Court File No.: 12- CV-9757-00CL

" ONTARIO
Lo i SUPERIOR COURT OF JUSTICE
R (COMMERCIJAL LIST)
g ".‘I”—::.l-: ?\ ‘qv S
THE HONOURABLE ) MONDAY, THE 16" DAY
)
MR. JUSTICE MORAWETZ ) OF JULY, 2012

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF ALLIED SYSTEMS HOLDINGS, INC., ALLIED
SYSTEMS (CANADA) COMPANY,

AXIS CANADA COMPANY AND THOSE OTHER COMPANIES LISTED ON
SCHEDULE “A” HERETO

APPLICATION OF ALLIED SYSTEMS HOLDINGS, INC. UNDER SECTION 46 OF
THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS
AMENDED

ORDER

THIS MOTION, made by Allied Systems Holdings, Inc. (“Allied US™) in its capacity
as the foreign representative (the “Foreign Representative”) of Allied US, Allied Systems
{Canada) Company, Axis Canada Company and those other companies listed on Schedule
“A” hereto (the “Chapter 11 Debtors”), pursuant to the Companies' Creditors Arrangement
Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA™) for an Order substantially in the form
enclosed in the Application Record, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of motion, the affidavit of Scott Macaulay sworn July 11,
2012 (the “Macaulay Affidavit”), the first report dated July 11, 2012 (the “First Report”)
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of Duff & Phelps Canada Restructuring Inc. in its capacity as information officer (the
“Information Officer”) and the supplemental affidavit of Ava Kim sworn July 13, 2012, and
on hearing the submissions of counsel for the Foreign Representative, counsel for the
Information Officer, counsel for Yucaipa American Alliance Fund I, LLC, Yucaipa
Leveraged Finance, LLC, CB Investments, LLC, Yucaipa American Alliance Fund I, L.P.,
Yucaipa American Alliance Fund II, L.P.; Yucaipa American Alliance (Parallel) ['und [, L.P.;
Yucaipa American Alliance (Paralle]l) Fund I, L.P., counsel for Black Diamond CLO 2005-1
Ltd., BDCM Opportunity Fund II, LP and Spectrum Investment Partners LP (collectively
“Black Diamond/Spectrum”), and those other parties present, no one else appearing
although duly served as appears from the affidavit of service of Ava Kim swom July 12,

2012,
SERVICE

l. THIS COURT ORDERS that the time for service of the Motion Record and the First
Report is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
have the meaning given to them in the Supplemental Order (Foreign Main Proceeding)

granted by this Court on June 13, 2012 (the “Supplemental Order™).
RECOGNITION OF FOREIGN ORDERS

3. THIS COURT ORDERS that the following orders (collectively, the “Foreign
Orders™) of the United States Bankruptcy Court for the District of Delaware made in the
Foreign Proceeding are hereby recognized and given full force and effect in a]l provinces and

territories of Canada pursuant to section 49 of the CCAA:
(a) Final Wages Order;
(b) Final Insurance Order;
(©) Final Critical Vendors Order;
(d) Final Customs, Warehouseman, Common Carriers and Cargo Claims Order;
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(e) Final Utilities Service Order;
) Final Financing Order, and
() Amended Sales and Use Tax Order

(as all such Orders are defined in the Macaulay Affidavit. Certified copies of each such
Foreign Orders are attached as Schedules B through H hereto)

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 Property in Canada.
CASH MANAGEMENT ORDER

4. THIS COURT ORDERS, in furtherance of the Cash management Order, that Allied
Canada and Axis Canada will indemnify The Bank of Nova Scotia (the “Bank”) from any
liability the Bank may incur to any third party by virtue of the Bank’s operating the cash
management system in accordance with the practices and procedures that the Bank
established before the commencement of the Chapter 11 cases of Allied Canada and Axis

Canada.

5. THIS COURT ORDERS that any sums due the Bank by virtue of the foregoing

indemnification shall not be subject to impairment without the consent of the Bank.
VALIDITY AND PRIORITY OF CHARGES

6. THIS COURT ORDERS that paragraph 24 of the Supplemental Order is hereby

deleted in its entirety and replaced with the following:
“24. THIS COURT ORDERS:

(a) that “Emcumbrances” means any security interests, trusts, liens charges and

encumbrances (collectively, “Encumbrances”) in favour of any Person;
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(b) that each of the Administration Charge and the DIP Lender’s Charge shall
constitute a charge on the Property in Canada and such Charges shall rank in priority

to all Encumbrances other than:

(1) Encumbrances (if any) in favour of any Person that are valid, perfected (by
registration or possession), non-avoidable and are senior to Encumbrances
securing the First Lien Credit Facility as of the date of the Final Financing

Order, as defined in the Order of this Court on July 16, 2012); and

(it) the Carve-Out (as defined in such Final Financing Order).”
GENERAL

7. 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, to
give effect to this Order and to assist the Chapter 1] Debtors, the Foreign Representative, the
Information Officer, and their respective 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 [1 Debtors, the Foreign
Representative, and the Information Officer, the latter as an officer of this Court, as may be
necessary or desirable to give effect to this Order, or to assist the Chapter 11 Debtors, the
Foreign Representative, and the Information Officer and their respective agents in carrying

out the terms of this Order.

8. THIS COURT ORDERS that each of the Chapter 11 Debtors, the Foreign
Representative and the Information Officer be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this

Order.
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SCHEDULE A - CHAPTER 11 DEBTORS

Allied Systems Holdings, Inc.
Allied Automotive Group, Inc.
Allied Frejght Broker LLC
Allied Systems (Canada) Company
Allied Systems, Ltd. (L.P.)
Axis Areta, LL.C

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc.

CT Services, Inc.

Cordin Transport LLC

F.J. Boutell Driveway LLC
GACS Incorporated

Logistic Systems, LLC
Logistic Technology, LLC
QAT, Inc.

RMX LLC

Transport Support LLC

Terminal Services LLC
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SCHEDULE B - FINAL WAGES ORDER
ATTACHED.
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IN THE UNITED STATES BANKRUPTCY COURT Q:

FOR THE DISTRICT OF DELAWARE ?*
In re: Chapter 11 2‘; §
ALLIED SYSTEMS HOLDINGS, INC., efal.,' | Case No. 12-11564 (CSS) 5 8 E

. - o>

Debtors. (Jointly Administered) T E

Re: Docket Nos. 78,110,124 & ___ K «

w v

O<

FINAL ORDER AUTHORIZING PAYMENT OF WAGES, PAYROLL TAXES,
CERTAIN EMPLOYEE BENEFITS AND RELATED EXPENSES DUE PRIOR TO THE
COMMENCEMENT OF THE CHAPTER 11 CASES, AND OTHER COMPENSATION
TO EMPLOYEES, OWNER-OPERATORS AND INDEPENDENT CONTRA CTORS

This matter is before the Court on the motion (the “Motion”) of Allied Systems
Holdings, Inc. and its U.S. and Canadian subsidiaries (collectively, the “Debtors”) seeking
authority to pay wages, compensation, payroll taxes, certain employee benefits and related
expenses which were earned before the commencement of these Chapter 11 Cases by
Employees, owner-operators and independent contractors.

The Court has considered the Motion, the Declaration of Scott D. Macaulay in Support of
Chapter 11 Petitions and First Day Motions, and the matters reflected in the record of the hearing
held on the Motion. It appears that the Court has jurisdiction over this proceeding pursuant to
28 U,S.C. §8 157 and 1334; that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); that

the Debtors have provided appropriate notice of the Motion and the opportunity for a hearing on

! The Debtors in these cases, along with the federal (ax jdentification number (or Canadian business number

where applicable) for each of the Debtors, arc: Allied Systems Holdings, Inc. (58-0360550); Allied Avtomotive
Group, Inc. (58-2201081); Allied Freight Broker LLC (59-2876864): Allied Systems (Canada) Company (90-
0169283); Allied Systems, Ltd. (L.P.) (58-1710028); Axis Arcta, LLC (45-5215545); Axis Canada Company
(875688228): Axis Group, Inc, (58-2204628); Commercial Carricers, Inc. (38-0436930): CT Services, Inc. (38-
2918187); Cordin Transport LLC (38-1985795); PJ. Boutel) Driveaway LLC (38-0365100); GACS Incorporated
(58-1944786); Logistic Systems, LLLC (45-4241751); Log:suc Technology, LLC (45-4242057); QAT, Inc. (59-
2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal Services LLC (91-
0847582). The location of the Debtors’ corporate headquariess end the Debtors' address for service of process is
2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345,

Cupitalized terms vsed herein but not otherwise defined shall have (he meanings ascribed (o them in the
Maotion,
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the Motion under the circumstances and that notfunher notice is necessary; and that the relief
sought in the Motion is in the best interests of the Debtors, their estates, and their creditors; and
that good and sufficient cause exists for such relief,

Accordingly, it is hereby ORDERED as follows:

1. The Motion is GRANTED s set forth herein on a final basis.

2. The Debtors are authorized, but not directed, to pay the Employee Obligations
(as defined in the Motion) that were earned by virtue of the services rendered or equipment
furnished by their employees or owner-operators before the commencement of these Chapter
11 Cases.

3. The Employee Obligations that the Debtors are authorized, but not directed, to
pay include, without limitation: (i) wages, ssﬂa;n'es, compensation and lease payments; (1i)
payroll taxes; (iii) vacation, sick and holiday pay; (iv) qualified 401(k} plan obligations; (v)
health and welfare benefits; (vi) severance amounts; (vii) flexible spending account programs;
(viit) qualified pension plans; (ix) life insurance plans; (x) miscellaneous payroll deductions;
and (x1) other benefits, in an aggregate ang\pum not to exceed $15,500,000 (inclusive of the
$10,500,000 cap aunthorized by the Interim 6rder).

4, The Debtors are authorized, but not directed, to continue to honor, pay and
maintain, in their sole discretion, all of their employee benefit plans to the extent such benefit
plans were in effect as of the commencement of these Chapter 11 Cases.

3. The banks and other financial institutions that process, honor and pay any and
all checks on account of Bmployee Obligations may rely on the representation of the Debtors
as (o which checks are issued and authorized to be paid in accordance with this Order without

any duty of further inquiry and without liability for following the Debtors’ instructions.

RLF1 6214028v. )
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6. Neither this Order, nor the Debtors’ payment of any amounts authorized by this
Order, shall (i) result in any assumption of any executory contract by the Debtors; (ii) result in
a comumitment to continue any plan, program, or policy of the Debtors; (iii) be deemed an
admission as to the validity of the underlying obligations or a waiver of any rights the Debtors
may have to subsequently dispute such ob]igétions; or (iv) impose any administrative, pre-
petition, or post-petition liabilities upon the Debtors.

7. Except with respect to Employee Obligations due Union Employees and
compensation due owner-operators under Union Agreements, no payment by the Debtors to
any individual employee for Employee Obligations earned before the commencement of these
Chapter 11 cases shall exceed $11,725.

8. The Debtors are authorized to make all payments permitted hereunder whether

due before or after the commencement of these Chapter 11 Cases.

9. Notwithstanding any other provision of this Order, no payments which
implicate 11 U.S.C. § 503(c) shall be made by the Debtors, except upon further order of this
Court.

10.  Nothing herein shall be deemed to alter, modify or waive the Debtors’
obligations under applicable Canadian law.

1f.  Notice of the Motion as provided therein shall be deemed good and sufficient
and the requirements of Local Rule 6004(a)"and the Local Rules are satisfied by such notice.

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

Order shall be immediately effective and enforceable upon its entry.



13.  This Court shall retain jurisdiction to interpret and enforce this Order.

Dated; July \_O_, 2012 /}4%

Wilmington, Delaware THE HONORABLE CHRISTOPHER S. SONTCHI
UNITED STATES BANKRUPTCY JUDGE
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SCHEDULE C- FINAL INSURANCE ORDER

ATTACHED.
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IN THE UNITED STATES BANKRUPTCY COURT —_
FOR THE DISTRICT OF DELAWARE N E
. ~=_ &
In re: Chapter 11 —~ g
ALLIED SYSTEMS HOLDINGS, INC,, et aI.,' Case No. 12-11564 (CSS) n>'-_' B @
ow B
. ' O [a]
Debtors. (Jointly Administered) e g E 5
Re: Docket Nos. 73, 105, 121 & _E E o
|_
<
82

FINAL ORDER GRANTING MOTION OF DEBTORS FOR
ORDER AUTHORIZING DEBTORS TO CONTINUE
THEIR INSURANCE PROGRAMS

This matter is before the Court? on the motion of Allied Systems Holdings, Inc. and its
U.S. and Canadian subsidiaries (collectively, the “Debtors”) for authority to continue their
Insurance Programs (the “Motion”).

The Court has considered the Motion, the Declaration of Scott D. Macaulay in Support of
Chapter 11 Petitions and First Day Motions, and the matters reflected in the record of the hearing
held on the Motion. It appears that the Court has jurisdiction over this proceeding pursuant to
28 U.S.C. §§ 157 and 1334; that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); that
the Debtors have provided appropriate notice of the Motion and the opportunity for a hearing on
the Motion under the circumstances and that no further notice is necessary; and that the relief

sought in the motion is in the best interests of the Debtors, their estates, and their creditors; and

that good and sufficient cause exists for such relief,

! The Dcbtors in these cascs, along with the federal tax identification number (or Canadian business number
where applicable) for each ol the Debiors, are: Allicd Systems Holdings, Inc. (58-0360550); Allled Automotive
Group, Inc. (58-2201081); Allied Freight Broker LLC (59-2876864); Allied Systems (Canada) Company (90-
0169283); Allied Systems, Lid. (L.P.) (58-1710028); Axis Areta, LLC (45-5215545); Axis Canada Company
{875688228); Axis Group, Inc. (58-2204628); Commercial Caicrs, Inc, (38-0436930); CT Services, Inc, (38-
2918187); Cordin Transport LLC (38-1985795); F.). Boutell Driveaway LLC (38-0365100); GACS Incorporated
(58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (45-4242057); QAT, Inc. (59-
2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal Services LLC (51-
0847582). The location of the Debtors' corporate headquarters and the Debtors® address for service of process is
2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345,

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed lo them in the Motion,
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Accordingly, it is hereby ORDERED la; follows:

1. The Motion is GRANTED as set forth herein on a final basis.

2. The Debtors are hereby: (a) authorized to maintain their Insurance Programs in
accordance with their prepetition practice, (b) authorized, but not required, to pay the following
obligations due before the commencement of the Chapter 11 Cases: (i) insurance premiums, (ii)
deductible reimbursement due to insurance carriers for insured commercial auto liability claims,
and (iii) amounts due third party administrators for benefits paid or to be paid under workers’
compensation prdgrams with certain states for which the Debtors have self-insured retention, and
(c) authorized, but not required, to pay in the ordinary course of business, as they become due
during these Chapter 11 Cases: (i) insurance premiums and premium finance installments on
insurance policies and premium finance agreefrients entered before or after the Petition Date, (i)
deductible reimbursement on commercial auto liability claims arising before or after the Petition
Date and (iii) amounts due to third party administrators for administrative services and for
benefits due on claims arising before or after the Petition Date under workers' compensation
programs with certain states for which the Debtors have self-insured retention.

