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R Court File No. CV-19-625200-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

TTER OF THE COMPANIES' CKEDITORS ARRANGEMENTICZ, 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, fNC., 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 lCZ, R.S.C. 1985, c. C-36, AS AMENDED

THE HONOURABLE MR. THE 18th DAY

JUSTICE HAINEY OF SEPTEMBER,2Ol9

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 1l 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 Norlhern

)
)
)
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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 September 17,

2019, the Affidavit of Emily Paplawski, sworn September 16,2019, and the Second 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 Offrcer, and those other parties present, no one else appearing although duly served

as appears from the affidavit of service of Waleed Malik affirmed September 17, 2019 and the

affidavit of service of Ana Chalupa sworn September 17,2019,fied.

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 properlyreturnable 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 I 1 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) Final Order Determining Adequate Assurance of Payment for Future Utility

Services

(b) Order Authorizing the Retention and Compensation of Certain Professionals

Utilized in the Ordinary Course of Business, and

Final Order (I) Authorizing Debtors to Obtain Senior and Junior Secured

Superpriority Postpetition Financing; Granting (A) Liens and Superpriority

Administrative Expense Claims and (B) Adequate Protection to Certain Prepetition

(c)
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Lenders; (II) Authorizing Use of Cash Collateral; (II) Modifying the Automatic

Stay; and (IV) Granting Related Relief ("Final DIP Order").

(copies of each such Foreign Orders are attached hereto as Schedules "A" to "L ,

respectively);

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).

AMENDMENT TO SUPPLEMENTAL ORDER

3. THIS COURT ORDERS that paragraph}l of the Supplemental Order is hereby amended

as follows:

21. THIS COURT ORDERS that the DIP ABL Agent, for and on behalf of itself

and the other lenders under the DIP ABL Facility, shall be entitled to the benefit

of and is hereby granted a charge (the "DIP ABL Charge") on the Property in

Canada, which DIP ABL Charge shall be consistent with the liens and charges

created bv the Interim DIP Order and the Final DIP Order with respect to the

Property in Canada, shall have the priority set out in paragraphs 22 lhrough 27

hereof, and fuither provided that the DIP ABL Charge shall not be enforced except

with leave of this Court on notice to the Information Officer and those parties on

the service list established for these proceedings.

4. THIS COURT ORDER that paragraph22 of the Supplemental Order is hereby amended

as follows:

22. THIS COURT ORDERS that the DIP Term Loan Agent, for and on behalf

of itself and the other lenders under the DIP Term Loan Facility, shall be entitled

to the benefit of and is hereby granted a charge (the "DIP Term Loan Charge")

on the Property in Canada, which DIP Term Loan Charge shall be consistent with

the liens and charges created by the Interim DIP Order and the Final DIP Order

with respect to the Property in Canada, shall have the priority set out in paragraphs
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22 tl' ough2J hereof, and further provided that the DIP Term Loan Charge shall

not be enforced except with leave of this Court on notice to the Information Officer

and those parties on the service list established for these proceedings.

GENERAL

5. 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 1l Debtors, the ltoreign

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.

6. THIS COURT ORDERS that each of the Chapter l1 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.

7. THIS COURT ORDERS that this Order shall be effective as of l2:0I a.m. Eastern

Standard Time on the date of this Order

r

ENTEHED AT i INSCRIT A TORONTO
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SCHEDULE A - FINAL UTILITIES ORDER
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lT lS ORDERED as set forth below:

Date: September 12, 2019 ,fuwe#
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITED STATES BAI\KRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

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

Debtors

Chapter 11

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)
)
)

The Debtors in these chapter l1 cases, along with the last four digits of each Debtor's federal tax identification
number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC (941\; Jack Cooper
Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper Transport Company, Inc. (3030); Auto
Handling Corporation (a011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC QaT); 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 I Inc. (7030);
Jack Cooper Canada GP 2 Inc. (2373); Jack Cooper Canada I Limited Partnership Qa3\; 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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FINAL 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 "Final Order") to establish

Adequate Assurance Procedures to provide the Utility Providers (as listed on Exhibit "A" attached

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 "Hearins") on

August 8,2|lgafter sufficient notice to the Utility Providers. Based on the First Day Declaration

fDocket 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. 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 for continued service

postpetition, other than in accordance with the following Adequate Assurance Procedures:

Creation of Adequate Assurance Account

a. The Debtors have established the Adequate Assurance account as set forth in the

Interim Order, providing an Adequate Assurance Deposit of $209,125 in the aggregate. The

? Capitalized tenns used but not otherwise defined herein have the tneaning ascribed to them in the Motion.

3 Tlre Court has jurisdiction over this matter pursuant to 28 U.S.C. $!\ 157 and 1334. lt is a core ploceeding pursuant

to 28 U.S.C. $ 1s7(bX2).

2
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Adequate Assurance Deposit funds shall provide 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 Accountl 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 fuither 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".

d. If the Debtors do not bring the account cunent 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

1
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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 "Addilignal

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

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

4
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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, (ii)

counsel to the Junior Lenders, and (iii) the official committee of unsecured creditors (the

"Q!ilnittee") 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, (ii) counsel

to the Junior Lenders, and (iii) the Committee 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

aSsuranceofpaymentwithrespecttotheapplicableUtilityProvider(a..@,')

pursuant to section 366(c)(3) of the Bankruptcy Code.

k. Pending resolution of any such Determination Hearing, the Utility Provider frling

such Additional Assurance Request shall be prohibited from altering, refusing, or discontinuing

5
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Utility Services to the Debtors on account of unpaid charges for prepetition services or on account

of any objections to the Proposed Adequate Assurance.

2. 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 Final 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.

3. The Adequate Assurance set forth herein shall be adequate assurance of payment

as such term is used in section 366 of the Bankruptcy Code.

4. The Debtors may amend the Utility Service List to add or remove a Utility Provider

by filing a motion with the Court.

5. 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.

6. Notwithstanding the relief granted herein and any actions taken, nothing contained

in the Motion or this Final Order or any payment made pursuant to this Final Order shall constitute,

nor is it intended to constitute, an admission as to the validity or priority of any claim or lien against

the Debtors, a waiver ofthe Debtors' or any party in interest's rights to subsequently dispute and/or

6
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contest such claim or lien, or the assumption or adoption of any agreement, contract, or lease under

section 365 of the Bankruptcy Code.

7. The time periods set forth in this Final Order shall be calculated in accordance with

Bankruptcy Rule 9006(a).

8. Service of the Motion and this Final 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.

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

Order are immediately effective and enforceable upon its entry.

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

granted in this Final Order in accordance with the Motion.

I L This Court retains jurisdiction with respect to all matters arising from or related to

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

12. Any notices served by or on the Debtors' counsel pursuant to this Final 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

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

District of Georgia, 75 Ted Tumer Dr. S.W., Room 362, Atlanta, Georgia 30303; (iv) counsel to

the Debtors'prepetition secured revolving lenders, Buchalter, P.C., 1000 Wilshire Blvd., l5th

Floor, Los Angeles, California 90017, Attn.: Robert J. Davidson; (v) counsel to the Debtors'

7
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prepetition first lien term loan lenders (the "First Lien Lenders"), Schulte Roth & ZabelLLP,9l9

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

prepetition junior lien term loan lenders (the "Junior Lenders"), Kirkland & EIIis LLP, 300 North

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

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

Michael G. Burke and Matthew A. Clemente.

13. Any Utility Provider may request relief from this Final Order and may request an

expedited hearing on such request.

14. The Debtors will serve a copy of the Motion and this Final Order on each Utility

Provider within two business days after entry of this Final Order by the Court.

END OF ORDER

8
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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
I 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 572-4600
Email: sborders@kslaw.com
Email: lshermohammed@kslaw.com
Email: bbaker@kslaw.com

-and-

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

Counsel for the Debtors in Possession
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Exhibit A

Utility Service List
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Iack Cooper Transporl
Company, Inc.

Iack Cooper Transport
Company, Inc.

Iack Cooper Transport

Companv. Inc.

Iack Cooper Transport
Companv. Inc.

Jack Cooper Transport
Companv. Inc.

Jack Cooper Transport
Companv. Inc.

Jack Cooper CT Services,

Inc

Jack Cooper Tlansport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

$ r 9.78

$ 59.46

$ 141.46

s 126.62

$ 16,892.54

s 1,467.25

$ 1,092.87

$ 699.93

$ 67.68

$ r,047.8s$ 2,270.35

$ 42.86

$ 128.82

$ 3 06.50

s 274.35

$ 36,600.50

$ 3,179.04

$ 2,367.89

$ 1,5 16.52

$ 146.63

Telecom

Telecom

Telecom

Telecom

Ele ctlicity

Electricity

Natural Gas

Gas

Water /
Sewer

Storm

Drainage

480r 13300

461464800

817 649-0328099 |

270 393-0244 245 0483

502426-0605 001 0482

300006468

45201143

3630007228

5630007422

202441999

PO BOX 660462.
DALLAS. T){75266-0462
PO BOX 88068,

CHICAGO" IL 60680-1068

PO BOX 88068,

CHICAGO. IL 60680-I068

I05OI AIRPORT HIGHWAY.
SWANTON, OH 43558-0238

P.O. BOX 90020.

ARLINGTON. TX 75004-302C

P.O. BOX 90020.

ARLINGTON . TX 7 600 4-3020

P. O. BOX r054r4
ATLANTA, GA 30348-54I4

PO BOX I05262 ATLANTA,
GA 30348-5262

PO BOX 105262 ATLANTA,
GA30348-5262

PO BOX l45l
FAIRHOPE. AL 36533

ARLINGTON UTILITIES

ARLINGTON UTILITIES

AT&T

AT&T

AT&T

ALTAWORX, LLC

AMBIT ENERGY

AMEREN MISSOURI

AMEREN MISSOURI

AMERIGAS
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Jack Cooper Transport
Company. Inc.

Jack Cooper Transport
Company" Inc.

Jack Cooper Transport

Company, Inc.

lack Cooper 1'ransport

Compan-v. Inc.

Iack Cooper Transport
Company, Inc.

Jack Cooper Transpolt
Company, Inc.
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Companr,, Inc.
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Company, Inc.
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Diversified, LLC
Jack Cooper Transport
Company. Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper CT Services,

Inc
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Company. Inc.
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Electric
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2872896't0800
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4003562725
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Address
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PO Box 675140" Detroit. MI
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STREAM.IL 60I97-6558
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Iack Cooper CT Services,

lnc

Iack Coopel Tlansport
Companl,, Inc.

Jack Cooper Transport
Compan\,, Jnc.

iack Cooper Tlansport
Company. Inc.

Jack Coopcr Tlansport
Company. Inc.

Jack Cooper Rail and

Shuttle, Inc

CTEMS, LLC/Jack Cooper'

Diversified. LLC
Jack Cooper Transport
ComDany. Inc.

Jack Cooper Transpolt

CompanY. Inc.

Iack Coopel Tlansport
Comoanv. Inc.

lack Coopel Tlansport
Company, Inc.

lack Cooper Transport
Companv. Inc.

Jack Cooper Tlansport
Company, Inc.

ExistiDg Deposif

$ 60.00

Adequale
Assurgncc

(in $l.tSD)

$ 33.2r

$ 8 r.96

$ 90.3 8

$ 86.25

$ 358.29

$ 92.3',1

$ 152.3 I

$ 39.48

$ r r.76

$ 36.62

$ 81.35

$ r 16.19

$ 270.35

M0nthly Averagr

$prnd (in $IJSD)

$ 7 r.95

$ 177.58

$ r95.82

$ 186.88

s 776.29

$ 200.r3

$ 330.00

$ 85.53

$ 25.41

$ 79.33

s t76.26

s 25 r.74

I' )E). /)

Senice

Telecom

Tele com

Telecom

Telecom

Telecom

Water /
Sewer'

Water.

Sewer. Fire

Water /
Sewer'

Water'/
Sewer

Water

Water'/
Sewer

Water /
Sewer'

Water /
Sewer

Accounl Numbcr

3l0l 14007

30 r 946895

416821220

41302t895

5-KFQCKGXL

906703-00 r

2041404

3 5-027600 I

520r-7108

0108-06600-01-l

l4-12670-02

7 t499-599782

00005648-003 - 1

Addrcss

PO BOX 2961 PHOENIZ. AZ
85062-2961
P.O. BOX 43OO CAROL
STREAM.IL 60I97-4300

P.O, BOX 43OO CAROL
STREAM. IL 60I97-4300

P.O. BOX 43OO CAROL
STREAM.IL 60I97.4300

P.O. BOX 43OO CAROL
STREAM. IL 60I97-4300

WATER DEPT 3IOI, P O

BOX 305I6, LANSING. MI
48909-80 r 6

PO Box 7006 - San Francisco.

cA 94120

PO BOX 54I95. PEARL. MS
39288-4915

IIIII WAYNEROAD.
ROMULUS. MI 48I74
3355 SOUTH WAYNE
ROAD. WAYNE. MI48I84
IOOI SCHROEDERCREEK
BOULEVARD,
WENTZVILLE. MO 63385

PO BOX 55OOO. DETROIT,
MI 48255-1807

ROOM 270 - CITY COUNTY
BLG, ONE MAIN STREET,
FORT WAYNE. IN 46802

Company Nrmt

CENTURYLINK

CENTURYLNK43OO

CENTURYLNK43r)O

CENTLIRYLNK43(]O

CENTIJRYI-NK43O()

CITY OF DEARBORN

CITY OF MILPITAS

CI'IY OF PEARL

CITY OF ROMIJLUS

CII-Y OF WAYNE

CITY OI,'WENTZVILLE

CII-Y OF WF,STLAND -

WAl-I]R

CITY UTILITIES

o
9)ao
P(o

I

O)
l\)
(r)
(o
o)

I

E
€ct

o
c)
N){
O)

U
8 r'.
Jo-(D^
3(o

ts
t\)

TP
ll)(o(o
o,.mr-
CDJ
^CD+Cl;
N) o_(no

(o

l\)
ts

PI
N)I
t\)
O)

Uoao

P
=



Iack Cooper Ventures, Inc

Iack Cooper Ventures, Inc

Iack Cooper Ventures, Inc

Jack Cooper Ventures, Inc

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Iack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Companv. Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company. Inc.

Jack Cooper Transport
Company, Inc.

$ 3.000.00

s 171.42

$ 63.97

$ 13.29

s 68.27

$ 743.83

s 252.42

$ r,29r.r5

s 249.42

s 37.67

s 782.52

$ 239.84

$ 250.03$ 54 1.73

$ 371.40

$ 138.61

$ 28.80

s 147.92

$ 1,611.62

$ 546.90

$ 2,797.48

$ 540.40

$ 81.61

$ r,695.46

$ 5r9.66

Water

Water'

Electric

Electric

Natural gas

Electric

File Service

Water

Water

Water'

Water

Water /
Sewer

250207-01

047238-02

577394-274408

577394-152733

145273002

425952002

186743 1 I

I 00049433830

0000526 1-003-7

0000696 r -002-0

9208000 1

250209-01

PO Box 369 Marietta GA
3006 I -0369

PO BOX 742510,
CINCINNATI,OH 45274-
2510

ONE ENERGY PLAZA,
JACKSON, Ml4920t-2276

PO BOX 950t79,
LOUISVILLE,KY 40295-
0179

1600 Battle Creek Rd.,

Marrow. GA 30260

1600 Battle Creek Rd.,

Marrow. GA 30260

1600 Battle Creek Rd..

Marrow. GA 30260

PO Box 580440 Charlotte, NC

28258-0440

PO Box 580440 Charlotte, NC
28258-0440

PO Box 369 Marietta, GA
3 006 I -0369

ROOM 270 - CTTY COLINTY
BLG, ONE MAiN STREET,
FORT WAYNE. IN 46802

ROOM 270 - CTTY COUNTY
BLG, ONE MAIN STREET,
FORT WAYNE. IN 46802

CLAYTON COUNTY WATER
AIJTHORITY
CLAYTON COUNTY WATER
AUTHORITY
COBB COUNTY WATER
SYSTEM

COBB COUNTY WATER
SYSTEM

COBB EMC

COBB EMC

COLUMBIA GAS OF OHIO

CONSUMERS ENERGY

CITY UTILITIES

CITY UTILITIES

CLARK COUNTY REMC

CLAYTON COUNTY WATER
AUTHORITY
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Iack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Rail and

Shuttle, Inc

Jack Cooper Transport
Company, Inc.

Jack Cooper Tlansport
Companv. Inc.

Iack Cooper Transport
ComDany, Inc.

Jack Cooper Transport
Comoanv. Inc.

Jack Cooper Transport
Comoanv. Inc.

Jack Cooper Transport

Company, Inc.

Auto & Boat Relocation
Services, LLC

Jack Cooper Tlansport
Company, Inc.

Jack Cooper Transport
Comnanv. Inc.

$ 635.00

$ r,495.00

s 47.20

$ r,148.35

$ 690.1 1

s 2,6'77.6t

s 147.14

$ r 96.83

$ r 02.58

$ r4s.s8

s 191.77

$ t,49s.77

$ 37 4.72

$ 37.62

s 426.46

$ 102.28

$ 2,488.09

s r,49s.24

$ 5,80 1.49

$ 320.r0

s 222.26

s 3 !5.42

$ 41 5.50

$ 3,240.84

$ 811.89

$ 8 1.52

Electric

Electric

Electric

Electric

Electric

Electric

Electric

Electric

Electric

Electric

Electric

Telecom

070127 -86-5

00151 10135047202

8943 03 04 I 4

9300 037 0668 4

9100 303 9824 2

9300 037 0675 9

23252 68113

100048677304

1 0004869066 I

r00048403610

r 0005829880 I

1 00058298637

PO BOX 740786.
CINCINNATI" OH 45274-

0786

PO BOX 740786,
CINCINNATI , OH 4527 4-
0786

P O BOX t326,
CHARLOTTE. NC 28201-
1326

PO BOX 219239, KANSAS
ctTY. MO 64121-9239

ONE ENERGY PLAZA,
IACKSON, Mt 49201-2276

ONE ENERGY PLAZA,
JACKSON, Mt 49201-2276

ONE ENERGY PLAZA,
JACKSON. M149201.2276

DEPT 78I I IO, PO BOX
78OOO, DETROIT, MI 48278

PO BOX 26543, RICHMOND,
vA 23290-0001

PO BOX 740786.
CINCINNATI,OH 45274.
0786

ONE ENERGY PLAZA,
JACKSON, Ml49201-2276
ONE ENERGY PLAZA.,
JACKSON, Ml49201-2276

DOMINION POWER

DTE ENERGY

DTE ENERGY

DTE ENERGY

DUKE ENERCY

EMPIRE DISTRICT ELECTRIC

CONSUMERS ENERGY

CONSUMERS ENERGY

CONSUMERS ENERGY

CONSUMERS ENERGY

CONSUMERS ENERGY

COX BUISNESS
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Dcbior(s)

Jack Cooper Tt'ansport

Company, Inc.

Jack CoopeL Transpolt
Company, Inc.

Ar-rto & Boat Relocation

Services. LLC
Auto & Boat Relocation
Services. LLC
CTEMS, LLC/Jack Cooper

Diversitled, LLC

North American Auto
Transpoltation Corporation

North American Auto
Transportation Corporation

North Americtrn ALrto

Transportation Corpolation

.Tack Cooper Tlansport
Company. Inc.

Jack Cooper Transporl
Company. Inc.

Jack Coopel Tlansport
Company. Inc.

Jack Cooper Ventures. Inc

tr)ilstitrg Dcpostr

,\dcquate
As*urancc

(in $USD)

$ 193.17

$ 276.00

$ 129.23

s 107.2'7

$ 9.23

$ 28.64

$ 28.64

$ 28.64

$ 38.69

$ 87.43

$ 39.69

$ r95.54

M0ntllly AYerugc

Spend (in $tJSD)

s 418.54

s 59B.00

$ 280.00

s 232.42

s 20.00

$ 62.05

$ 62.05

$ 62.05

$ 83.83

s 189.44

$ 86.00

s 423.67

Scrvice

Water /
Sewer'

Telecom

Elech'ic

Telecom

Telecom

Telecom

Telecom

Tele com

Telecom

Telecom

Telecom

Natural Gas

.,\ccounl Number

60589 r 80-6

8 143

s I 79-655-8039

8602241028060618-5

408s194432

90985563970823 1 00

90988908940823 I 00

90988563990823 I 00

260-478-l 8 I 7-0405 I I -5

260-672-0 1 46-0530 r 2-5

8 I 2-385-8249-08 I 5 l6-5

7748192667

Addrcss

P O BOX 5I48, BUFFALO.
NY 14240-5148

PO Box 711097 Cincinnati.
oH 4527 t-t097
P.O. BOX 56002, BOSTON,
MA 02205

PO BOX 740407.
CINCINNATI. OH 45274

525 Almanor Avenue. Suite

200. Sunnvvale. CA 94085

PO BOX 740407

CINCINNATI OH 4527 4-0407

PO BOX 740407

CINCINNATI OH 4527 4-0407

PO BOX '740407

CINCINNATI OH 4527 4.0407

P. O. BOX"/40407
CINCINNATI. OH 45274-

0407

P. O. BOX 740407

CINCINNATI. OH 45274-
0407

P. O. BOX 740407

CINCINNATI, OH 45274-

0407

PO Box 530552. Atlanta, GA
30353-0552

Cornpany Nrmr

IrRIE COIJNTY WATER
AUl'IIOI{ITY

I]RS

EVERSOUI{CE

FRONTIER

FRONTIER
COMML)NICATIONS

FRONTIER
COMMUNICATIONS

ITRONl-II]R
COMMTJNICATIONS

FRONTIER
COMMLiNICATIONS

FITONTIEI{ CONFEI{ENCING

FRONTIER CONFERENCING

FRONl'IER CONFERENCING

GAS SOUTI.I
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Iack Cooper Transpolt
Company. Inc.

Jack Cooper Transport
Comoanv. Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Iack Cooper Transport
Comoanv. Inc.

Iack Cooper Transport
Comoanv. Inc.

Jack Cooper Transport
Comoanv. Inc.

