Court File No. 12-CV-9757-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
THE HONOURABLE )  THURSDAY, THE 10™ DAY
)
JUSTICE MORAWETZ ) OF OCTOBER, 2013

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, AX1S 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

SALE APPROVAL RECOGNITION AND VESTING ORDER
(First Lien Agents’ Transaction)

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 (together with Allied Systems (Canada) Company,
the “Canadian Debtors™) and those other companies listed on Schedule “A” hereto (collectively
with the Foreign Representative and the Canadian Debtors, the “Chapter 11 Debtors™), pursuant
to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended (the “CCAA”™),

for an Order substantially in the form enclosed at Tab 5 of the Motion Record, was heard this
day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the affidavit of Scott MacAulay sworn October 3,
2013 (the “MacAulay Affidavit™), the affidavit of Ava Kim sworn October 3, 2013 (the “Kim



Affidavit”) the Eighth report of Duff & Phelps Canada Restructuring Inc. (the “Information
Officer”) dated October 8, 2013 (the “Eighth Report”), and on hearing the submissions of
counsel for the Foreign Representative, counsel for the Information Officer, counsel for Yucaipa
American Alliance Fund I, L.P.; Yucaipa American Alliance Fund II, L.P.; Yucaipa American
Alliance (Parallel) Fund I, L.P.; Yucaipa American Alliance (Parallel) Fund II, L.P. (collectively
“Yucaipa™), counsel for SBDRE LLC (the “First Lien Purchaser”) and for Black Diamond
CLO 2005-1 Ltd., BDCM Opportunity Fund II, LP and Spectrum Investment Partners LP
(collectively “Black Diamond/Spectrum™), counsel for the Canadian Auto Workers’ Union
(“CAW”), counsel for the Unsecured Creditors’ Committee for the Chapter 11 Debtors (the
“UCC”), and those other parties present, no one else appearing although duly served as appears

from the affidavit of service of Ava Kim sworn October 4, 2013:
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record, the MacAulay Affidavit, the Kim Affidavit and the Eighth 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 other otherwise
defined have the meaning given to them in the Asset Purchase Agreement dated as of October 9,
2013 by and among the First Lien Purchaser, Allied US and the subsidiaries of Allied US
signatory thereto, an unsigned copy of which is attached as Exhibit E to the Kim Affidavit (the
“APA”). For greater certainty, references to “Purchased Assets” and “Assigned Contracts”
herein do not include the “Purchased Assets” and “Assigned Contracts” as those terms are
defined and used in the Asset Purchase Agreement dated as of September 12, 2013 by and
among Jack Cooper Holdings Corp., Allied US and the subsidiaries of Allied US signatory
thereto, a copy of which is attached as Exhibit C to the Kim Affidavit.

RECOGNITION OF US SALE ORDER

3. THIS COURT ORDERS that the Order entered by the United States Bankruptcy Court
for the District of Delaware (the “US Bankruptcy Court”) on September 30, 2013 in the



Chapter 11 Case authorizing and approving, inter alia, (i) a sale of assets free and clear of liens,
claims, encumbrances and other interests to the First Lien Purchaser or its designees and (ii) the
assumption and assignment of unexpired leases by the First Lien Purchaser or its designees, a
copy of which is attached hereto as Schedule “B” (the “US Sale Order”), is hereby recognized

and given full force and effect in all provinces and territories of Canada pursuant to section 49 of
the CCAA.

VESTING OF CANADIAN FIRST LIEN PURCHASED ASSETS

4. THIS COURT ORDERS AND DECLARES that the sale pursuant to the APA of the
Purchased Assets that are situated in Canada or in which the Canadian Debtors have a right, title
or interest (the “Canadian First Lien Purchased Assets) to the First Lien Purchaser, SBDRE
(Windsor) Holdings Company Ltd. (the “First Lien Windsor Purchaser”) and/or SBDRE
(London) Holdings Company Ltd. (“First Lien London Purchaser” and, together with First
Lien Windsor Purchaser, the “First Lien Canadian Purchasers”), as applicable, or as otherwise
designated by the First Lien Purchaser in accordance with the APA, is hereby approved. The
Chapter 11 Debtors are hereby authorized and directed to take such additional steps and execute
such additional documents as may be necessary or desirable for the completion of the sale of the
Canadian First Lien Purchased Assets to the First Lien Purchaser and/or the First Lien Canadian
Purchasers, as applicable, and for the conveyance of the Canadian First Lien Purchased Assets to

the First Lien Purchaser and/or the First Lien Canadian Purchasers, as applicable.