3. Payment of any amounts describec} in the foregoing paragraph 2(b) of this Order
due prior to the commencement of these Chapter 11 Cases is capped at $2,500,000 (inclusive of
the $1,000,000 cap authorized by the Interim Order).

4, Nothing in this Order is intended or shall be construed to constitute relief from the
automnatic stay under Section 362 of the Bankruptcy Code.

5. To the extent the 14-day stay of Bankruptcy Rule 6004(h) may be construed to

apply to the subject matter of this Order, such stay is hereby waived.
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6. The Debtors are authorized to take all actions necessary to effectuate the relief

pranted pursuant to this Order in accordance with the Motion,

7. This Court shall retain jurisdiction to interpret and enforce this Order.
Dated: Tuly {0, 2012 W(—/
Wilmington, Delaware 4 HONORABLE CHRISTOPHER S. SONTCHI

UNITED STATES BANKRUPTCY JUDGE

RLR] 6214030v. 1



SCHEDULE D - FINAL CRITICAL VENDORS ORDER

ATTACHED.
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IN THE UNITED STATES BANKRUPTCY COURT e
FOR THE DISTRICT OF DELAWARE —
g\
In re: Chapter 11
x
ALLIED SYSTEMS HOLDINGS, INC,, et al.) | Case No. 12-11564 (CSS) 8 ’u:.l
0O W<
Debtors (Jointly Administered) ol
- =R
=
o <
Re: Docket Nos. 74, 106, 122, 149, 154 %_%):_

FINAL ORDER AUTHORIZING, BUT NOT DIRECTING, THE DEBTORS
TO PAY CERTAIN CLAIMS OF CRITICAL VENDORS
AND GRANTING CERTAIN OTHER RELIEF

This matter is before the Court on the motion of Allied Systems Holdings, Inc. and
certain (“Allied Holdings™) and its U.S. and Canadian subsidiaries (collectively, the “Debtors”)
for an order, pursuant to 11 U.S.C. §§ 105(a) and 363 authorizing them to pay certain claims
which are due to certain Critical Vendors® and which arose before the commencement of these
Chapter 11 Cases and granting certain other relief (the “Motion").

The Court has considered the Motion, the Declaration of Scott D. Macaulay in Supponrt of
Chapter 11 Petitions and First Day Motions, and the matters reflected in the record of the hearing
held on the Motion. It appears that the Court has jurisdiction over this proceeding pursuant to

28 U.S.C. §§ 157 and 1334; that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); that

! The Debtors in these cases, along with the federal tax identification number (or Canadian business number
where applicable) for each of the Debtors, are: Allied Systems Holdings, Inc. (58-0360550); Allied Automotive
Group, Inc. (58-2201081); Allied Freight Broker LLC (59-2876864); Allied Systems (Canada) Company (50-
0169283); Allied Systems, Lid. (L.P.) (58-1710028); Axis.Areta, LLC (45-5215545); Axis Canada Company
(875688228). Axis Group. Inc. (58-2204628); Commercia) Carriers, Inc. (38-0436930); CT Services, Inc. (38-
2918187); Cordin Transport LLC (38-1985795); F.J. Boutel) Driveaway LLC (38-0365100); GACS Incorporated
(58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (454242057); QAT, Inc. (59-
2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal Services LLC (91-
0847582). The location of the Deblors’ corporate headquariers and the Debtors’ address for service of process js
2302 Parklake Drive, Bldg. 185, Ste. 600, Arlanta, Georgia 30345.

! Capitalized terms used hecein but not otherwise defines shall have thc meanings ascribed 16 them in the
Motion.
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the Debtors have provided appropriate notice of the Motion and the opportunity for a hearing on
the Motion under the circumstances and that no further notice is necessary; and that the relief
sought in the motion is in the best interests of_ the Debtors, their estates, and their creditors; and
that good and sufficient cause exists for such relief.

Accordingly, it is hereby ORDERED as follows:

1. The Motion is GRANTED as set forth herein on a final basis.

2. The Debtors are authorized, buf not directed, in the reasonable exercise of their
business judgment, to pay all or part of, on a case-by-case basis, the Critical Vendor Claims in an
aggregate amount not to exceed $1,100,000 (inclusive of the $800,000 cap approved pursuant to
the Interim Order).

3. In accordance with this Order and any other order of this Court, each of the
financijal institutions at which the Debtors maintain their accounts relating to the prepetition or
postpetition obligations are authorized to honor checks presented for payment and all fund
transfer requests made by the Debtors related to such obligations to the extent that sufficient
funds are on deposit in such accounts.

4, Nothing herein shall impair the Debtors’ ability to contest, without prejudice, in
their sole discretion, the validity and amounts Ic=>‘f any claim obligations to the Critical Vendors.

5. The Debtors are authorized to issue postpetition checks or to make additional
electronic payment requests with respect to payment of a Critical Vendor Claim or Lien Claim,
in the event prepetition checks or electronic payment requests are dishonored or rejected.

6. If any Critical Vendor accepts payment on account of a Critical Vendor Claim
and thereafter fails to extend credit on terms substantially the same as or better than those

provided by the Critical Vendor 1o the Debtors prepetition, any such payment shall be deemed an

-2.
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unauthorized postpetition transfer under Section 549 of the Bankruptcy Code and shall be
recoverable by the Debtors in cash or goods.

7. Nothing herein shall permit the Debtors to waive any actions against any Critical
Vendor arising under Chapter 5 of the Bankruptcy Code without further order of the Court
following consultation with the Official Committee of Unsecured Creditors appointed in these
Chapter 11 Cases.

8. The requirements set forth in Bankhx,ptcy Rule 6004(a) and the Local Bankruptcy
Rules are satisfied by the contents of the Motion.

9. Notwithstanding Bankruptcy Rule 6004(h) the terms and conditions of this Order
shall be immediately effective and enforceabie upon its entry.

10,  The Debtors are authorized to‘;_&.ake all actions necessary to effectuate the relief

granted pursuant to this Order in accordance with the Motion.

11. This Court shall retain jurisdiction 1o interpret and enforce this Order.
Dated: July _/[/2012 / (%
Wilmington, Delaware THE HONORABLE CHRISTOPHER S. SONTCHI

UNITED STATES BANKRUPTCY JUDGE

RLFI 6146992v. |



SCHEDULE E - FINAL CUSTOMS, WAREHOUSEMAN, COMMON CARRIERS
AND CARGO CLAIMS ORDER

ATTACHED.
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IN THE UNITED STATES BANKRUPTCY COURT =
FOR THE DISTRICT OF DELAWARE (ﬂ)
In re: Chapter 11 g
S o
ALLIED SYSTEMS HOLDINGS, INC., et al,! Case No. 12-11564 (CSS) % E g
of B
Debtors. (Jointly Administered) ou < E
T T
Re: Docket Nos. 75, 107, 123 B =
w0
O<

FINAL ORDER AUTHORIZING DEBTORS TO PAY CERTAIN CUSTOMS
DUTIES AND CLAIMS OF COMMON CARRIERS AND WAREHOUSEMEN
AND AUTHORIZING THE DEBTORS TO HONOR CERTAIN CARGO
CLAIMS AND AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR
AND PROCESS CHECKS
AND TRANSFERS RELATED TO SUCH CLAIMS

This matter is before the Court? on the motion of Allied Systems Holdings, Inc. and its
U.S. and Canadian subsidiaries (collectively, the “Debtors”), for authorily to pay obligations
arising before the commencement of these Chapter 11 Cases for Customs Duties, Common
Carrier Claims, Warehousemen Claims and Cargo Claims, and to authorize financial institutions
to honor and process checks and transfers related to such claims (the “Motion™).

The Court has considered the Motion, the Declaration of Scott D. Macaulay in Support of
Chapter 11 Petitions and First Day Motions, and the matters reflected in the record of the hearing
held on the Motion. It appears that the Court has jurisdiction over this proceeding purseant to 28

U.S.C. §§ 157 and 1334, that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); that the

! The Debtors in these cases, along with the federal tax identificalion number (or Canadian busincss number
where applicable) for cach of the Debtocs, are: Allied Systems Holdings, Inc, (58-0360550); Allied Automotive
Group, Inc. (58-2201081), Allied Freight Broker LLC (59-2876864), Allied Systems (Cenada) Company (90-
0169283); Allied Systems, Ltd. (L.P.) (58-1710028); Axis Arela, LLC (45-5215545); Axis Canada Company
(875688228): Axis Group, Inc. (58-2204628); Commicrcial Carriers, Inc. (38-0436930); CT Services. Inc. (38-
2918187); Cordin Transport LLC (38-1985795); B.J. Boutell Driveaway LLC (38-0365100); GACS Incorporated
(58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (45-4242057), QAT, Inc. (59-
2376863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Tcrminal Services LLC (91-
0847582). The location of the Deblors’ corporale headquarters and the Debtors' address for service of process is
2302 Parklake Drive, Bldg. 15, Ste. 600, Attanta, Georgia 30345,

? Capilalized (erms used but nol otherwise defined herein shall have the meanings ascribed to them in the
Motion.

RLFI 62)4031v. 1
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Debtors have provided appropriate notice of the Motion and the opportunity for a hearing on the
Motion under the circumstances and that no further notice is necessary; and that the relief sought
in the motion is in the best interests of the Debtors, their estates, and their creditors; and that
good and sufficient cause exists for such relief.

Accordingly, it is hereby ORDERED as follows:

1. The Motion is GRANTED as set forth herein on a final basis.

2. The Debtors are authorized, but not required, to pay obligations, in an amount not
to exceed $3,500,000.00 (inclusive of the $2,000,000 permiited by the Interim Order granting the
Motion) arising before the commencement of these Chapter 11 Cases for Customs Duties,
Common Carriers Claims, Warehousemen Claims and Cargo Claims. The Cargo Claims subject
to the cap set forth above are those billed to and accepted by the Debtors before the
commencement of these Chapter 11 Cases, Cargo Claims arising before the commencement of
these Chapter 11 Cases but accepted by the chto}s thereafler may be paid in the ordinary course
of business.

3. The Debtors’ banks are authorized to process, honor and pay any and all checks
issued to honor transfers in connection with Customs Duties, claims of Common Carriers,
Wacehousemen and Cargo Claims. The bank§ and other financial institutions that process, honor
and pay any and all checks on account of Customs Duties, Common Carriers, Warehousemen,
and Cargo Claims may rely on the representation of the Debtors as to which checks are issued
and authorized to be paid in accordance with this Order without any duty of further inquiry and
without liability for following the Debtors’ instructions.

4, Upon receipt of payment of an obligation arising from Customs Duties, Common
Carriers Claims, Warehousemen Claims, and Cargo Claims, any lien held by the lienor on

account of such obligation shall be released.

RLFI 621403 1v. 1



3. Payment of an obligation arising from Customs Duties, Common Carriers Claims,
Warehousemen Claims, and Cargo Claims shall not preclude the Debtors from contesting the
validity or amount due to those creditors. To the extent that the Debtors successfully dispute the
validity or amount due on account of any such Customs Duties, Common Carriers Claims,
Warehouscmen Claims, and Cargo Claims, any recipient of a payment made pursuant to this
Order on account of such invalidated obligation shall either: (i) immediately return the
successfully disputed payment or (ii) apply the I‘amount the successfully disputed payment to
outstanding postpetition obligations of the Debtors.

6. Authorization of the payment of the Customs Duties, Common Carrier Claims,
Warehousemen Claims, and Cargo Claims shall not be deemed to constitute the postpetition
assumption of any executory contract pursuant to Section 365 of the Bankruptcy Code.

7. Notice of the Motion as provid;d therein shall be deemed good and sufficient and
the requirements of Local Rule 6004(a) and the Local Rules are satisfied by such notice.

8. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
shall be immediately effective and enforceable upon its entry.

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

granted pursuant 1o this Order in accordance with the Motion.

10. This Court shall retain jurisdiction to interpret and enforce this Order.
Dated: July 10 , 2012 / g%/
Wilmington, Delaware THE HONORABLE CHRISTOPHER S. SONTCHI

UNITED STATES BANKRUPTCY JUDGE

o
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
ALLIED SYSTEMS HOLDINGS, INC., et al.,!

Debtors.

Chapter 11 5
a

Case No. 12-11564 (CSS) 8
aw

(Joint Administration Pendin% =2
B [y

Re: Docket No. 72,104,120 and __ & g
o<

FINAL ORDER DETERMINING ADEQUATE
ASSURANCE OF PAYMENT FOR FUTURE UTILITY SERVICES

ATTEST:
DAV%;} D. BIRD

, CLERK
Deputy Clark 7/{@//9,,

Upon the motion (the “Motion”)? of Allied Systems Holdings, Inc. and its U.S, and

Canadian subsidiaries (collectively, the ‘Debtors”), for entry of a final order (this “Order”)

determining adequate assurance of payment for future utility services, all as more fully set forth

in the Motion; and upon the Declaration of Scott D. Macaulay in Support of Chapter 11 Petitions

and First Day Motions; and the Court having found that (i) the Court has jurisdiction over this

matter pursuant to 28 U.S.C. §§ 157 and 1334; (ii) this is a core proceeding pursvant to

28 US.C. § 157(b)(2): (iii) venue of this proceeding and the Motion in this district is proper

pursuant to 28 U.S.C. §§ 1408 and 1409; (iv) the relief requested in the Motion is in the best

interests of the Debtors’ estates, their creditors, and other parties in interest; and (v) the Debtors

provided appropriate notice of the Motion and"}.he opportunity for a hearing on the Motion under

the circumstances; and the Court having reviewed the Motion and having heard the staterments in

! The Debtors in these cases, along with the federal tax identification numnber (or Canadian buginess number
where applicable) for each of the Deblors, are: Allied Systems Holdings, Inc. (58-0360550); Allied Automotive
Group, Inc. (58-2201081); Allied Freight Broker LLC (59-2876864); Allied Systems (Canada) Company (90-
0169283); Allicd Systems, Lud. (L.P.) (58-1710028); Axis Areta, LLC (45-5215545); Axis Canada Company
(875688228); Axis Group, Inc. (58-2204628); Commercial Carriers, Inc. (38-0436930); CT Services, Inc. (38
2918187); Cordin Transport LLC (38-1985795); F.J. Boutell Driveaway LLC (38-0365100); GACS Incorporated
(58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (45-4242057); QAT, Inc. (59-
2876863); RMX LLC (31-0961359); Transpont Support LLC (38-2349563); and Terminal Services LLC (91-
0847582). The location of the Debtors’ corporate headquarters angd the Debtors’ address for scrvice of process is

2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345,

Capitalized terms used but not otherwise defined herein shall have the mcanings ascribed to them in the

Motion.