Jack Cooper Tlansport
Company, Inc.

Jack Cooper Transport
Companv. Inc.

Jack Cooper Transport

Company. Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Ventures, Inc

Jack Cooper Transport
Company, Inc.

s 250.00

s r r8.99

$ 2,32s.6t

$ r8r.22

$ r,607.96

$ 878.71

s 257.96

$ 1,408.00

s 7,s71.62

s 7,571.62

$ r 84.62

$ 378.76

$ 22.86

$ 988.85

$ 257.81

$ s,038.83

$ 392.65

$ 3,483.91

$ r,903.88

s 558.92

$ 2,142.50

$ 3,050.68

$ r6,405.18

$ r 6,405. l8

$ 400.00

$ 820.64

$ 49.52

Electlic

Water

Electric &
Gas

Electlic &
Gas

Wastewater

Electric

Telecom

Telecom

Telecom

Gas

Sewer

Natural Gas

Gas

27 -04060.01

2l 157001

91514001

Meter # 10485506

1000 4281 0158

1000 5081 0025

0027036

004010740-4023 I 19

3599962029

02979932

0327083 1

usOl-21104

9682046934

12900 Haggerty Road,

Belleville. MI 481 1 I

12900 Haggerty Road,

Belleville. MI 481 I I

PO BOX r588.
JEFFERSONVILLE, IN 47I3 I
r 588

CLIENT ID #3I I BOSTON,
MA 02298-31l9

PO Box 640371 Pittsburgh, PA
ts264-037 1

7108 Covington Road, Fort
Wayne, IN 46804

7108 Covington Road. Fort
Wayne. IN 46804

4563 EAST MARKLE ROAD.
MARKLE. IN 46770

12900 Haggefty Road,

Belteville. MI 481 I I

PO Box 530552, Atlanta, GA
3 03 53-0552

P O BOX 71245,

CHARLOTTE,NC 28272-
1245

7524' MAIN ST, FOREST
PARK. GA 30297

CLIENT ID #3I1 BOSTON,
MA02298-3119

FIANNING & BEAN

HEARTLAND REMC

IBACH ENTERPRISES

IBACH ENTERPRISES

IBACH ENTERPRISES

JEFFERSONVILLE
WASTEWATER
DEPARTMENT

GEORGIA POWER

GRANITE
TELECOMMUNICATIONS
GRANITE
TELECOMMUNICATIONS

GXS.INC

HANNING & BEAN

GAS SOUTH

GEORGIA NATURAL GAS
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Jack Cooper Tlansport

Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport

Company, Inc.

Jack Coopel Tlanspoft
Company, Inc.

Iack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport

Company, Inc.
s 155.91

$ r,787.1 3

s 176.82

$ r 5.43

$ 530.75

$ 233.30

$ s,363.36

$ 886.69

$ 183.70

$ 200.45$ 434.30

$ 337.80

$ 3,872. I I

$ 383.1 I

$ 33.43

$ r,149.97

s 505.48

s tl,620.62

$ 1,921.17

$ 398.02

Elech'ic

Electric

Electric

Natural gas

Waler /
Sewer

Electric

Water/
Sewer

Electric

Electric

Electric

000176824 0186875 7

2808-15-3572

4259-42-8618

8t 57 -27 -2726

8964-80-7460

5 I 00-75-4852

1562837 09

2006566

2006565

0190-28-6424

P.O. BOX 219330, KANSAS
ctTY, MO 64121-9330

P.O. BOX 219330, KANSAS
ctTY. MO 6412t-9330

P.O. BOX 2I9330, KANSAS
crrY, Mo 64t21-9330

P.O, BOX 219046, KANSAS
crrY, Mo 64t21-9046

P O BOX 807045, KANSAS
CITY. MO 64180-7045

540 MINNESOTA AVE,
KANSAS CITY, KS 66IOI-
2930

P.O. BOX 219330, KANSAS
ctTY- MO 64121-9330

P.O. BOX 219330, KANSAS
ctTY, MO 64121-9330

P.O. BOX 219330, KANSAS
ctTY. MO 64121-9330

540 MINNESOTA AVE.
KANSAS CITY, KS 66IOI-
2930

KC WATER SERVICES

KANSAS CITY POWER &
LIGHT

KANSAS CITY POWER &
LICHT

KANSAS CITY POWER &
LIGHT

KANSAS CITY POWER &
LIGHT

KANSAS CITY POWER &
LIGHT

KANSAS GAS SERV]CE

KANSAS CITY BOARD OF

PUBLIC UTILITIES

KANSAS CITY BOARD OF

PUBLIC UTILITIES

KANSAS CITY POWER &
LIGHT



Iack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Companv. Inc.

Jack Cooper Tlansport
Company, Inc.

Jack Cooper Transporl
Companv. Inc.

Jack Cooper Transport
Companv. Inc.

Jack Cooper Transport
Company, Inc.

Iack Cooper Tlansport
Comoanv. Inc.

Iack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transpoft
ComDany. Inc.

Jack Cooper Transport
Company, Inc.

$ 4.683.72

$ 233.30

s 26.07

$ 337.0 t

$ 387.73

$ r 5l.77

$ 4, t37.65

$ 673.85

s 1,022.57

$ 668.52

$ 346.02

$ 648.83

$ 806.59

$ 505.48

$ 56.48

s 730.20

$ 840.09

s 328.83

$ 8,964.90

$ r,460.00

$ 2,2t5.56

$ 1,448.46

s 749.7 |

$ 1,405.80

s 1,747.61

Electric

Electric

Electric

Telecom

Electric

Water

Gas

Stormwater

Electric /
Gas

Electric/Gas
/Water/Misc

Water /
Sewer

Water

000r76824 0375896 0

2 I 0008242308

3000-2729-9761

3000-0 I 96-6062

3000-07 r 5-23 78

I-CRC89C

3000-2690-l 136

0491519381

3000-3 r 53-3 197

9677500000

00090-95 I 5-1091-173

1724821111

P O BOX 9IOI82 DENVER.
co 8029t-0r82

PO BOX 5386I2. ATLANTA.
GA 30353-7108

5642 Coventry Lane, Fort
Wayne, IN 46804

5642 Coventry Lane, Fort
Wayne. IN 46804

PO BOX 32460.

LOUISVILLE,KY 40232-
2460

PO BOX 388, MEMPHIS, TN
3 8 I 45-0388

DRAWER 2, SAINT LOUIS,
MO 63171

P O BOX 807045, KANSAS
crTY. MO 64180-7045

PO BOX 578, ALTON, IL
62002-0578

P. O. BOX 9001954,

LOUISVILLE, KY 40290-
1954

P. O. BOX 9001954,

LOUISVILLE.KY 40290-
1954

P. O. BOX 9001954,

LOUISVILLE. KY 40290-
t954

KC WATER SERVICES

KENTUCKY AMERICAN
WATER

KIJ

KU

KU

LEVEL 3 COMMUNICATIONS

I-G&E

I-K PROPERTY

LK PROPERTY

LOU]SVILLE WATER
COMPANY

MEMPHIS LIGHT, GAS AND
WATER

MISSOURI GAS ENERGY
(SPIRE ENERGY)
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Dcbtor(s)

Jack Cooper Transport
Company. Inc.

Jack Cooper Tlansport
Company. Inc.

Jack Cooper Transport
Companv. Inc.

Jack Coopel Tlansporl
Conrpany. Irrc.

Jack Cooper Transpolt
ComDany. Inc.

Iack Coopel Tlanspolt
Comoanv. Inc.

CTEMS. LLC/Jack Cooper

Diversifled. LLC
CTEMS, LLC/.lack Cooper

Diversifred. LLC
CTEMS, LLC/Jack Cooper

Diversit'ied. LLC

Jack Cooper Tlansport
Company. Inc.

Jack Cooper Transport
Company, Inc.

Jack Coopel Transpot't

Company, Inc.

Jack Cooper Transport
Company, Inc.

trlxlsting Deposit

$ 5,320.00

$ r0.009.00

$ 295.00

$ r 20.00

Adequate
Assursncc

(in sUSD)

$ 349.03

$ 619.71

$ 3,063.08

$ 658.63

$ 966.20

$ 36.86

$ 9.23

$ r,06r.54

$ I15.38

$ 29.00

$ 8.00

$ 1,232.38

$ 1,232.38

M0nthly Averege

Spcnd (in $USD)

s 7 56.24

s t.472.71

s 6,636.68

s 1.427.02

$ 2.093.44

$ 79.87

s 20.00

$ 2.300.00

s 250.00

$ 62.83

$ 17.34

$ 2.670.16

s 2,670.16

Servicr

Gas

Electric

Electlic

Electric

Electric

EIe ctlic

Telecom

Electlic

Gas

Water /
Sewer

Seu'er

Water'

Electric

,,\cc0urri Nrrmber

7331346t0

7680964048

r 004-03 29- r 03

3 I 2-466-006-0

I 10064505727

r r 0064505768

408 5204004

0t64657'773-2

797877 t906-5

7378.00

09-26-0680-0 I 0

70 491 516 02

70 0310 51 0l

Addrtss

P O BOX 37r835.
PITTSBURGH, PA I5250-
783 5

P. O. BOX II737, NEWARK.
NJ 0710r-4737

PO BOX I I745. NEWARK,
NY 07 r0 r-4745

P.O. BOX 13007.

MERRII-LV]LLE, IN 464I i -

3 007

PO BOX 3637. AKRON. OI-I

44309-3637

PO BOX 3637, AKRON, OH

44309-3637

525 Almanor Avenue. Suite

200. Sunnyvale, CA 94085

Box 997300 - Saclamento. CA
95899-73 00

Box 997300 - Sacramento. CA
95 899-73 00

8OO BORNER STREET
NORTH, PRESCOTT. WI
54021-2012

PO BOX I75. PRINCE
GEORGE. V423875

PO BOX 14444, NEW
BRUNSWICK. NJ 08906-4444

POBOX l4444.NEW
BRUNSWICK. NJ 08906-4444

Cornpany Nanrc

NAI'IONAL FUEL

NATIONAI, GRII)

NEW YORK STATE
ELECTRIC & GAS

NIPSCO

OIIIO IIDISON

OIIIO EDISON

OOMN TI]I-O

PG&E

PG&E

I'RI]SCOTT WATER & SEWER

Prince George Utility Department

PSE&G Co.

PSE&G Co.
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Jack Cooper Trarrsport

Companr,. Inc.

North American Auto
Transportatiori Colporation

Jack Cooper Tlansport
Company, Inc.

Jack Coopel Tlansport
Company, Inc.

Iack Cooper Transport
Companv. Inc.

Jack Cooper Transport
Comoanv. Inc.

Jack Coopel Transport

Company, Inc.

Jack Cooper Tlansport
ComDany. Inc.

Jack Cooper'fi'ansport
ComDany. Inc.

North American Auto
Transportation Corporation

Jack Cooper Tlansport
Company. inc.

Jack Cooper Transport
Company, Inc.

Eilslitrg Dcposit

s 878.00

$ 100.00

$ 7.807.00

Adequalc
,\ssurlntc

(in $I.tSD)

$ 30.48

$ 129.18

$ 204.97

$ 12.13

$ il 1.88

$ I 13.25

$ 85.65

$ r42.60

$ r 5.85

$ 13.8r

$ 3 18.41

s 2,248.44

M0trthly Avrrsge

Spcnd (in $USD)

$ 66.03

s 279.89

s 444.1 r

s 26.28

s 242.4t

s 245.37

$ r 85.58

$ 308.97

s 34.34

s 29.92

$ 689.89

$ 4,87 r .62

Servicc

Water'/
Selver/

Stornrwater'

Electlic

Water

Water'/
Sewer

Telecom

Gas

Telecom

Electlic

Gas

Sewer

Electric

Telecom

.{ccount Numtrcr

00000 I 36

2200 I 82843 50

0 r -03 860-03

r I 6-84700-03

456782533

25320

20505 1031t4306 l00l

900010941809

900010941544

04-76 I 846-00

02-621 464262-5054052

5

VRJAOI

Addrtss

8600 KAILL ROAD.
I'LEASANT VALLEY, MO
64068

PO BOX 9I269. BELLEVUE.
wA 98009-9269

PO BOX 756r0,
CLEVELAND. OH 44IOI-
4'155

I059 WASHINGTON
STREET, SHELBYVILLE,
KY 40066

PO BOX 418I CAROL
STREAM.IL 60I97-4I8I
415 S 2ND ST, RIVER
FALLS, WI54022
P O BOX II04 CAROL
STREAM. IL 60132-I I04

P.O. BOX 650638, DALLAS,
TX 75265-0638

P.O. BOX 650638. DALLAS.
TX 75265-0638

PO BOX 69550. SEATTLE,
wA 98168-9550

PO BOX 6248,

INDIANAPOLIS. IN 46206-
6248

PO BOX 872287 KANSAS
crTY. MO 64187-2287

Company Nlnrt

PI,IBI-IC WATER SUPPLY
DISC-IRICI'NO. 2

I'UGET SOUND ENERGY

SHEFFIELD VILLAGE WATER
DEPARTMENT

SI-IELBYVILLE MUNICIPAL
WATER & SEWER

COMMISSION

SPRINT

ST CROIX GAS

TIME WARNER CABLE

TXU Energy

TXU Energy

VAI-LEY VIEW SEWER

DISTRICT

VECTREN ENERGY

VELOCITI INC
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Drbtor(s)

Jack Cooper Transport

Company. Inc.

Jack Cooper Transpolt
Companv. Inc.

Jack Cooper Transport
Company. Inc.

Jack Cooper Tlansport
Companv. Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, inc.

North American Auto
Transportation Corporation

Jack Cooper Transport
Company, Inc.

Jack Cooper Transport
Company, Inc.

fxisfing Deposit

$ 100.00

Adequatc
Assurtnct.

(in sUSD)

$ 551.54

$ 7l .34

s 3,222.71

$ 0.46

$ 39.69

$ 5,888.90

$ 0.46

$ 668.52

$ 1,6 I 5.38

$ 42,739.58

$ 445.31

Monthly AY€rage

Spcnd (in $USD)

$ r. r95.01

$ 154.58

$ 6,982.53

$ 1.00

$ 86.00

s 12,759.28

$ 1.00

$ r,448.46

$ 3.500.00

$ 92,602.43

$ 964.83

Scnicr

Telecom

Telecom

Telecom

Telecom

Water

Tele com

Telecom

Gas

Telecom

Telecom

Electric

.^\ccounl Number

28r0r0578-00001

05573244

580004568-0000 I

655-882-977-0001-15

I 10958

1177829

85370 I

3 000-3095-2828

63 920 I 83 200 I

47 57 440

52-0384994-3

P. O. BOX 25505 LEHIGH
VALLEY, PA I8OO2-5505

P O BOX 660794 DALLAS.
TX 7 5266-0794

P O BOX 25505 LEHIGH
VALLEY. PA I8OO2-5505

P O BOX 25505 LEHIGH
VALLEY. PA 18002-5505

4IO6 UTICA SELLERSBURG
RD.. JEFFERSONVILLE, IN
47 130

I I8O8 MIRACLE HILLS
DRIVE OMAHA. NE 68I54

I I808 MIRACLE HILLS
DRIVE OMAHA, NE 68I54

PO Box 19724'7 Louisville, KY
40259

PO BOX 90010t3
LOUISVILLE KY 40290-10 13

4OOI RODNEY PARHAM
ROAD LITTLE ROCK, AR
72212-2442

P.O. BOl{ 9477,

MINNEAPOLIS, MN 55484-

9477

Cornpauy Nrnrr

VERIZON - 28()O()

VERIZON 382040

VERIZON WIRELESS255O5

VERIZON WIRELESS255t)5

WATSON WATER COMPANY

WEST UNIFIED
COMMUNICATIONS
SERVICES.INC.
WEST UNIFIED
COMMUNICATIONS
SERVICES,INC.
WILLIAM G. SMITH REAL
I]STATE

WINDSTREAM

WINDSTREAM FIOLDING.
INC

XCEL ENERGY
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Iack Cooper Transport

Canada, Inc.

Iack Coope r Transpott
Canada, Inc.

Jack Cooper Canada2
Limited Partnership

Jack Cooper Canada2
Limited Partnership

Jack Cooper Canada I
Limited Partnership

Jack Cooper Canada I

Limited Padnership

Jack Coopel Canada I

Limited Partnership

Iack Cooper Canada I

Limited Partnership

Jack Coopel Tr ansport

Canada, Inc.

Jack Coopel Transport
Canada, Inc.

$ 190.15

s 65.26

$ 16.15

s 456.23

$ 392.34

$ 3,201.02

s 4s2.76

$ 195.00

$ 247.14

s 156.24

$ 980.99

$ 338.52

$ 41 1.99

$ 141.39

$ 35.00

$ 988.50

$ 850.07

$ 6,935.54

s 422.50

$ 535.48

Telecom

Telecom

Telecom

Telecom

Natural Gas

Electric

Natural Gas

Telecom

Telecom

Telecom

501506245

501862423

510r63186

905 432 3573 (49t)

905 72s 86 I 7 (353)

418 832 8707 (899)

418 832 8707 (Wats)

760005123103

2317956 7

461866491506 389 36ll

P. O. BOX 9OOO NORTH
YORK, ON M3C 2X7

PO Box 8712 Succ Downtown,
Montreal, QC H3C 3P6

CASE POSTALE 8713

MONTREAL. OC H3C 4L6

POBOX 1520.639 STHAVE
SW, CALGARY, AB T2P 5R6

PO BOX 29OO STN M,
CALGARY. AB T2P 3A7

PO BOX 29OO STN M,
CALGARY. AB T2P 3A7

PO BOX 2226 STN
CENTRAL RPO HALIFAX,
NS B3J 3C7

P. O. BOX 2226 STN
CENTRAL RPO HALIFAX,
NS B3J 3C7

CENTRE DE VERSEMENTS
CLIENTS MONTREAL. QC
H3C 5R7

P. O. BOX 9OOO NORTH
YORK, ON M3C 2X7

ENMAX

ENMAX

BELL CANADA

BELL CANADA

BELL CANADA

BELL CANADA

BELL CANADA

DIRECT ENERGY

BELL ALIANT

BELL ALLIANT

13



Iack Cooper Canada I

Limited Partnership

Iack Cooper Canada I
Limited Partnershio

Iack Cooper Canada I

Limited Partnership

Jack Cooper Transport
Canada, Inc.

Iack Cooper Canada2
Limited Partnership

Jack Cooper Canada2
Limited Partnership

Jack Cooper Canada I

Limited Partnership

Jack Cooper Canada I

Limited Partnership

Jack Cooper Canada I

Limited Partnership

Jack Cooper Transporl
Canada" Inc.

Jack Cooper CanadaZ
Limited Partnership

$ 1,301.55

s 22.2s

s 77.97

$ 8 1.86

$ 73.85

$ r,69 L76

s 92.42

$ 421.87

$ 684.85

$ 7l l.2l

$ 1,538.47

$ 118.08

$ 1,483.84

$ 48.21

$ 168.94

s t77.37

$ r 60.00

$ 3,665.49

$ 255.83

$ 200.2s

$ 914.04

$ r,540.96

$ 3,333.35

Telecom

Telecom

Water

Telecom

Electric

Electric

Electric/
Natural Gas

Telecom

Electric

Telecom

Electric

8494098 6023670

2243 059 9

2242 998 9

2243 027 6

1 0066 128.0 I

24322017

299072 886045

299072 886268

299076 185482

27340587

088887 I 2

PO BOX 75OO WINNIPEG,
MB R3C 385
2OOI SHERWOOD PARK,

SHARWOOD PARK, AB T8A
3W7

PO BOX 5300

BURLINGTON. ON L7R 4S8

CI. IIO22 SUCC. CENTRE-
VILLE, MONTREAL, QC
H3C-4V6

P O BOX 79OO STN MAIN.
WINNIPEG, MB R3C 5RI
PO BOX 75OO WINNIPEG,
MB R3C 385

PO BOX 75OO WINNIPEG,
MB R3C 385

PO BOX 5OO. EDMONTON
AB T5J 3Y3

CiO T9906 TORONTO, ON
M5W 212

CP. IIO22 SUCC. CENTRE-
VILLE, MONTREAL. QC
H3C-4V6

C.P. 11022 SUCC. CENTRE-
VILLE, MONTREAL, QC
H3C.4V6

MANITOBA HYDRO

MTS

MTS

MTS

STRATHCONA COTINTY

TELUS

HYDRO QUEBEC

HYDRO QUEBEC

HYDRO QUEBEC

EPCOR

GRANITE
TELECOMMI.NICATIONS
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lJack Coope, Canada I

lli-it.O Partnership

lJack Cooper Canada I

lr-irit.a 
Partnership

fJack Cooper Canada}
lLitnit.O Partnership

lJack Cooper Canada I

lLirnit"o Partnership

$ 3,554.68

$ 168.37

$ 106.44

$ 144.86

s 7,701.81

$ 364.80

$ 230.63

s 313.87

Telecom

Telecom

Telecom

Water /
Sewer

29499127

207073217 9

8880/14793

19601 10000t

PO BOX 7s75 VANCOUVER
BC V6B 8N9

PO BOX 44I63 BEDFORD,
NS B4A 328

5 l0 Main Streel Winnipeg,
MB R3B 3M2

PO BOX 7575 VANCOUVER,
BC V6B 8N9

TELUS

TELUS

TRAVANA NETWORKS LTD

WINNIPEG WATER AND
WASTE DEPARTMENT
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SCHEDULE B - PROFESSIONAL COMPENSATION ORDER



Case 19-62393-pwb Doc 275 Flled O9lL2lL9 Entered OglI2lI9 15:20:29 Desc Main
Document Page 1, of 7

lT lS ORDERED as set forth below:

Date: September 12, 2019 /,,tad"W
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re:

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

Debtors

Chapter l1

Case No. 19-62393 (PWB)

(Jointly Administered)

)
)
)
)
)
)
)

ORDER AUTHORIZING THE RETENTION AND COMPENSATION OF
CERTAIN PROFESSIONALS UTILIZED IN THE ORDINARY COURSE OF BUSINESS

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

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

The Debtors in these chapter l 1 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 Coopel Transport Company, Inc. (3030); Auto
Handling Corporation (a011); CTEMS, LLC (7725); Jack Cooper Logistics, LLC (3433); Auto & Boat
Relocation Services, LLC (9095); Axis Logistic Services, lnc. (2904); Jack Cooper CT Services, Inc. (3523);
Jack Cooper Rail and Shuttle, Inc. (7801); Jack Cooper Investrnents, Inc. (6894); North American Auto
Tlansportation 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 Qa39); and Jack Cooper
Canada 2 Limited Parhrership (7839). The location of the Debtols' corporate headquarlers and service address is:

630 Ker.rnesaw Due West Road NW, Kenuesaw, Georgia 30152.

Capitalized tenns used bllt not otherwise defined herein have the tnear.ring ascribed to them in the Motion.2



Case 19-62393-pwb Doc 275 Filed O9lI2lI9 Entered OglL2lIg t5:20:29 Desc Main
Document Page 2 of 7

retain and compensate certain professionals utilized in the ordinary course of the Debtors'

business, and (b) granting related relief, all as more fully set forth in the Motion; and this Court

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

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

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

having found that venue of this proceeding and the Motion in this district is proper pursuant to 28

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

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

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

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

statements in support of the relief requested therein at a hearing before this Court (the "Hearing");

and this Court having determined that the legal and factual bases set forth in the Motion and at the

Hearing establish just cause for the relief granted herein; and upon all of the proceedings had

before this Court; and after due deliberation and sufficient cause appearing therefor, it is HEREBY

ORDERED THAT:

1. The Motion is granted as set forth herein.

2. The Debtors are authorized to retain and pay reasonable fees and expenses for the

services of the professionals identified on Exhibit B attached to the Motion in the ordinary course

of business (collectively, the "QC!q")3 to assist and advise the Debtors in the operation of their

businesses and to defend the Debtors in matters arising in the ordinary course of the Debtors'

Except as autholized by this Cour1, the OCP Procedures shall not apply to professionals retained by the Debtors

pursuant to separate orders ofthis Court.

l

2



Case 19-62393-pwb

businesses in accordance with the OCP Procedures and the terms hereof.