5. THIS COURT ORDERS AND DECLARES that, upon the delivery of a certificate of the
Information Officer to the First Lien Purchaser substantially in the form attached as Schedule
“C” hereto (the “Information Officer’s Certificate™), all of the Chapter 11 Debtors’ right, title

and interest in and to:

(a) the real property identified in Schedule “F” as being located in Windsor, Ontario
(the “Windsor Real Property”) and all Canadian First Lien Purchased Assets
that are primarily related to the Windsor Real Property shall vest absolutely in

First Lien Windsor Purchaser;



(b)  the real property identified in Schedule “F” as being located in London, Ontario
(the “London Real Property”) and all Canadian First Lien Purchased Assets that
are primarily related to the London Real Property shall vest absolutely in First
Lien London Purchaser; and

(c) any Canadian First Lien Purchased Assets that are not referred to in sub-

paragraphs 5(a) or 5(b) above shall vest absolutely in the First Lien Purchaser,

in each case, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, Interests (as defined in the US Sale
Order) or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the
“Claims”) including, without limiting the generality of the foregoing: (i) any encumbrances or
charges created by any Order of this Honourable Court in these proceedings; (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario) or any other personal property registry system, including without limitation those
listed on Exhibit H to the Kim Affidavit; and (iii) those Claims listed on Schedule “D” hereto (all
of the items in sub-paragraphs (i), (ii) and (iii) being collectively referred to as the
“Encumbrances”, which term shall not include those registrations specifically identified in
Section A of Schedule “E” hereto (with respect to the Windsor Real Property) or Section B of
Schedule “E” hereto (with respect to the London Real Property)) and, for greater certainty, this
Court orders that all of the Encumbrances affecting or relating to the Canadian First Lien
Purchased Assets are hereby released, expunged, extinguished and discharged as against the

Canadian First Lien Purchased Assets.

6. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Registry Division of Essex (No. 12) of (i) a Transfer/Deed of Land in the form prescribed by the
Land Registration Reform Act (Ontario) duly executed by the applicable Chapter 11 Debtor(s) or
(ii) an Application for Vesting Order in the form prescribed by the Land Titles Act (Ontario)
and/or the Land Registration Reform Act (Ontario), the Land Registrar is hereby directed to and

shall enter First Lien Windsor Purchaser as the owner of the Windsor Real Property in fee



simple, and is hereby directed to delete and expunge from title to the Windsor Real Property all
of the Claims listed in Schedule “D” hereto that are applicable to the Windsor Real Property.

7. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Registry Division of Middlesex (No. 33) of (i) a Transfer/Deed of Land in the form prescribed
by the Land Registration Reform Act (Ontario) duly executed by the applicable Chapter 11
Debtor(s) or (ii) an Application for Vesting Order in the form prescribed by the Land Titles Act
(Ontario) and/or the Land Registration Reform Act (Ontario), the Land Registrar is hereby
directed to and shall enter First Lien London Purchaser as the owner of the London Real
Property in fee simple, and is hereby directed to delete and expunge from title to the London
Real Property all of the Claims listed in Schedule “D” hereto that are applicable to the London
Real Property.

8. THIS COURT ORDERS AND DECLARES that, in accordance with the APA and the
US Sale Order, the Chapter 11 Debtors are hereby authorized to assign to the First Lien
Purchaser, First Lien Windsor Purchaser and/or First Lien London Purchaser, as applicable, all
Assigned Contracts to which the Canadian Debtors are parties or that relate to contractual
obligations of the Chapter 11 Debtors in Canada (the “Canadian First Lien Assigned
Contracts”) and, upon delivery of the Information Officer’s Certificate to the First Lien

Purchaser:

(a) the Canadian First Lien Assigned Contracts primarily relating to the Windsor
Real Estate shall be assigned to First Lien Windsor Purchaser;

(b)  the Canadian First Lien Assigned Contracts primarily relating to the London Real
Estate shall be assigned to First Lien London Purchaser; and

(c) any Canadian First Lien Assigned Contracts that are not referred to in sub-

paragraphs 8(a) or 8(b) above shall be assigned to the First Lien Purchaser,

and such assignments of the Canadian First Lien Assigned Contracts are valid and binding on the
applicable counterparties and shall occur automatically without any further steps or actions

notwithstanding any restriction, condition or prohibition in any such Canadian First Lien



Assigned Contracts relating to the assignment thereof, Nothing in this paragraph 8 derogates
from the obligations of the First Lien Purchaser, the First Lien Windsor Purchaser or the First
Lien London Purchaser, as applicable, to perform their obligations under the Assigned Contracts
to the extent required by the APA and the US Sale Order.