RLF1 6235337v. 1
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support of the relief requested therein; and the Court having determined that the legal and factual
bases set forth in the Motion establish just caﬁ;e for the relief granted herein; and upon all of the
proceedings had before the Court; and after due deliberation and sufficient cause appearing
therefore,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. As Adequate Assurance, the Debtors deposited the Adequate Assurance Deposit
into the Adequate Assurance Deposit Account as provided in the Motion within twenty (20)
business days following entry of the Interim Order. The Adequate Assurance Deposit will be
held for the benefit of Utility Providers during the pendency of these Chapter 11 Cases.’

3. Absent compliance with the procedures set forth in the Motion and this Order, the
Debtors' utility providers (the “Utility Comﬁinies”) are prohibited from altering, refusing or
discontinuing service on account of any unpaid prepetition charges and are deemed to have
received adequate assurance of payment in compliance with Section 366 of the Bankruptcy
Code.

4. The Adequate Assurance Deposit in conjunction with the Debtors’ cash flow from
operations, cash on hand and proceeds from the proposed debtor-in-possession facility
demonstrate the Debtors’ ability to pay for future wtility services in the ordinary course of
business (together, the “Proposed Adequate Assurance”) and constitute sufficient adequate
assurance to the Utility Companies. The Proposed Adequate Assurance is, therefore, hereby
approved and is deemed adequate assurance of payment as the term is wsed in Section 366 of the

Bankruptcy Code, except as otherwise dctcnn@r_icd pursuant to this Order.

3 The portion of the Adequate Assurance Deposit atiributable to each Utility Provider shall be retumed 1o the

Debtors on the carlier of (a) the Debtors® tenmination of services from guch provider and (b) the conclusion of these
Chapter 11 Cascs, if not applied carlier.

RLPI 6235337, | -



5.

RLEL 6235337, !

The following Adequate Assurance Procedures are approved:

it.

iti,

iv.

In the event that a Utility Company maintains that the Adequate
Assurance Deposit is not satisfactory assurance of future payment,
the Utility Company must serve a request (an ‘‘Additional
Adequate Assurance Request™) for additional adequate assurance
upon the proposed counsel for the Debtors—Troutman Sanders
LLP, Suite 5200, 600 Peachtree Street, N.E., Atlanta, Georgia
30308, c/o Jeffrey W. Kelley, and Richards, Layton & Finger,
P.A., One Rodney Square, 920 North King Street, Wilmington,
Delaware 19801, c¢/o Mark D. Collins, and counsel to the Debtors’
proposed agent under the DIP Facility, Latham & Watkins LLP,
355 South Grand Avenue, Los Angeles, CA 90071-1560, c/o
Robert Klyman and Young Conaway Stargatt & Taylor, LLP, 1000
N. King Street., Wilmington, DE 19801, c/o Michael Nestor.

Any Additional Adequate Assurance Request must: (i) be made in
writing; (ii) set forth the location(s) for which Utility Services are
provided, including corresponding account number(s); (iii) include
a summary of the Debtors’ payment history relevant to the affected
account(s), including any deposit, letter(s) of credit, or other
security securing the Debtors® obligation(s); (iv) set forth what the
Utility Company would accept as satisfactory adequate assurance
of future payment; and (v) provide a fax and electronic mail
address to which the Debtors may respond to the Additional
Adcquate Assurance Request.

The Debtors shall have until thirty days after the Additional
Adequate Assurance Request Deadline (the “Resolution Period”)
to negotiate with the Utility Companies that serve an Additional
Adequate Assurance Reguest.

Without further order of the Court, the Debtors may enter into
agreements granting additional adequate assurance to a Utility
Company serving a timely Additional Adequate Assurance
Request if the Debtors, in their discretion, determine that the
Additional Adequate Assurance Request is reasonable or if the
parties negotiate alternate consensual provisions.

if the Debtors determine that an Additional Adequate Assurance
Request is unreasonable and are not able to reach an alternative
resolution with the Utility Company 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 assurance of payment with respect to a particularly Utility
Company, pursuant to Section 366 of the Bankruptcy Code (the
“Determination Hearing”).

-3-
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7.

vi. Pending resolution of any such Determination Hearing, the Utility
Company shall be prohibited from aliering, refosing, or
discontinuing services to the Debtors.

6. This Order applies to any subsequently identified Utility Company, regardless of
when each Utility Provider was added to the Utility Service List.
7.  To the extent the 14-day stay of Bankruptcy Rule 6004(h) may be construed to
apply to the subject matter of this Order, such stay is hereby waived.
8. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

9. This Court shall retain jurisdiction to interpret and enforce this Order.

Dated: July ﬂz , 2012

Wilmington, Delaware , ; ;C%/

THE HONORABLE CHRISTOPHER S, SONTCHI
UNITED STATES BANKRUPTCY JUDGE

RLFI 6235337v. 1 -4-
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— = é
£ Bzl
IN THE UNITED STATES BANKRUPTCY COURT — o5 <
DISTRICT OF DELAWARE 50 ko
Ca ()9
S @2 &
In re: Chapter 11 g D5 g/ B
.OFE 2% 0
ALLIED SYSTEMS HOLDINGS, INC.,, ef Case No. 12-11564 (CSS) &3 “za ‘
al., [T — -
(Jointly Administered) = < J—
Debtor. o< )

FINAL ORDER PURSUANT TO 11 U.S.C. §§ 105, 361, 362, 363(c), 364(c)(1), 364(c)(2),
364(c)(3), 364(d)(1), 364(¢), 503(b) and 507(a), FED. R. BANKR. P. 2002, 4001 AND 9014
AND DEL. BANKR. L.R. 4001-2: (I) AUTHORIZING DEBTORS TO (A) OBTAIN
POSTPETITION SECURED DIP FINANCING AND (B) USE CASH COLLATERAL;
(IT) GRANTING SUPERPRIORITY LIENS AND PROVIDING FOR SUPERPRIORITY
ADMINISTRATIVE EXPENSE STATUS; (III) GRANTING ADEQUATE
PROTECTION TO PREPETITION SECURED LENDERS; AND (IV) MODIFYING
AUTOMATIC STAY

Allied Systems Holdings, Inc. (“Holdings™),? Allied Systems, Ltd. (L.P.)

(“Systems™) and their U.S. and Canadian subsidiaries (collectively, the “Debtors”), having
moved on June 11, 2012 (the “Motion”) for an interim order (the “Interim Order”) and a final
order (the “Final Order™) authorizing them to, among other things, (i) incur post-petition secured
indebtedness, (ii) grant superpriority security interests and superpriority claims, and (iii) grant
adequate protection, pursuant to sections 105(a), 362, 363(c), 364(c), (d), and (e), 503(b) and
507(a) of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (as amended, the

! The Debtors in these cases, along with the federal tax identiftcation number {or Canadian business number

where applicable) for each of the Debtors, are: Allied Systerns Holdings, Inc. (58-0360350); Allied Automotive
Group, Inc. (58-2201081); Allied Freight Broker LLC (59-2876864); Allied Systems {Canada) Company (90-
0169283); Allied Systems, Ltd. (L.P.) (58-1710028); Axis Areta, LLC (45-5215545); Axis Canada Company
(87568828); Axig Group, Inc. (58-2204628); Commercial Carriers, Inc. (38-0436930); CT Services, Inc. (38-
2918187); Cordin Transport LLC (38-1985795); F.J. Boutell Driveaway LLC (38-0365100); GACS Incorporeted
(58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (45-4242057); QAT, Inc. (59-
2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal Services LLC (91-
0847582). The location of the Debtors' corporate headquarters and the Debtors® address for service of process is
2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345,

? Capitalized terms not defined herein shall have the meaning ascribed to them in the Motion and if not

defined in the Motion, in the DIP Financing Agreement (as defined below).
1
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“Bankruptcy Code”), and Rules 2002, 4001 and 9014 of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rules”), and Rule 4001-2 of the Delaware Bankruptcy Local Rules

(the “Local Rules”); a hearing on the Motion having been held on June 12, 2012 (the “Inferim
Hearing”) and this Court having entered the Interim Order on June 12, 2012 and having entered
an amended interim order (the “Amended Interim Qrder”) on June 26, 2012; a final hearing on
the Motion having been held on July 12, 2012 (the “Final Hearing”); and based upon ail of the
pleadings filed with this Court, the evidence presented at the Interim Hearing and the Final
Hearing and the entire record herein; and the Court having heard and resolved or overruled all
objections to the relief requested in the Motion; and the Court having noted all appearances at the
Final Hearing; and it appearing that the relief requested in the Motion is in the best interests of
the Debtors, their estates, and creditors; and after due deliberation and consideration, sufficient
cause appearing therefore, IT IS HEREBY FOUND:*

A. Petition Date. On May 17, 2012 (the “‘Petition Date™), involuntary
petitions pursuant to chapter 11 of the Bankruptcy Code were filed against Holdings and Systems

by certain creditors (the “Petitioning Creditors”). Holdings and Systems consented to the entry

of an order for relief on June 10, 2012 (the “Consent Date™). All of the other Debtors filed
voluntary petitions for relief on the same date. The Debtors’ cases under chapter 11 are
collectively referred to herein as the “Chapter 11 Cases.” The Debtors are operating their
businesses and managing their affairs as debtors in possession pursuant to Bankruptcy Code
sections 1107(a) and 1108. No trustee or examiner has been appointed in any of the Chapter 11
Cases. On June 19, 2012, the United States Trustee appointed a statutory committee of

unsecured creditors (the “Committee”).

) Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as
findings of fact, pursuant to Bankruptcy Rule 7052.

2
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B. Jurisdiction; Venue. This Court has core jurisdiction over the Chapter 11

Cases and the Debtors’ property pursuant to 28 U.S.C. §§ §157(b)(2)(D) and 1334. Venue for
the Chapter 11 Cases is proper before this Court under 28 U.S.C. §§ 1408 and 1409.

C. Notice. Proper notice under the circumstances has been given by the
Debtors of the Motion, the Interim Hearing and the Final Hearing pursuant to Bankruptcy Rule
4001(b) and Local Rule 4001-2.

D. Debtors’ Stipulations. In entering into the DIP Financing Agreement (as

defined below) and as consideration therefor, subject to the rights of non-Debtor parties as set
forth in the provisions of paragraph 12 below, the Debtors acknowledge, represent, stipulate, and
agree that:

() Prepetition Loan Documents. Holdings and Systems are borrowers
under (a) that certain Amended and Restated First Lien Secured Super-Priority Debtor In
Possession and Exit Credit and Guaranty Agreement (the “Prepetition First Lien Loan
Agpreement”), dated as of May 15, 2007 (as amended by that certain Limited Waiver and
Amendment No. 1 to Credit Agreement and Pledge and Security Agreement, dated as of May 29,
2007, that certain Amendment No. 2 to Credit Agreement, dated as of June 12, 2007, that certain
Amendment No. 3 to Credit Agreement, dated as of April 17, 2008, that certain Amendment No.
4 to Credit Agreement dated as of August 21, 2009 and as otherwise amended through the
Consent Date), by and among Holdings and Systems, as borrowers, their subsidiaries identified
therein, as guarantors, the lenders party thereto from time to time (collectively, and together with
such lenders’ successors and assigns, the “Prepetition First Lien Lenders™), Goldman Sachs
Credit Partners L.P., as lead arranger and syndication agent, and The CIT Group/Business Credit,
Inc. (“CIT”), as administrative agent and collateral agent (in either or both of such capacities,

and together with its successors in either or both of such capacities, the “Prepetition First Lien

Agent”) and (b) that certain Second Lien Secured Super-Priority Debtor In Possession and Exit

Credit and Guaranty Agreement (the “Prepetition Second Lien Loan Agreement”), dated as of
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May 15, 2007 (as amended by that certain Limited Waiver and Amendment No. 1 to Credit
Agreement and Pledge and Security Agreement, dated as of May 29, 2007, that certain
Amendment No. 2 to Credit Agreement, dated as of June 12, 2007, that certain Amendment No.
3 to Credit Agreement, dated as of April 17, 2008 and as otherwise amended through the
Consent Date), by and among Holdings and Systems, as borrowers, their subsidiaries identified
therein, as guarantors, the lenders party thereto from time to time (collectively, and together with
such lenders’ successors and assigns, the “Prepetition Second Lien Lenders,” and together with
the Prepetition First Lien Lenders, the “Prepetition Lenders™), Goldman Sachs Credit Partners
L.P., as lead arranger and syndication agent, and The Bank of New York Mellon, as
administrative agent and collateral agent (in such capacity and together with its successors in
either or both of such capacities, the “Prepetition Second Lien Agent,” together with the

Prepetition First Lien Agent, the “Prepetition Agents,” and the Prepetition Second Lien Agent

collectively with the Prepetition Lenders and the Prepetition First Lien Agent, the “Prepetition
Secured Parties”). CIT resigned as the Prepetition First Lien Agent on or about April 19, 2012.
To date, no successor has been appointed and the “Requisite Lenders,” as such term is defined in

the Prepetition First Lien Loan Agreement (the “Prepetition First Lien Reguisite Lenders”) have

the powers accorded to the Prepetition First Lien Agent pursuant to the terms of the Prepetition

First Lien Loan Agreement. Accordingly, as used herein, the term “Prepetition First Lien

Agent” shall be deemed to mean the Prepetition First Lien Requisite Lenders until a successor
First Lien Agent to CIT is appointed, if ever. The term “Prepetition Loan Documents” means,
collectively, the Prepetition First Lien Loan Agreement, the Prepetition Second Lien Loan
Agreement, the Prepetition Intercreditor Agreement (as defined below) and all agreements,
documents, notes, mortgages, security agreements, pledges, gnarantees, subordination or
intercreditor agreements, instruments, amendments, and any other agreements or documents

executed and/or delivered pursuant thereto or in connection therewith.
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(ii)  Prepetition Indebtedness. For purposes of this Final Order, the

term (a) “Prepetition First Lien Debt” shall mean all “Obligations” as defined in the Prepetition

First Lien Loan Agreement and other amounis owed by the Borrowers or the Guarantors as of
the Consent Date to the Prepetition First Lien Agent and the Prepetition First Lien Lenders under
the Prepetition First Lien Loan Agreement and the other Prepetition Loan Documents related

thereto, (b) “Prepetition Second Lien Debt” shall mean all “Obligations™ as defined in the

Prepetition Second Lien Loan Agreement and other amounts owed by the Borrowers and the
Guarantors as of the Consent Date to the Prepetition Second Lien Agent and Prepetition Second
Lien Lenders under the Prepetition Second Lien Loan Agreement and the other Prepetition Loan
Documents telated thereto, and (c) “Prepetition Secured Debt” shall mean the Prepetition First
Lien Debt and the Prepetition Second Lien Debt. As of the Consent Date, (A) the aggregate
principal amount of the Prepetition First Lien Debt outstanding was not less than $244,021,526,
plus accrued and unpaid interest, fees, costs, and expenses; (B) the aggregate principal amount of
the Prepetition Second Lien Debt outstanding was not less than $30,000,000, plus accrued and
unpaid interest, fees, costs, and expenses; (C) all of the Prepetition Secured Debt is
unconditionally due and owing by the Debtors to the respective Prepetition Secured Parties; and
(D) all claims in respect of the Prepetition Secured Debt and al] Prepetition Lender Liens (as
defined below) are not subject to any avoidance, reductions, set off, offset, disallowance,
recharacterization, subordination (whether equitable, contractual or otherwise and except as set
forth in the Prepetition Intercreditor Agreement (as defined below)), counterclaims, cross-claims,
defenses or any other challenges under the Bankruptcy Code or any other applicable law or
regulation by any person or entity.