3. The following OCP Procedures are hereby approved:

a. Each OCP shall file with the Court and serve a declaration of
disinterestedness (each, a "Declaration of Disinterestedness")
substantially in the form attached to the Motion as Exhibit C upon:
(i) the Debtors, 630 Kennesaw Due West Road, Kerutesaw, Georgia
30152, Attn.: Theo Ciupitu; (iiXA) proposed counsel to the Debtors,
Paul, Weiss, Rifkind, Wharlon & 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 U.S. Trustee, 75 Ted
Turner Dr. S.W., Room 362, Atlanta. Georgia 30303, Attn.: Thomas
W. Dworschak; (iv) counsel to the Debtors' prepetition secured
revolving lenders (the "Revolver 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 70022, Attn.: Adam
Harris; (vi) counsel to the Debtors' prepetition junior lien term loan
lenders (the l'JUtsI-L9!d9Iq"), Kirkland & Ellis LLP, 300 North
LaSalle, Chicago, Illinois 60654, Attn.: Alexandra Schwarzman;
(vii) counsel to the Committee, Sidley Austin LLP,787 Seventh

Avenue, New York, NY 10019, Attn.: Michael G. Burke, Matthew
A. Clemente and William E. Curtin; and (viii) to the extent not listed
herein those parties requesting notice pursuant to Bankruptcy Rule
2002 (each, a "Notice Parl-'/," and collectively, the "Ngl1ce Ja{ie.q").

The Notice Parties shall have l0 days after the filing and service of
a Declaration of Disinterestedness to object to the retention of the
OCP filing such declaration (the "Objection Deadline"). Any
objecting party shall serve its objection upon the Notice Parties and
the relevant OCP on or before the Objection Deadline. If an

objection cannot be consensually resolved within 10 days after the
Objection Deadline, then the retention of the OCP that is the subject
of the objection shall be scheduled for hearing by the Debtors at the
next regularly scheduled omnibus hearing date that is no less than
20 days from that date, or on a date otherwise agreed to by the
parties.

Doc 275 Filed OOlI2lL9 Entered OglL2l19 L5:20:29 Desc Main
Document Page 3 of 7

b

c. If no objection is received from any of the Notice Parties by the

Objection Deadline with respect to a particular OCP, then retention

3
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d

of the OCP shall be deemed approved by this Court without hearing
or further order and the Debtors shall be authorized to retain such

OCP as of the date each such OCP commenced providing post-
petition services to the Debtors and pay such OCP in accordance
with the OCP Procedures and this Order.

The Debtors are authorized to retain an OCP and to pay such OCP,

without formal application to the Court, 100 percent of fees and

disbursements owed to each retained OCP after such OCP (i) files
with the Court and serves upon the Notice Parties a Declaration of
Disinterestedness for which the Objection Deadline lapses and no

objections are pending and (ii) submits to the Debtors an appropriate
invoice setting forth in reasonable detail the nature of the services
rendered after the Petition Date; provided that each OCP's fees,

excluding costs and disbursements, during the pendency of the

Debtors' chapter 11 cases do not exceed for each OCP set forth on

Exhibit B attached to the Motion, $75,000.00 per month on average

over a rolling three-month period (the "Qe!-Mqu!hly-eap") or
$225,000.00 in the aggregate (the "OCP Case Cap"). The OCP Case

Cap may be increased by mutual agreement between the Debtors
and (i) counsel to the Revolver Lenders, (ii) counsel to the First Lien
Lenders, and (iii) counsel to the Junior Lenders and in consultation
with the Committee; provided that the Debtors shall file a notice
with the Court and submit notice to the Notice Parties of any such

agreed increase; providedfurther,that any increase of the OCP Case

Cap shall be subject to the requirements imposed on the Debtors
under any orders regarding the use of cash collateral or access to
postpetition debtor-in-possession financing approved by the Court
in these chapter 11 cases (including with respect to any budgets
governing or relating to such use).

To the extent that fees payable to any OCP exceed the applicable
OCP Monthly Cap or OCP Case Cap set forth in paragraph (d)
above, the OCP shall file a fee application with this Court for the

amount in excess of the applicable OCP Monthly Cap or OCP Case

Cap in accordance with sections 330 and 331 of the Bankruptcy
Code, the Bankruptcy Rules, and the Local Bankruptcy Rules.

At three-month intervals during the pendency of these chapter 1l
cases (each, a o'Ouarter"), the Debtors shall file with this Court and

serve on the Notice Parties, no later than 30 days after such Quarter,
a statement that shall include the following information for each

OCP: (i) the name of the OCP; (ii) the aggregate amounts paid as

compensation for selices rendered and reimbursement of expenses

e.

f.

4
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incurred by that OCP during the reported Quarter; (iiD all
postpetition payments made to that OCP to date; and (iv) a general

description of the services rendered by that OCP. The first statement

shall be filed on or before November 30, 2019, which shall cover
payments made after entry of this Order through October 37,2079.

The Debtors reserve the right to amend the list of OCPs from trme

to time to add or remove any OCPs during these chapter 1 I cases by
(i) filing an amended version of s[![i!! attached to the Motion
with the Court and serving such amendment on the Notice Parties

and (ii) having any such additional OCPs comply with the OCP

Procedures.

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

contained in the Motion or this Order or any payment made pursuant to this Order shall constitute,

nor is it intended to constitute, an admission as to the validity or priority of any claim against the

Debtors, a waiver of the rights of the Debtors or any party in interest to subsequently dispute such

claim, or the assumption or adoption of any agreement, contract, or lease under section 365 of the

Bankruptcy Code.

5. Notwithstanding anything to the contrary in this Order, any payment made (or to

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

limitations, and requirements of any debtor-in-possession financing order or any other order

regarding the Debtors' use of cash collateral entered in these cases (together with any approved

budget in connection therewith) and to the extent there is any inconsistency between the terms of

any such order (together with any approved budget in cormection therewith) and any action taken

or proposed to be taken under this Order, the terms of such order (together with any approved

budget in connection therewith) shall control.

6. All time periods set forth in this Order shall be calculated in accordance with

Bankruptcy Rule 9006(a).

o

5
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7. Notice of the Motion as provided therein shall be deemed good and sufficient notice

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

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

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

granted in this Order in accordance with the Motion.

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

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

END OF ORDER

6
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Prepared and presented by:

/s/ Sarah R.

Sarah R. Borders
Georgia Bar No. 610649
Leia Clement Shermohammed
Georgia Bar No. 972711
Britney Baker
Georgia Bar No. 625752
KING & SPALDING LLP
I 180 Peachtree Street NE
Atlanta, Georgia 30309
Telephone: (404) 57 2-4600
Email: sborders@kslaw.com
Email : lshermohammed@kslaw.com
Email: bbaker@kslaw.com

-and-

Kelley A. Comish (admittedpro ltac vice)
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lT lS ORDERED as set forth below:

Date: September 13, 2019 ,d",rn;e#
Paul W. Bonapfel

U.S. Bankruptcy Court Judge

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

ATLANTA DIVISION

In re:

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

Debtors.

Chapter l1

Case No. 19-62393 (PWB)

(Jointly Adm inistered)

Related Doc. Nos. 18, 69

)
)
)
)
)
)
)
)

FINAL ORDER PURSUANT TO
11 U.S.C. $$ 105, 361,362,363,364,503, AND 507

(r) AUTHORTZTNG THE DEBTORS TO OBTAIN
SENIOR AND JUNIOR SECURED SUPERPRIORITY

POSTPETITION FINANCING; (ID GRANTING (A) LIENS AND
SUPERPRIORITY ADMINISTRATIVE EXPENSE CLAIMS AND

(B) ADEQUATE PROTECTION TO CERTAIN PREPETITION LENDERS; (III)

The Debtors in these chapter I I cases (the "Chapter I I Cases"), along with the last four digits of each Debtor's
fedelal tax identification number, include: Jack Cooper Ventures, Inc. (0805); Jack Cooper Diversified, LLC

Qa1\;.lack Cooper Enterprises, Inc. (3001); Jack Cooper Holdings Corp. (2446); Jack Cooper TI'ansport

Company, Inc. (3030); Auto Handling Corporation (a011); CTEMS- LLC (7725);.lack Cooper Logistics. LLC
(3a33); Auto & Boat Relocation Services, LLC (9095); Axis Logistic Services, |nc. (2904);.lack Cooper CT

Sen'ices, lnc. (3523); Jack Cooper Rail and Shuttle, Inc. (7801);.lack Cooper Investments, Inc. (6894); North

American Auto Transportation Corp. (8293); Jack CooperTI'ansport Canada, Inc. (8666); Jack Cooper Canada

GP I f nc. (7030); .lack Cooper Canada GP 2Inc. (2373); Jack Cooper Canada 1 Limited Partnership (3439); and

Jack Cooper Canada 2 Limited Partnership (7839). The location of the Debtors' cot'porate headquarters and

service address is: 630 Kennesaw Due West Road NW. Kennesaw. Georgia 30152.
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AUTHORIZING USB OF CASH COLLATERAL; (IV) MODIFYING
THE AUTOMATIC STAY; AND (V) GRANTING RELATED RELIEF

Upon the motion (the "Mplion")2 ofthe above-captioned debtors and debtors-in-possession

(collectivefy, the "DebIoIg") pursuant to sections 105,361, 362,363,364(c)(1), 364(c)(2) and

364(c)(3), 364(d),364(e), and 507 of title I 1 of the United States Code (the Cod

Rules 2002,4001,6004, and 9014 of the Federal Rules of Bankruptcy Procedure (as amended,

the "Bankruptcy Rules"), and Rules 7007-1,9013-1, 9013-4,and9014-2 ofthe LocalBankruptcy

Rules (the "Local Rules") for the United States Bankruptcy Court for the Northern District of

Georgia (this "egur["), and the Procedures for Complex Chapter 11 Bankruptcy Cases

(the "Complex Case Procedures") promulgated by the Coutt, inter alia, requesting on an interim

and final basis, among other things:

(l) authorization for the Borrowers (as defined in the respective DIP Credit

Agreements (as defined below)) to obtain postpetition financing pursuant to the DIP Facilities (as

defined below), and for each of the Guarantors (as defined in the respective DIP Credit

Agreements) to guarantee unconditionally on a joint and several basis, and subject to the terms

and limitations set forth in the DIP Credit Agreements in all respects, the applicable Borrowers'

obligations under the respective DIP Facilities, consisting of:

a) a senior secured super-priority asset-based revolving credit facility
(the "Revolver Facility"), including Canadian Revolver Commitments for Canadian

Borrowers (as defined in the Revolver DIP Agreement refemed to below) (the

"Canadian DIP Sub-Facility"), on the terms and conditions substantially in the form
annexed hereto as Exhibit A (as the same may be amended, restated, amended and

restated, supplemented, waived, extended or otherwise modified from time to time, the

"Revolver DIP Agreement," and, together with any other related agreements,

documents, security agreements, or pledge agreements, including the Interim Order and

Final Order (each as defined below), collectively, the "Revolver DIP Documents"), by
and among the Borrowers (as defined in the Revolver DIP Documents), the Guarantors

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion.

2
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(as defined in the Revolver DIP Documents), Wells Fargo Capital Finance, LLC
("Wells") as administrative agent (in such capacity, the "Revolver Administrative
Agent"), and the lenders from time to time party thereto (in such capacity, the

"Revolver Lenders" afld, together with the Revolver Administrative Agent, the

"Revolver Secured Parties"), in an aggregate principal amount (subject to availability)
of (i) up to (x) $85 million in revolving commitments available for borrowing by the

U.S. Borrowers (as defined in the Revolver DIP Agreement, and, such commitments,
the "U.S. Revolving Commitments") (of which up to $5 million shall be available for
the issuance of U.S. letters of credit) minus (y) outstanding loans underthe Canadian

Revolving Commitments (as defined below) (the "Canadian Revolving Loans"), and

(ii) up to $5 million in revolving commitments available for borrowing by the Canadian

Borrowers (such commitments, the "Canadian Revolving Commitments" and, together

with the U.S. Revolving Commitments, the "Revolving Commitments," and the loans

outstanding under any of the Revolving Commitments from time to time, collectively,
the "Revolving Loans") (of which up to $500,000 shall be available for the issuance of
Canadian letters of credit); and

b) a junior secured super-priority multi-draw term loan credit facility (the "DIP Term

Loan Faciliry," and, together with the Revolver Facility, collectively, the "DIP
Facilities"), on the terms and conditions substantially in the form annexed hereto as

Exhibit B (as the same may be amended, restated, amended and restated,

supplemented, waived, extended, or otherwise modified from time to time,

the "DIP Term Loan Agreement," and, together with the Revolver DIP Agreement,
collectively, the "DIP Credit Asreements" and the DIP Term Loan Agreement,
together with any other related agreements, documents, security agreements, or pledge

agreements, including the Interim Order and this Final Order, collectively, the "DIP
Term Documents," and the DIP Term Documents, together with the Revolver DIP
Documents, the "DIP Loan Documents"), by and among the Borrowers (as defined in

the DIP Term Loan Agreement), the Guarantors (as defined in the DIP Term Loan

Agreement), Wilmington Trust, National Association ("Wilmington"), as

administrative agent (in such capacity, the "DIP Term Administrative Agent," and,

together with the Revolver Administrative Agent, the "DIP Agents"), and the lenders
party thereto from time to time (the "DIP Term Lenders," and, together with the DIP
Term Administrative Agent, the "DIP Term Secured Parties," and the DIP Term

Lenders, together with the Revolver Lenders, the "DIP Lenders," and the DIP Lenders,

together with the DIP Agents, collectively, the "DIP Secured Parties"), in an aggregate

principal amount of $15 million in term loan commitments (the "DIP Term Loan

Commitment," and, together with the DIP Revolving Commitments, the "DIP
Commitments") which shall be available as term loans (the "DIP Term Loans," and,

together with the Revolving Loans, the "DIP Loans") to the U.S. Borrowers (as defined
in the DIP Term Loan Agreement) upon entry of the interim order (the "Interim Order")
and satisfaction of the other conditions set forth therein in an initial amount not to
exceed $7 million (the "Initial DIP Term Loan") with up to an additional $3 million
being available prior to entry of the final order (the "Final Order"), with the full
undrawn commitments under the DIP Term Loan Facility being available upon entry

of this Final Order to the extent set forth herein.

J
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(2) authorization for Debtors to execute, deliver, and enter into the DIP Loan

Documents, including the Amended and Restated Intercreditor Agreement, by and among Wells,

in its capacity as Prepetition ABL Agent (as defined below) and Revolver Administrative Agent,

the Prepetition Term Loan Agents (as defined below), and the DIP Term Administrative Agent

(the "DIP Intercreditor Agreement"), and to perform all of the Debtors' respective obligations

thereunder, and such other and further acts as may be required in connection with the DIP Loan

Documents;

(3) authorization for the Debtors to pay all amounts, obligations, and liabilities owing

or payable to the DIP Secured Parties pursuant to the DIP Loan Documents, including, without

limitation, any principal, interest, fees, commitment fees, administrative agent fees, audit fees,

closing fees, service fees, facility fees, or other fees, costs, expenses, charges, and disbursements

ofthe respective DIP Secured Parties (including the reasonable and documented fees and expenses

of each of the DIP Secured Parties' attorneys, advisors, accountants and other consultants), any

obligations in respect of indemnity claims, whether contingent or absolute, including, without

limitation, any and all obligations in connection with any interest rate, curuency swap, or other

hedging agreement or arrangement, in each case, to the extent constituting all Debtor and/or

Guarantor obligations of any kind under the DIP Loan Documents (such obligations as to the

Revolver Facility, the "Revolver Obligations," and such obligations as to the DIP Term Loan

Facility, the "DIP Term Loan Obligations," and, collectively, the "DIP Obligations");

(4) authorization for the Debtors to use proceeds of the DIP Facilities (collectively the

"DlP Loan Proceeds") as expressly provided in the DIP Loan Documents and solely in accordance

with the Interim Order, and this Final Order, as applicable, and the Approved Budget (as defined

below) (subject to permitted variances and other exclusions set forth in the DIP Loan Documents)

4
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to: (A) pay costs, premiums, fees, and expenses related to the above-captioned cases (collectively,

the "Cases") and in connection with the DIP Facilities; (B) to immediately use borrowings under

the Revolver Facility to fully and indefeasibly repay the Prepetition ABL Obligations; (C) make

permitted adequate protection payments in respect of the Prepetition Obligations (as defined

below) as provided for in the Interim Order, and this Final Order, as applicable, and the DIP Loan

Documents; and (D) provide financing for working capital and for other general corporate

purposes of the Debtors in accordance with the Approved Budget (subject to permitted variances

and other exclusions set forth in the DIP Loan Documents);

(5) the grant and approval of superpriority administrative expense claim status,

pursuant to sections 364(c)(1), 503(bXl), and 507(b) of the Bankruptcy Code, to the DIP Agents,

for the benefit of themselves and the other DIP Secured Parties, in respect of all DIP Obligations,

subject only to the Carve Out (as defined below);

(6) granting the DIP Secured Parties valid, enforceable, non-avoidable, automatically

and fully perfected DIP Liens (as defined below) in all DIP Collateral (as defined below),

including, without limitation, all property constituting Prepetition Collateral (as defined below),

including, without limitation, any Cash Collateral (as that term is defined in section 363(a) of the

Bankruptcy Code and defined below), to secure the DIP Obligations, which DIP Liens shall be

subject to the relative rankings and priorities set forth herein;

(7) authorization for the Debtors to use, among other things, solely in accordance with

the Approved Budget (subject to permitted variances and other exclusions set forth in the DIP

Loan Documents), any Cash Collateral in which any of the Prepetition Secured Parties (as defined

below), including, forthe avoidance of doubt, the Prepetition First Lien Secured Parties (as defined

below), may have an interest, and the granting of adequate protection solely to the extent of any

5



Case 19-62393-pwb Doc 279 Filed 09/13/19 Entered 09/l-3/l-9 13:31-:10 Desc Main
Document Page 6 of 72

postpetition diminution in the value of their respective interests in the Prepetition Collateral,

including without limitation, the Cash Collateral, as a result of (i) the incurrence of the DIP

Obligations, (ii) the Debtors' use of Cash Collateral as set forth in the Interim Order or this Final

Order, as applicable, (iii) the subordination of the Prepetition Secured Obligations to the Carve

Out, (iv) any other diminution in value of the Prepetition Collateral arising from the Debtors' use,

sale, or disposition of such Prepetition Collateral or the proceeds thereof, (v) the priming of the

Prepetition Term Loan Liens by the Revolver DIP Liens on the Prepetition ABL Priority

Collateral, and (vi) the imposition of the automatic stay pursuant to section 362 of the Bankruptcy

Code (collectively, "Diminution in Value");

(8) the modification of the automatic stay imposed by section 362 of the Bankruptcy

Code to the extent necessary to implement and effectuate the terms and provisions of the Interim

Order or this Final Order, as applicable, and the other DIP Loan Documents to the extent

hereinafter set forth;

(9) a waiver of the Debtors' ability to surcharge pursuant to section 506(c) of the

Bankruptcy Code against any DIP Collateral and the Prepetition Collateral, and any right of the

Debtors under the "equities of the case" exception in section 552(b) of the Bankruptcy Code; and

( I 0) granting the Debtors such other and further relief as is just and proper.