9. THIS COURT ORDERS AND DIRECTS the Information Officer to deliver an executed
copy of the Information Officer’s Certificate to the First Lien Purchaser forthwith after the
Information Officer receives confirmation from Allied US (or its counsel) and the First Lien
Purchaser (or its counsel) that: (a) the conditions to Closing as set out in the APA have been
satisfied or waived by the Chapter 11 Debtors and the First Lien Purchaser, as applicable; and (b)
subject only to the delivery of the Information Officer’s Certificate, the transactions
contemplated by the APA have been completed to the satisfaction of the Chapter 11 Debtors and
the First Lien Purchaser. The Information Officer is hereby directed to file a copy of the
Information Officer’s Certificate with the Court forthwith after delivery thereof to the First Lien

Purchaser.
10.  THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Chapter 11 Debtors and

any bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the Chapter 11 Debtors,

the vesting of the Canadian First Lien Purchased Assets in, and the assignment of the Canadian
First Lien Assigned Contracts to, the First Lien Purchaser, the First Lien Canadian Purchasers
and/or as otherwise directed by the First Lien Purchaser pursuant to this Order, as applicable,
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Chapter 11
Debtors and shall not be void or voi@{; le by creditors of the Chapter 11 Debtors, nor shall they
constitute nor be deemed to be E@N : fraudulent preference, assignment, fraudulent

conveyance, transfer at undervalue, or other reviewable transaction under the Barnkruptcy and



Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall they

constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

11. THIS COURT ORDERS AND DECLARES that the transactions contemplated in the
APA are exempt from the application of the Bulk Sales Act (Ontario) and any equivalent or
applicable legislation in any other province or territory in Canada, and each of the First Lien
Purchaser, the First Lien Canadian Purchasers and any entity designated by the First Lien
Purchaser to acquire Canadian First Lien Purchased Assets in accordance with the APA is
discharged from any obligation under, and shall not incur any liability under, Section 6 of the
Retail Sales Tax Act (Ontario) and/or any equivalent or applicable legislation of any other
province or territory in Canada in respect of the Canadian First Lien Purchased Assets, the

Canadian First Lien Assigned Contracts or the transactions contemplated in the APA.
GENERAL

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, or in any
other foreign jurisdiction, to give effect to this Order or to assist the Chapter 11 Debtors, the
Foreign Representative, the Information Officer and their respective agents in carrying out the
terms o;f this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Chapter 11
Debtors, the Foreign Representative, and the Information Officer, the latter as an officer of this
Court, as may be necessary or desirable to give effect to this Order, or to assist the Chapter 11
Debtors, the Foreign Representative or the Information Officer and their respective agents in

carrying out the terms of this Order.

13. 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;i_a-';i&jfdr?assistanceain,ca:rying-;gut the terms of this Order.
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SCHEDULE “A” — CHAPTER 11 DEBTORS
Allied Systems Holdings, Inc.

Allied Automotive Group, Inc.
Allied Freight Broker LLC
Allied Systems (Canada) Company
Allied Systems, Ltd. (L.P.)
Axis Areta, LLC

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



SCHEDULE “B” — US SALE ORDER
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IN THE UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re: Chapter 11

ALLIED SYSTEMS HOLDINGS, INC., et al.,! Case No. 12-11564 (CSS)

(Jointly Administered)
Debtor.

Ref. No. 1175

ORDER UNDER 11 U.S.C. §§ 105(a), 363 AND 365 AND FED. R. BANKR. P. 2002,
6004 AND 6006 AUTHORIZING AND APPROVING: (I) SALE OF ASSETS FREE
AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS;
AND (II) ASSUMPTION AND ASSIGNMENT OF UNEXPIRED LEASE TO AN
ACQUISITION ENTITY FORMED BY PREPETITION FIRST LIEN AGENTS