(iii)  Prepetition Liens. To secure the Prepetition Secured Debt, the
Debtors and certain of their affiliates granted (i) the Prepetition First Lien Agent, for its own
benefit and the benefit of the Prepetition First Lien Lenders, valid, binding, continuing,

enforceable, and properly perfected first priority liens and security interests (the “Prepetition
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First Liens”) upon and in substantially all of the real, personal and mixed property and assets of

the Debtors and such affiliates (the “Prepetition Collateral™), and (i) the Prepetition Second Lien

Agent, for its own benefit and the benefit of the Prepetition Second Lien Lenders, valid, binding,
continuing, enforceable, and properly perfected second priority liens and security interests (the

“Prepetition Second Liens,” and together with the Prepetition First Liens, the “Prepetition I.ender

Liens”) upon and in all or substantially all of the Prepetition Collateral. As of the Consent Date,
the Prepetition Lender Liens were senior and had priority over all other security interests and
liens on the Debtors’ assets other than any non-avoidable, valid, enforceable and perfected liens
and security interests in the Debtors’ assets that existed as of the Petition Date (as defined below)
in favor of third parties holding liens or security interests that are superior in priority, after
giving effect to any existing subordination arrangements, to the Prepetition First Liens and are
not otherwise subject to subordination under contract, the Bankruptcy Code or otherwise
applicable law. Pursuant to that certain Intercreditor Agreement, dated as of May 15, 2007 (as
amended, restated or otherwise modified from time to time prior to the Petition Date, the
“Prepetition Intercreditor Agreement”), by and among Holdings, Systems, the other grantors
party thereto and the Prepetition Agents, the Prepetition Second Liens are subject and
subordinate in priority to the Prepetition First Liens. As of the Consent Date, there were no
perfected liens on or security interests in the Prepetition Collateral except for the Prepetition
Lender Liens, the Existing Priority Liens (as defined below) and other “Permitted Liens” as such
term is defined in the Prepetition First Lien Credit Agreement.

(iv)  No Claims. As of the Petition Date, no claims of any Debtor exist
against any of Prepetition Secured Parties arising from or relating to any of the Prepetition Loan
Documents, any loans or financial accommodations made thereunder or any of the other
transactions contemplated thereby.

E. Purpose and Necessity of Financing. The Debtors require the DIP Loan to

fund, among other things, ongoing working capital requirements and administrative costs and for
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other purposes permitted by this Final Order. The Debtors’ “cash collateral,” as such term is
defined in Bankruptcy Code section 363(a) (the “Cash Collateral™), is insufficient to fund the
Debtors’ on-going business needs and administrative costs. The Debtors are unable to obtain
adequate unsecured credit allowable as an administrative expense under Bankruptcy Code
section 503, or other financing under Bankruptcy Code sections 364(c) or (d), on equal or more
favorable terms than those set forth in the DIP Financing Agreement based on the totality of the
circumstances. Moreover, a loan facility in the amount provided by DIP Financing Agreement is
not available to the Debtors without granting superpriority claims and priming liens pursvant to
the Bankruptcy Code, as provided in this Final Order and the DIP Financing Agreement. After
considering all altemnatives, the Debtors have concluded, in the exercise of their prudent business
judgment, that the DIP Financing Agreement represents the best financing package available to

them at this time and is in the best interests of the estates and their creditors.

F. Use of Cash Collateral. The Debtors also require the continued use of
Cash Collateral to operate their businesses. Without the continued use of Cash Collateral, the
Debtors will not be able to meet their cash requirements for working capital needs. The
Prepetition Agents and the DIP Agent do not consent (or are not deemed to consent) to the use of
Cash Collateral except on the terms and conditions, and for the purposes, specified herein. The
adequate protection provided herein and other benefits and privileges contained herein are
consistent with and authorized by the Bankmptcy Code and are necessary in order to obtain such
consent or non-objection of such parties and to adequately protect their interests in the
Prepetition Collateral.

G. Good Cause. The continued ability of the Debtors to obtain sufficient
working capital and liquidity and use of Cash Collateral under this Final Order is vital to the
Debtors’ estates and creditors, and in particular, to the ability of the Debtors to preserve their
businesses and restructure their indebtedness under the Bankruptcy Code. The continued

liquidity to be provided under the DIP Financing Agreement and through the use of Cash
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Collateral will enable the Debtors to continue to operate their businesses in the ordinary course
and preserve their value. Good cause has, therefore, been shown for the relief sought in the
Motion.

H. Good Faith. The DIP Financing Agreement has been negotiated in good
faith and at arm’s-length by and among the Debtors, the DIP Agent and the DIP Lenders. Any
DIP Loan and/or other financial accommodations made to the Debtors by the DIP Agent and the
DIP Lenders pursuant to the Interim Order and this Final Order and/or the DIP Financing
Agreement shal] be deemed to have been extended by the DIP Agent and the DIP Lenders in
good faith, as that term is used in Bankruptcy Code section 364(e), and the DIP Agent and the
DIP Lenders shall be entitled to all protections afforded thereunder. The terms of this Final
Order and the DIP Financing Agreement are fair and reasonable, reflect the Debtors’ exercise of
prudent business judgment consistent with their fiduciary duties, and are supported by
reasonably equivalent value and fair consideration. In entering into the DIP Financing
Agreement and committing to continue to make the DIP Loan, the DIP Agent and the DIP
Lenders are relying on the terms of this Final Order as an integrated whole, including without
limitation paragraph 22 hereof.

1. Exigent Circumstances.

(1) The Debtors requested immediate entry of the Interim Order
pursuant to Bankruptcy Rules 4001(b)(2) and (c)(2) in order to avoid immediate and irreparable
harm to the Debtors, their estates and their businesses. The Motion, the Interim Order, the
Amended Interim Order and this Final Order comply with Local Bankruptcy Rule 4001-2.
Pursuant to the Interim Order and the Amended Interim Qrder, this Court authorized the Debtors
to borrow up to $10,000,000 (the “Maximum Interim Borrowing”) under the DIP Loan to fund
the amounts contemplated by the budget and initial approved cash projections attached to the
Intertm Order as Exhibit A (as such budget may be amended with the consent of the DIP Agent,
the “Approved Budget”). The Approved Budget is an integral part of this Final Order and has
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been relied upon by the DIP Agent, the DIP Lenders and the Prepetition Secured Parties in
deciding to consent, or not otherwise object, to the entry of this Final Order.

(i)  This Court concluded that immediate entry of the Interim Order
was in the best interests of the Debtors’ estates and creditors as its implementation would, among
other things, allow for access to the financing necessary for the continued flow of supplies and
services to the Debtors necessary to sustain the operation of the Debtors” existing business and
further enhance the Debtors’ prospects for a successful restructuring.

(iif)  This Court further concludes that the Debtors have an immediate
and critical ongoing need to obtain post-petition financing under the DIP Loan and to continue to
use Cash Collateral in order to, among other things, finance the ordinary costs of their
operations, maintain business relationships with vendors, suppliers and customers, make payroll,
make capital expenditures, and satisfy other working capital and operational needs. The
Debtors’ continued access to sufficient working capital and liquidity through the incurrence of
post-petition financing under the DIP Loan and the continued use of Cash Collateral under the
terms of this Final Order is vital to the preservation and maintenance of the going concemn value
of the Debtors’ estates. Consequently, without continued access to the DIP Loan and continued
use of Cash Collateral, to the extent authorized pursuant to this Final Order, the Debtors and their
estates would suffer immediate and irreparable harm.

Based upon the foregoing findings, acknowledgements, and conclusions, and
upon the record made before this Court at the Interim Hearing and the Final Hearing, and good

and sufficient cause appearing therefor;

IT IS HEREBY ORDERED:
1. Disposition. The Motion is granted on a final basis, subject to the terms set forth

herein. Any objections to the Motion that have not previously been withdrawn or resolved are
hereby overruled on their merits. This Final Order shall be valid and binding on all parties-in-

interest, and effective immediately upon entry notwithstanding the possible application of
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Bankruptcy Rules 6003(b), 6004(a), 6004(h), 7062, and 9014. All actions taken in connection
with or in reliance on the Interim Order or the Amended Interim Order, as the case may be, are
hereby reaffirmed in full as if taken in connection with or in reliance on this Final Order.

2. Authorization. Upon entry of this Final Order, the Debtors are authorized, on a
final basis, to: (i) enter into and perform their obligations under that certain Senjor Secured
Super-Priority Debtor in Possession Credit and Guaranty Agreement dated as of June 11, 2012
(as amended, restated or otherwise modified from time to time in accordance with the terms

hereof and thereof, the “DIP Financing Agreement”) (an executed copy of the DIP Financing

Agreement is attached hereto as Ex. B), by and among Holdings and Systems, as borrowers (in
such capacity, the “Borrowers”), certain of the Debtors, as guarantors (the “Guarantors”),
Yucaipa American Alliance Fund II, LLC (“Yucaipa™) as agent (in such capacity, the “DIP
Agent”), and the persons and entities from time to time party thereto as lenders (the “DIP
Lenders”); (ii) obtain postpetition delayed draw term loans (the “DIP Loan”)! under the DIP
Financing Agreement in an aggregate principal amount not to exceed $20,000,000; and (iii) use
Cash Collateral and the proceeds of the DIP Loan for the purposes set forth on the Approved
Budget and subject to the terms and conditions set forth herein and in the DIP Financing
Agreement; provided the Debtors shall first use Cash Collateral before using proceeds of the DIP

Loan in accordance with the terms of the DIP Financing Agreement; and provided fusther that,

notwithstanding anything to the contrary contained in the DIP Financing Agreement or this Final
Order, any claim, demand, obligation or liability for severance or termination compensation or
benefits for any employee or officer of any Debtor that arose or accrued before, on or after the
Consent Date may be paid by any of the Debtors with proceeds of the DIP Loan ot Cash
Collateral only with the prior consent of the DIP Agent, which consent may be given or withheld

in its sole discretion. The DIP Financing Agreement (including the documents, agreement and

! The term "“DIP Loan™ shall include all principa), interest, fees, expenses and other obligations {including,

without }imitation, all “Obligations” as such term is defined in the DIP Financing Agreement and all DIP Expenses
(as defined below)) that arc at any time owed by any Borrower or Guarantor to the DIP Agent or the DIP Lenders in
connection with the DIP Loan, the DIP Financing Agreement or this Final Order.
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instruments described in paragraph 5(a) below) shall constitute legal, valid, and binding
obligations of the Debtors, enforceable against the Debtors, their successors and assigns
(including, without limitation, any successor trustee or other estate representative in any Chapter
11 Case or subsequent chapter 7 or chapter 11 case (each, a “Successor Case™)) in accordance
with their terms.  The Debtors are hereby authorized to pay (whether through Cash Collateral or
the DIP Loan) interest, fees, expenses and any other amounts required or allowed to be paid in
accordance with the Interim Order, the Amended Interim Order, this Final Order and/or the DIP
Financing Agreement, as applicable.

3. Termination of Postpetition Credit and Cash Collateral Usage. Notwithstanding

anything in this Final Order to the contrary (but without prejudice to any other right of the DIP
Agent and/or the DIP Lenders under this Final Order of the DIP Financing Agreement to
terminate or suspend their obligation to make the DIP Loan), the DIP Lenders’ obligation to
make the DIP Loan and the consent of the DIP Agent and the Prepetition Agents to the use of
Cash Collateral shall automatically terminate without any further action by this Court, the DIP
Agent, any of the Prepetition Secured Parties or any other person or entity, upon the earliest to
occur of (the “Termination Date™): (i) the date of final indefeasible payment and satisfaction in
full in cash of the DIP Loan and the termination of the loan commitments under the DIP
Financing Agreement; (ii) the effective date of any plan of reorganization or liquidation in any of
the Chapter 11 Cases; (iii) the consummation of the sale or other disposition of all or
substantially all of the assets of the Debtors; and (iv) subject to paragraphs 18(b)iii and 18(d) of
this Final Order with respect to the use of Cash Collateral, immediately upon delivery of a
Termination Notice (as defined below).
4, Fees and Expenses.

(a) The Debtors shall pay the DIP Agent’s and the DIP Lenders’ reasonable

costs, fees and expenses incurred in connection with the consideration, investigation, negotiation,

documentation, consummation, administration, amendment and enforcement of the DIP Loan
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and any Cash Collateral order and participation in the Chapter [ 1 Cases (in their capacities as
DIP Agent and DIP Lenders), including without limitation, legal, accounting, appraisal,
investigation, audit, inspection, insurance, title insurance, and other similar fees and costs (the
“DIP Expenses”). Except as set forth in paragraph 4(b) below, the DIP Agent or the professional
or firm seeking payment of a DIP Expense (an “Expense Claimant™) shall submit a written
invoice for any DIP Expense (in summary form, certifying that fees and charges have been
incurred in connection with the DIP Financing Agreement, the DIP Loan or the use of Cash
Collateral or otherwise in connection with the Interim Order, the Amended Interim Order and/or
this Final Order, and setting forth hours, billing rates and timekeepers only and otherwise
redacted 1o preserve privileges) to the Debtors, with a copy to the United States Trustee, counsel
for the Debtors, counsel for the Committee and counsel for the Petitioning Creditors. If no
written objection stating with specificity the basis for the objection (an “Objection™) is received
by the DIP Agent or such Expense Claimant within 10 days after delivery of such invoice, the
Debtors shall promptly pay such DIP Expense. If an Objection is received by the DIP Agent or
such Expense Claimant within such 10-day period, the Debtors shall pay that portion, if any, of
the DIP Expense that was not disputed. If the DIP Agent and/or the Expense Claimant are
unable consensually to resolve an Objection with the objecting party, then this Court shall
determine the disputed portion of such DIP Expense. Except as otherwise set forth in the
preceding sentence or as may otherwise be hereafter ordered by the Court, no DIP Expense shall
be subject to Court approval or required to be maintained in accordance with the U.S. Trustee
Guidelines, and no Expense Claimant shall be required to file any interim or final fee application
or request for payment with the Court. To the extent the Debtors fail to pay any undisputed or
resolved DIP Expense, the DIP Agent or the Expense Claimant shall be permitted to (i) apply
any amounts held in escrow or retainer (whether obtained prior to or after the Consent Date) to
such unpaid DIP Expense without further Court approval; and/or (ii) file 2 motion with this

Court seeking an order compelling the Debtors to pay such DIP Expense.
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(b)  Notwithstanding the foregoing, DIP Expenses payable under Section 10.3
of the DIP Financing Agreement shall be governed solely by the DIP Financing Agreement and
shall not be subject to any Objection or the procedures related to an Objection described in
paragraph 4(a) above.