The initial hearing on the Motion having been held by the Court on August 8,2019 (the

"Interim Hearing"), and the final hearing on the Motion having been held by this Court on

September 12,2019 (the "Final Hearing"), and upon the record made by the Debtors at the Interim

Hearing and the Final Hearing, including the Motion and the Dunayer Declaration; any exhibits in

connection with the foregoing, and the filings and pleadings in these Cases, the Court having found

that the final relief requested in the Motion is fair and reasonable and is in the best interests of the

6



Case 19-62393-pwb Doc 279 Filed 09/13/L9 Entered OglI3lI9l-3:31:1-0 Desc Main
Document Page 7 oI72

Debtors, the Debtors' bankruptcy estates (as defined under section 541 of the Bankruptcy Code,

the "Estates"), their stakeholders and other parties in interest, and represents a sound exercise of

the Debtors' business judgment and is essential for the continued operation of the Debtors'

businesses; and appropriate and adequate notice of the Motion, the final relief requested therein,

and the Final Hearing (the "Neli_g.e") having been given under the circumstances; and the Notice

having been served by the Debtors in accordance with the Interim Order, Bankruptcy Rules 4001

and 9014 and the Local Rules on: (a) the United States Trustee for the Northern District of Georgia

(the "U.S. Trustee"); (b) the entities listed as holding the 30 largest unsecured claims against the

Debtors (on a consolidated basis) (the "30 Larqest Unsecured Creditors"); (c) the agents for each

of the Debtors' prepetition secured credit facilities (the "Prepetition Agents"); (d) the Prepetition

Secured Parties (as defined below); (e) the DIP Agents; (f) the Committee, (g) the respective

counsel to each of the parties referenced in clauses (c) through (0; G) the United States Attorney's

Office for the Northern District of Georgia; (i) the Internal Revenue Service; fi) the United States

Securities and Exchange Commission; (k) the Environmental Protection Agency and all similar

state environmental agencies for states in which the Debtors conduct business; (l) the attorneys

general in the states where the Debtors conduct their business operations; (m) any other notice

parties required under any Prepetition Loan Document; (n) all parties which, to the best of the

Debtors' knowledge, infonnation, and belief, have asserted or may assert a lien in the Debtors'

assets; and (o) any party that has requested notice pursuant to Bankruptcy Rule 2002 (collectively,

the "Nolice_E44ie!"); and the opportunity for a final hearing on the Motion was appropriate in

connection with the Motion and no other notice need be provided; and all objections, if any, to the

relief requested in the Motion having been withdrawn, resolved, or overruled by the Court; and

after due deliberation sufficient cause appearing therefor;

7
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THE COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND

CONCLUSIONS OF LAW:3

A. Petition Date. On August 6,2019 (the "Petition Date"), each Debtor filed a

voluntary petition (each, a "Petition") under chapter l1 of the Bankruptcy Code. The Debtors

continue to operate their businesses and manage their properties as debtors-in-possession pursuant

to sections I 107(a) and 1 108 of the Bankruptcy Code. No chapter 1 I trustee or examiner has been

appointed in any of the Cases.

B. Jurisdiction and Venue. This Court has jurisdiction over these proceedings

pursuant to 28 U.S.C. $$ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. S 157(b).

Venue is proper before this Court pursuant to 28 U.S.C. $$ 1408 and 1409. The statutory and legal

predicates for the relief sought herein are sections 105, 361 ,362,363,364,503 and 507 of the

Bankruptcy Code and Bankruptcy Rules 2002,4001,9013 and 9014 and Local Rules 7007-1,

9013-1, 9013-4, and 9014-2.

C. Committee Formation. On August 19,2079, an official committee of unsecured

creditors under section I 102 of the Bankruptcy Code (the "Committee") was appointed by the U.S.

Trustee in the Cases.

D. Notice. The Notice was given in the manner described in the Motion and the

Interim Order. Under the circumstances, the Notice given by the Debtors of the Motion, the Final

Hearing, and the relief granted under this Final Order constitutes due and sufficient notice thereof

and complies with Bankruptcy Rule 4001 and the LocalRules.

The findings and conclusions set fofth herein constitute the Court's lindings of fact and conclusions of larv

pulsuant to Bankluptcy Rule 7052, made applicable to this proceeding pursuant to Bankluptcy Rule 9014. To
the extent that any ofthe following findings offact constitute conclusions oflaw. they are adopted as such. To
the extent any ofthe lbllou,ing conclusions oflarv constitute findings offact, they are adopted as such.

8
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E. Parties' Acknowledgments. Agreements. and Stipulations. In requesting the DIP

Facilities and use of Cash Collateral, and in exchange for and as a material inducement to the DIP

Lenders and the Prepetition Secured Parties to agree to provide, or consent to, the DIP Facilities,

access to the Cash Collateral, and subordination of the Prepetition Liens to the Carve Out and as a

condition to providing financing under the DIP Facilities and consenting to the use of Cash

Collateral, subject to the rights of the parties-in-interest (other than the Debtors) set forth in

Section 4.1, the Debtors permanently and irrevocably adrnit, stipulate, acknowledge, and agree, as

follows:

(i) Prepetition ABL Facilitv. Jack Cooper Holdings Corp. and certain of its

affiliates designated therein, as borrowers, certain other parties designated as "Guarantors" thereto

(such parties, collectively, the "Prepetition ABL Obligors"), the financial institutions from time to

time party thereto (collectively, the ABL and Wells, as administrative

agent (in such capacity, the "Prepetition ABL Agent" and, together with the Prepetition ABL

Lenders, the "Prepetition ABL Secured Parties"), are parties to that certain Second Amended and

Restated Credit Agreement, dated as of February 15,2018 (as amended, restated, amended and

restated, supplemented, or otherwise modified from time to time, the "Prepetition ABL Cr

Agreement," and, together with all other agreements, documents, and instruments executed and/or

delivered with, to or in favor of the Prepetition ABL Secured Parties, including, without limitation,

all security agreements, notes, guarantees, moftgages, Uniform Commercial Code financing

statements, documents, and instruments, including any fee letters, executed andlor delivered in

connection therewith or related thereto, the "Prepetition Revolving Financing Documents"). The

Prepetition ABL Credit Agreement provided the Prepetition ABL Obligors with an asset-based

9
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availability to the borrowers thereunder, including a $5 million Canadian Revolver Commitment

(the "Prepetition ABL Canadian Sub-Facility"), as applicable, subject to a domestic borrowing

base and a Canadian borrowing base (and, in each case, as reduced by reserves), as set forth in the

Prepetition ABL Credit Agreement. As of the Petition Date, approximately $49,831,585.15 in

principal was outstanding under the Prepetition ABL Facility in the form of "Revolving Loans"

(as defined under the Prepetition ABL Credit Agreement), plus letters of credit in the approximate

stated amount of approximately $350,000, plus interest accrued and accruing at the rates set forth

in the Prepetition ABL Credit Agreement (together with any other amounts outstanding under the

Prepetition ABL Facility as provided in the Prepetition ABL Credit Agreement, including

obligations in respect of cash management, cash collateral for letters of credit, purchase charge

cards, purchase card services, fees, expenses, and indemnity, the "Prepetition ABL Obligations").

The Prepetition ABL Facility is secured by (a) first priority security interests in and liens on certain

of the Debtors' property, including (i) all accounts receivable (except to the extent such accounts

receivable constitutes identifiable proceeds of Prepetition Term Loan Priority Collateral (as

defined below)) (the "ABL A/R"), (ii) all inventory, (iii) instruments, chattel paper and other

contracts, in each case, evidencing, or substituted for the ABL A/R, (iv) guarantees, letters of

credit, security and other enhancements, in each case for the ABL A/R, (v) claims and causes of

actions (including commercial tort claims) relating to inventory or the ABL A/R, (vi) deposit

accounts and security accounts not used exclusively to hold Prepetition Term Loan Priority

Collateral (including all cash and other funds on deposit therein, except to the extent constituting

identifiable proceeds of Prepetition Term Loan Priority Collateral), (vii) all tax refunds (other than

tax refunds relating to Prepetition Term Loan Priority Collateral), (viii) all documents, books and

records, accounting systems, general intangibles and supporling obligations related to any of the

t0
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foregoing (other than (A) intellectual property and (B) pledged stock), (ix) all books and records

relating to any of the foregoing (including all books, databases, customer lists, and records,

whether tangible or electronic, which contain any information relating to any of the foregoing),

and (x) all substitutions, replacements, accessions, products, or proceeds of the foregoing (such

property, whether now existing or hereafter arising or acquired, in clauses (i) through (x),

collectively, the "Prepetition ABL Priority Collateral"); and (b) fourth priority security interests in

and liens on certain of the Debtors' property, including (i) pledged stock, subject to any relevant

exclusions set forth in the Prepetition Revolving Financing Documents, (ii) certain real estate

assets, including fixtures related thereto, (iii) equipment (including vehicles), (iv) intellectual

property, (v) pledged debt instruments, (vi) allgeneral intangibles, instruments, documents, chattel

paper, letters-of-credit rights, books and records, and supporting obligations related to the

foregoing and proceeds of the foregoing (except to the extent any of the foregoing constitute

Prepetition ABL Priority Collateral or Excluded Collateral (as defined in the relevant Prepetition

Documents (as defined below)); (vii) all other goods and assets not constituting Prepetition ABL

Priority Collateral, whether tangible or intangible, (viii) all books and records relating to any of

the foregoing (including all books, databases, customer lists, and records, whether tangible or

electronic, which contain any information relating to any of the foregoing), and (ix) proceeds of

the foregoing (such property, whether now existing or hereafter arising or acquired, in clauses (i)

through (ix), collectively, the "Prepetition Term Loan Priority Collateral," and such liens and

security interests in clauses (a) and (b), the "Prepetition ABL Liens"); provided that the Prepetition

ABL Canadian Sub-Facility is secured by a first priority security interest in substantially all of the

assets of those Debtors organized under the laws of Canada or any province thereof (such Debtors,

ll
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the "Canadian Debtors," and such collateral, whether now existing or hereafter arising or acquired,

the "Canadian Collateral").

(ii) Drcnetif i nn First Lien Terrn T.nrn Facilitv Jack Cooper Ventures, Inc., as

borrower, certain other domestic affiliates designated as "Guarantors" thereto (such parties,

collectively, the "Prepetition First Lien Term Loan Obligors"), the financial institutions from time

to time party thereto (collectively, the "Prepetition First Lien Lenders"), and Cerberus Business

Finance Agency, LLC ("Cerberus"), as agent (in such capacity, the "Prepetition First Lien Agent"

and, together with the Prepetition First Lien Lenders, the "Prepetition First Lien Secured Parties"),

are parties to that certain Credit Agreement, dated as of June 28,2018 (as amended, restated,

amended and restated, supplemented, or otherwise modified from time to time, the "PlgpefillQn

First Lien Credit Agreement"). The Prepetition First Lien Credit Agreement provided the

Prepetition First Lien Term Loan Obligors with tenn loan facilities in an aggregate principal

amount of approximately $196 million (the First Lien Term Loan F and under

which approximately $188,650,000 in principal amount was outstanding as of the Petition Date

(together with any other amounts outstanding under the Prepetition First Lien Term Loan Facility

as provided in the Prepetition First Lien Credit Agreement, including interest, fees, and expenses,

the "Prepetition First Lien Obligations"). The Prepetition First Lien Term Loan Facility is secured

by (a) first priority security interests in and liens on the Prepetition Term Loan Priority Collateral

and (b) second priority security interests in and liens on the Prepetition ABL Priority Collateral

(such liens and security interests in clauses (a) and (b), the

Liens").

Term Loan

(iii) 1.5 Lien Term . Jack Cooper Ventures, Inc., as

borrower, certain other domestic affiliates designated as "Guarantors" thereto (such parties,

12
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collectively, the "Prepetition 1.5 Lien Tenn Loan Obligors"), the financial institutions from time

to time party thereto (collectively, the ion 1.5 Lien and Wilmington, as agent

(in such capacity, the "Prepetition 1.5 Lien Agent" and, together with the Prepetition 1.5 Lien

Lenders, the "Prepetition 1.5 Lien Secured Parties"), are parties to that certain Amended and

Restated Credit Agreement, dated as of June 28,2018 (as amended, restated, amended and restated,

supplemented, or otherwise modified from time to time, the "Prepetition 1.5 Lien

Credit Agreement"). The Prepetition L5 Lien Credit Agreement provided the Prepetition 1.5 Lien

Term Loan Obligors with term loan facilities in an aggregate initial principal amount of $41

million (the' I-ien Tenn Loan and under which approximately

$45,515,729.68 in principal amount was outstanding as of the Petition Date (together with any

other amounts outstanding under the Prepetition 1.5 Lien Term Loan Facility as provided in the

Prepetition 1.5 Lien Credit Agreement, including interest, fees, and expenses, the "Plgpellipnll

Lien Oblieations"). The Prepetition 1.5 Lien Term Loan Facility is secured by (a) second priority

security interests in and liens on the Prepetition Term Loan Priority Collateral and (b) third priority

security interests in and liens on the Prepetition ABL Priority Collateral (such liens and security

interests in clauses (a) and (b), the' 1.5 Lien Term Loan

(iv) Term Loan Facil Jack Cooper Ventures, Inc.,

as borrower, certain other domestic affiliates designated as "Guarantors" thereto (such parties,

collectively, the "Prepetition Second Lien Term Loan Obligors," and, together with the Prepetition

ABL Obligors, the Prepetition First Lien Obligors, and the Prepetition 1.5 Lien Obligors,

collectively, the "Prepetition Obligors"), the financial institutions from time to time party thereto

(collectively, the "Prepetition Seco ," and, together with the Prepetition 1.5 Lien

Lenders, collectively, the "Junior Term Loan Lenders," together with the Prepetition ABL Lenders
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and the Prepetition First Lien Lenders, collectively, the Lend and Wilmington,

as agent (in such capacity, the "Prepetition Second Lien Aeent" and, together with the Prepetition

Second Lien Lenders, the "Prepetition Second Lien Secured Parties," and, together with the

Prepetition 1.5 Lien Secured Parties, the "Prepetition Junior Lien Secured Parties," and the

Prepetition Second Lien Agent, together with the Prepetition First Lien Agent and the Prepetition

1.5 Lien Agent, the Term Loan " and the Prepetition Second Lien Secured

Parties, together with the Prepetition First Lien Secured Parties and the Prepetition 1.5 Lien

Secured Parties, the "Prepetition Term Loan Secured Parties" and, together with the Prepetition

ABL Secured Parties, the Secured P are parties to that certain Amended and

Restated Credit Agreement, dated as of June 28,2018 (as amended, restated, amended and restated,

supplemented, or otherwise modified from time to time, the "Prepetition Second Lien Credit

Agreement," and, together with the Prepetition 1.5 Lien Credit Agreement, collectively, the

"Junior Credit Agreements," together with the Prepetition ABL Credit Agreement and the

Prepetition First Lien Credit Agreement, collectively, the "Prepetition Credit Agreements"). The

Prepetition Second Lien Credit Agreement provided the Prepetition Second Lien Obligors with

term loan facilities in an aggregate principal amount of $261.625 million (the "PtgpgliIignjpgond

Lien Term Loan Facilitv," and, together with the Prepetition First Lien Term Loan Facility, and

thePrepetitionl.5LienTermLoanFacility,collectively,theo.,',

and, together with the Prepetition ABL Facility, collectively, the "Prepetition Credit Facilities")

and under which approximately 5291,413,174.61in principal amount was outstanding as of the

Petition Date (together with any other amounts outstanding under the Prepetition Second Lien

Term Loan Facility as provided in the Prepetition Second Lien Credit Agreement, including

interest, fees, and expenses, the "Prepetition Second Lien Obligations," and, together with the
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Prepetition First Lien Obligations and the Prepetition 1.5 Lien Obligations, collectively, the

"Prenetition Term T,oan Ohlisations-" and, together with the Prepetition ABL Obligations, the

"Prepetition Obligations"). The Prepetition Second Lien Term Loan Facility is secured by (a) third

priority security interests in and liens on the Prepetition Term Loan Priority Collateral and

(b) fourth priority security interests in and liens on the Prepetition ABL Priority Collateral (such

liens and security interests in clauses (a) and (b), the Second Lien ))

and, together with the Prepetition First Lien Term Loan Liens and the Prepetition 1.5 Lien Term

Loan Liens, the "Prepetition Term Loan Liens," and, together with the Prepetition ABL Liens, the

"Prepetition Liens").

(v) Preoetition Intercreditor Agreement. Wells, in its capacity as Prepetition

ABL Agent, Cerberus, in its capacity as Prepetition First Lien Agent, and Wilmington, in its

capacity as the Prepetition 1.5 Lien Agent and Prepetition Second Lien Agent, are parties to that

certain Intercreditor Agreement, dated as of June 28, 2018 (the "Prepetition Intercreditor

Aqreement.") The Prepetition Intercreditor Agreement is a valid and enforceable "subordination

agreement" under section 510(a) of the Bankruptcy Code and is, as of the Petition Date, binding

on all parties thereto.

(vi) Prepetition Collateral To secure the Prepetition Obligations, the Debtors

entered into certain guaranty and collateral agreements, certain other security documents, and

certain intercreditor agreements, including the Prepetition Intercreditor Agreement, governing the

Prepetition Secured Pafties' respective security interests in the Prepetition Collateral (as amended,

restated, amended and restated, supplemented or otherwise modified from time to time, and

together with any ancillary collateral documents, including, without limitation, any related

Collateralmortgages and deeds of trust, the "

l5
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Prepetition Credit Agreements, the "Prepetition Documents"). Pursuant to the Prepetition

Collateral Documents, and on the terms set forth therein and subject to the Prepetition Intercreditor

Agreement and any other applicable intercreditor agreements, the Debtors granted to the

Prepetition Secured Parties the Prepetition Liens on the Prepetition ABL Priority Collateral, the

Prepetition Tenn Loan Priority Collateral, and, with respect to the Prepetition ABL Canadian

Sub-Facility, the Canadian Collateral, but subject to any exclusions in the Prepetition Documents

(the "Prepetition Collateral").

(vii) Prepetition Obligations. The Prepetition Obligations owing to the

Prepetition Secured Parties constitute legal, valid, and binding obligations of the Debtors and their

applicable affiliates, enforceable against them in accordance with their respective terms (other than

in respect of the stay of enforcement arising from section362 of the Bankruptcy Code), and no

poftion of the Prepetition Obligations owing to the Prepetition Secured Palties is subject to

avoidance, recharacterization, reduction, set-off, offset, counterclaim, cross-claim, recoupment,

defenses, disallowance, impairment, recovery, subordination, or any other challenges pursuant to

the Bankruptcy Code or applicable non-bankruptcy law or regulation by any person or entity,

including in any Successor CurL, (as defined below).

(viii) Prepetition Liens. The Prepetition Liens granted to the Prepetition Secured

Parties constitute legal, valid, binding, enforceable (other than in respect of the stay of enforcement

arising from section 362 of the Bankruptcy Code), and perfected security interests in and liens o.n

the Prepetition Collateral, were granted to, or for the benefit of the applicable Prepetition Secured

Parties for fair consideration and reasonably equivalent value, and are not subject to defense,

counterclaim, recharacterization, subordination, avoidance, or recovery pursuant to the

Bankruptcy Code or applicable non-bankruptcy law or regulation by any person or entity.
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(ix) No Challenees/Claims. No offsets, challenges, objections, defenses, claims

or counterclaims of any kind or nature to any of the Prepetition Liens or Prepetition Obligations

exist, and no portion of the Prepetition Liens or Prepetition Obligations is subject to any challenge

or defense including, without limitation, avoidance, disallowance, disgorgement,

recharacterization, or subordination (equitable or otherwise) pursuant to the Bankruptcy Code or

applicable non-bankruptcy law. The Debtors and their Estates have no valid Claims (as such term

is defined in section l0l(5) of the Bankruptcy Code) objections, challenges, causes of action,

andlor choses in action against any of the Prepetition Secured Parties or any of their respective

affiliates, agents, attorneys, advisors, professionals, officers, directors, and employees with respect

to the Prepetition Credit Agreements, the Prepetition Obligations, the Prepetition Liens, or

otherwise, whether arising at law or at equity, including, without limitation, any challenge,

recharacterization, subordination, avoidance, recovery, disallowance, reduction, or other claims

arising under or pursuant to sections 105,502,510, 541, 542 through 553, inclusive, or 558 ofthe

Bankruptcy Code or applicable state law equivalents. The Prepetition Obligations constitute

allowed, secured claims within the meaning of sections 502 and 506 of the Bankruptcy Code.

(x) Indemnitv. The DIP Agents, the DIP Lenders, and the Prepetition Secured

Parties have acted in good faith, and without negligence or violation of public policy or law, in

respect of all actions taken by them in connection with or related in any way to negotiating,

implementing, documenting, or obtaining the requisite approvals of the DIP Facilities and the use

of Cash Collateral, including in respect of the granting ofthe DIP Liens and the Prepetition Term

Loan Adequate Protection Liens (as defined below), any challenges or objections to the DIP

Facilities or the use of Cash Collateral, and all documents related to any and all transactions

contemplated by the foregoing. Accordingly, the Prepetition Secured Parties, the DIP Agents, and
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the DIP Lenders shall be and hereby are indemnified and held harmless by the Debtors in respect

of any claim or liability incurred in respect thereof or in any way related thereto, provided that no

such parties will be indemnified for any cost, expense, or liability to the extent determined in a

final, non-appealable judgment of a court of competent jurisdiction to have resulted primarily from

such parties' gross negligence or willful misconduct. No exception or defense exists in contract,

law, or equity as to any obligation set forth, as the case may be, in this paragraph E(x), in the

Prepetition Credit Agreements, or in the DIP Loan Documents, to the Debtors' obligation to

indemnifu and/or hold harmless the Prepetition Secured Parties, the DIP Agents, or the DIP

Lenders, as the case may be.

(xi) Sale and Credit Biddins. Subject to Section 4.1 hereof, the Debtors and the

Prepetition Obligors admit, stipulate, acknowledge, and agree that any of the DIP Lenders, DIP

Agents, or Prepetition Secured Parties, including, for the avoidance of doubt, JC Buyer Company,

Inc., as the designated buyer on behalf of the Junior Term Loan Lenders (in such capacity, the

"Purchaser"), in its capacity as the holder (or the representative of the holders) of claims under the

Junior Credit Agreements and DIP Term Loan Agreement, shall have the right to credit bid,

including the Stalking Horse Credit Bid (as defined below), up to $321,928,903 of the Prepetition

Obligations andlorthe DIP Obligations, as applicable, including the Prepetition Obligations under

the Junior Credit Agreements and the DIP Obligations under the DIP Term Loan Agreement;

provided, that nothing in this order shall constitute a finding or determination by this Court that

the Purchaser is authorized to purchase the Avoidance Proceeds through a credit bid of the DIP

Obligations under the DIP Term Loan Agreement.

