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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
,4CT, 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, [NC.,
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, [NC., 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 I LIMITED PARTNERSHIP,
JACK COOPER CANADA 2 LIMITED PARTNERSHIP

APPLICATION OF JACK COOPER VENTURES, INC. UNDER
SECTION 46 OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, c. C-36, AS AMENDED

APPLICANT

AFFIDAVIT OF WALEED MALIK

(Solemnly affirmed August 8' 2019)

I, V/aleed Malik, of the City of Toronto, in the Province of Ontario, SOLEMNLY

AFFIRM AND SAY:

1. I am an associate at Osler, Hoskin & Harcourt LLP, Canadian counsel to Jack Cooper

Ventures, Inc. (the "Applicant"), in its capacity as a foreign representative of itself as well as Jack
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Cooper Diversified,LLC,Jack Cooper Enterprises, Inc., Jack Cooper Holdings Cotp., 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 I Inc.,

Jack Cooper Canada GP 2 Inc., Jack Cooper Canada 1 Limited Partnership, Jack Cooper Canada

2 Limited Partnership (collectively, the "Chapter 1l Debtors"). As such I have personal

knowledge of the matters deposed to in this affidavit, except where indicated otherwise.

2. On August 6,2019 (the "Petition Date"), the Chapter I 1 Debtors filed voluntary petitions

for relief (the "Petitions") pursuant to Chapter 1l the United States Bankruptcy Code with the

United States Bankruptcy Court for the Northern District of Georgia (the "U.S. Court"). Certified

copies of the Petitions are attached as follows:

(a) Voluntary Petition of the Applicant as Exhibit "A";

(b) Voluntary Petition of Jack Cooper Diversified LLC as Exhibit "B";

(c) Voluntary Petition of Jack Cooper Enterprises, Inc. as Exhibit "C";

(d) Voluntary Petition of Jack Cooper Holdings Corp. as Exhibit "D";

(e) Voluntary Petition of Jack Cooper Transport Company, Inc. as Exhibit "E";

(Ð Voluntary Petition of Auto Handling Corporation as Exhibit "F";

(g) Voluntary Petition of CTEMS,LLC as Exhibit "G";

(h) Voluntary Petition of Jack Cooper Logistics, LLC as Exhibit "H";
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(i) Voluntary Petition of Auto & Boat Relocation Services, LLC as Exhibit "I";

(j) Voluntary Petition of Axis Logistic Services, Inc. as Exhibit "J";

(k) Voluntary Petition of Jack Cooper CT Services, Inc. as Exhibit "K";

(1) Voluntary Petition of Jack Cooper Rail And Shuttle, Inc. as Exhibit "L";

(m) Voluntary Petition of Jack Cooper Investments, Inc. as Exhibit "M";

(n) Voluntary Petition of North American Auto Transportation Corp. as Exhibit "N";

(o) Voluntary Petition of Jack Cooper Transport Canada Inc. as Exhibit "O'',

(p) Voluntary Petition of Jack Cooper Canada GP 1 Inc. as Exhibit "P";

(q) Voluntary Petition of Jack Cooper Canada GP 2 Inc. as Exhibit "Q";

(r) Voluntary Petition of Jack Cooper Canada 1 Limited Partnership as Exhibit "R";

and

(s) Voluntary Petition of Jack Cooper Canada 2Limited Partnership as Exhibit "S"

3. The Chapter 11 Debtors filed various first day motions concurrently or shortly after the

filing of the Petitions. The Applicant is seeking recognition for the orders made in some of these

first day motions (the "First Day Motions"), copies of which are attached (including all schedules

and exhibits except the proposed draft orders) as set out below:

(a) Debtors' Motion for Entry of an Order (I) Authorizing Jack Cooper Ventures, Inc.

to Act as Foreign Representative and (II) Granting Related Relief (the "Foreign

Representative Motion"), a copy of which is attached hereto as Exhibit "T";
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(b) Debtors' Motion for Entry of an Order Directing Joint Administration of Chapter

I I Cases (the "Joint Administration Motion"), a copy of which is attached hereto

as Exhibit "U";

(c) Debtors' Motionfor Entry of Interim and Final Orders (I) Authorizing the Debtors

to (A) Continue to Operate the Cash Management System, (B) Maintain Existing

Bank Accounts and Business Forms, (II) Authorizing Continued Intercompany

Transactions, (III) Granting Administrative Expense Status to Intercompany

Claims, and (IV) Granting Related Relief (the "Cash Management Motion"), a

copy of which is attached hereto as Exhibit "V";