5. Authority to Execute and Deliver Necessary Documents. The Debtors are
authorized, on a final basis, to enter into, execute and deliver to the DIP Agent any and all
documents, agreements and instruments that are contemplated by, related to or to be delivered
pursuant to or in connection with the DIP Financing Agreement or this Final Order or that are
reasonably requested by the DIP Agent to evidence or effectuate any of the transactions or other
matters contemplated by or set forth in the DIP Financing Agreement or this Final Order, each as
may be amended hereafter from time to time (the documents, instruments and agreements
referenced in this paragraph 5, collectively, shall be included in the definition of the “DIP

Financing Agreement’).

6. Amendments, Consents, Waivers, and Modifications. Following notice to the

Committee, the Debtors may enter into non-material amendments, waivers or modifications of or
consents to the DIP Financing Agreement with the prior written consent of the DIP Agent, which

consent shall be granted or withheld in the DIP Agent’s sole discretion; provided, however, that

any material amendment, waiver, modification or consent shall require the approval of this

Court; provided, further that, for avoidance of doubt, the Debtors are authorized pursuant to this

Final Order to enter into such amendments as are necessary to conform the DIP Financing
Agreement to this Final Order, Copies of all amendments, waivers, modifications, whether or
not material, shall be provided by Debtors to counsel to the Petitioning Creditors and counsel to
the Committee.

7. DIP Lenders’ Superpriority Claims. The DIP Agent, for the benefit of itself and

the DIP Lenders, is hereby granted, on a final basis, allowed superpriority administrative expense
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claims (the “Superprority Claims”) pursuant to Bankruptey Code section 364(¢c)(1) for the DIP

Loan.

8. Postpetition Liens. To secure the DIP Loan and subject to the provisions of

paragraph 10, the DIP Agent is hereby granted, on a final basis, for the benefit of itself and the
DIP Lenders, valid, enforceable, non-avoidable and fully perfected, first priority priming liens on

and security interests in (collectively, the “Postpetition Liens”) all Prepetition Collateral, all

other property, assets and interests in property and assets of the Debtors (or any successor trustee
or other estate representative in any Chapter 11 Case or Successor Case) and all other “property
of the estate” (within the meaning of the Bankruptcy Code) of the Debtors (or any successor
trustee or other estate representative in any Chapter 11 Case or Successor Case), of any kind or
nature whatsoever, real, personal or mixed, tangible or intangible now existing or hereafter
acquired or created, including, without limitation, all accounts, inventory, goods, contracts,
contract rights, investment property, instruments, documents, chattel paper, patents, trademarks,
copyrights, and licenses therefor, all other intellectual property, general intangibles, payment
intangibles, rights, interests, intercompany notes and obligations, tax or other refunds, insurance
proceeds, letters of credit, letter-of-credit rights, supporting obligations, documents, titled
vehicles, machinery and equipment, real property (including all facilities), fixtures, leases (and
proceeds from the disposition thereof), all of the (x) issued and outstanding capital stock entitled
to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)), (y) issued and outstanding
capital stock not entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) of
each subsidiary of each Debtor and (z) capital stock of all other Persons that are not Subsidiaries
directly owned by each Debtor (subject, in the case of (x), (y) and (z), to any express limitations
set forth in the DIP Financing Agreement), money, investment property, deposit accounts, all
commercial tort claims and other causes of action (other than Avoidance Actions (as defined
below) of the Debtors), Cash Collateral, and all cash and non-cash proceeds, rents, products,

substitutions, accessions, and profits of any of the collateral described above (collectively, the
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“Collateral™). Notwithstanding the foregoing or any provisions to the contrary contained in this
Final Order or the DIP Financing Agreement, where the DIP Agent has been granted a security
interest hereunder in any shares or other equity interests in the capital stock (“ULC Shares”) of
an issuer that is an unlimited company, vunlimited liability company or unlimited liability
corporation under the laws of Canada or any of its provinces or political subdivisions (each, a
“ULC”), the Debtor that owns such ULC Shares will remain the sole tegistered and beneficial
owner of such ULC Shares until such time as such ULC Shares are effectively transferred into
the name of the DIP Agent or any of its successors or assigns (in either case, a “ULC
Beneficiary™) or any other person or entity on the books and records of the applicable ULC.
Nothing in this Final Order or the DIP Financing Agreement is intended to, and nothing in this
Final Order or the DIP Financing Agreement shall, constitute the DIP Agent, any other ULC
Beneficiary or any other person or entity other than the applicable debtor, a member or
shareholder of a ULC for the purposes of the Companies Act (Nova Scotia), the Business
Corporations Act (Alberta), the Business Corporations Act (British Columbia) and any other
present or future laws governing ULCs (the “ULC Laws™) (whether listed or unlisted, registered
or beneficial), until such time as notice is given to such Debtor and further steps are taken
pursuant hereto or thereto so as to register the DIP Agent, any other ULC Beneficiary or such
other person or entity, as specified in such notice, as the holder of the ULC Shares.

9. Adequate Protection for Prepetition Secured Parties. The Debtors acknowledge
and stipulate that the Prepetition Secured Parties are entitled, pursuant to Bankruptcy Code
sections 361, 363(e), and 364(d)(1), to adequate protection of their interests in the Prepetition
Collateral, including the Cash Collateral, in exchange for the Debtors’ use of such Prepetition
Collateral, to the extent of the aggregate diminution in value, if any, of| respectively, the
Prepetition First Lien Lenders’ interest in the Prepetition Collateral and the Prepetition Second
Lien Lenders’ interest in the Prepetition Collateral, including, without limitation, any such

diminution resulting from or attributable to, any or all of the Carve-Out, the imposition of the
15
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automatic stay, the use of Cash Collateral, any sale, lease or use by the Debtors, physical
deterioration, or other decline in value of any other Prepetition Collateral, and the priming of the
Prepetition Secured Debt by the Postpetition Liens. As adequate protection, the Prepetition
Agents are hereby granted on a final basis (i) valid, enforceable, binding, non-avoidable and

fully perfected postpetition security interests and liens (the “Adeguate Protection Liens™) on all

of the Collateral, and (ii) priority superpriority administrative expense claims under section
364(c)(1) of the Bankruptcy Code (the “Adequate Protection Prigrity Claims™). |

(a) Without limiting the foregoing, the Prepetition Secured Parties shall have
all of the rights accorded to them under sections 503 and 507(b) of the Bankruptcy Code in
respect of the adequate protection provided herein.

(b) (Reserved].

(c) The Prepetition Secured Parties have consented, or are deemed to have

consented, to the adequate protection and the priming provided for herein; provided, however,
that the consent of the Prepetition Secured Parties to the priming, the use of Cash Collateral, and
the sufficiency of the adequate protection provided for herein is expressly conditioned upon the
entry of this Final Order and such consent shall not be deemed to extend to any other
replacement financing or debtor in possession financing other than the DIP Loan; and provided,
further, that in the event of the occurrence of the Termination Date, nothing herein shall alter the
burden of proof set forth in the applicable provisions of the Bankruptcy Code at any hearing
concerning the continued use of Prepetition Collateral (including Cash Collateral) by the
Debtors.
10.  Perfection and Priority of Liens and Claims; Other Rights.

() The Postpetition Liens and, except as otherwise set forth in this Final

Order, the Adequate Protection Liens shall not at any time be made subject or subordinate to, or

made pari passu with, any other lien, security interest or claim existing as of the Consent Date,

or created under Bankruptcy Code sections 363 or 364(d). Notwithstanding the provisions in th; 4 m
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/p-aragrap 8 and 9, the Postpetition Liens and Adequate Protection Liens shall remain subject to
the valid, perfected, emferccabte and non-avoidable liens that are senior {0 the liens held by the
Prepetition Secured Parties under the Prepetition First Lien Loan Agreement (the “Existing
Priority Liens”) and the Carve-Out.® In furtherance of the foregoing, the Postpetition Liens and
the Adequate Protection Liens shall at all times be senior to, among other things, (i) the rights of
the Debtors in any Chapter 11 Cases and any successor trustee or other estate representative in
any Chapter 11 Case or Successor Case, (ii) the liens and security interests of any party holding
prepetition liens or security interests junior or subordinate to the Prepetition Lender Liens,

(iii) any intercompany claim of or against any Debtor, and (iv) any prepetition lien that is
determined to be avoidable pursuant to sections 544, 545, 547, 548, 551 and/or 553 of the

Bankruptcy Code or othcwnse provided, however, the Adequate Protection Llens shall be junior

and subordinate in all respects to the Postpetition Liens, and the Adequate Protection Liens of the
Prepetition Second Lien Agent shall be junior and subordinate in all respect to the Adequate
Protection Liens of the Prepetition First Lien Agent.

(b)  Except as otherwise expressly set forth in this subparagraph (b), the
Superpriority Claims and the Adequate Protection Priority Claims shall have priority over any
and all other administrative claims against the Debtors or their estates (whether in the Chapter 11
Cases or in any Successor Case), now existing or hereafter arising, of any kind whatsoever,
including, without limitation, all administrative expenses of the kinds specified in or arising or
ordered under Bankruptcy Code sections 105(a), 326, 328, 330, 331, 503(b), 506(c), 507, 546(c),

726, 1113, and 1114 or otherwise, whether or not such expenses or claims may become secured

b For avoidance of doubt, nothing in this Final Order js intended to alter the priority of any possessory
security interest of or validity of any lien held by Chartis (defined below) as of the date of this Final Order in cash
collateral held pursuant to that certain Payment Agreement for Insurance and Risk Management Services, between
Allied Systems Holdings, Inc. and National Union Fire Insurance Company of Pitisburgh, Pa., on behalf of itself and
cenain affiliates (“Chartis”), dated January 1, 2006, as well as any policies, schedules, addenda, letters of credit,
surcty bonds and related agreements governing the Insurance Program (as defined therem) through and including
January 1, 2013, as may be extended or modified from time to time,
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by a judgment lien or other non-consensual lien, levinor attachment; provided, that (i) the
Superpriority Claims and the Adequate Protection Priorit\Claims shall be subject and
subordinate to the payment of the Carve-Out, (ii) the Superpngrity Claims shall be payable from
and have recourse to all prepetition and postpetition property of the Debtors and all proceeds

thereof other than any proceeds or property recovered solely orf account of claims or causes of

action arising under chapter 5 of the Bankruptcy Code, if any{the “Avoidance Actions”), (iif) the
Adequate Protection Priority Claims shall be payable from and have recourse to all prepetition
and postpetition property of the Debtors and all proceeds thereof including, without limitation,
any proceeds or property recovered in connection with or on account of any Avoidance Actions,
(iv) except with respect to proceeds and property recovered solely on account of Avoidance
Actions, the Adequate Protection Priority Claims shall be subject and subordinate to the
Superpriority Claims, and (v) the Adequate Protection Priority Claims of the Prepetition Second
Lien Agent and the Prepetition Second Lien Lenders shall be subject and subordinate to the
Adequate Protection Priority Claims of the Prepetition First Lien Agent and the Prepetition First
Lien Lenders. In furtherance and not in limitation of the foregoing, the Superpriority Claims and
the Adequate Protection Claims shall at all times be senior to, among other things, (x) the rights
of the Debtors in the Chapter 1] cases and any successor trustee or other estate representative in
any Chapter 11 case or successor case, and (y) any intercompany claim of or against any Debtor.
(©) No liens, claims, interests or priority status (other than with respect to the
Carve-Out and the Existing Priority Liens as described herein), having, as applicable, a lien ot
administrative priority superior to or pari passu with that of the Postpetition Liens, the
Superprionity Claims, the Adequate Protection Liens or the Adequate Protection Priority Claims
granted by this Final Order, and no liens on or with respect to the Avoidance Actions or the
proceeds or property recovered on account thereof shall be granted while any portion of the DIP
Loan or the Prepetition Secured Debt remains outstanding, or any loan commitment under the

DJP Financing Agreement or Prepetition Loan Documents remains in effect, without the prior
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written consent of the DIP Agent, the Prepetition First Lien Agent and, subject to the terms of
the Prepetition Intercreditor Agreement, the Prepetition Second Lien Agent.

(d)  The Postpetition Liens and the Adequate Protection Liens shall be and
hereby are effective, binding and perfected immediately upon entry of this Final Order without
further action by any of the Debtors, the other grantors, the DIP Agent, the DIP Lenders or the
Prepetition Secured Parties. None of the Debtors, the DIP Agent, the DIP Lenders or the
Prepetition Secured Parties shall be required to enter into, obtain, file or record, as applicable,
any mortgage, security agreement, pledge agreement, financing agreement, financing statement,
deed of trust, leasehold mortgage, notice of lien or similar instrument (including any trademark,
copyright, trade name or patent assignment filing with the United States Patent and Trademark
Oﬂige, Copyright Office or any similar agency with respect to intellectual property, or any filing
with any other federal agency/authority), landlord waiver, mortgagee waiver, bailee waiver,
warchouseman waiver, licensor consent, or other filing, consent, agreement or instrument (each,
a “Non-Bankruptcy Lien Document”) in any jurisdiction to the fullest extent allowed by law,
such that no additional steps need be taken by the DIP Agent, the DIP Lenders or any of the
Prepetition Secured Parties to evidence or perfect the Postpetition Liens or Adequate Protection
Liens or establish the priority or realize the benefit thereof (except as otherwise expréssly set
forth in this Final Order).