(xii) Release. Subject to Section 4.1 andthe challenge rights granted thereunder,

each of the Debtors, their Estates, the Borrowers, the Guarantors, and the Prepetition Obligors, on

l8
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their own behalfand on behalfofeach oftheir past, present, and future predecessors, successors,

heirs, subsidiaries, and assigns, hereby forever, unconditionally, permanently, and irrevocably

release, discharge, and acquit each ofthe Prepetition Secured Parties, and each oftheir respective

successors, assigns, affiliates, parents, subsidiaries, partners, controlling persons, representatives,

agents, attorneys, advisors, financial advisors, consultants, professionals, officers, directors,

members, managers, shareholders, and employees, past, present and future, and their respective

heirs, predecessors, successors and assigns (collectively, the "Released Parties") ofand from any

and all claims, controversies, disputes, liabilities, obligations, demands, damages, expenses

(including, without limitation, attorneys' fees), debts, liens, actions, and causes of action of any

and every nature whatsoever, whether arising in law or otherwise, and whether known or unknown,

matured or contingent, arising under, in connection with, or relating to the Prepetition Obligations

or the Prepetition Loan Documents, including, without limitation, (a) any so-called "lender

liability" or equitable subordination claims or defenses, (b) any and all "claims" (as defined in the

Bankruptcy Code) and causes ofaction arising under the Bankruptcy Code, and (c) any and all

offsets, defenses, claims, counterclaims, set off rights, objections, challenges, causes of action,

and/or choses in action of any kind or nature whatsoever, whether arising at law or in equity,

including any recharacterization, recoupment, subordination, avoidance, or other claim or cause

ofaction arising under or pursuant to section 105 or chapter 5 ofthe Bankruptcy Code or under

any other similar provisions of applicable state, federal, or foreign law, including, without

limitation, any right to assert any disgorgement or recovery, in each case, with respect to the extent,

amount, validity, enforceability, priority, security, and perfection of any of the Prepetition

Obligations, the Prepetition Loan Documents, or the Prepetition Liens, and further waive and

release any defense, right of counterclaim, right of setoff or deduction to the payment of the
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Prepetition Obligations that the Debtors now have or may claim to have against the Released

Parties, arising under, in connection with, based upon, or related to any and all acts, omissions,

conduct undertaken, or events occurring prior to entry of this Final Order.

(xiii) ABL Cash Collateral. The Debtors admit, stipulate, acknowledge, and

agree that all of the cash of the Debtors that are Prepetition ABL Obligors (the "Deblet 4B_L

Obliqors"), wherever located, and all cash equivalents, including any cash in deposit accounts of

the Debtor ABL Obligors, whether as Prepetition ABL Priority Collateral or which represents

income, proceeds, products, rents or profits of other Prepetition ABL Priority Collateral,

constitutes "cash collateral" of the Prepetition ABL Secured Parties within the meaning of section

363(a) of the Bankruptcy Code (the "ABL Cash Collateral").

(xiv) Term Loan Cash Collateral. The Debtors admit, stipulate, acknowledge,

and agree that all of the cash of the Debtors who were obligors under the Prepetition Term Loan

Facilities, wherever located, and all cash equivalents, including any cash in deposit accounts of the

Debtors who were bonowers under the Prepetition Term Loan Facilities, whether as Prepetition

Term Loan Priority Collateral or which represents income, proceeds, products, rents or profits of

other Prepetition Term Loan Priority Collateral, constitutes "cash collateral" of the Prepetition

Term Loan Secured Parties within the meaning of section 363(a) of the Bankruptcy Code

(the "Term Loan Cash Collateral," and, together with the ABL Cash Collateral, collectively

the "Cash_eo1latglal").

F. Findines Regarding the Postpetition Financine.

(i) Postpetition Financine. The Debtors have requested from each of the DIP

Secured Parties, and the DIP Secured Parties are willing, subject to the terms of the Interim Order

and this Final Order, as applicable, and satisfaction of the conditions set forth in the DIP Credit
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Agreements, to extend the DIP Loans on the terms and conditions set forth in the Interim Order

and this Final Order, as applicable, and the DIP Loan Documents, respectively.

(ii) Need for Po inn Financino The Debtors do not have sufficient

liquidity, including Cash Collateral, to operate their businesses in the ordinary course of business

without the financing requested in the Motion. The Debtors' ability to maintain business

relationships with their vendors, suppliers, and customers, to pay their employees, pay certain fees

and expenses as set forth herein, and to otherwise fund their operations is essential to the Debtors'

continued viability as the Debtors seek to maximize the value of the assets of the Estates for the

benefit of all creditors of the Debtors. The ability of the Debtors to obtain sufficient working

capital and liquidity through the proposed postpetition financing arrangements with the DIP

Secured Parties as set forth in the Interim Order, this Final Order, the DIP Credit Agreements, and

other DIP Loan Documents, as applicable, is vitalto the preservation and maintenance ofthe going

concern value of each Debtor. Accordingly, the Debtors have a need to obtain the postpetition

financing on a final basis to, among other things, permit the orderly continuation of the operation

of their businesses, minimize the disruption of their business operations, and preserve and

maximize the value of the assets of the Debtors' Estates to maximize the recovery to all creditors

of the Estates.

(iii) Stalkine Horse Credit Bid. As described in greater detail in the Debtors'

Motion for Entry of an Order (I) Authorizing the Debtors to Enter Into and Perform Under the

Stalking Horse Asset Purchase Agreement, (Il Approving Bidding Procedures for the Sale of the

Debtors' Assets, (III) Approving the Expense Reimbursement, (IV) Scheduling Hearings and

Objection Deadlines with Respect to the Sale, (V) Scheduling Bid Deadlines and an Auction,

(VI) Approving the Fornt and Manner of Notice Thereof, (VII) Approving Contract Assumption
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and Assignment Procedures, and (VIil)Granting Related Relief fDocket No. 2l] filed on the

Petition Date (the "Sgl_g_14el!en"), Purchaser has agreed,to purchase all or substantially all of the

DIP Collateral (as defined below) substantially on the terms and conditions set forth in that ceftain

Asset Purchase Agreement attached to the Sale Motion as Exhibit I (as may be amended, restated,

modified, or supplemented, from time to time, the "stalking Horse Agreement") (collectively,

the "Stalking Horse Cr ").

(iv) No Credit Available on More Favorable Terms. The Debtors are unable to

procure financing in the form of unsecured credit allowable as an administrative expense under

sections 364(a),364(b), or 503(bXl) of the Bankruptcy Code or in exchange for the grant of a

superpriority administrative expense, or liens on property of the Estates not subject to a lien

pursuant to sections 36a(c)( 1), 364(c)(2), or 364(c)(3) of the Bankruptcy Code. The Debtors assert

in the Motion, the First Day Declaration, and in the Dunayer Declaration, and demonstrated at the

Interim Hearing and the Final Hearing, that they have been unable to procure the necessary

financing on terms more favorable, taken as a whole, than the financing offered by each of the DIP

Secured Parties pursuant to the DIP Loan Documents. In light of the foregoing, and considering

all alternatives, the Debtors have reasonably and properly concluded, in the exercise of their sound

business judgment, that the DIP Facilities represent the best financing available to the Debtors at

this time, and are in the best interests of the Debtors, their estates, and all of their stakeholders.

(v) Budeet. The Debtors prepared and delivered to the DIP Secured Parties an

initial budget (the "lnitial Budget"), a copy of which is attached to the Interim Order as Bxhibit C.

The Initial Budget reflected the Debtors' anticipated cash receipts and anticipated disbursements

for each calendar week during the period from the Petition Date through and including the end of

the thirteenth (13th) calendar week following the Petition Date (the Initial Budget and each
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subsequent Budget approved by the DIP Lenders in accordance with the DIP Loan Documents

then in effect, an "Approved Budset' '). The Debtors shall provide a copy of each Approved Budget

to the Committee upon the effectiveness thereof. The DIP Secured Parties are relying upon the

Debtors' agreement to comply on the terms set forth in the DIP Credit Agreements, with the

Approved Budget, the other DIP Loan Documents, the Interim Order and this Final Order in

deterrnining to enter into, and to provide the financing under, the postpetition financing

arrangements contemplated herein.

(vi) Certain Conditions to DIP Facilities. The DIP Lenders' willingness to make

the DIP Loans is conditioned upon, among other things: (a) the Debtors obtaining Court approval

to enter into the DIP Loan Documents and to incur all of the respective obligations thereunder, and

to confer upon the DIP Secured Parties all applicable rights, powers, and remedies thereunder in

each case as modified by this Final Order; (b) the provision of adequate protection of the

Prepetition Term Loan Secured Parties' interests in the Prepetition Collateral pursuant to sections

367,363, and 364 of the Bankruptcy Code; (c) the DIP Secured Parties being granted, as security

for the prompt payment of the DIP Facilities and all other obligations of the Debtors under the DIP

LoanDocuments,subjecttotheprioritiesdescribedin@annexedhereto,superpriority

perfected security interests in and liens upon all property and assets of the Debtors, including, but

not limited to, a valid and perfected security interest in and lien upon all of the now or hereafter

arising or acquired: (i) Prepetition ABL Priority Collateral (whether in existence on the Petition

Date or thereafter arising), (ii) the Canadian Collateral (whether in existence on the Petition Date

or thereafter arising), (iii) Prepetition Term Loan Priority Collateral (whether in existence on the

Petition Date or thereafter arising), and (iv) any assets of the Debtors (or their estates) that are not

otherwise subject to valid, perfected, enforceable, and unavoidable security interests, including
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any other assets consisting of Excluded Collateral (under any of the Prepetition Documents)

(collectively hereinafter referred to as the " Collateral " and, for avoidance of doubt, the DIP

Collateral shall include the proceeds (the "Avoidance Proceeds") of any claim or cause of action

arising under or pursuant to chapter 5 ofthe Bankruptcy Code or under any other similar provisions

of applicable state, federal, or foreign law (including any other avoidance actions under the

Bankruptcy Code) (collectively, the "Avoidance Actions")).

(vii) Business Judement and Good Faith Pursuant to Section 364(e). Any credit

extended, loans made, and other financial accommodations extended to the Debtors by the DIP

Secured Parties, including, without limitation, pursuant to the Interim Order or this Final Order,

have been extended, issued, or made, as the case may be, in "good faith" within the rneaning of

section 36a@) of the Bankruptcy Code and in express reliance upon the protections offered by

Bankruptcy Code section 364(e), and the DIP Facilities, the DIP Liens, and the DIP Superpriority

Claims (as defined below) shall be entitled to the full protection of Bankruptcy Code section 364@)

in the event that the Interim Order or this Final Order or any provision thereof or hereof is vacated,

reversed, or modified on appeal or otherwise.

(viii) Credit Bid Rights.

(a) The Debtors, Prepetition ABL Secured Parties, Prepetition Junior

Lien Secured Parties, and DIP Secured Parties hereby acknowledge and agree that they shall not

object, or support any objection, to the DIP Secured Parties' or Prepetition Secured Parties' rights

to credit bid, including the Stalking Horse Credit Bid, up to $321,928,903 of their DIP Obligations

and/or Prepetition Obligations, in each case including, without limitation, any accrued interest and

expenses, in any sale effectuated through section 363 of the Bankruptcy Code, whether in a

chapter 1 I or chapter 7 proceeding.
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(b) The Prepetition First Lien Secured Parties' support of the DIP

Secured Parties' and other Prepetition Secured Parties' rights to credit bid shall be as set forth in

the Restructuring Support Agreement and subject to the terms thereof.

(ix) Sections 506(c) and 552(b). The Debtors have agreed as a condition to

obtaining financing under the DIP Facilities and the use of Cash Collateral that as a material

inducement to the DIP Secured Parties to agree to provide the DIP Facilities and the Prepetition

Secured Parties' consent to the use of Cash Collateral, and in exchange for (a) the DIP Secured

Parties' willingness to provide the DIP Facilities to the extent set forth herein, (b) the DIP Secured

Parties' and the Prepetition Secured Parties' agreement to subordinate their liens and superpriority

claims to the Carve Out, and (c) the consensual use of Cash Collateral consistent with the

Approved Budget, the terms of the DIP Credit Agreements, and the terms of this Final Order, each

of the DIP Secured Parties and the Prepetition Secured Parties are entitled to receive (l) a waiver

of any equities of the case exceptions or claims under section 552(b) of the Bankruptcy Code and

a waiver of unjust enrichment and similar equitable relief as set forth below, and (2) a waiver of

the provisions of section 506(c) of the Bankruptcy Code.

(x) Good Cause. Good cause has been shown for the entry of this Final Order.

The relief requested in the Motion on a final basis is necessary, essential, and appropriate and is in

the best interest of and will benefit the Debtors, their creditors, and their Estates, as its

implementation will, among other things, provide the Debtors with the necessary liquidity to

(l)minimize disruption to the Debtors'businesses and on-going operations, (2) preserve and

maximize the value of the Debtors' Estates for the benefit of all the Debtors' creditors, and

(3) avoid immediate and irreparable harm to the Debtors, their creditors, their businesses, their

employees, and their assets. The terms of the DIP Facilities are fair and reasonable, reflect each
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Debtor's exercise of its business judgment, and are supported by reasonably equivalent value and

fair consideration. The DIP Facilities are the product of reasonable, arm's length, good faith

negotiations between the Debtors and the respective DIP Lenders.

(xi) Refinancine of Prepetition ABL Oblisations. The full payoff of the

Prepetition ABL Obligations with the proceeds of borrowings under the Revolver Facility in

accordance with the Interim Order was necessary as the Prepetition ABL Secured Parties would

not have otherwise consented to the use of their Cash Collateral, the subordination of their liens to

the Carve Out and the Prepetition Term Loan Adequate Protection Liens provided herein, or the

extension of credit to fund the Debtors' critical working capital needs in the form of the Revolver

Facility.

(xii) Adequate Protection. The Prepetition Term Loan Secured Parties are

entitled, pursuant to sections 361,362,363, and 364 of the Bankruptcy Code, to receive adequate

protection against any Diminution in Value oftheir respective interests in the Prepetition Collateral

(including Cash Collateral), to the extent set forth in the Interim Order and this Final Order, as

applicable.

(xiii) Objections. Any objections that were made to the entry of this Final Order

(to the extent such objections have not been withdrawn, waived, resolved, or settled) are hereby

overruled on the merits.

Based upon the foregoing, and upon the record made before the Court at the Interim

Hearing and Final Hearing, and based on the agreement of the Revolver Administrative Agent as

set forth in Section 4.2 hereof to support the Restructuring Transactions (as defined in the

Restructuring Support Agreement), and after due consideration and good cause appearing therefor;

IT IS HEREBY ORDBRED, ADJUDGED, AND DECRBBD THAT:

and Conditions to FSection I
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1.1 Motion Granted. The Motion is granted on a final basis to the extent

provided in this Final Order. Any objections to the entry of this Final Order that have not been

withdrawn, waived, resolved, or settled, and all reservations of rights included therein, are hereby

denied and overuled on the merits.

1.2 Authorization of DIP Financing.

(a) The Debtors are hereby authorized and empowered to borrow, incur,

und guuruntee (as applicable), (i) pursuant to the terms and conditions of the Revolver DIP

Agreement, loans under the Revolving Credit Facility (A) up to an aggregate principal amount of

$85 million in U.S. Revolving Commitments (minus outstanding Canadian Revolving Loans) and

(B) up to $5 million in Canadian Revolving Commitments; and (ii) DIP Term Loans, pursuant to

the terms and conditions of the DIP Term Loan Agreement, in an aggregate principal amount not

to exceed $15 million, and consistent with the applicable Approved Budget and the DIP Term

Documents.

(b) The Debtors are hereby authorized on a final basis to (i) borrow

under the DIP Facilities in accordance with, and for the purposes permitted by, the DIP Loan

Documents, the Interim Order, and this Final Order, as applicable, (ii) pay all interest, costs, fees,

and other amounts and obligations accrued or accruing under the DIP Credit Agreements and other

DIP Loan Documents, all pursuant to the terms and conditions of the Interim Order, this Final

Order, as applicable, the DIP Credit Agreements, and the other DIP Loan Documents, and

(iii) complete the ABL Refinancing (as defined below). The Initial Budget is hereby approved on

a final basis in all respects. The Debtors shall use the proceeds of the DIP Facilities solely in a

manner consistent with the Approved Budget and the terms and conditions of the DIP Loan

Documents, the lnterim Order, and this Final Order, as applicable.
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1.3 FinancingDocuments.

(a) Authorization. The Debtors are hereby authorized and directed to

enter into, execute, deliver, and perform all obligations under the DIP Loan Documents. Subject

to Section 4.1 hereof, no obligation, payment, transfer, or grant of security hereunder or under the

DIP Loan Documents shall be stayed, restrained, voidable, avoidable, or recoverable under the

Bankruptcy Code or under any applicable state, federal, or foreign law (including, without

limitation, under chapter 5 of the Bankruptcy Code or under any applicable state Uniform

Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act, or similar statute or common law),

or be subject to any defense, reduction, setoff, counterclaim, recoupment, offset,

recharacterization, subordination (whether equitable, contractual or otherwise), cross-claims, or

any other challenge under the Bankruptcy Code or any applicable law, rule, or regulation by any

person or entity.

(b) Evidence of Borrow All terms,

conditions, and covenants set forth in the DIP Loan Documents (including, without limitation,

each of the DIP Credit Agreements) are approved on a final basis. All such terms, conditions, and

covenants shall be sufficient and conclusive evidence of (i) the borrowing arrangements by and

among the Debtors, the DIP Agents, and the DIP Lenders, and (ii) each Debtor's assumption and

adoption of and agreement to comply with, all the terms, conditions, and covenants of each DIP

Credit Agreement and the other DIP Loan Documents for all purposes, including, without

limitation, to the extent applicable, the payment of all DIP Obligations arising thereunder,

including, without limitation, all principal, interest, fees, and other expenses, including, without

limitation, all of each DIP Agent's and DIP Lender's closing, arranger, and administrative fees,

consultant fees, professional fees, attorney's fees and legal expenses, as more fully set forth in the
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DIP Loan Documents. Upon effectiveness thereof, the DIP Loan Documents shall evidence the

DIP Obligations, which DIP Loan Documents and DIP Obligations shall be valid, binding, and

enforceable against the Debtors, their Estates, and any successors thereto, including, without

limitation, any trustee appointed in any of these Cases or any case under chapter 7 of the

Bankruptcy Code upon the conversion of any of these Cases (collectively, the "successor Cases"),

and their creditors and other parties-in-interest, in each case, in accordance with the terms of the

Interim Order, this Final Order, and the DIP Loan Documents.

(c) Pa),ment of DIP Fees and Other Expenses. Any and all fees and

expenses payable pursuant to the DIP Loan Documents (collectively, any and all such fees and

expenses, the "DIP Fees") are hereby approved on a final basis and the Debtors are hereby

authorized and directed to pay, in cash and on a current basis, allreasonable and documented out-

of-pocket costs, disbursements, and expenses of the DIP Agents and the DIP Lenders incurred at

any time, as provided by the DIP Loan Documents, the Interim Order, and this Final Order in

accordance with Section 5.15 hereof. The DIP Fees shall not be subjectto any offset, defense,

claim, counterclaim, or diminution of any type, kind, or nature whatsoever'

(d) Amendments to DIP Loan Documents. Subject to the terms and

conditions of the applicable DIP Loan Documents, the Debtors and the applicable DIP Secured

Parties may make amendments, modifications, or supplements to any DIP Loan Document, and

the DIP Agents (acting at the direction of the Required Lenders (as defined in the DIP Loan

Documents) if so required by the applicable DIP Documents) and the DIP Lenders may waive any

provisions in the DIP Loan Documents, without further approval of the Court; ptrovidedthat any

amendments, modifications, or supplements to any DIP Loan Documents that operate to increase

the aggregate commitments, the rate of interest payable thereunder, or existing fees or add new
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fees thereunder (excluding, for the avoidance of doubt, any amendment, consent or waiver fee)

other than as currently provided in the DIP Loan Documents (collectively, the "Material DIP

Amendments "), shall be filed with the Court, and the Debtors shall provide, to the extent

reasonably practicable, at least five (5) calendar days prior written notice of any Material DIP

Amendment to (i) counsel to the DIP Agents, (ii) counsel to the DIP Lenders, (iii) counsel for each

of the Prepetition Secured Parties, (iv) counsel to the Committee, and (v) the U.S. Trustee

(collectively, the "Amendment Notice Parties"); provided; that the consent ofthe foregoing parties

will not be necessary to effectuate any such amendment, modification, or supplement, except that

any Material DIP Amendment that is subject to a timely (filed with the Court and served on the

Amendment Notice Parties within 5 calendar days of notice of such Material DIP Amendment)

and unresolved objection must be approved by the Court. For the avoidance of doubt, the Debtors

must receive written consent as to any Material DIP Amendment prior to filing notice thereof with

the Court (i) from the applicable DIP Secured Parties and (ii) from the applicable Prepetition

Agents for any amendment, modification, supplement, or waiver that materially adversely affects

any rights of any Prepetition Secured Parties hereunder or the treatment of the Prepetition

Obligations hereunder.

1.4 Refinancine of Prepetition ABL Oblisations. Upon the entry of the Interim

Order and the satisfaction or waiver of all other closing conditions in the Revolver DIP Agreement,

without any further action by the Debtors or any other party, the Debtors (i) were authorized,

directed, and deerned to imrnediately borrow under the Revolver DIP Agreement the full amount

necessary to fully and immediately pay off all Prepetition ABL Obligations and (ii) were deemed

to have contemporaneously fully and indefeasibly repaid all Prepetition ABL Obligations (clauses

(i) and (ii) together, the "ABL Refinancing"). Upon entry of the Interim Order, all Bank Products,
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Cash Management Services, and Letters of Credit (each as defined in the Prepetition ABL Credit

Agreement) were to and shall continue in place and all obligations under or in connection therewith

shall be subject to the Revolver DIP Agreement and shall constitute Revolver Obligations.