Upon the Motion [Docket No. 1175] (the “Sale Motion") of the above captioned debtors
" and debtors-in-possession (collectively, the “Debtors”) for, among other things, the entry of an
order pursuant to §§ 105, 363, and 365 of title 11 of the United States Code (the “Bankruptcy
Code™), and Rules 2002, 6004, 6006, and 9014 of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules”) (a) authorizing the Debtors to: (i} enter into an asset purchase
agreement with the party submitting the highest or best bid for the Debtors’ assets in connection
with the Debtors’ auction sale and bidding process; (ii) sell the Purchased Assets’ free and clear

of all Interests (as defined below) with such sale to be in accordance with the terms and

! 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 (90-
0169283); Allied Systems, Ltd. (L.P.) (58-1710028); Axis Areta, LLC (45-5215545); Axis Canada Company
(87568828); 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. (592876863); 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.

2 Capitalized terms used but not defined herein shall have tbe meanings ascribed to such terms in form of the
Asset Purchase Agreement, attached bereto as Exhibit A, between Purchaser and the Debtors (the “Agreement™).
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conditions of the Agreement; (iii) assume and sell and assign certain executory contracts and
unexpired leases; and (b) granting related relief; and at the conclusion of the Auction (as defined
below), the Debtors having determined that an acquisition entity (the "Purchaser”) formed by the
First Lien Agents (as defined below) submitted the highest and/or best bid for the Purchased
Assets; and the hearing on the Sale Motion having taken place on September 17, 2013 (the "Sale
Hearing"); and upon the record of the Sale Hearing and all other pleadings and proceedings in
these Chapter 11 Cases and after due deliberation and sufficient cause appearing therefore;

THE COURT HEREBY MAKES THE FOLLOWING FINDINGS:

A. Jurisdiction and Venue. This Court has jurisdiction to consider the Sale
Motion under 28 U.S.C. §§ 157(b)(1) and 1334. This is a core proceeding under 28 U.S.C. §
157(b)X2). Venue of these cases and the Sale Motion in this District is proper under 28 U.S.C. §§
1408 and 1409.

B. Notice. As evidenced by the affidavits of service filed with this Court and
based upon the representations of counsel at the Sale Hearing: (i) due, proper, timely, adequate
and sufficient notice of the Bid Procedures, Auction and Sale Hearing was published in the New
York Times [Docket Nos. 1377, 1584]; (ii) due, proper, timely, adequate and sufficient notice of
the Sale Motion, the Auction (as defined in the Sale Motion), the Sale Hearing and the
transactions contemplated in the Agreement (collectively, the *“Transaction”) including the
assumption and assignment of the Real Property Lease (as defined in paragraph 11 below) and
the Cure Cost with respect thereto, has been provided in accordance with Bankruptcy Code
sections 105(a), 363 and 365 and Bankruptcy Rules 2002, 6004, 6006 and 9014 [Docket Nos.
1431, 1590]; (iii) it appearing that no other or further notice need be provided; (iv) such notice

and opportunity to be heard was and is good, sufficient and appropriate under the circumstances;
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and (v) no other or further notice of the Sale Motion, the Auction, the Sale Hearing, the
Agreement or the Transaction is required.

C. Opportunity to Object. A reasonable opportunity to object and to be heard
with respect to the Sale Motion has been given, in light of the circumstances, to all interested
persons and entities, including the following: (i) the Office of the United: States Trustee for the
District of Delaware; (ii) counsel to the Official Committee of Unsecured Creditors (the
“Committee”); (iii) all taxing authorities having jurisdiction over any of the Purchased Assets
subject to the Transactions, including the Internal Revenue Service; (iv) the state/local
environmental agencies in the jurisdictions where the Debtors own or lease real property; (v) all
parties that have requested special notice pursuant to Bankruptcy Rule 2002 as of the date prior
to the date of the filing of the Sale Motion; (vi) all persons or entities known to the Debtors that
have or have asserted a lien on, or security interest in, all or any portion of the Purchased Assets;
(vii) all Attorneys General for the states in which the Debtors conduct business; (viii) all
potential bidders previously identified or otherwise known to the Debtors; (ix) all parties on the
Main Service List, the Supplemental Service List (Pensions) and the Supplemental Service List
(Government Tax/Envirﬁnmental Agencies) in the Canadian recognition proceeding; (x) Black
Diamond Commercial Finance, L.L.C., as administrative agent (“Black Diamond”) and
Spectrum Commercial Finance, L.L.C. (“Spectrum”) as collateral agent (collectively, the
“Replacement DIP Agents”) under the Replacement Super-Priority Debtor in Possession Credit
Facility, dated as of May 16, 2013, the “Replacement DIP Facility”); (xi) the persons and entities
identified as lenders under the Replacement DIP Facility (the “Replacement DIP Lenders”); (xif)
the First Lien Lenders; (xiii) Yucaipa American Alliance Fund 1, L.P., Yucaipa American