(d) Debtors' Motion for Entry of Interim and Final Orders (I) Authorizing (A) the

Debtors to Pay Prepetition Claims of Trade and Lien Claimants, and (B)

Procedures Related thereto, and (II) Granting Related Relief (the "Critical

Vendors Motion"), a copy of which is attached hereto as Exhibit "Vy'";

(e) Debtors' Motionfor Entry of Interim and Final Orders (I) Authorizing the Debtors

(A) to Obtain Postpetition Financing and (B) to Use of Cash Collateral, (I)

Granting Adequate Protection to Certain Prepetition Secured Parties, (IID

Scheduling a Final Hearing, and (II) Granting Related Relief (the "DIP Motion"),

a copy of which is attached hereto as Exhibit "X";

(Ð Debtors' Motionfor Entry of Interim and Final Orders Authorizing the Debtors to

(I) Continue Insurance Coverage Entered into Prepetition and Satisfy Prepetition

Obligations related thereto, (II) Renew, Amend, Supplement, Extend, or Purchase

Insurance Policies, (III) Honor the Terms of the Premium Financing Agreements

and Pay Premiums Thereunder, (IV) Enter into New Premium Financing
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Agreements in the Ordinary Course of Business, and (V) Granting Related Relief

(the "Insurance Motiotr"), â copy of which is attached hereto as Exhibit "Y";

(g) Debtors' Motion for Entry of Interim and Final Orders Authorizing the Debtors to

(I) Pay Certain Prepetition Wages, Salaries, Other Compensation, and

Reimbursable Employee Expenses and (II) Continue Employee Benefits (the

"Wages Motion"), a copy of which is attached hereto asBxhibit"Z";

(h) Debtors' Motionfor Entry of Interim and Final Orders (I) Authorizing the Debtors

to Continue and Renew Surety Bond Program and (II) Granting Related Relief (the

"surety Bond Motion"), a copy of which is attached hereto as Exhibit "AA";

(i) Debtors' Motionfor Entry of Interim qnd Final Orders Authorizing the Payment of

Certain Prepetition Taxes and Fees (the "Taxes and Fees Motion"), a copy of

which is attached hereto as Exhibit "BB";

c) Debtors' Motion for Entry of an Order Determining Adequate Assurance of

Payment for Future Utility Services (the "Utilities Motion"), a copy of which is

atlached hereto as Exhibit "CC";

(k) Debtors' Motionþr Entry of Interim and Final Orders (l) Authorizing the Debtors

to Continue Customer Programs and Honor Certsin Prepetition Obligations

Relqted Thereto, and (II) Granting Related Relief (the "Customer Programs

Motion"), a copy of which is attached hereto as Exhibit "DD";

Debtors' Motionþr Entry of Interim and Final Orders Approving Notification ad

Hearing Procedures for Certain Transfers of and Declarations of llorthlessness

(l)
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with Respect to Common Stock (the "Equity Transfer Motion"), a copy of which

is attached hereto as Exhibit "EE"; and

(m) Debtors' Motionfor Entry of an Order Appointing Prime Clerk LLC as Claims,

Noticing and Solicitation Agent (the "Prime Clerk Motion"), a copy of which is

attached hereto as Exhibit "FF".

4. Attached hereto as Exhibit 6ÉGG" is a copy of the Order of the U.S. Court, dated August 8,

2019, authorizing the Applicant to act as foreign representative on behalf of all the Chapter 11

Debtors (the "Foreign Representative Order"). Given the short period of time between the

granting of the Foreign Representative Order and the filing of this application, it was not possible

to file Ihe original certified copy of the Foreign Representative Order with the Court. Therefore,

in the interests of time, this affidavit attaches a copy of the certif,red Foreign Representative Order.