1.5 Continuation of Prepetition Procedures. Except to the extent expressly set

forth in the Prepetition Loan Documents, DIP Loan Documents, or in other "first day" orders, all

prepetition practices and procedures for the payment and collection of proceeds of the Prepetition

Collateral, sweeping, the turnover of cash, the delivery of property to the Prepetition Agents and

the Prepetition Lenders, including the Control Agreements (as such term is defined in the

Prepetition Credit Agreements) and any other similar lockbox or blocked depository bank account

arrangements, are hereby approved and shall continue without interruption.

1.6 Indemnification. The Debtors are authorized to indemnify and hold

harmless the DIP Agents, each DIP Lender, and, solely in their capacities as such, each of their

respective successors, assigns, affiliates, parents, subsidiaries, partners, controlling persons,

representatives, agents, attorneys, advisors, financial advisors, consultants, professionals, officers,

directors, members, managers, shareholders and employees, past, present and future, and their

respective heirs, predecessors, successors and assigns (each, an "Inde!qn!-fi-qd--P4rty,"), in

accordance with, and subject to, the DIP Loan Documents, which indemnification is hereby

authorized and approved on a final basis.

Section 2 VC Status.

2.1 Postpetition Lien.

(a) Postpetition DIP Lien Grantine. To secure performance and

payment when due (whether at the stated maturity, by acceleration or otherwise) of any and all

DIP Obligations of the Debtors to the DIP Secured Parties of whatever kind, nature, or description,

whether absolute or contingent, now existing or hereafter arising, the DIP Agents, for the benefit
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of themselves and the DIP Lenders, shall have and are hereby granted, effective as of the Petition

Date, continuing, valid, binding, enforceable, non-avoidable, and automatically and properly

perfected security interests in and liens (such security interests and liens as to the Revolver Facility,

the "Revolver DIP Liens" and, such security interests and liens as to the DIP Term Loan Facility,

the "DIP Term Loan Liens," and, collectively, the "DIP Liens") in and upon all DIP Collateral,

subject to the priority set forth in Section 2.1(b) below and as set forth on Exhibit D hereto.

(b) DIP Lien Priority in DIP Collateral

(i) Revolver DIP Liens Priority. The Revolver DIP Liens on

the DIP Collateral securing the Obligations (as defined in the Revolver DIP Agreement) shall be

first and senior in priority to all other interests and liens of every kind, nature, and description,

whether created consensually, by an order of the Court or otherwise, including, without limitation,

liens or security interests granted in favor of third parties in conjunction with sections 363,364, or

any other section of the Bankruptcy Code or other applicable law; provided, however, that the

Revolver DIP Liens on (A) the Prepetition ABL Priority Collateral (whether in existence on the

Petition Date or hereafter arising) shall be subject to the Carve Out and certain Permitted Liens (as

defined in the Revolver DIP Documents); (B) the Prepetition Term Loan Priority Collateral

(whether in existence on the Petition Date or hereafter arising) shall be subject to the Carve Out,

such Permitted Liens, the Prepetition First Lien Term Loan Liens, the DIP Term Loan Liens, the

Prepetition Term Loan Adequate Protection Liens, the Prepetition L5 Lien Term Loan Liens, and

the Prepetition Second Lien Term Loan Liens; (C) the Canadian Collateral shall be subject to any

CCAA statutory charge to the extent set forth in the CCAA Order, and (D) any other assets of the

Debtors that were not subject to any validly perfected liens or security interest as of the Petition

Date, shall be pari passu with the Prepetition Term Loan Adequate Protection Liens granted in
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favor of the Prepetition First Lien Secured Parties, in each case as such priorities are set forth in

Exhibit D.a

(ii) DIP Term Loan Liens Priority. The DIP Term Loan Liens

on the DIP Collateral securing the DIP Term Loan Obligations shall be first and senior in priority

to all other interests and liens of every kind, nature, and description, whether created consensually,

by an order of the Court or otherwise, including, without limitation, liens or interests granted in

favor of third parties in conjunction with sections 363,364, or any other section ofthe Bankruptcy

Code or other applicable law; provided, however, that the DIP Term Loan Liens on (A) the

Prepetition ABL Priority Collateral (whether in existence on the Petition Date or hereafter arising)

shall be subject to the Carve Out, ceftain permitted senior liens, the Revolver DIP Liens, and the

Prepetition Term Loan Adequate Protection Liens granted in favor of the Prepetition First Lien

Secured Parties and the Prepetition First Lien Term Loan Liens; (B) the Prepetition Term Loan

Priority Collateral (whether in existence on the Petition Date or hereafter arising) shall be subject

to the Carve Out, certain permitted senior liens, the Prepetition Term Loan Adequate Protection

Liens granted in favor of the Prepetition First Lien Secured Parties, and the Prepetition First Lien

Term Loan Liens; (C) the Canadian Collateral shall be subject to, the Carve Out, certain CCAA

statutory charges to the extent set forth in the CCAA Order, and the Revolver DIP Liens; and (D)

any unencumbered assets as of the Petition Date, including Avoidance Proceeds, shall be subject

to the Carve Out, such permitted senior liens, the Revolver DIP Liens, and the Prepetition Term

Loan Adequate Protection Liens granted in favor of the Prepetition First Lien Secured Parties, in

each case as such priorities are set forth in Exhibit D.

In the event of any conflict ol inconsistency between the tenns and plovisions of the Intelim DIP Oldel or this
Final Older on one hand and Exhibit D on the other hand. Exhibit D shall control.

4
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(c) Postpetition Lien Perfection. This Final Order shall be sufficient

and conclusive evidence of the priority, perfection, and validity of the DIP Liens, the Prepetition

Term Loan Adequate Protection Liens, and the other security interests granted herein, effective as

of the Petition Date, without any further act and without regard to any other federal, state, or local

requirements or law requiring notice, filing, registration, recording, or possession of the DIP

Collateral, or other act to validate or perfect such security interest or lien, including, without

limitation, control agreements with any financial institution(s) par"ty to a Control Agreement or

other depository account consisting of DIP Collateral, or requirement to register liens on any

certificates of title (a "Perfection Act"). Notwithstanding the foregoing, if any DIP Agent or

Prepetition Term Loan Agent, as applicable, shall, in its sole discretion, elect for any reason to file,

record, or otherwise effectuate any Perf-ection Act, then such DIP Agent or Prepetition Term Loan

Agent, as applicable, is authorized to perform such act, and the Debtors and Guarantors are

authorized and directed to perform such act to the extent necessary or required by the DIP Loan

Documents, which act or acts shall be deemed to have been accomplished as of the date and time

of entry of the Interim Order notwithstanding the date and time actually accomplished, and, in

such event, the subject filing or recording office is authorized to accept, file, or record any

document in regard to such act in accordance with applicable law. The DIP Agents or Prepetition

Term Loan Agents, as applicable, may choose to file, record, or present a certified copy of this

Final Order in the same manner as a Perfection Act, which shall be tantamount to a Perfection Act,

and, in such event, the subject filing or recording office is authorized to accept, file, or record such

certified copy of this Final Order in accordance with applicable law. Should any DIP Agent or

Prepetition Term Loan Agent, as applicable, so choose and attempt to file, record, or perfonn a

Perfection Act, no defect or failure in connection with such attempt shall in any way limit, waive,
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or alter the validity, enforceability, attachment, priority, or perfection of the postpetition liens and

security interests granted herein by virtue of the entry of the Interim Order or this Final Order.

(d) To the extent that any applicable non-bankruptcy law otherwise

would restrict the granting, scope, enforceability, attachment, or perfection of any liens and

security interests granted and created by the Interim Order or this Final Order (including the DIP

Liens and the Prepetition Term Loan Adequate Protection Liens) or otherwise would impose filing

or registration requirements with respect to such liens and security interests, such law is hereby

pre-empted to the maximum extent permitted by the Bankruptcy Code, applicable federal or

foreign law, and the judicial power and authority of this Court; provided, however, that nothing

herein shall excuse the Debtors from payment of any local fees, if any, required in connection with

such liens. By virtue of the terms of this Final Order, to the extent that any DIP Agent or

Prepetition Term Loan Agent, as applicable, has filed Uniform Commercial Code financing

statements, mortgages, deeds of trust, or other security or perfection documents under the names

of any of the Debtors (including all Guarantors), such filings shall be deemed to properly perfect

its liens and security interests granted andlor confirmed by this Final Order without further action

by the applicable DIP Agent or Prepetition Term Loan Agent, as applicable.

(e) Except as provided in section 2.3 hercin, the DIP Liens, the DIP

Superpriority Claims, the Prepetition Term Loan Adequate Protection Liens, and the Prepetition

Term Loan Adequate Protection Claims (i) shall not be made subjectto or pari passuwith (A) any

lien, security interest, or claim heretofore or hereinafter granted in any of these Cases or any

Successor Cases and shall be valid and enforceable against the Debtors, their Estates, any trustee,

or any other estate representative appointed or elected in these Cases or any Successor Cases and/or

upon the dismissal of any of these Cases or any Successor Cases; (B) any lien that is avoided and
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preserved for the benefit of the Debtors and their Estates under section 551 of the Bankruptcy Code

or otherwise; and (C) any intercompany or affiliate lien or claim; and (ii) shall not be subject to

sections 510, 549, 550, or 55 I ofthe Bankruptcy Code.

2.2 SuperpriorityAdrninistrativeExpenses.

(a) DIP Loans. Subject to the priorities set forth on Exhibit D and the

Carve Out, all DIP Obligations now existing or hereafter arising pursuant to the Interim Order,

this Final Order, the DIP Loan Documents, or otherwise, the DIP Agents, for the benefit of

themselves and the DIP Lenders, are granted an allowed superpriority administrative expense

claim pursuant to section 36a(c)(l) of the Bankruptcy Code, having priority in right of payrnent

over any and all other obligations, liabilities, and indebtedness of the Debtors, whether now in

existence or hereafter incuned by the Debtors, and over any and all administrative expenses or

priority claims of the kind specified in, or ordered pursuant to, inter alia, sections 105, 326,328,

330,331,364(c)(l),503(b), 507(a),507(b), 546(c), ll13, or ll14 ofthe Bankruptcy Code,

whether or not such expenses or claims may become secured by a judgment lien or other

non-consensual lien, levy, or attachment, which allowed superpriority administrative claim shall

be payable from and have recourse to all prepetition and postpetition property of the Debtors and

all proceeds thereof (including proceeds of Avoidance Actions) (such superpriority administrative

expense claim as to the Revolver Facility, the "Revolver Superpr ," and, as to such

superpriority administrative expense claim as to the DIP Term Loan Facility, the "DIP Term Loan

Superpriorit), Claim," and, collectively, the "DIP Superpriorit)' Claims").

2.3 Carve Out Provisions.

(a) For purposes of this Final Order, o'Carve Out" shall mean the sum

ofi (i) all fees required to be paid to the Clerk of the Court and to the U.S. Trustee under section
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1930(a) of title 28 of the United States Code plus interest atthe statutory rate; (ii) all reasonable

fees and expenses up to $75,000s incurred by a trustee under section 726(b) ofthe Bankruptcy

Code; (iii) to the extent allowed at any time, whether by interim order, procedural order, or

otherwise, all unpaid fees, costs, disbursements and expenses (the "Allowed Professional Fees")

incurred or earned by persons or firms retained by the Debtors pursuant to sections 327, 328, or

363 of the Bankruptcy Code or Canadian counsel for the Debtors (the "Dqhqlrcfesqionqb") and

the Committee pursuant to sections 328 or 1103 of the Bankruptcy Code (the "Committee

Professionals" and, together with the Debtor Professionals, the "Professional Persons") at any time

before or on the first business day following delivery by either of the DIP Agents of a Carve Out

Trigger Notice (as defined below), whether allowed by the Court prior to, on or after delivery of a

Carve Out Trigger Notice (the amounts in (i) - (iii), collectively, the "Pre-Trigger Carve Out

Cap"); and (iv) Allowed Professional Fees of Professional Persons in an aggregate amount not to

exceed $1,000,000 incurred after the first business day following delivery by either of the DIP

Agents of the Carve Out Trigger Notice (such date, the "Trigger Date"), to the extent allowed at

any time, whether by interim order, procedural order, or otherwise (the amounts set forth in this

clause (iv) being the "Post-Carve Out Trigger Notice Cap" and such amounts set forth in clauses

(i) through (iv), the "Carve Out Cap"); provided that nothing herein shall be construed to impair

any party's ability to object to court approval of the fees, expenses, reimbursement of expenses or

compensation of any Professional Person. For purposes of the foregoing, "Cglyg-Qu!-Tqgggt

Notice" shall mean a written notice delivered by email by either of the DIP Agents to the Debtors,

their lead restructuring counsel, the U.S. Trustee, counsel to each of the Prepetition Agents, and

counsel to the Committee (collectively, the "Carve Out Trieger "), which notice shall

For the avoidance of doubt. the Stalking FIolse Agreement also provides fbr up to $250,000 to be set aside to
fund the rvinddorvn of the Estates lbllorving consummation of the Sale Transaction.
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be delivered upon the expiration of the Remedies Notice Period, and shall describe in reasonable

detail such Event of Default that is alleged to have occurred and to be continuing at the end of such

Remedies Notice Period and stating that the Post-Carve Out Trigger Notice Cap has been invoked.

(b) On the date on which a Carve Out Trigger Notice is given by either

of the DIP Agents to the Carve Out Trigger Notice Parties (the "Termination Declaration Date"),

the Carve Out Trigger Notice shall (i) be deemed an inevocable draw request and notice of

borrowing by the Debtors for DIP Term Loans under the DIP Term Loan Facility as further

described in clause (c) below, in an amount equal to the lesser of (x) the Pre-Trigger Carve Out

Cap and (y) the unused DIP Term Loan Commitments (determined without regard to any limitation

thereon resulting from any Default or Event of Default, failure to satisfy the CBA Milestone (as

defined in the DIP Term Loan Agreement) or otherwise), and (ii) constitute a demand to the

Debtors to utilize all cash on hand as of such date and any available cash thereafter generated by

the Debtors to fund the Carve Out Account (as defined below) up to the Carve Out Cap, but only

after giving effect to the funding contemplated by clause (i) and the amounts funded by the

Revolving Lenders contemplated by section 2.1(d) ofthe Revolver DIP Agreement (the "Revolver

Advance"). Any such amounts advanced by the DIP Term Secured Parties pursuant to this Section

2.3(bXi) shall constitute DIP Term Loans.

(c) On the first business day after the Termination Declaration Date (or

as soon thereafter as the amount of the Pre-Trigger Carve Out Cap has been determined),

notwithstanding anything in the DIP Terrn Documents to the contrary, including with respect to

the existence of a Default or an Event of Default (each as defined in the DIP Term Documents),

the failure of the Debtors to satisfy any or all of the conditions precedent forthe funding of DIP

Term Loans, including the CBA Milestone, or any termination of the DIP Term Loan
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Commitments, or as a result of an event or events giving rise to the Termination Declaration Date,

(i) each DIP Tenn Lender with an outstanding DIP Term Loan Commitment (on a pro rata basis

based on the then outstanding DIP Term Loan Commitments) shall make available to the DIP

Term Administrative Agent such DIP Term Lender's pro rata share of the borrowing contemplated

by clause (b)(i) of this Section 2.3 and (ii) the DIP Term Administrative Agent shall fund such

amount into the Carve Out Account.

(d) Upon delivery of a Carve Out Trigger Notice, and prior to the

payment to any DIP Secured Party or Prepetition Secured Party on account of any adequate

protection or otherwise, the Debtors shall be required to deposit, in a segregated account not

subject to the control of the DIP Agents, the DIP Secured Parties or the Prepetition Secured Parties

(the , in an amount equal to the Carve Out Cap (i) the proceeds of the DIP

Term Loans made pursuant to clause (c) above, (iD the Revolver Advance, (iii) cash available on

the Termination Declaration Date after giving effect to the DIP Term Loans and the Revolver

Advances under clauses (i) and (ii) above, and (iv) with available cash from time to time after the

Termination Declaration Date after giving effect to the DIP Term Loans, the Revolver Advances

and cash contributions under clauses (i), (ii) and (iii) above. The funds on deposit in the Carve

Out Account shall only be available to satisff the obligations set forth in the definition of Carve

Out, and the DIP Agents, the DIP Secured Parties and the Prepetition Secured Parties (x) shall not

sweep or foreclose on cash (including cash received as a result of the sale or other disposition of

assets) of the Debtors to the extent necessary to fund the Carve Out Account as provided above

and (y) shall have a security interest upon any residual amount in the Carve Out Account available

following satisfaction in cash in full of all obligations benefiting from the Carve Out as further

described in clause (e) below. Notwithstanding the foregoing, so long as a Carve Out Trigger
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Notice has not been issued, the Debtors shall be permitted to pay fees to the Professional Persons

and reimburse expenses incurred by Professional Persons and that are allowed or authorized by

the Court and payable under sections 328,330,337, and 1103 ofthe Bankruptcy Code and

compensation procedures approved by the Court, as the same may be due and payable, it being

understood that the Pre-Trigger Carve Out Cap shall be reduced by actual payments of allowed

Professional Fees included in the Pre-Trigger Carve Out Cap made after the Termination

Declaration Date. Notwithstanding anything to the contrary in this Final Order, (A) the failure of

the Carve Out Account to satisfy in full the Allowed Professional Fees shall not affect the priority

of the Carve Out and (B) in no way shall the Approved Budget, the Carve Out, the Carve Out

Trigger Notice, the Pre-Trigger Carve Out Cap, the Post-Carve Out Trigger Notice Cap, or any of

the foregoing be construed as a cap or limitation on the amount of Allowed Professional Fees due

and payable to the Professional Persons. Any payment or reimbursement made on or after the

occurrence of the Termination Declaration Date in respect of any Allowed Professional Fees shall

permanently reduce the Carve Out on a dollar-for-dollar basis. Any funding of the Carve Out by

the DIP Term Lenders shall be added to, and made a part of, the DIP Term Obligations secured by

the DIP Collateral and shall be otherwise entitled to the protections granted under this Final Order,

the DIP Documents, the Bankruptcy Code, and applicable law.

(e) All funds in the Carve Out Account shall be used first to pay all

obligations set forth in clauses (i) through (iii) of the definition of Carve Out, until paid in full, and

then the obligations set forth in clause (iv) thereof. If, after paying all amounts set forth in the

definition of Carve Out, the Carve Out Account has not been reduced to zero, all remaining funds

in the Carve Out Account that are funded pursuant to Section 2.3(dxiii) out of (l) the Prepetition

ABL Priority Collateral or proceeds thereof shall be distribLrted first to the Revolver
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Administrative Agent on account of the Revolver Obligations until indefeasibly paid in full, with

the balance distributed to the Prepetition First Lien Agent on account of the Prepetition First Lien

Obligations until indefeasibly paid in full, and (II) the Prepetition Term Loan Priority Collateral

or proceeds thereof shall be distributed first to the Prepetition First Lien Agent on account of the

Prepetition First Lien Obligations until indefeasibly paid in full, with the balance distributed to the

Revolver Administrative Agent on account of the Revolver Obligations until indefeasibly paid in

full.

(0 To the extent the Carve Out Account is funded pursuant to Section

2.3(d) with cash proceeds of DIP Collateral, then, the Revolver Secured Parties and the Prepetition

First Lien Secured Parties shall negotiate in good faith with respect to an allocation methodology

so that the Revolver Secured Parties and the Prepetition First Lien Secured Parties effectively share

the cost of funding the Carve Out.

(g) No portion of the Carve Out, any Cash Collateral or proceeds ofthe

DIP Facility or DIP Collateral may be used for or in connection with (i) preventing, hindering, or

delaying any of the DIP Agents' or other DIP Secured Parties' enforcement or realization upon

the DIP Collateral following the expiration of the Remedies Notice Period, (ii) using or seeking to

use Cash Collateral or selling or otherwise disposing of DIP Collateral in a manner not permitted

by the DIP Loan Documents, or (iii) incuring any indebtedness other than the DIP Facilities, as

otherwise permitted by the DIP Loan Documents or as authorized by the Court.

2.4 Prepetition Term Loan Secured Lenders' Adequate Protection

(a) Adequate Protection Claims and Liens. The Prepetition Term Loan

Secured Parties are entitled, pursuant to sections 361, 363(e), and 364(d)(l) ofthe Bankruptcy

Code and nunc pro tunc lo the Petition Date, to adequate protection of their respective interests in
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the Prepetition Collateral, including the Cash Collateral, in an amount equal to the aggregate

Diminution in Value of the Prepetition Term Loan Secured Parties' respective interests in the

Prepetition Collateral from and after the Petition Date (each such Prepetition Term Loan Secured

Party's claim, a" ition Term Loan "). On account of such

Prepetition Term Loan Adequate Protection Claims, the Prepetition Term Loan Secured Parties

are hereby granted the following, in each case subject to the Carve Out (collectively, the

"Adequate Protection") :

(i) Prepetition Term Loan Adeouate Protection Liens. The

Prepetition Term Loan Secured Parties are hereby granted (effective and perfected upon the date

of the Interim Order and without the necessity of any Perfection Act) valid and perfected

postpetition replacement security interests in and liens upon the DIP Collateral (other than the

Canadian Collateral) (the "Prepetition Term Loan Adequate Protection Liens"), which liens shall:

(i) be subject and subordinate to the Carve Out and certain existing permitted liens; (ii) be senior

to all other security interests in, liens on, or claims against the Prepetition Term Loan Priority

Collateral, whether now existing or hereafter arising or acquired, but subject and subordinate,

solely in the case of the Prepetition Term Loan Adequate Protection Liens granted in favor of the

Prepetition 1.5 Lien Secured Parties and the Prepetition Second Lien Secured Parties, to the

Prepetition Term Loan Adequate Protection Liens granted in favor of the Prepetition First Lien

Secured Parties, the Prepetition First Lien Term Loan Liens, and DIP Term Loan Liens; (iii) be

junior to the security interests in, liens on, and claims against the Prepetition ABL Priority

Collateral, whether now existing or hereafter arising or acquired, of the Revolver Secured Parties,

the Prepetition ABL Secured Parties, and the Prepetition First Lien Secured Parties, including on

account of the Prepetition Tenn Loan Adequate Protection Liens granted to the Prepetition First
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Lien Secured Parties; and (iv) in each case, for the avoidance of doubt, shall have the priorities set

forth in Exhibit D hereto.