Alliance (Parallel) Fund I, L.P., Yucaipa American Alliance Fund II, L.P., and Yucaipa
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American Alliance (Parallel) Fund II, L.P. (individually and collectively, "Yucaipa"); and (xiv)
the lenders under the Second Lien Secured Super-Priority Debtor in Possession and Exit Credit
and Guaranty Agreement, dated as of May 15, 2007 (the "Second Lien Lenders").

D. Bid Procedures Order. Following a duly noticed motion by the Debtors,
the Court entered the Order (4) Approving Bid Procedures, (B) Approving Cure Procedures, (C)
Establishing Date for Auction and Approving Related Procedures, (D) Scheduling Sale Hearing
and Related Deadlines, (E) Approving Form and Manner of Notices, and (F) Granting Related
Relief on June 21, 2013 [Docket No. 1320] (the "Bid Procedures Order") pursuant to which the
Court approved, among other things, (i) the bid procedures attached thereto as Exhibit A (the
"Bid Procedures"), (ii) procedures related to cure payments payable in connection with the
assumption and assignment of executory contracts and unexpired leases (‘“Cure Procedures”),
(iii) procedures related to adequate assurance of future performance (“Adequate Assurance
Procedures™), and (iv) the form and manner of notice of the Auction, the Sale and the Sale
Hearing. The Banlquptcy Court (i) set August 8, 2013 at 12:00 p.m. (ET) as the deadline for
Qualified Bidders (as defined in the Bid Procedures Order) to submit bids for the Purchased
Assets (the “Bid Deadline™), (ii) set August 14, 2013 at 10:00 a.m. (ET) as the date to conduct an
Auction of the Purchased Assets, which Auction was re-opened on September 11, 2013 and
concluded on September 12 pursuant to notice provided on the Court's docket [Docket No. 1796]
and (iii) set August 22, 2013 at 2:00 p.m. (ET) as the time and date for the Sale Hearing, which
was adjourned to September 10, 2013 at 12:00 p.m. (ET) by notice provided on this Court’s
docket [Docket No. 1653].

E. Sale Motion and Submission of Proposed Purchase Agreement. On May

17, 2013, the Debtors moved for authority to enter into the asset puréhase agreement with the
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Successful Bidder (as defined in the Bid Procedures Order) at the Auction of the Purchased
Assets, and to sell the Purchased Assets free and clear of liens, claims, encumbrances, and
interests. The First Lien Agent filed the Agreement and related Transaction documents on
September 16, 2013 [Docket No. 1827] and on September 17, 2013, the Debtors submitted the
proposed form of this Order.

F.  Credit Bid

(1)  First Lien Debt. The Debtors agreed and acknowledged that that an
aggregate principal amount of not less than $244,021,526, plus accrued and unpaid interest, fees,
costs and expenses (collectively, “First Lien Debt”) is unconditionally due and owing under the
First Lien Credit Documents and that the liens securing such indebtedness are valid and
unavoidable. See First DIP Order (as defined in the Sale Motion) [Docket No. 230 at 5]. The
Debtors' stipulations and acknowledgements in the First DIP Order were subsequently reaffirmed
by the Debtors in the Replacement DIP Order (as defined in the Sale Motion) [Docket No. 1324,
9 35] and are final and binding upon all parties in interest, except for the challenges to the First
Lien Debt held by Yucaipa set forth in the adversary proceeding captioned The Official
Committee of Unsecured Creditors of Allied Systems Holdings, Inc. v. Yucaipa American
Alliance Fund I, L.P. et al., Adv. Case No. 13-50530 (the "Yucaipa Litigation").