(e) Each of thc DIP Agent and the Prepetition Agents may, but shall not be
obligated to, enter into, obtain, file or record any Non-Bankruptcy Lien Document that it deems
in its sole discretion to be necessary or desirable, in which case: (i) all such documents shall be
deemed to have been recorded and filed immediately upon entry of the Interim Order; provided,

however, that any documents evidencing the Postpetition Liens shall be deemed to have been

recorded and filed immediately prior to any documents evidencing Adequate Protection Liens,

and the Adequate Protection Liens of the Prepetition First Lien Agent shall be deemed to have

been recorded and filed immediately prior to the documents evidencing any Adequate Protection
19
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Liens of the Prepetition Second Lien Agent; and (ii) no defect in any such act shall affect or
impair the validity, perfection, enforceability or priority of the liens granted hereunder.

® In lieu of obtaining or filing any Non-Bankruptcy Lien Document, each of
the DIP Agent and the Prepetition Agents may, but shall not be obligated to, file a true and
complete copy of this Final Order in any place at which any such Non-Bankruptcy Lien
Document would or could be filed, together with a description of Collateral or Prepetition
Collateral, as applicable, and any such filing by the DIP Agent or a Prepetition Agent shall have
the same effect as if such Non-Bankruptcy Lien Document had been filed or recorded
immediately upon entry of the Interim Order.

(8) The Postpetition Liens, Superpriority Claims, and other rights and
remedies granted under this Final Order to the DIP Agent shall continue in the Chapter 11 Cases
and in any Successor Case, and such Postpetition Liens, Superpriority Claims, and other rights
and remedies shall maintain their respective priorities as provided in this Final Order until the
DIP Loan has been indefeasibly paid in full and completely satisfied and the DIP Lenders’
commitments have been terminated in accordance with the DIP Financing Agreement.

(h)  The DIP Agent, for and on behalf of the DIP Lenders, shall have the right
to “credit bid” the allowed amount of the DIP Loan during any sale of any of the Debtors’ assets
pledged as Collateral, including without limitation in connection with any sale pursuant to
section 363 of the Bankruptcy Code or included as part of a plan of reorganization subject to
confirmation under section 1129(b)(2)(A)(iii) of the Bankruptcy Code.

11. Carve-QOut,

(a) The Borrowers shall make deposits into the Professional Fee Reserve (as
defined in the DIP Financing Agreement) on or prior to the fifth day and on the twenticth day of
every month from which withdrawals shall be taken for the payment of professional fees in
accordance with the DIP Financing Agreement. From and after the date of the Termination

Notice (as defined below), amounts withdrawn from the Professional Fee Reserve may only be
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applied to pay fees covered by the Carve-Out (as defined below). Upon the occurrence and
during the continuation of an Event of Default,’ payments on account of the Postpetition Liens
and the Superpriority Claims shall be subject and subordinate only to payment of: (i) any
amounts payable pursuant to 28 U.S.C. § 1930(a)(6) and to the clerk of the Bankruptcy Court (it
being understood that any such amount shall not be subject to any of the caps set forth in this
paragraph 11(a)); (ii) allowed and unpaid fees and expenses that are owed to the attorneys,
accountants and other professionals retained in the Chapter 11 Cases by the Debtors pursuant to
Bankruptcy Code sections 327, 328, 330, 331, 363, 503 or 1103 (collectively, the “Debtor
Professionals™) (x) incurred from the Consent Date to the date of notice (such notice, the

“Termination Notice™) from the DIP Agent to the Debtors and the Coramittee that an Event of

Default has occurred (such fees and expenses, whether allowed before or after the Termination

Notice, the “Debtors’ Pre-Termination Allowed Fees,” and including, without limitation, any

monthly fees and any completion fee (the “Rothschild Completion Fee) earned by Rothschild,

Inc. prior to the Termination Notice) in an amount of up to (but no more than) $1,400,000 in the

aggregate cgcluding the Rothschild Completion Fee (the “Debtors’ Pre-Termination Expense
Cap”); and (y) incurred afier the date of the Termination Notice, the “Debtors’ Post-Termination
Allowed Fees” (such period, the “Post-Termination Notice Period”) in an amount of up to (but
no more than) $200,000 in the aggregate (the “Debtors” Post-Termination Expense Cap,” and
such cap together with the Debtors’ Pre-Termination Expense Cap, the “Debtor Professional
Expense Cap™); (iii) subject to paragraph 12(c), allowed and unpaid fees and expenses that

are owed to the attomneys, accountants and other professionals retained in the Chapter 11 Cases
by the Commitiee pursuant to Bankruptcy Code sections 328, 330, 331, 363, 503 or 1103

(collectively, the “Committee Professionals,” and together with the Debtor Professionals, the

s As used herein, “Event of Defaul}” shall mean an Event of Default as such term is defined in the DIP

Financing Agreement (as modified pursuant to this Final Order) or any default by any of the Debtors of any of their
obligations under this Final Order except to the ¢xtent that the DIP Agent and/or the DIP Lenders are not permitted
to exercise rights or remedies hereunder on account of such default except, as applicable, upon the giving of notice
by the DIP Agent and/or the expiration of a specified period of time, in which event, an Event of Default shall occur
immediately upon the giving of such notice or the expiration of such period.
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“Estate Professionals”) (x) incurred from the Consent Date to the date of the Termination Notice

(such fees and expenses, whether allowed before or after the Termination Notice, the

“Committee’s Pre-Termination Allowed Fees,” and together with the Debtor’s Pre-Termination

Allowed Fees, the “Pre-Termination Allowed Fees™) in an amount of up to (but no more than)

$745,250 in the aggregate (the “Committee Pre-Termination Expense Cap™) and (y) incurred

during the Post-Termination Notice Period (the “Committee’s Post-Termination Allowed Fees,”

and together with the Debtors’ Post-Termination Allowed Fees, the “Post-Termination Allowed

Fees”), in an amount of up to (but no more than) $100,000 in the aggregate the “Committee Post-

Termination Expense Cap,” and together with the Committee Pre-Termination Expense Cap, the

“Committee Expense Cap”); and (iv) allowed and unpaid fees of the information officer

designated pursuant to the Canadian Supplemental Order (as defined in the DIP Financing
Agreement) that are incurred from the Consent Date to the date of delivery of the Termination
Notice. The fees and expenses described in clauses (i) through (iv) of the preceding sentence are
referred to herein as the “Carve-Out.”

(b)  Notwithstanding anything to the contrary in paragraph 11(a), the Debtor
Professional Expense Cap and the Committee Professional Expense Cap shall be reduced on a
dollar-for-dollar basis by the amount of any retainers held by, respectively, the Debtors’
professional and the Committee’s professionals as of the date of the Termination Notice. In
addition, for purposes of the Carve-Out, Allowed Professional Fees (i) shall include only those
fees and expenses that are owed pursuant to the terms of the applicable Estate Professional’s
engagement letter or other agreement of engagement and (ii) shall not include any success fee,
transaction fee, or other similar fee whether or not set forth in such Estate Professional’s
engagement letter or other agreement other than as expressly set forth in paragraph 11(a).
Following the delivery of a Termination Notice, (w) any payment made to any Estate
Professional from any source on account of Allowed Professional Fees shall reduce the Carve-

Out (and to the extent made on account of a Post-Termination Allowed Fee, the Debtor
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Professional Fee Cap or the Committee Professional Fee Cap, as applicable) on a dollar-for-
dollar basis, (x) any payment made to, respectively, any Debtor Professional or any Committee
Professional from any source on account of the Debtors’” Pre-Termination Allowed Fees or the
Committee’s Pre-Termination Allowed Fees shall reduce, as applicable, the Debtor Pre-
Termination Fee Cap or the Committee Pre-Termination Expense Cap on a dollar-for-dollar
basis, (y) any payment made to, respectively, any Debtor Professional or any Committee
Professional from any source on account of any Post-Termination Allowed Fees shall reduce, as
applicable, the Debtor Post-Termination Expense Cap or the Committee Post-Termination
Expense Cap on a dollar-for-dollar basis, and (z) no Allowed Professional Fee shall be paid from
the proceeds of the DIP Loan or Collateral (including Cash Collateral) to any Estate Professional
holding a retainer until such time as that retainer has been reduced to zero by application of such
retainer to the Allowed Professional Fees of such Estate Professional.

(c) Except for Committee Challenge Fees (as defined below), no portion of
the Carve-Out may be used for any Challenge Action (as defined below).

12. Challenge Period and Investigation Rights.

(a) Proceeds of the DIP Loan, the Collateral and the Prepetition Collateral
(including, without limitation, Cash Collateral) shall not be used by any person or entity,
including the Debtors (or any successor trustee or other estate representative in any Chapter 11
Case or Successor Case), but excluding the Committee subject to the limitations set forth below,
in connection with the investigation, pursuit or assertion of| or joinder in, any claim, cause of
action, defense, counterclaim, proceeding, application, motion, objection, defense or other
contested matter or discovery against any of the DIP Agent, the DIP Lenders or the Prepetition
Secured Parties (or any officers, directors, employees, agents, representatives, legal advisors and
attorneys, financial advisors and accountants, consultants, other professionals, members,
managers, partners, shareholders, owners, subsidiaries, predecessors in interest or affiliates of

each the forcgoing (collectively, the “Related Parties™)), the purpose of which is to seek, or the
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result of which would be, to obtain any order, judgment, determination, declaration or similar
relief: (x) invalidating, setting aside, avoiding, recharacterizing or subordinating, in whole or in
part, any claim, indebtedness, liens and/or security interests of any of the DIP Agent, the DIP
Lenders or the Prepetition Secured Parties; (y) objecting to or commencing any action that
prevents or affirmatively delays the exercise by any of the DIP Agent, the DIP Lenders or the
Prepetition Secured Parties of any of their respective rights and remedies under any agreement or
document or the Interim Order, the Amended Interim Order or this Final Order; or (z) seeking
any affirmative legal or equitable remedy against any of the DIP Agent, the DIP Lenders or the
Prepetition Secured Parties.

(b)  Notwithstanding anything herein to the contrary, the Committee and other

] o Vgnc’[,w{,  wene=+ l?mih«i-iom_% Pz}w{(icw@grem-l:w”{* YN
non-Debtor parties-in-interest/shall have the right to file a complaint pursuant to Bankruptcy (O¥por?
Rule 7001, or assert (through appropriate filings with the Court) a setoff, claim, offset or defense
that seeks to invalidate, subordinate, recharacterize or otherwise challenge any of the Prepetition
Lender Liens, Prepetition Secured Claims or the actions taken by any Prepetition Secured Party
in its capacity as such (a “Challenge Action”); provided, however, that (i) any Challenge Action
any non-Debtor parties-in-interest other than the Committee and any Challenge Action by the
o P TehHonireCrezstitor
Committeefchallenging the perfection of any lien must be brought on or before the later to occur
of (A) seventy-five (75) days after the Consent Date and (B) sixty (60) days after the formation .
or € EviBein yex 1 A

of the Committee, and (ii) all other Challenge Actions by the CommitteeAmust be brought no
later than mnétc‘;? 8&) days after the formation of the Committee (collectively, the “Challenge
Peniod”). If no Challenge Action is filed before the end of the applicable Challenge Period, the
Committee, all holders of claims and interests and all other parties-in-interest shall be forever
barred from bringing or taking any Challenge Action on behalf of themselves, the Debtors or
these estates, and the Debtors® stipulations made in paragraph D, above and the release (as set

forth below in paragraph 13) shall be binding on all parties-in-interest. If a Challenge Action is

timely brought on or before the expiration of the applicable Challenge Period (such date, the
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“Challenge Period Termination Date™), only those causes of action, claims, offsets, setoff and
defenses expressly included in such Challenge Action shall be preserved, and any and all other
Challenge Actions and any causes of action, claims, offsets, setoffs and defenses not expressly
brought during the Challenge Period in such Challenge Action shall be forever barred. Nothing
in this Final Order vests or confers on any entity (as such term is defined in the Bankruptcy
Code), including the Committee or any other statutory committee appointed in the Chapter 11
Cases, standing or authority to pursue any cause of action bcloriEiré to the Debtors or their

o Shhomi reok oS, 49
estates; provided, however, in the event that the Committeep prior to the Challenge Period “ffl'@‘"p

Termination Date, files a motion with the Court seeking standing to bring a Challenge Action (a

“Standing Motion™), which motion sets forth with specificity the claims and causes of action that
o(*{-'hc ‘F{Hi—:o.—.\bg—cwc‘{r'f-ov S‘, os epelic clay,

the CommittceAntends to bring in such Challenge Action (the “Specified ChalIenges”), then the

oy Hr¢ PATn gC ot s,
Challenge Period Termination Date only with respect to the Committee/(and no other entity) and

2pph ¢l
only with respect to the Specified Challenges will be tolled until five (5) days after the date on i
which the Court enters an order granting or denying the Standing Motion.

(c) In the event of a timely and successful Challenge Action, this Court shall
fashion the appropriate remedy with respect to the applicable Prepetition Secured Party(ies). For
avoidance of doubt, the foregoing shall not preclude (i) the Petitioning Creditors from continuing
to prosecute that certain action entitled BDCM Opportunity Fund II, LP, et al. v. Yucaipa
American Alliance Fund I, LP, et al., filed January 18, 2012 and pending in the Supreme Court
of the State of New York for the County of New York (the “Petitioning Creditor Action™) or
(11) Yucaipa from asserting any claims, crossclaims or counterclaims against any of the
Petitioning Creditors.

(d) The Committee shall be permitted to spend up to (but no more than)
$80,000 in the aggregate of proceeds of the DIP Loan and Cash Collateral in investigating,
taking discovery with respect to, filing and prosecuting any and all Challenge Actions (the

“Committee Challenge Fees”).
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(e)  Ifaltrustee is appointed pursuant to Bankruptcy Code section 702 or 1104
prior to the end of the then-extant Challenge Period, the trustee shall have until the later of the
end of the Challenge Period and 10 days after his or her appointment to file any Challenge
Action. The appointment of a trustee shall not extend the Challenge Period for any other party.

H The Challenge Period may be extended by the Court by (i) motion filed
prior to the Challenge Period Termination Date and upon notice and a showing of good cause, or
(ii) by stipulation by the DIP Agent and the Prepetition First Lien Agent in their respective sole

discretion.

13.  Releases.

(a) Subject to the rights set forth in paragraph 12 above, the Debtors, on
behalf of themselves and their estates (including any successor trustee or other estate
representative in any Chapter 11 Case or Successor Case), forever and irrevocably (1) release,
discharge, and acquit the DIP Agent, each of the DIP Lenders, in their capacity as DIP Lenders,
and each of their respective former, current or future Related Parties, solely in each of their
capacity as such, of and from any and all claims, demands, liabilities, responsibilities, disputes,
remedies, causes of action, indebtedness, and obligations, of every type, including, without
limitation, any so-called “lender liability” or equitable subordination claims or defenses, with
respect to or relating to the negotiation and execution of the DIP Financing, the Interim Order,
the Amended Interim Order, this Final Order and/or the negotiation of the terms hereof or thereof
and (ii) waive any and all defenses (including, without limitation, offsets and counterclaims of
any nature or kind) as to the validity, perfection, priority, enforceability and nonavoidability of
the Postpetition Liens and Superpriority Claims.