(ii) Adequate Protection Payments. The Debtors are authorized

and directed to pay to the Prepetition First Lien Secured Parties on the last business day of each

calendar month after the entry of the Interim Order, in each case in an amount equal to all accrued

and unpaid prepetition or postpetition interest (at the non-default rate), fees, and costs under the

Prepetition First Lien Credit Agreement. For the avoidance of doubt, the payment of interest

pursuant to this paragraph shall be without prejudice to the rights of the Prepetition First Lien

Secured Pafiies to assert claims for payment of interest at the default rate in accordance with the

Prepetition First Lien Credit Agreement; and

(iii) Section 507(b) Claim. The Prepetition Term Loan Adequate

Protection Claims granted to the Prepetition Term Loan Secured Parties shall also be allowed

superpriority administrative expense claims pursuant to sections 503(b), 507(a), and 507(b) of the

Bankruptcy Code (the "superpriority Claim"), which Superpriority Claim shall be an allowed

claim against each of the Debtors (ointly and severally), with priority (except as otherwise

provided herein) over any and all administrative expenses and all other claims against the Debtors

now existing or hereafter arising, of any kind specified in sections 503(b) and 507(b) of the

Bankruptcy Code, and all other administrative expenses or other claims arising under any other

provision ofthe Bankruptcy Code, including, without limitation, sections 105,326,327,328,330,

331, 503(b) , 507(a),507(b), or I 1 l4 ofthe Bankruptcy Code, whether or not such expenses or

claims may become secured by a judgrnent lieri or other nonconsensual lien, levy, or attachment.

The Superpriority Clairns shall be payable from and have recourse to all pre- and post-petition
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property ofthe Debtors (including Avoidance Proceeds), subject to the Carve Out and the priorities

set forth in Exhibit D.

(b) Repofiine. The Debtors shall timely provide the Prepetition Secured

Parties with (x) reasonable access to the Debtors' facilities, management, books, and records

required under the Prepetition Documents and (y) copies of all financial reporting provided to the

DIP Lenders pursuant to the DIP Documents substantially simultaneously with such delivery to

the DIP Lenders.

(c) Fees and Expenses. The Debtors are authorized and directed to pay

on an ongoing basis, from time to time after the Petition Date, and without duplication, all

reasonable and documented fees and out-of-pocket expenses incured by the Prepetition Secured

Parties and required to be paid by the Debtors under the Prepetition Credit Agreements (but no

more than one set of primary counsel for each of the Prepetition First Lien Secured Parties (taken

as a whole) and the Prepetition Junior Lien Secured Parties (taken as a whole)), including the

reasonable and documented fees and out-of-pocket expenses of(and their respective local counsel)

(AXi) Buchalter, P.C., counselto the Prepetition ABL Agent, the Revolver Administrative Agent,

and Wells in its capacity as a Revolver Lender, (ii) Goodmans LLP, as Canadian counsel to the

Prepetition ABL Agent and Revolver Administrative Agent, (iii) Burr & Forman LLP, as local

counsel to the Prepetition ABL Agent and the Revolver Administrative Agent, and (iv) Vorys,

Sater, Seymour and Pease LLP, as counsel to Fifth Third Bank, in its capacity as a Revolver

Lender, (B) (i) Schulte Roth & ZabelLLP, counsel to certain of the Prepetition First Lien Secured

Parties, (ii) Cassels Brock & Blackwell LLP, as Canadian counsel to the Prepetition First Lien

Secured Parties, and (iii) Kikpatrick Townsend & Stockton LLP, as local counsel to the Prepetition

First Lien Secured Parties, (CXi) Kirkland & Ellis LLP, counselto certain of the Prepetition Term
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Loan Secured Parties, (ii) Bennett Jones LLP, as Canadian counsel to certain of the Prepetition

Term Loan Secured Parties, and (iii) Bryan Cave Leighton Paisner LLP, as local counsel to certain

of the Prepetition Term Loan Secured Parties, and (D) PJT Partners, Inc., financial advisor to

certain of the Prepetition Term Loan Secured Parties (such professionals, the "Adg.quatg-Ptglgdiqn

Professionals," and such fees and expenses, collectively, the "Adequate Protection Professional

Fees and Expenses").

(d) With respect to Adequate Protection Professional Fees and

Expenses incurred postpetition, such Adequate Protection Professionals shall deliver an invoice in

summary form (which shall not be required to include time entry detail and may be redacted for

privileged, confidential, or otherwise sensitive information) to the Debtors, the U.S. Trustee, and

the Committee, with a copy of such invoices delivered simultaneously to the DIP Lenders, the DIP

Agent, and the Prepetition First Lien Agent (or their respective counsel). If no written objection

is received by 12:00 p.m., prevailing Eastern Time, on the date that is ten (10) business days after

delivery of such invoice to the Debtors, the U.S. Trustee, and the Committee, the Debtors shall

promptly pay such fees and expenses in full. If an objection to a professional's invoice is timely

received, the Debtors shall promptly pay the undisputed amount ofthe invoice, and this Court shall

have .iurisdiction to determine the disputed portion of such invoice if the parties are unable to

resolve the dispute consensually. The Adequate Protection Professionals shall not be required to

comply with the U.S. Trustee fee guidelines or file applications or motions with, or obtain approval

of, the Court for the payment of any of their fees or out-of-pocket expenses (other than with respect

to disputed amounts). Payments of any amounts set forth in this paragraph are not subject to

recharacterization, avoidance, subordination, or disgorgement.

erc' Riohfq qnd Remedieq' Relief from StnvSection 3 T.)efor r lf ' Waiv
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3.1 Events of Default. The occurrence of (i) any "Event of Default" as that tenn

is defined in either of the DIP Credit Agreements; (ii) any failure to meet or satisfy any Milestone

in accordance with the applicable DIP Credit Agreement; (iii) the Maturity Date under any DIP

Credit Agreement; or (iv) any material violation, breach, or default by any Debtor with respect to

any of its obligations under this Final Order, shall constitute a "DIP Termination Event" hereunder

unless waived in writing by the applicable DIP Secured Parties and in accordance with the

applicable DIP Loan Documents.

3.2 Debtors'Waivers.

(a) Prior to the payment in full of all Prepetition Obligations and all DIP

Obligations, any request by the Debtors with respect to the following shall also constitute a DIP

Termination Event: (i) to obtain postpetition loans or other financial accommodations pursuant to

section 36a@) or 364(d) of the Bankruptcy Code that does not provide for the repayment in full of

the DIP Obligations, other than as provided in this Final Order or as may be otherwise permitted

pursuant to the DIP Loan Documents; (ii) to challenge the application of any payments authorized

by this Final Order pursuant to section 506(b) ofthe Bankruptcy Code; (iii) to file a motion seeking

approval of any sale or restructuring transaction other than the Sale Transaction; (iv) to propose or

support any challenge by any party in interest to seek to limit or prevent the DIP Lenders, the

Prepetition Lenders, or the Purchaser from exercising their credit bid rights in connection with the

sale of any assets of the Debtors, including the Stalking Horse Credit Bid; provided, that nothing

in this order shall constitute a finding or determination by this Court that the Purchaser is

authorized to purchase the Avoidance Proceeds through a credit bid of the DIP Obligations under

the DIP Term Loan Agreement; or (v) to seek relief under the Bankruptcy Code, including, without

limitation, under section 105 of the Bankruptcy Code, to the extent any such relief would restrict
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or impair (A) the rights and remedies of any of the DIP Agents or the DIP Lenders against the

Debtors as provided in this Final Order or any of the DIP Loan Documents or (B) the exercise of

such rights or remedies by any of the DIP Agents or the DIP Lenders against the Debtors in

accordance with the DIP Credit Agreements or this Final Order; provided, however, that the DIP

Agents may otherwise consent in writing, but no such consent shall be implied from any other

action, inaction, or acquiescence by DIP Agents or any DIP Lender.

(b) Other than as contemplated by the Sale Motion, it shall also be a

DIP Termination Event under the respective DIP Facility if, prior to the payment in full of such

DIP Facility, the Debtors propose or support any chapter 1l plan or sale of all or substantially all

ofthe Debtors' assets, or order confirming such plan or approving such sale, that is not conditioned

upon the payment of the DIP Obligations (other than indemnities then due and payable) in full in

cash and the payment ofthe Debtors' obligations with respect to the adequate protection hereunder,

in full in cash, within a commercially reasonable period of time, and in any event no later than the

effective date of such chapter I I plan or sale, without the written consent of the DIP Agents and

the DIP Lenders.

3.3 lR$eryqdl.

3.4 Riehts and Remedies upon a DIP Termination Event. After five (5)

calendar days following the delivery of a written notice to the Debtors and the Committee of the

occurrence of and during the continuance of a DIP Termination Event (the "Remedies Notice

Period"), the DIP Agents shall each be entitled to independently take any act or exercise any right

or remedy as provided in this Final Order or any DIP Loan Document, as applicable, including,

without limitation, (i) declare all DIP Obligations owing under their respective DIP Loan

Documents to be irnmediately due and payable; (ii) terminate, reduce, or restrict any commitment

47



Case 19-62393-pwb Doc 279 Filed 09/13/19 Entered 09/1-3/1-9 1-3:31-:L0 Desc Main
Document Page48of72

to extend additional credit to the Debtors to the extent any such commitment remains (including

provision of any Letters of Credit); (iii) terminate the DIP Facilities and any DIP Loan Document

as to any future liability or obligation of the DIP Secured Parties, but without affecting any of the

DIP Obligations or the DIP Liens securing the DIP Obligations; (iv) terminate and/or revoke the

Debtors' right, if any, under this Final Order and the other DIP Loan Documents to use any Cash

Collateral and all authority to use Cash Collateral shall cease; (v) invoke the right to charge interest

at the default rate under the DIP Loan Documents; and/or (vi) stop lending; provided that any

tennination of the DIP Facilities or cessation of lending or exercise of remedies thereunder shall

be subject to the funding of the Carve Out Cap contemplated by Section 2.3 herein. For the

avoidance of doubt, notwithstanding the foregoing, during the Remedies Notice Period, the

Debtors may use Cash Collateral in amounts that the Debtors have determined in good faith are

necessary to the preservation ofthe Debtors and their Estates, including funding payroll and paying

other administrative expenses, all in accordance with the Approved Budget, or that have otherwise

been approved in advance in writing by the applicable DIP Lenders.

3.5 Modification of Automatic Stay The automatic stay provisions of

section 362 of the Bankruptcy Code and any other restriction imposed by an order of the Court or

applicable law are hereby modified without further notice, application, or order of the Court to the

extent necessary to (i) permit the DIP Agents to perform any act authorized or permitted under or

by virtue of the Interim Order or this Final Order, the DIP Credit Agreements, or the other DIP

Loan Documents, as applicable, including, without limitation, (A) to implement the postpetition

financing arrangements authorized by the Interim Order or this Final Order, (B) to take any act to

create, validate, evidence, attach or perfect any lien, security interest, right or claim in the DIP

Collateral, (C) to assess, charge, collect, advance, deduct and receive payments with respect to the
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Prepetition Obligations and DIP Obligations (or any portion thereof), including, without limitation,

all interests, fees, costs, and expenses permitted under any of the DIP Loan Documents and apply

such payments to the Prepetition Obligations, and (D) subject to the Remedies Notice Period, to

take any action and exercise all rights and remedies provided to it by this Final Order, the DIP

Loan Documents, or applicable law; and (ii) permit the Purchaser to terminate the Stalking Horse

Agreement in accordance with its terms and to deliver any notice or election contemplated

thereunder. Notwithstanding the foregoing, the DIP Agents shall provide notice to the Prepetition

Agents at least five (5) calendar days prior to the exercise of the actions outlined in clause (D) of

this section.

Section 4. Representations and Covenants.

4.1 Reservation of Third Challense Rishts The stipulations, releases,

agreements, and admissions contained in this Final Order, including, without limitation,

paragraph E hereof, and the releases contained in clause (xii) thereof (collectively, the "Debtors'

Stipulations"), shall be binding on the Debtors in all circumstances. The Debtors' Stipulations

shall be binding on each other party in interest, including, without limitation, the Committee,

unless, and solely to the extent that (a) any such party in interest, including the Committee, with

standing and requisite authority has timely commenced an adversary proceeding or other

appropriate contested matter (subject to the limitations contained herein, including, inter alia, in

this Section 4.1) by no later than (i) the earlier of (A) October 22,2019 and (B) the date objections

to the Sale Transaction are due, and (ii) any such later date as has been agreed to, in writing, by

the applicable Prepetition Agent (with the consent of the applicable Prepetition Secured Parties)

(such time period established by the foregoing clauses (i) and (ii), the "Challense Period") against

the Prepetition Secured Parties in connection with matters related to the Prepetition Credit

Agreements, the Prepetition Obligations, the Prepetition Liens, and the Prepetition Collateral, and
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notwithstanding the ABL Refinancing, including by (A) objecting to or challenging the amount,

validity, perfection, enforceability, priority, or extent of the Prepetition Obligations or Prepetition

Liens, or (B) otherwise asserting or prosecuting any action for preferences, fraudulent transfers or

conveyances, other avoidance power claims or any other claims, counterclaims, or causes of

action, objections, contests, or defenses with respect to the Prepetition Obligations or Prepetition

Liens (a "Challenge Procee@") and (b) there is a final, non-appealable order in favor of the

plaintiff sustaining any Challenge Proceeding in any such timely filed adversary proceeding or

contested matter; provided that any pleadings filed in connection with any Challenge Proceeding

shall set forth with specificity the basis for such Challenge and any challenges or claims not so

specified prior to the expiration of the Challenge Period shall be deemed forever waived, released,

and barred. For the avoidance of doubt, a party in interest's commencement of a timely Challenge

Proceeding shall preserve the Challenge Period only with respect to such party in interest

commencing the Challenge Proceeding. If no such Challenge Proceeding is timely commenced,

then: (v) the Debtors' stipulations, admissions, agreements, and releases contained in this Final

Order, including, without limitation, those contained in paragraph E of this Final Order, and the

releases contained in clause (xii) thereof, shall be binding on all parties in interest, (w) any and all

Challenge Proceedings by any party (including, without limitation, the Committee, any chapter I I

trustee, or any examiner and/or other estate representative appointed or elected in these Cases, and

any chapter 7 trustee and/or examiner or other estate representative appointed or elected in any

Successor Case) shall be deemed to be forever waived, released, and barred; (x) to the extent not

theretofore repaid, the Prepetition Obligations shall constitute allowed claims, not subject to

counterclaim, setoff, subordination, recharacterization, reduction, defbnse or avoidance, for all

purposes in these Cases and any subsequent chapter 7 case; (y) the Prepetition Liens on the

50



Case 19-62393-pwb Doc 279 Filed 09/1-3/1-9 Entered 09/13/1-9 1-3:31-:10 Desc Main
Document Page 5I of 72

Prepetition Collateral shallbe deemed to have been, as of the Petition Date, and to be, legal, valid,

binding, perfected and of the priority specified in paragraph E hereof, not subject to defense,

counterclaim, recharacterization, subordination or avoidance; and (z) the obligations under the

Prepetition Credit Agreements and the Prepetition Liens on the Prepetition Collateral shall not be

subject to any other or further challenge by the Debtors, the Committee, or any other party in

interest, each ofwhom shall be enjoined from seeking to exercise the rights of the Debtors' estates,

including, without limitation, any succe.ssor thereto (including, without limitation, any estate

representative or a chapter 7 or chapter I I trustee appointed or elected for any of the Debtors with

respect thereto). If any Challenge Proceeding is timely commenced, the stipulations, releases,

agreements, and admissions contained in paragraph E of this Final Order, and the releases

contained in clause (xii) thereof, shall nonetheless remain binding and preclusive (as provided in

this paragraph) on the Debtors, the Committee, and any other person or entity, except as to any

such findings and admissions that were expressly and successfully challenged in such Challenge

Proceeding as set forth in a frnal, non-appealable order of a court of competent jurisdiction.

Nothing in this Final Order vests or confers on any Person (as defined in the Bankruptcy Code),

including the Committee, standing or authority to pursue any cause of action belonging to the

Debtors or their estates, including, without limitation, claims and defenses with respect to the

Prepetition Credit Agreements or the Prepetition Liens on the Prepetition Collateral. Furthermore,

upon a successful Challenge as against any Prepetition Secured Party, including that any of

Prepetition Obligations are undersecured, the Court may fashion an appropriate remedy.

4.2 Revolver Administrative Agent Support of Restructuring Transactions. The

Revolver Administrative Agent confirms and agrees that it shall:

(a) suppoft the Restructuring Transactions in the form ofi
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(i) providing the Revolver Facility pursuant to the terms and

conditions in the Revolver Loan Documents;

(ii) not objecting to the Sale Transaction;

(iii) not objecting to the Purchaser's right to credit bid the

Prepetition Obligations under the Junior Credit Agreements and the DIP Obligations under the

DIP Term Loan Agreement, including the Stalking Horse Credit Bid;

(iv) not objecting to the Sale Motion, Bidding Procedures Order,

or the order approving the Sale Transaction (the "Sale Order"); providedthat, for the avoidance of

doubt, none of the foregoing (a)(i)-(iv) shall in any way affect the Revolver Secured Parties' rights

under the Revolver DIP Documents, including, inter alia, their consent and approval rights with

respect to the form and substance of the Bidding Procedures Order and the Sale Order and the

Revolver Secured Parties' right to file, and be heard regarding, an objection on that basis; and

(b) not object to, impede, or take any action to interfere with:

(i) the acceptance, implementation, or consummation of the

Restructuring Transactions;

(ii) the Purchaser's right to credit bid the Prepetition Obligations

under the Junior Credit Agreements and the DIP Obligations under the DIP Term Loan Agreement,

including the Stalking Horse Credit Bid; providedthat, for the avoidance of doubt, none of the

foregoing (bxi)-(ii) shall in any way affect the Revolver Secured Parties' rights under the Revolver

DIP Documents, including, inter alia, their consent and approval rights with respect to the form

and substance of the Bidding Procedures Order and the Sale Order and the Revolver Secured

Parties' right to file, and be heard regarding, an objection on that basis; and

(c) use commercially reasonable efforts as a commercial lender to
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obtain approvals for the Exit Revolving Facility (as defined in the Restructuring Support

Agreement in effect as of the date hereof) and negotiate in good faith the definitive documentation

for the Exit Revolving Facility by no later than the hearing on the bidding procedures conternplated

by the Sale Motion.

Section 5. Other Rishts and DIP Oblieations.

5.1 No Modification or Stay of this Final Order. The DIP Agents and the DIP

Lenders have acted in good faith in connection with the DIP Facilities and with the Interim Order

and this Final Order, and their reliance on the Interim Order and this Final Order is in good faith,

and the DIP Agents and the DIP Lenders are entitled to the protections of Bankruptcy Code section

364(e).

5.2 Rishts of Access and Information. The Debtors shall comply with the rights

of access and information afforded to the DIP Secured Parties under the DIP Loan Documents and

the Prepetition Secured Parties under the Prepetition Loan Documents.

5.3 Power to Waive Riqhts: Duties to Third Parties.

(a) Subject to the terms of the DIP Loan Documents, the DIP Agents

shall have the right (acting at the direction of the Required Lenders (as defined in the applicable

DIP Loan Documents) if so required by the applicable DIP Loan Documents) to waive any of the

terms, rights, and remedies provided or acknowledged in this Final Order that are in favor of the

DIP Lenders (the "DIP Lender Rights"), and shall have no obligation or duty to any other party

with respect to the exercise or enforcement, or failure to exercise or enforce, any DIP Lender

Righ(s); provided that the DIP Agents shall obtain the prior written consent of the Prepetition

First Lien Agent for any waiver that affects any rights of the Prepetition First Lien Secured Parties

hereunder or any treatrnent of the Prepetition First Lien Obligations. Any waiver by the DIP

Agents of any DIP Lender Rights shall not be nor shall it constitute a continuing waiver unless
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otherwise expressly provided therein. Any delay in or failure to exercise or enforce

any DIP Lender Right shall neither constitute a waiver of such DIP Lender Right, subject the DIP

Agents or any DIP Lender to any liability to any other party, nor cause or enable any party other

than the Debtors to rely upon or in any way seek to assert as a defense to any obligation owed by

the Debtors to the DIP Agents or any DIP Lender.

(b) The Prepetition Agents shall have the right to waive any of the

terms, rights, and remedies provided or acknowledged in this Final Order that are in favor of the

Prepetition Lenders (the "Prepetition Lender Rights"), and shall have no obligation or duty to any

other parly with respect to the exercise or enforcement, or failure to exercise or enforce, any

Prepetition Lender Right(s). Any waiver by the Prepetition Agents of any Prepetition Lender

Rights shall not be nor shall it constitute a continuing waiver unless otherwise expressly provided

therein. Any delay in or failure to exercise or enforce any Prepetition Lender Right shall neither

constitute a waiver of such Prepetition Lender Right, subject the Prepetition Agents or any

Prepetition Lender to any liability to any other party, nor cause or enable any party other than the

Debtors to rely upon or in any way seek to assert as a defense to any obligation owed by the

Debtors to the Prepetition Agents or any Prepetition Lender.

5.4 No Unauthorized Disposition of Collateral; Use of Cash Collateral. The

Debtors shall not sell, transfer, Iease, encumber, use, or otherwise dispose of any portion of the

DIP Collateral (including inventory and Cash Collateral), other than pursuant to the terms of this

Final Order or as permitted by the DIP Loan Documents, and the Debtors are authorized to use

Cash Collateral in a manner consistent with the Interirn Order or this Final Order, as applicable,

the Approved Budget and the DIP Loan Documents (including the permitted variances and

exclusions to the Approved Budget permitted thereunder). Notwithstanding the foregoing, no
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more than $100,000 of the proceeds of the DIP Facilities, DIP Collateral, or Cash Collateral may

be used by the Committee in connection with the investigation of, but not litigation, or any

objection or challenge to, the Prepetition Liens or Prepetition Obligations (the "lnvestigation

Budget").