(2) Bid Procedures. Pursuant to the Bid Procedures, the First Lien Agents
and their designees, assignees and successors, were deemed to be a Qualified Bidder (as defined
in the Bid Procedures) with the right to participate in the Auction and to credit bid all or any
portion of the outstanding First Lien Debt, acting at the direction of the Requisite Lenders (as

defined below) under the First Lien Credit Documents.
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(3) Requisite Lenders. Pursuant to this Court’s "Order Granting Petitioning
Creditors' Motion for Summary Judgment Regarding the Determination of Requisite Lenders
Under the First Lien Credit Agreement,”" dated August 8, 2013 (Adv. Proc. No. 13-50530,
Docket No. 280), BDCM Opportunity Fund II, L.P., Black Diamond CLO 2005-1 Ltd.,
Spectrum Investment Partners, L.P. and AMMC VIII, Limited were determined to be the
"Requisite Lenders" (as defined in the First Lien Credit Agreement) (collectively, the "Requisite
Lenders") under the First Lien Credit Documents.

(4) Designation of Credit Bid Rights to Purchaser. The Requisite Lenders
duly appointed (i) Black Diamond and Spectrum as co-Administrative Agents ("Co-
Administrative Agents”) under the First Lien Credit Agreement and (ii) Black Diamond as
collateral agent under the First Lien Credit Agreement (collectively, the “First Lien Agents").
Pursuant to the Direction and Designation Agreement, dated September 16, 2013 (the "Direction
and Designation Agreement") the Requisite Lenders duly directed the First Lien Agents to
exefcise the right to credit bid the Purchase Price to acquire the Purchased Assets and execute
and deliver the Agreement. Pursuant to that same agreement, the First Lien Agents subsequently
duly designated and vested Purchaser with all rights, powers and authorities to exercise, on
behalf of the First Lien Agents, the right to credit bid the Purchase Price to the fullest extent
permitted under the Bid Procedures Order, the First Lien Credit Documents, section 363(k) of
the Bankruptcy Code and applicable non-bankruptcy law.

G. Auction. The Debtors conducted an auction (the "Auction") on August 14

and 15, 2013 and on September 11 and 12, 2013 in accordance with, and have otherwise
complied in all respects with, the Bid Procedures Order. The Auction conducted pursuant to the

Bid Procedures Order afforded a full and fair opportunity for any person or entity to make a
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higher or otherwise better offer to purchase the Purchased Assets. The Auction was duly noticed
and conducted in a non-collusive, fair and good faith manner and a reasonable opportunity was
given to any interested party to make a higher or otherwise better offer for the Purchased Assets.
The Agreement constitutes the highest or otherwise best offer for the Purchased Assets and will
provide a greater recovery for the Debtors’ estates than would be provided by any other available
alternative. The Debtors’ determination that the Agreement constitutes the highest or otherwise
best offer for the Purchased Assets constitutes a valid and sound exercise of the Debtors’
business judgment.

H. Purchase Price. Pursuant to the Agreement, Purchaser made a written
offer for the purchase of the Purchased Assets in exchange for the Purchase Price (in the form of
the Initial Claim Contribution anrd Post-Closing Claim Contribution). The Purchase Price
constitutes a valid, duly authorized credit bid (the "Credit Bid") and is proper under the Bid
Procedures and sections 363(b) and 363(k) of the Bankruptcy Code, the First Lien Credit
Documents and applicable law.

L Disposition Event Notice. Purchaser shall provide prompt written notice
(a "Disposition Event Notice") to counsel for the Debtors, the Committee and Yucaipa upon the
execution of any agreement for the sale, transfer or other disposition of any Purchased Asset.
The Disposition Event Notice shall include a copy of such agreement and any material ancillary
agreement and provide reasonable detail of the terms of the sale, transfer or other disposition,
including (without limitation) the (i) the name of the purchaser (and whether such purchaser is an
Affiliate of Purchaser, any designated purchaser, any First Lien Agent or any First Lien Lender),

(ii) the Purchased Asset(s) included in the proposed sale, transfer or other disposition, (iii) the
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purchase price (including any non-cash consideration), and (iv) the means by which offers for
the Purchased Asset(s) were solicited.

. Appraised Value Notice. With respect to Purchased Assets that are not
sold, transferred or otherwise disposed of by Purchaser prior to the six (6) month anniversary of
the Closing Date, Purchaser shall deliver to Debtors, the Committee and Yucaipa promptly after
the expiration of such period the Appraised Value a copy of the underlying appraisal(s) and any
supporting Adocumentation.