5. Copies of the other Orders entered by the U.S. Court on August 8,2019 with respect to the

First Day Motions are attached as follows:

(a) Order Directing Joint Administration of Chapter I I Cases and Grqnting Related

Relief (the "Joint Administration Order") as Exhibit "HH";

(b) Interim Order (I) Authorizing the Debtors to (A) Continue Using the Cash

Management System and (B) Maintain Existing Bank Accounts and Business

Forms, (II) Authorizing Continued Intercompany Transactions, (III) Grønting

Administrative Expense Status, and (IV) Granting Relate Relief(the "Interim Cash

Management Order") as Exhibit "II";
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(c) Interim Order (I) Authorizing the Debtors to Pay Certain Prepetition Claims of

Critical Vendors and foreign Vendors, and (II) Granting Related Relief (the

"Interim Çriticat Vendors Order") as Exhibit "JJ";

(d) Interim Order Pursuant to U.S.C. $$ 105, 361, 362, 363, 364, 503, 507 (I)

Authorizing the Debtors to Obtain Senior and Junior Secured Priming

Superpriority Postpetition Financing; (I) Granting (A) Liens and Superpriority

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

Lenders; (III) Authorizing Use of Cash Collaterql; (U) Modifying the Automatic

Stay; (V) Scheduling a Final Hearing; and (TI) Granting Related Relief (the

"Interim DIP Order") as Exhibit "KK";

(e) Interim Order Authorizing the Debtors to (l) Continue Insurance Coverage Entered

Into Prepetition and Satisfy Prepetition Obligations Related Thereto, (II) Renew,

Amend, Supplement, Extend, or Purchase Insurance Policies, (III) Honor the Terms

of the Premium Financing Agreements and Pay Premiums Thereunder, (IV) Enter

into New Premium Financing Agreements in the Ordinary Course of Business, and

(V) Granting Related Relief (the "Insurance Order") as Exhibit "LL";

(Ð Interim Order Authorizing the Debtors to (I) Pay Certain Prepetition llagel

Salaries, other Compensqtion, and Reimbursable Employee Expenses and (II)

Continue Employee Benefits (the "Interim Employee \üages Order") as Exhibit

..MM";

(g) Interim Order Authorizing (I) the Debtors to Continue and Renew the Surety Bond

Program and (II) Granting Related Relief (the "surety Bond Order") as Exhibit

..NN";
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(h) Interim Order Authorizing the Payment of Certain Prepetition Taxes and Fees (the

"Taxes and Fees Order") as Exhibit "OO";

(Ð Interim Order (I) Authorizing the Debtors to Continue Customer Programs and

Honor Certain Prepetition Obligations Related Thereto, and (II) Granting Related

Relief (the "Cttslomer Programs Order") as Exhibit "PP";

6. I am advised by Emily Paplawski of Osler and believe that the following three Orders were

also granted by the U.S. Court on August 8, 2019 but, as of the time of the swearing of this

affrdavit, had not yet been entered:

(a) Order Determining Adequate Assurance of Payment for Future Utility Services (the

"Utilities Order");

(b) Interim Order Approving Notification and Hearing Procedures for Certain

Transfers of and Declarations of Worthlessness with Respect to Common Stock

(the "Equity Transfer Order"); and

(c) Order Appointing Prime Clerk LLC as Claims, Noticing and Solicitation Agent (the

"Prime Clerk Order").

7. Accordingly, a copy of the Utilities Order, Equity Transfer Order and Prime Clerk Order

submitted to the U.S. Court for entry are attached to this Affrdavit as Exhibits "QQ", "RR" and

"SS", respectively. I understand that Canadian counsel to the Chapter l1 Debtors will bring copies

of the entered Orders to the Ontario Court at the hearing of this Motion, provided they are

available. If they are not available, the Appticant will retum to this Court at alatet date to seek

recognition ofthese three orders.
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8. I make this affidavit in support of the within application and for no other improper purpose.

SOLEMNLY AX'F'IRMED BEFORE ME

at the City of Toronto, in the Province of

Ontario on August 8,2019. It
WALEED MALIK
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This is Exhibit "A" refeffed to in the

Affidavit of Waleed Malik, solernnly affirmed before me,

this 8tl'day of August, 2019

A Comrnissioner for Taking Affidavits

þct'x" ol ?o>^^\t^-l-



































































































This is Exhibit "B" referred to in the

Affidavit of Waleed Malik, solernnly affirmed before me,

this 8tl'day of August, 2019

A Cornmissioner for Taking Affìdavits
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This is Exhibit "C" referred to in the

Affidavit of Waleed Malik, solemnly affirmed before me,

this 8tl'day of August, 2019

A Comrnissioner for Taking Afhdavits

þç.y, d. ?-xe*'S( ^Þ




































































