5.5 No Waiver. The failure of the DIP Lenders or the Prepetition Lenders, as

applicable, to seek relief or otherwise exercise their rights and remedies under the DIP Loan

Documents, the DIP Facilities, the Prepetition Documents, the Prepetition Facilities, the Interim

Order or this Final Order, as applicable, shall not constitute a waiver of any of the DIP Lenders'

or Prepetition Lenders' rights hereunder, thereunder, or otherwise. Notwithstanding anything

herein, the entry of this Final Order is without prejudice to, and does not constitute a waiver of,

expressly or implicitly, or otherwise impair the rights of the DIP Lenders or the Prepetition Lenders

under the Bankruptcy Code or under non-bankruptcy law, including; without limitation, the rights

of the DIP Lenders and the Prepetition Lenders to: (a) request conversion of the Cases to cases

under chapter 7, dismissal of the Cases, or the appointment of a trustee in the Cases; (b) propose,

subject to the provisions of section I 121 ofthe Bankruptcy Code, a plan; or (c) exercise any of the

rights, claims, or privileges (whether legal, equitable, or otherwise) of the DIP Lenders or the

Prepetition Lenders.

5.6 Maintenance of Collateral. Unless the DIP Agents, acting at the direction

ofthe applicable Required Lenders (as defined in the DIP Loan Documents), otherwise consent in

writing, until (i) the payment in full or otherwise acceptable satisfaction of all DIP Obligations and

(ii) the tennination of the DIP Agents' and the DIP Lenders' obligations to extend credit under the

DIP Facilities, the Debtors shall comply with the covenants contained in the DIP Loan Documents

regarding the maintenance and insurance of the DIP Collateral. Upon entry of the Interim Order
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and to the fullest extent provided by applicable law, each of the DIP Agents (on behalf of the

applicable DIP Lenders) shall be, and shall be deemed to be, without any further action or notice,

named as additional insureds and loss payees on each insurance policy maintained by the Debtors

that in any way relates to the DIP Collateral.

5.7 Reservation of Riehts. The terms, conditions, and provisions of this Final

Order are in addition to and without prejudice to the rights of each DIP Secured Party and

Prepetition Secured Party, subject to the DIP Intercreditor Agreement and the Prepetition

Intercreditor Agreement, as applicable, to pursue any and all rights and remedies under the

Bankruptcy Code, the DIP Loan Documents, the Prepetition Documents, or any other applicable

agreement or law, including, without limitation, rights to seek adequate protection and/or

additional or different adequate protection, to seek relief from the automatic stay, to seek an

injunction, to oppose any request for use of cash collateral or granting of any interest in the DIP

Collateral or the Prepetition Collateral, as applicable, or priority in favor of any other party, to

object to any sale of assets, and to object to applications for allowance and/or payment of

compensation of professionals or other parties seeking compensation or reimbursement from the

Estates.

5.8 Bindine Effect.

(a) AII of the provisions of this the Interim Order, this Final Order, and

the DIP Loan Documents, the DIP Obligations, all liens, and claims granted hereunder or

thereunder in favor of each of the DIP Secured Parties and the Prepetition Secured Parties, and any

and all rights, remedies, privileges, immunities and benefits in favor of each DIP Agent, DIP

Lender, and Prepetition Secured Party set forlh herein or therein, including, without limitation, the

pafties' acknowledgements, stipulations, and agreements in Section E of this Final Order, subject
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to Section 4.1 hereof (without each of which the DIP Secured Parties would not have entered into

or provided funds under the DIP Loan Documents and the Prepetition Secured Parties would not

have consented to the priming of the Prepetition Liens as set forth herein and use of Cash Collateral

provided for hereunder) provided or acknowledged in this Final Order, and any actions taken

pursuant hereto or thereto, shall be effective and enforceable nunc pro tunc to the Petition Date

immediately upon entry of this Final Order and not subject to any stay of execution or effectiveness

(all of which are hereby waived), notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h), 6006(d),

7062, and 9024, or any other Bankruptcy Rule, or Rule 62(a) of the Federal Rules of Civil

Procedure, shall continue in full force and effect, and shall survive entry of any other order or

action, including, without limitation, any order which may be entered confirming any chapter 11

plan providing for the refinancing, repayment, or replacement of the DIP Obligations, converting

one or more of the Cases to any other chapter under the Bankruptcy Code, dismissing one or more

of the Cases, approving any sale of any or all of the DIP Collateral orthe Prepetition Collateral,

or vacating, terminating, reconsidering, revoking, or otherwise modifying this Final Order or any

provision hereof.

(b) No order dismissing one or more of the Cases under section 7712 or

otherwise may impair the DIP Superpriority Claim, the Superpriority Claim, and the DIP Secured

Parties' and the Prepetition Secured Parties' respective liens on and security interests in the DIP

Collateral and the Prepetition Collateral, respectively, and all other claims, liens, adequate

protections, and other rights granted pursuant to the terms of the Interim Order or this Final Order,

as applicable, which shall continue in full force and effect notwithstanding such dismissal untilthe

DIP Obligations and Prepetition Obligations are indefeasibly paid and satisfied in full.

Notwithstanding any such dismissal, this Court shall retain jurisdiction for the purposes of
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enforcing all such claims, liens, protections, and rights referenced in this paragraph and otherwise

in this Final Order.

(c) Except as set fofih in this Final Order, in the event this Court

modifies, reverses, vacates, or stays any of the provisions of this Final Order or any of the DIP

Loan Documents following the Final Hearing, such modifications, reversals, vacatur, or stays shall

not affect the (i) validity, priority, or enforceability of any DIP Obligations incurred prior to the

actual receipt of written notice by the DIP Agents or Prepetition Agents, as applicable, of the

effective date of such modification, reversal, vacatur, or stay, (ii) validity, priority, or

enforceability of the DIP Liens or the DIP Superpriority Claims, or (iii) rights or priorities of any

DIP Agent or DIP Lender pursuant to the Interim Order or this Final Order, as applicable, with

respect to the DIP Collateral or any portion of the DIP Obligations.

(d) This Final Order shall be binding upon the Debtors, the Prepetition

Obligors, all parties in interest in the Cases, and their respective successors and assigns, including,

without limitation, (i) any trustee or other fiduciary appointed in the Cases or any subsequently

converted bankruptcy case(s) of any Debtor and (ii) any liquidator, receiver, administrator, or

similar such person or entity appointed in any jurisdiction or under any applicable law. This Final

Order shall also inure to the benefit of the Debtors, DIP Agents, DIP Lenders, Prepetition Secured

Parties, and each oftheir respective successors and assigns.

5.9 Discharge. The DIP Obligations and the obligations of the Debtors with

respect to adequate protection hereunder, including granting the Prepetition Term Loan Adequate

Protection Liens and the Prepetition Term Loan Adequate Protection Claims, shall not be

discharged by the entry of an order confirming any plan of reorganization in any of these Cases,

notwithstanding the provisions of section I l4l (d) of the Bankruptcy Code, unless such obligations
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have been indefeasibly paid in full in cash, on or before the effective date of such confirmed plan

of reorganization, or each of the DIP Secured Parties or the Prepetition Secured Parties, as

applicable, has otherwise agreed in writing.

5.10 No Primine of Prepetition Oblieations. Notwithstanding anything to the

contrary herein, absent the express written consent ofthe Prepetition Lenders, no Debtor shall seek

authorization from this Court to obtain or incur any Indebtedness or enter into an alternative

financing facility other than the DIP Facilities (a "Competins DIP Facility") seeking to impose

liens on any Prepetition Collateral ranking on a pari passu or priming basis with respect to the

Prepetition Liens held by the Prepetition Lenders; provided, however, that nothing herein shall

preclude the Debtors from seeking authorization to incur any Indebtedness or enter into any

Competing DIP Facility that provides for the payment in full of the Prepetition Obligations.

5.1I Section 506(c) Waiver. No costs or expenses of administration which have

been or may be incurred in these Cases at any time (including, without limitation, any costs and

expenses incurred in connection with the preservation, protection, or enhancement of value by the

DIP Agents or the DIP Lenders upon the DIP Collateral, or by the Prepetition Secured Parties upon

the Prepetition Collateral, as applicable) shall be charged against any of the DIP Agents, DIP

Lenders, or Prepetition Secured Parties, or any of the DIP Obligations or Prepetition Obligations

or the DIP Collateral or the Prepetition Collateral pursuant to sections 105 or 506(c) of the

Bankruptcy Code or otherwise without the prior express written consent of the affected DIP

Secured Parties and/or affected Prepetition Secured Parties, in their sole discretion, and no such

consent shall be implied, directly or indirectly, from any other action, inaction, or acquiescence by

any such agents or creditors (including, without limitation, consent to the Carve Out or the

approval ofany budget hereunder).
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5.12 Section 552(b) Waiver. The Prepetition Secured Parties are and shall each

be entitled to all of the rights and benefits of section 552(b) of the Bankruptcy Code and thatthe

"equities of the case" exception under section 552(b) shallnot apply to the DIP Agents, the DIP

Lenders, the DIP Obligations, the Prepetition Secured Pafties, and the Prepetition Obligations.

5.13 No Marshalins/Application of Proceeds.

(a) In no event shall the DIP Agents, the DIP Lenders, or the Prepetition

Secured Parties be subject to the equitable doctrine of "marshaling" or any similar doctrine with

respect to the DIP Collateral or the Prepetition Collateral, as applicable, and all proceeds shall be

received and applied in accordance with the DIP Loan Documents and the Prepetition Credit

Agreements, as applicable.

(b) Notwithstanding anything to the contrary in this Final Order, but

subject in all respects to the priorities set forth on Exhibit D hereto and the DIP Intercreditor

Agreement, the respective DIP Obligations shall be satisfied from the proceeds of DIP Collateral

constituting property of those Debtors located in the United States before looking to the Canadian

Collateral; provided, however, that the foregoing shall not apply to the Canadian DIP Sub-Facility

or the Prepetition ABL Canadian Sub-Facility.

5.14 lReservedl.

5. I 5 Payment of DIP Lender Fees and Expenses.

(a) The Debtors shall pay (i) the reasonable and documented fees and

expenses reimbursable under the DIP Facilities, the DIP Credit Agreements, or the other DIP Loan

Documents, as applicable, whether incurred before or after the Petition Date and (ii) all reasonable

and documented out-of-pocket costs and expenses of the DIP Secured Parties including, without

limitation, reasonable and documented fees and disbursements of counsel in connection with the
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enforcement or preservation of any rights under the DIP Facilities, the DIP Credit Agreements, or

the other DIP Loan Documents.

(b) Under no circumstances shall professionals for any of the DIP

Secured Parties be required to comply with the U.S. Trustee fee guidelines or otherwise be required

to file a fee or retention application with the Court; provided that any such professionals retained

by the DIP Secured Parties shall comply with the requirements set forth in Section 2.a(d). The

Debtors shall promptly pay, and/or the DIP Agents are hereby authorized to make an advance

under the DIP Loan Documents to timely pay, the submitted invoices for any of the DIP Secured

Parties in accordance with the procedures set forth in Section 2.4(d).

5.16 Limits on Lender Liabilitv.

(a) In determining to make any loan under the DIP Credit Agreements,

authorizing the use of Cash Collateral or in exercising any rights or remedies as and when

permitted pursuant to this Final Order or the DIP Loan Documents, the DIP Agents, the DIP

Lenders, and the Prepetition Secured Parties shall not be deemed to (i) be in control of the

operations ofthe Debtors or to be acting as a "controlling person," "responsible person," or "owner

or operator" with respect to the operation or management of the Debtors, so long as the such party's

actions do not constitute, within the meaning of 42 U.S.C. $ 9601(20)(F), actual participation in

the management or operational affairs of a facility owned or operated by a Debtor, or otherwise

cause liability to arise to the federal or state government or the status of responsible person or

managing agent to exist under applicable law (as such terms, or any similar terms, are used in the

Internal Revenue Code, WARN Act, the United States Comprehensive Environmental Response,

Compensation and Liability Act,42 U.S.C. $$ 9601 et seq., as amended, or any similar federal or

state statute) or (ii) owe any fiduciary duty to any of the Debtors. Furthennore, nothing in the
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Interim Order or this Final Order shall in any way be construed or interpreted to impose or allow

the imposition upon any of the DIP Secured Parties or the Prepetition Secured Parties of any

liability for any claims arising from the prepetition or postpetition activities of any of the Debtors

and their respective affiliates (as defined in section l0l(2) of the Bankruptcy Code).

(b) Nothing in this Final Order or the DIP Loan Documents shall permit

the Debtors to violate 28 U.S.C. $ 959(b).

(c) As to the United States, its agencies, departments, or agents, nothing

in this Final Order or the DIP Loan Documents shall discharge, release or otherwise preclude any

valid right of setoff or recoupment that any such entity may have.

5.17 Release. Each of the Debtors, their Estates, the Borrowers, the Guarantors,

and the Prepetition Obligors, on their own behalf and on behalf of each of their past, present and

future predecessors, successors, heirs, subsidiaries, and assigns, hereby forever, unconditionally,

permanently, and irrevocably release, discharge, and acquit each of the DIP Secured Parties, and

each oftheir respective successors, assigns, affiliates, parents, subsidiaries, partners, controlling

persons, representatives, agents, attorneys, advisors, financial advisors, consultants, professionals,

officers, directors, members, managers, shareholders, and employees, past, present and future, and

their respective heirs, predecessors, successors and assigns (collectively, the "Postpetition

Released Parties") of and from any and all claims, controversies, disputes, liabilities, obligations,

demands, damages, expenses (including, without limitation, attorneys' fees), debts, liens, actions,

and causes of action of any and every nature whatsoever, whether arising in law or otherwise, and

whether known or unknown, matured or contingent, arising under, in connection with, or relating

to the DIP Facilities or the DIP Loan Documents, including, without limitation, (a) any so-called

"lender liability" or equitable subordination claims or defenses, (b) any and all "claims" (as
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defined in the Bankruptcy Code) and causes of action arising under the Bankruptcy Code, and (c)

any and all offsets, defenses, claims, counterclaims, set off rights, objections, challenges, causes

of action, andlor choses in action of any kind or nature whatsoever, whether arising at law or in

equity, including any recharacterization, recoupment, subordination, avoidance, or other claim or

cause of action arising under or pursuant to section 105 or chapter 5 of the Bankruptcy Code or

under any other similar provisions of applicable state, federal, or foreign law, including, without

limitation, any right to assert any disgorgement or recovery, in each case, with respect to the extent,

amount, validity, enforceability, priority, security, and perfection of any of the DIP Obligations,

the DIP Loan Documents, or the DIP Liens, and further waive and release any defense, right of

counterclaim, right of setoff, or deduction to the payment of the DIP Obligations that the Debtors

now have or may claim to have against the Postpetition Released Parties, arising under, in

connection with, based upon, or related to any and all acts, omissions, conduct undertaken, or

events occurring prior to entry of this Final Order (each and all of the foregoing, the "Postpetition

Released Claims"). Notwithstanding the foregoing, this Section 5.17 shall not apply to, and the

Releasing Parties shall not release the Postpetition Released Parties from, any Postpetition

Released Claims that a court of competent jurisdiction finally determines to have resulted from the

gross negligence or willful misconduct of such Postpetition Released Party.

5.18 Survival. The provisions of this Final Order, the validity, priority, and

enforceability of the DIP Liens, the DIP Superpriority Claims, the Prepetition Term Loan

Adequate Protection Liens, the Superpriority Claims, and any actions taken pursuant hereto shall

survive, and shall not be modified, impaired or discharged by, entry of any order that rnay be

entered (a) confirming any plan of reorganization in any of these Cases, (b) converting any or all

of these Cases to a case under chapter 7 of the Bankruptcy Code, (c) dismissing any or all of these
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Cases, (d) terminating the joint administration of these Cases or any other act or omission,

(e) approving the sale of any DIP Collateral pursuant to section 363(b) of the Bankruptcy Code

(except to the extent permitted by the DIP Loan Documents), or (f) pursuant to which the Court

abstains from hearing any of these Cases. The tenns and provisions of this Final Order, including

the claims, liens, security interests, and other protections (as applicable) granted to the DIP Agents,

the DIP Lenders, and the Prepetition Secured Parties pursuant to the Interim Order or this Final

Order, notwithstanding the entry of any other order, shall continue in any ofthese Cases, following

dismissal of any of these Cases or any Successor Cases, and shall maintain their priority as

provided by the Interim Order and this Final Order until (i) in respect of the DIP Facilities, all of

the DIP Obligations, pursuant to the DIP Loan Documents, the Interim Order, and this Final Order,

have been indefeasibly paid in full in cash (such payment being without prejudice to any terms of

provisions contained in the DIP Facilities which survive such discharge by their terms) and all

commitments to extend credit under the DIP Facilities are terminated, and (ii) in respect of the

Prepetition Obligations, all ofthe adequate protection obligations owed to the Prepetition Secured

Parties provided for in the Interim Order, this Final Order, and under the Prepetition Credit

Agreements have been indefeasibly paid in full in cash.

5.19 Proofs of Claim. None of the Prepetition Secured Parties shall be required

to file proofs of claim in any of these Cases or subsequent cases of any of the Debtors under any

chapter of the Bankruptcy Code, and the Debtors' Stipulations in this Order shall be deemed to

constitute a timely filed proof of claim against the applicable Debtor(s). Notwithstanding the

foregoing, any Prepetition Agent (on behalf of itself and the Prepetition Lenders) is hereby

authorized and entitled, in its discretion, but not required, to file (and amend and/or supplement,

as applicable) a rnaster proof of claim for any claims of any of the Prepetition Secured Parties
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arising from the Prepetition Credit Agreements or in respect of the Prepetition Obligations;

provided, however, that nothing in this Order shall waive the right of any Prepetition Lender to file

its own proof of claim against any of the Debtors.

5.20 No Third Party Riehts. Except as specifically provided for herein, this Final

Order does not create any rights fbr the benefit of any third party, creditor, equity holders, or any

direct, indirect, or incidental beneficiary.

5.21 No Avoidance. No obligations incurred or payments or other transfers

made by or on behalf of the Debtors on account of the DIP Facilities shall be avoidable or

recoverable from the DIP Agents or the DIP Lenders under any section of the Bankruptcy Code,

or any other federal, state, or other applicable law, provided that nothing within this paragraph is

intended to limit or curtail the provisions of section 4.1 hereot with respect to the Prepetition

Obligations.

5.22 Reliance on Order. All postpetition advances under the DIP Loan

Documents are made in reliance on the Interim Order or this Final Order, as applicable.

5.23 Payments Free and Clear. Any and all payments or proceeds remitted to the

DIP Agents on behalf of the applicable DIP Secured Parties or, subject to Section 4.1 hereof, the

Prepetition Agents on behalf of the applicable Prepetition Secured Parties, pursuant to the

provisions of the Interim Order or this Final Order, as applicable, any subsequent order of this

Court or the DIP Loan Documents, shall, subject to the terms of this Section 5.23,be irrevocable,

received free and clear of any claims, charge, assessment, or other liability, including, without

limitation, any such claim or charge arising out of or based on, directly or indirectly, section 506(c)

of the Bankruptcy Code or section 552(b) of the Bankruptcy Code, whether asserted or assessed
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by, through or on behalf of the Debtors, and in the case of payments made or proceeds remitted

after the delivery of a Trigger Notice, subject to the Carve Out in all respects.

5.24 Limited Effect. In the event of a conflict between the terms and provisions

of any of the DIP Loan Documents (including the DIP Intercreditor Agreement) and this Final

Order, the tenns and provisions of this Final Order shall govern. In the event of a conflict between

the tenns and provisions of the Interim Order and this Final Order, the terms and provisions of this

Final Order shall govern. With respect to the Revolver Facility, (a) the rights and obligations of

the Revolver Secured Parties, on the one hand, and the Loan Parties (as defined in the Revolver

DIP Agreernent), on the other hand, under the Revolver Facility shall be governed solely and

exclusively by the terms and conditions of this Final Order and the Revolver DIP Documents and

(b) for the avoidance of doubt, (i) the Restructuring Support Agreement shall not bind or commit

any of the Revolver Secured Parties that do not execute such document in any way, and (ii) in the

event of any conflict between the terms and conditions of this Final Order and any Revolver DIP

Document, on the one hand, and the terms and conditions of the Restructuring Support Agreement,

on the other hand, with respect to the Revolver Facility, the terms and conditions of this Final

Order and the applicable Revolver DIP Documents shall govern.

5.25 Headings. Section headings used herein are for convenience only and are

not to affect the construction of or to be taken into consideration in interpreting this Final Order.

5.26 Bankruptcy Rules. The requirements of Bankruptcy Rules 4001,6003, and

6004, in each case to the extent applicable, are satisfied by the contents of the Motion.

5.27 General Authorization. The Debtors, the DIP Secured Parties, and the

Prepetition Secured Parties are authorized to take any and all actions necessary to effectuate the

relief granted in this Final Order.
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5.28 Retention of Exclusive Jurisdiction. This Court shall retain exclusive

jurisdiction and power with respect to all matters arising from or related to the implementation or

interpretation of the Interim Order, this Final Order, the DIP Credit Agreements, and the other DIP

Loan Documents.

{.** END OF DOCUMF..I\J1 rcr,*
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Prepared and presented by:

/s/ Sarah R.

Sarah R. Borders
Georgia Bar No. 625752
Britney Baker
Georgia Bar No. 610649
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 (admittedpro hac vice)
New York Bar No. 1930767
Brian S. Hermann (admittedpro hac vice)
New York Bar No. 2810232
PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone: (212) 373-3000
Email : kcornish@paulweiss.com
Email : bhermann@paulweiss.com
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EXHIBIT A

Revolver DIP Agreement

[Intent ionally o n itte d J
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EXHIBIT B

DIP Term Loan Agreement

[Intent iona I ly o m it te dJ
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BXHIBIT C

Initial DIP Budget

[In te n t ion al ly o m it te d]



EXHIBIT D
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