(b)  Subject to the rights set forth in paragraph 12 above, the Debtors, on
behalf of themselves and their estates (including any successor trustee or other estate
representative in any Chapter 11 Case or Successor Case), forever and irrevocably (i) release,
discharge, and acquit each of Prepetition Secured Parties, in its capacity as such, and each of its
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respective former, current or future Related Parties, each in its capacity as such, of and from any
and all claims, demands, liabilities, responsibilities, disputes, remedies, causes of action,
indebtedness, and obligations, of every type, including, without limitation, any so-called “lender
liability” or equitable subordination claims or defenses, with respect to or relating, as applicable,
to the Prepetition Secured Debt, the Prepetition Lender Liens, the Prepetition Loan Documents,
the Debtors’ attempts to restructure the Prepetition Secured Debt, any and all claims and causes
of action arising under title 11 of the United States Code, and any and all claims regarding the
validity, priority, perfection or avoidability of the Prepetition Lender Liens or any secured or
unsecured claims arising from the Prepetition Secured Debt, and (i1) waive any and all defenses
(including, without limitation, offsets and counterclaims of any nature or kind) as 1o the validity,
perfection, priority, enforceability and nonavoidability of any of the Prepetition Secured Debt
and the Prepetition Lender Liens.

14.  Limitation on Additional Surcharges. No action, inaction or acquiescence by any
of the DIP Agent, the DIP Lenders and the Prepetition Secured Parties, including funding the
Debtors” ongoing operations under this Final Order, shall be deemed to be, or shall be considered
as evidence of, any alleged consent by any of the DIP Agent, the DIP Lenders or the Prepetition
Secured Parties to a charge against the Collateral or the Prepetition Collateral pursuant to
Bankruptcy Code sections 105(a), 506(c) and 552(b), and no such costs, fees or expenses shall be
so charged against the Collateral or Prepetition Collateral without the prior written consent of the
DIP Agent (in the case of the Collateral) and the Prepetition First Lien Agent (in the case of the
Prepetition Collateral), such consent to be granted or withheld in the respective party’s sole and
absolute discretion. The DIP Agent, the DIP Lenders and the Prepetition Secured Parties shall
not be subject in any way whatsoever to the equitable doctrine of “marshaling” or any similar
doctrine with respect to, as applicable, the Collateral or the Prepetition Collateral. In addition,
without limiting the foregoing, the Prepetition Secured Parties shall each be entitied to all of the

rights and benefits of section 552(b) of the Bankruptey Code, and the “equities of the case”
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exception under section 552(b) of the Bankruptcy Code. shall not apply to the Prepetition
Secured Parties with respect to proceeds, product, offspring or profits of any of the Prepetition

Collateral,

15. Application of Collateral Proceeds.

(@)  To the extent required by this Final Order or the DIP Financing
Agreement, afier the occurrence of an Event of Default and until such time as the DIP Loan has
been repaid in full in cash, the Debtors are hereby authorized to remit to the DIP Agent, for the
benefit of the DIP Lenders, one-hundred percent (100%) of all collections on, and proceeds of,
the Collateral, including as a result of sales in and outside the ordinary course of business, and all
other cash or cash equivalents which shall at any time on or after the Consent Date come into the
possession or control of the Debtors (whether from sales, licenses, condemnation and casnalty
events or other transfers of assets), or to which the Debtors shall become entitled at any time, and
the automatic stay provisions of Bankruptcy Code section 362 are hereby modified to permit the
DIP Agent and the DIP Lenders to retain and apply all collections, remittances, and proceeds of
the Collateral in accordance with this Final Order and the DIP Financing Agreement to the DIP
Loan, first to fees, costs and expenses owed under the DIP Financing Agreement (including the
Carve-Out), then to interest, and then to principal.

(b) Pursuant to the DIP Financing Agreement, net cash proceeds from any
sale, transfer or other disposition of asserts or property (other than inventory in the ordinary
course of business) by the Debtors and the other credit parties shall be promptly paid to the DIP
Agent and applied to the repayment of the DIP Loan.

16.  Access to Collateral; Reports and Other Information.

(@)  Notwithstanding anything contained herein to the contrary, and without
limiting any other rights or remedies of the DIP Agent contained in this Final Order or the DIP
Financing Agreement, or otherwise available at law or in equity, upon five (5) business days’

written notice to the Debtors, the U.S. Trustee, counsel 1o the Committee, counsel to the
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Petitioning Creditors, and any landlord, lienholder, licensor or other third party owner of any
leased or licensed premises or intellectual property that an Event of Default has occurred and is
continuing, the DIP Agent may, unless otherwise provided in any separate agreement by and
between the applicable landlord or licensor and the DIP Agent (the terms of which shall be
reasonably acceptable to the parties thereto), enter upon any leased or licensed premises of the
Debtors for the purpose of exercising any remedy with respect to Collateral located thereon and
shall be entitled to all of the Debtors’ rights and privileges as lessee or licensee under the
applicable license and to use any and all trademarks, trade names, copyrights, licenses, patents or
any other similar assets of the Debtors, which are owned by or subject to a lien of any third party
and which are used by Debtors in its businesses without interference from lienholders or
licensors thereunder, subject to such lienholders or licensors rights under applicable law.
Nothing herein shall require the Debtors, the DIP Agent or the DIP Lenders to assume any lease
or license under Bankruptcy Code Section 365 as a condition to the rights afforded to the DIP
Agent and the DIP Lenders in this paragraph.

(b) The Debtors (and/or their legal or financial advisors) shall cooperate,
confer with, and deliver to the DIP Agent and DIP Lenders (and their respective legal and
financial advisors), all financial reports, budgets, forecasts, and all other legal or financial

documentation, pleadings, and/or filings (together, the “Documentation”) that are required to be

provided to the DIP Agent, the DIP Lenders, and/or the DIP Agent’s legal and financial advisors
pursuant to the DIP Financing Agreement or are reasonably requested by any of them. The
Debtors shall further deliver to the Petitioning Creditors, CIT, and to counsel to the Committee
(or their respective legal and financial advisors), subject in each case to the execution of a non-
disclosure or confidentiality agreement satisfactory to the Debtors or Debtors’ satisfaction with
any other duty of confidentiality owed by such person or entity, all Documentation required to be
provided to the DIP Agent or DIP Lenders pursuant to the DIP Financing Agreement (including

without limitation Section 5.1 thereof).
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17. Cash Management Systems. The Debtors are authonized and directed to maintain

their cash management system in a manner consistent with the DIP Financing Agreement, this
Final Order, and the order of this Court approving the maintenance of the Debtors’ cash

management system, provided, however, that such order is on terms and conditions acceptable to

the DIP Agent and such order is not inconsistent with the terms specified herein and/or the DIP
Financing Agreement.

18. Automatic Stay Modified.

(a) The automatic stay is modified as to the DIP Agent, the DIP Lenders and
the Prepetition Secured Parties to allow implementation of the provisions of this Final Order
without further notice or order of the Courl. The automatic stay is also modified as to the
Debtors, the DIP Agent and the DIP Lenders to allow any and all actions necessary or desirable
to seek recognition of the Chapter 11 Cases in Canada and to take any and all actions necessary
or desirable to enforce or implement any orders entered by any Canadian court in connection
therewith, including, without limitation, filing any registration to preserve or perfect any existing
or future security interest or in connection with the charges created under the Interim Order, the
Amended Interim Order, this Final Order or registering any existing or future claim for any lien.

(b) In addition to the foregoing, but subject to the provisions of subparagraphs
(c), (d) and (e) hereof, the automatic stay provisions of Bankruptcy Code section 362 hereby are,
1o the extent applicable, vacated, and modified on a final basis to the extent necessary to allow
the DIP Agent and DIP Lenders:

i whether or not an Event of Default has occurred, to require all
cash, checks or other collections or proceeds from Collateral received by the Debtors to be
deposited in accordance with the requirements of the DIP Finaocing Agreement, and to apply
any amounts so deposited and other amounts paid to or received by any DIP Agent or the DIP

Lenders in accordance with any requirements of the DIP Financing Agreement;
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ii. upon the occurrence of an Event of Default and after giving five
(5) business days’ prior written notice (the “Waiting Period”) to the Debtors and their counsel,
counsel to the Committee, counsel to the Prepetition First Lien Agent, counsel to the Petitioning
Creditors and the United State Trustee of the DIP Lenders’ decision to exercise rights and
remedies provided for in the DIP Financing Agreement, this Final Order or under other
applicable bankruptcy and nonbankruptcy law (including the right to setoff funds in accounts
maintained by the Debtors with any of the DIP Lenders or the DIP Agent to repay the DIP
Loan), 1o exercise such rights and remedies without further notice to or approval of (he'CouIt ot

any other party in interest; provided, however, that the DIP Agent and/or DIP Lenders shalt not

be entitled to relief from stay to take possession of or foreclose on any Collateral on account of
an Event of Default under Section 8.1(s), 8.1(t) or 8.1(z) of the DIP Financing Agreement except
pursuant to a further order of this Court; and

iii. immediately upon the occurrence of an Event of Default, without
providing any prior notice thereof, (A) the DIP Agent, for the benefit of the DIP Lenders, may
charge interest at the default rates pursuant to the DIP Financing Agreement, (B) neither the DIP
Agent nor any of the DIP Lenders shall have any further obligation to provide financing under
the DIP Financing Agreement, this Final Order or otherwise, or to permit release to the Debtors
of proceeds of loans that were previously funded, and may, in their sole discretion, terminate all
comumitments with respect to the DIP Loan, and (C) after the expiration of the Waiting Period
and subject to the provision of this paragraph 18 (b) hereof, terminate the Debtors’ authorization
to use Cash Collateral;

(©) During the Waiting Period, the Debtors shall not use any Cash Collateral
or any DIP Loan proceeds to pay any expenses except those expressly set forth in the Approved
Budget.

(d)  Notwithstanding anything to the contrary contained in this paragraph 18,

the Debtors® authorization to use Cash Collateral shall automatically terminate fifieen (15) days
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after the occurrence of an Event of Default under Section 8.1(s), 8.1(t) or 8.1(2) of the DIP
Financing Agreement unless either (i) such authorization is extended by further order of this
Court after notice to the DIP Agent and the Prepetition First Lien Agent and a hearing or (ii) the
DIP Agent and Prepetition First Lien Agent consent in writing (which consent may be given or
withbeld in each of their sole discretion) to the continued use o gash Collateral. Dunng such
avd Suoree o Pavagert— A1 2A

fifteen (15) day periodAthe Debtors shall not use any Cash CoIlateral or any DIP Loan proceeds
to pay any fees or expenses of any Estate Professional or any expenses not expressly set forth in
the Approved Budget.

(e) This Court shall retain jurisdiction to hear and resolve any disputes and
enter any orders required by the provisions of this Final Order and relating to the application, re-
imposition or continuance of the automatic stay of Bankruptcy Code section 362(a), use of Cash

Collateral, or other injunctive relief requested.

19.  Prepetition Intercreditor Agreement. Pursuant to Bankruptcy Code section 510,

the Prepetition Intercreditor Agreement shall remain in full force and effect in the Chapter 11
Cases and in any subsequent proceedings under the Bankruptcy Code, including, without
limitation, a Successor Case. Notwithstanding anything to the contrary contained in this Final
Order, the Prepetition Lender Liens, the Adequate Protection Liens and the Adequate Protection
Priority Claims shall be subject to the terms of the Prepetition Intercreditor Agreement.
Notwithstanding anything to the contrary contained herein or in the DIP Financing Agreement,
all rights and obligation of the Prepetition Secured Parties and the Debtors under the Prepetition
Intercreditor Agreement (including, without limitation, Section 2 of the Prepetition Intercreditor
Agreement) are hereby expressly reserved.

20.  Successors and Assigns. The DIP Financing Agreement and the provisions of this
Final Order shall be binding upon the Debtors, the DIP Agent, the DIP Lenders and the
Prepetition Secured Parties and each of their respective successors and assigns, and shall inure to

the benefit of the Debtors, the DIP Agent, the DIP Lenders and the Prepetition Secured Parties,
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and each of their respective successors and assigns including, without limitation, any trustee,
responsible officer, estate administrator or representative, or similar person appointed in a case
for any of the Debtors under any chapter of the Bankruptcy Code. Without limiting the
foregoing and for the avoidance of doubt, and except as set forth in the Prepetition Intercreditor
Agreement, the DIP Agent, the DIP Lenders and the Prepetition Secured Creditors shall have no
obligation to permit the use of Cash Collateral or other proceeds of Collateral or extend any
ftnancing to any chapter 7 trustee or any other estate representative or representative appointed
for any of the Debtors’ estates.

21. Binding Nature of Agreement. The rights, remedies, powers, privileges, liens,

and priorities of the DIP Agent and the DIP Lenders provided for in this Final Order and in the
DIP Financing Agreement shall not be modified, altered or impaired in any manner by any
subsequent order (including a confirmation order), by any plan of reorganization or liquidation in
the Chapter 11 Cases, by the dismissal or conversion of the Chapter 11 Cases or in any Successor
Case under the Bankruptcy Code without the consent of the DIP Agent unless the DIP Loan has
first been indefeasibly paid in full in cash and completely satisfied and the commitments
terminated in accordance with this Final Order and the DIP Financing Agreement. Except to the
extent permitted or required herein or by the Prepetition Intercreditor Agreement, the rights,
remedies, powers, privileges, liens, and priorities of the Prepetition Secured Parties granted
herein shall not be modified, altered or impaired in any manner by any subsequent order
(including a confirmation order), by any plan of reorganization or liquidation in the Chapter 11
Cases, by the dismissal or conversion of the Chapter 11 Cases or in any Successor Case.

22. Subsequent Reversal or Modification. This Final Order is entered pursuant to

Bankruptcy Code section 364 and Bankruptcy Rules 4001(b) and (c), granting the DIP Ageat,
the DIP Lenders and the Prepetition Secured Parties, on a final basis, all protections afforded by
Bankruptcy Code section 364(e). If any or all of the provisions of the Interim Order, the

Amended Interirn Order or this Final Order are hereafter reversed, modified, vacated or stayed
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(whether on appeal or otherwise), that action will not affect (i) the validity of any obligation,
indebtedness or liability incurred hereunder by the Debtors to the DIP Agent, the DIP Lenders
and the Prepetition Secured Parties, as applicable, prior to the date of receipt by the DIP Agent,
the DIP Lenders and the Prepetition Secured Parties of written notice of the effective date of
such action, (ii) any fees, costs, expenses and other amounts eamed by and/or paid to the DIP
Agent and the DIP Lenders pursuant to the Interim Order, the Amended Interim Order, this Final
Order or the DIP Financing Agreement prior to the date of receipt by the DIP Agent and the DIP
Lenders of written notice of the effective date of such action, (ii1) the validity and enforceability
of any lien, claim or priority authorized or created under the Interim Order, the Amended Interim
Order, this Final Order or pursuant to the DIP Financing Agreement, or (iv) the ability to enforce
any rights or remedies contained herein. Notwithstanding any such reversal, stay, modification
or vacatur, any postpetition indebtedness, obligation or liability incurred by the Debtors to any of
the DIP Agent, the DIP Lenders or the Prepetition Secured Parties prior to written notice to the
DIP Agent, the DIP Lenders and the Prepetition Secured Parties of the effective date of such
action, shall be governed in all respects by the original provisions of this Final Order and the DIP
Financing Agreement, as applicable, and the DIP Agent, the DIP Lenders and the Prepetition
Secured Parties shall be entitled to all the rights, remedies, privileges, and benefits granted herein
and, as to the DIP Agent and the DIP Lenders, in the DIP Financing Agreement with respect to
all such indebtedness, obligations or liability.

23.  Restriction on Use of Lender’s Funds. Except with respect to the Committee
Challenge Fees, no proceeds from the DIP Loan, Collateral, Cash Collateral (including any
prepetition retainer funded with Prepetition Secured Debt), or Prepetition Collateral or the
Carve-Out may be used by the Debtors, the Committee, any trustee or other estate representative
appointed in any Chapter 11 Case or Successor Case or any other person or entity to: (a) seek or
obtain postpetition loans or other financial accommodations pursuant to Bankruptcy Code

section 364(c) or (d), or otherwise, other than from the DIP Lenders, except for the purpose of
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indefeasible repayment of the DIP Loan in full and in cash; or (b) investigate any Challenge
Actions (as outlined in paragraph 12 above).

24.  Collateral Rights. In the event that any party who has both received notice of the

Final Hearing and holds a lien or security interest in Collateral or Prepetition Collateral that is
Jjunior and/or subordinate to any of the Postpetition Liens, the Adequate Protection Liens or the
Prepetition Lender Liens in such Collateral or Prepetition Collateral receives or is paid the
proceeds of such Collateral or Prepetition Collateral, or receives any other payment with respect
thereto from any other source, prior to indefeasible payment in full in cash and the complete
satisfaction of (i) the DIP Loan under the DIP Financing Agreement and termination of the loan
commitments thereunder in accordance with the DIP Financing Agreement and (i) the
Prepetition Secured Debt under the Prepetition Loan Documents, such junior or subordinate
lienholder shall be deemed to have received, and shall hold, the proceeds of any such Prepetition
Collateral or other Collateral in trust for the DIP Agent, DIP Lenders and the Prepetition Secured
Parties (subject to the terms of the Prepetition Intercreditor Agreement), and shall immediately
turnover such proceeds for application, in the following order: (a) to the DIP Agent for
application to the DIP Loan under the DIP Financing Agreement until paid in full in cash; (b) to
the Prepetition First Lien Agent for application to the Prepetition First Lien Debt under the
Prepetition First Lien Loan Documents until paid in full in cash; and (c) to the extent such
payment consists solely of Prepetition Second Lien Collateral, to the Prepetition Second Lien
Agent for application to the Prepetition Second Lien Debt under the Prepetition Second Lien
Loan Agreement until paid in full in cash.

25.  Plan of Reorganization or Liguidation. No plan of reorganization or liquidation
may be confirmed in any of these Chapter 11 Cases unless, in connection and concurrently with
the effective date of such plan, the plan provides for the indefeasible payment in full, in cash, and
in complete satisfaction of the DIP Loan, and the loan commitments under the DIP Financing

Agreement and this Final Order are terminated on or before the effective date of such plan.
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26.  Sale/Conversion/Dismissal. Unless otherwise agreed by the DIP Agent, neither
the Debtors nor any trustee will file a motion seeking a sale of all or substantially all of the assets

of the Debtors under Bankruptcy Code section 363 (a “363 Substantial Asset Sale”) unless (1) the

proceeds of such sale are used to indefeasibly pay in full and completely satisfy in cash the DIP
Loan and (ii) the loan commitments under the DIP Financing Agreement and this Final Order are
terminated in accordance therewith on the closing date of such sale. If an order dismissing any
of the Chapter 11 Cases under section 1112 of the Bankruptcy Code or otherwise is at any time
entered, (1) the claims and Liens (including, without limitation, the Postpetition Liens, the
Superpriority Claims, the Adequate Protection Liens and the Adequate Protection Claims)
granted pursuant to this Final Order to or for the benefit of the DIP Agent, the DIP Lenders and
the Prepetition Secured Parties shall continue in full force and effect and shall maintain their
priorities as provided in this Final Order unti], as applicable, all DIP Financing Obligations,
Prepetition First Lien Debt and/or Prepetition Second Lien Debt shall bave been indefeasibly
patd in full in cash (and that such claims and liens shall, notwithstanding such dismissal, remain
binding on all parties in interest), and (ii) this Court shall retain jurisdiction, notwithstanding
such dismissal, for the purposes of enforcing such claims and Liens. The provisions set forth in
clauses (i) and (ii) of the preceding sentence shall be deemed (in accordance with sections 104
and 349(b) of the Bankruptcy Code) to be incorporated by this reference in any order dismissing
any of the Chapter 11 Cases under section 1112 of the Bankruptcy Code or otherwise, unless
such provisions are expressly set forth therein.

27.  No Waiver. This Final Order shall not be construed in any way as a waiver or
relinquishment of any rights that any of the DIP Agent, the DIP Lenders or the Prepetition
Secured Parties may have to bring or be heard on any matter brought before this Court.

28. Setoff and Recoupment. Notwithstanding anything to the contrary contained

herein (but subject to the terms of the Prepetition Intercreditor Agreement), nothing in this Final

Order shall limit or impair the nature, extent, validity and/or priority of the rights against the
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Debtors, if any, of any party-in-interest in the Chapter 11 Cases under Bankruptcy Code sections
546(c), 545 and 553 and/or the equitable doctrine of recoupment.

29. Priority of Terms. To the extent of any conflict between or among (a) the express

terms or provisions of any of the DIP Financing Agreement, the Motion, the Interim Order, the
Amended Interimn Order, any other order of this Court, or any other agreements, on the one hand,
and (b) the terms and provisions of this Final Order, on the other hand, unless such term or
provision herein is phrased in terms of “as defined in” or “as more fully described in” the Motion
or the DIP Financing Agreement, the terms and provisions of this Final Order shall govern.

30.  Indefeasible payment. Subject to the investigatory period provisions of paragraph

12, for purposes of this Final Order, when payment in cash is received by the DIP Agent, that
payment shall be considered indefeasibly made.

31.  No Third Party Beneficiary. Except as explicitly set forth herein with respect to

the Carve-Out, no rights are created hereunder for the benefit of any third party, any creditor, any
party in a Successor Case or any direct, indirect or incidental beneficiary, and no third parties
shall be deemed to be third party beneficiaries of this Final Order.

32.  Adequate Notice. Adequate notice under the circumstances has been given to

(i) the Office of the United States Trustee for the District of Delaware; (ii) counsel for the DIP
Agent; (iii) counsel for BDCM Opportunity Fund [I, LP, Black Diamond CLO 2005-1 Adviser
L.L.C., Spectrum Investment Partners LP and The CIT Group/Business Credit, Inc., as well as
the other lenders under the Prepetition First Lien Loan Agreement for whom the Debtors have
current contact information; (iii) The Bank of New York Mellon, in its capacity as administrative
agent and collateral agent under the Prepetition Second Lien Loan Agreement; (iv) the Debtors’
twenty (20) largest unsecured creditors listed in the Debtors' consolidated list of creditors
(excluding insiders); (v) Bank of America, Fidelity National Bank, J.P. Morgan Chase Bank and
Bank of Nova Scotia, which are the banks with which the Debtors maintain their primary
banking relationships; and (vi) all other persons requesting notices. Pursuant to Bankruptcy Rule
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4001, no further notice of the request for the relief granted at the Final Hearing is required. The
Debtors shall promptly mail copies of this Final Order to the noticed parties, any known party
affected by the terms of this Final Order, and any other party requesting notice after the entry of
this Final Order.

33.  Entry of Final Order; Effect. This Final Order shall take effect immediately upon

execution hereof, notwithstanding the possible application of Bankruptcy Rules 6004(g), 7062,
5014, or otherwise, and the Clerk of this Court is hereby directed to enter this Final Order on the
Court’s docket in the Chapter 11 Cases.

34. Retention of Jurisdiction. This Court shall retain jurisdiction over all matters

pertaining to the implementation, interpretation and enforcement of this Final Order and/or the
DIP Financing Agreement.

35.  Binding Effect of Final Order. The terms of this Final Order shall be binding on
any trustee appointed under chapter 7 or chapter 11 of the Bankruptcy Code or other fiduciary or
other estate representative hereafter appointed as a legal representative of the Debtors or with
respect (o the property of the estates of the Debtors; provided that, except to the extent expressly
set forth in this Final Order, the DIP Agent, the DIP Lenders and the Prepetition Secured Parties
shall have no obligation to permit the use of Cash Collateral or other proceeds of Collateral or
cxt;:nd any financing to any chapter 7 trustee or similar responsible person appointed for the
estates of the Debtors.

36.  Nothing herein shall be deemed to alter, modify or waive the Debtors’ obligations
under applicable Canadian law.

37. Any amendment, stay, reversal or modification of this Final Order without the
consent of the DIP Agent (which may be withheld in the DIP Agent’s sole discretion) shall be an
Event of Default under the DIP Financing Agreement and the Final Order.
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Dated: July Q, 2012

Cte —

HONORABLE CHRISTOPHER S. SONTCHI
UNITED STATES BANKRUPTCY JUDGE
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SCHEDULE H - AMENDED SALES AND USE TAX ORDER
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T/ ¥
@
IN THE UNITED STATES BANKRUPTCY COURT \@ o
FOR THE DISTRICT OF DELAWARE = 2
o
In re: Chapter 11 é ﬁ 2
@]
ALLIED SYSTEMS HOLDINGS, INC., etal,' | Case No. 12-11564 (CSS) %9 E s
e T <
Debtors. (Jointly Administered) ™ E a
Re: Docket Nos. 76, 108 & /_20 <
62

AMENDED ORDER GRANTING MOTION OF THE DEBTORS FOR
ORDER AUTHORIZING THE DEBTORS TO PAY PREPETITION
SALES, USE, AND OTHER TAXES AND RELATED OBLIGATIONS

This matter is before the Court on the motion of Allied Systems Holdings, Inc. and
certain and its U.S. and Canadian subsidiaries (collectively, the “Debtors”) for an order,
pursuant to 11 U.S.C. §§ 105(a) and 541 (a) authorizing them to pay certain prepetition sales and
use tax obligations and (b) authorizing the Debtors' banks and financial institutions to honor and
process checks and transfers related to such relief (the “Motion”).’

The Court has considered the Motion, the Declaration of Scott D. Macaulay in Support of
Chapter 11 Petitions and First Day Motions, and the matters reflected in the record of the hearing
held on the Motion. It appears that the Court has jurisdiction over this proceeding pursuant to
28 U.S.C. §§ 157 and 1334, that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); that
the Debtors have provided appropriate notice of the Motion and the opportunity for a hearing on

the Motion under the circumstances and that no further notice is necessary; and that the relief

! The Debtors in these cases, along with the federal (ax identificalion number (or Canadian business number

where applicable) for each of the Debiors, are: Allied Systems Holdings, Inc. (58-0360550); Allied Automotive
Group, Inc. (58-2201081); Allicd Freight Broker LLC (59-2876864); Allied Systems (Canada) Company (90-
0169283); Allied Systems, Ltd. (L.P.) (58-1710028); Axis Areta, LLC (45-5215545); Axis Canada Company
(87568828); Axis Group, Inc. (58-2204628); Commercial Carmiers, Inc, (38-0436930); CT Services, Inc. (38-
2918187); Cordin Transport LLC (38-1985795); F.J. Boutell Driveaway LLC (38-0365100); GACS Incorporated
(58-1944786); Logistic Systems, LLC (45-4241751);: Logistic Technology, LLC (45-4242057); QAT, Inc. (59-
2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal Services LLC (91-
0847582). The location of the Debtors' corporate headquarters and the Debtors® address for service of process is
2302 Parklake Ddve, Bldg. 185, Ste. 600, Atlanta, Georgia 30345,

2 Capitalized terms not olherwise defined herein shal) have the meanings ascribed to them in the Motion.
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sought in the motion is in the best interests of the Debtors, their estates, and their creditors; and
that good and sufficient cause exists for such relief.

Accordingly, it is hereby ORDERED as follows:

1. The Motion is GRANTED as set forth herein.

2. The Debtors are authorized but not directed to honor or pay Sales and Use Taxes
arising before the commencement of these Chapter 11 cases as those taxes are defined and more
particularly described in the Motion, not to exceed $280,000.

3. The Debtors’ banks are authorized to process, honor and pay any and all checks
issued to pay Sales and Use Taxes, without duty of inquiry or liability for following the Debtors’
instructions in relation to payments authorized by this Order.

4. The payment of any Sales and Use Taxes shall not preclude the Debtors from
contesting the validity or amount due to those creditors.

5. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied by the
Motion or otherwise deemed waived.

6. Notice of the Motion as provided therein shall be deemed good and sufficient and
the requirements of Local Rule 6004(a) and the Local Rules are satisfied by such notice.

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

shall be immediately effective and enforceable upon its entry.

8. This Court shall retain jurisdiction to interpret and enforce this Order.
w
Dated: July ‘7— 2012 /@/
Wilmington, Delaware THE'HONORABLE CHRISTOPHER S. SONTCHI

UNITED STATES BANKRUPTCY JUDGE
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢. C-36, AS AMENDED

Court File No.: 12- CV-9757-00CL

AND IN THE MATTER OF ALLIED SYSTEMS HOLDINGS, INC., ALLIED SYSTEMS (CANADA) COMPANY, AXIS CANADA

COMPANY AND THOSE OTHER COMPANIES LISTED ON SCHEDULE “A” HERETO

APPLICATION OF ALLIED SYSTEMS HOLDINGS, INC. UNDER SECTION 46 OF THE COMPANIES' CREDITORS ARRANGEMENT

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

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto, Ontario, Canada

ORDER

GOWLING LAFLEUR HENDERSON LLLP
Barristers and Solicitors
One First Canadian Place
100 King Street West, Suite 1600
TORONTO, Ontario
M5X 1G5

Jennifer Stam (LSUC#46735))
Telephone: (416) 862-5697
Facsimile: (416) 862-7661

Lawyers for the Applicant
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