K. Corporate Authority. The Purchased Asséts constitute property of the
Debtors’ estates and title thereto is vested in the Debtors’ estates within the meaning of section
541(a) of the Bankruptcy Code. The Debtors have all right, title and interest in the Purchased
Assets required to transfer and convey the Purchased Assets to Purchaser. The Debtors have
taken all corporate or other entity action necessary to authorize and approve the Agreement and
the consummation of the Transaction, and the Debtors’ sale of the Purchased Assets to Purchaser
has been duly and validly authorized by all necessary corporate or other entity action. The
Debtors have full corporate or other entity power and authority to execute the Agreement and all
other documents contemplated thereby and to consummate the Transaction. No consents or
approvals, other than those expressly provided for in the Agreement, are required for the Debtors
to consummate the Transaction.

L. Transaction in Best Interests. Good and sufficient reasons for approval of

the Sale Motion, the Agreement and the Transaction have been demonstrated. Approval of the
Sale Motion, the Agreement and the Transaction are in the best interests of the Debtors, their

estates, their secured and unsecured creditors, and other parties in interest.
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M.  Business Justification. The Debtors have demonstrated sound business
purposes and compelling circumstances for approval of the Sale Motion and the Transaction
under Bankruptcy Code section 363(b) outside of a plan of reorganization. Such business
purposes and justifications include that: (a) after extensive prepetition and postpetition efforts to
maximize value, and a review of various reorganization, liquidation, and sale options and
discussions with the Debtors’ professionals, the Debtors ultimately determined in the exercise of
their reasonable business judgment that the Transaction was necessary to maximize value of the
Debtors’ estates; (b) the value of the Purchased Assets will continue to decline absent a prompt
sale; (c) the Transaction presents the best opportunity for the Debtors to maximize and realize
the value of the Purchased Assets; and (d) no other party has made a proposal to acquire all or
any of the Purchased Assets in an amount in excess of the consideration offered by Purchaser.

N. Highest or Otherwise Best Offer. As demonstrated by evidence adduced
at the Sale Hearing, and the representations of counsel made on the record at the Sale Hearing,
the_ Debtors have conducted a fair and open sale process in a manner reasonably calculated to
produce the highest or otherwise best offer for the Purchased Assets in compliance with the Bid
Procedures Order. The Bid Procedures were substantively and procedurally fair to all parties and
were the result of intense arm’s-length negotiations among the Debtors, Purchaser, the
Committee, the Replacement DIP Lenders, and the Requisite Lenders. The sale process, Bid
Procedures and Auction were non-collusive, duly noticed, and afforded a full, fair and reasonable
opportunity for any person or entity to make a higher or otherwise better offer to purchase all or
any of the Purchased Assets. In connection with the Auction and sale process and in accordance
with the Bid Procedures Order, the Debtors regularly and appropriately consulted with the

Consultation Parties (as defined in the Bid Procedures). The Agreement constitutes the highest
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or otherwise best offer for the Purchased Assets, and will provide a significantly greater recovery
for the Debtors’ estates and its stakeholders than would be provided by any other available
alternative. The Debtors’ determination that the Agreement constitutes the highest or otherwise
best offer for the Purchased Assets is a result of due deliberation by the Debtors (including the
Special Committee of the Board of Directors of Allied Systems Holdings, Inc.) after substantial
consultation with the Debtors’ professionals and officers and constitutes a valid and sound
exercise of the Debtors’ business judgment. Entry of an order approving the Sale Motion, the
Agreement, and the Transaction is a necessary condition precedent to Purchaser consummating
the Transaction.
0. Arm’s-Length Transaction.

(1) The Agreement was negotiated, proposed and entered into by the
Debtors and Purchaser without collusion, in good faith and from arm’s-length bargaining
positions. Purchaser is not an “insider” or “affiliate” of the Debtors, as those terms are defined
in Bankruptcy Code sections 101(31) and 101(2). The Debtors, Purchaser, Replacement DIP
Lenders, the Requisite Lenders and the First Lien Agents have not engaged in any conduct that
would cause or permit the Agreement to be avoided under Bankruptcy Code section 363(n).
Specifically, none of Pm’chéser, the Replacement DIP Lenders, the Requisite Lenders, the First
Lien Agents have acted in a collusive manner with any person and the Purchase Price was not
controlled by any agreement among bidders.

(2) There was no evidence of insider influence or improper conduct by the
Debtors, Purchaser, the Replacement DIP Lenders, the Requisite Lenders or the First Lien
Agents, in connection with the negotiation of the Agreement with the Debtors. There was also

no evidence of fraud or collusion involving the Purchaser, the Replacement DIP Lenders, the
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Requisite Lenders or the First Lien Agents and any other bidders for the Debtors’ assets, or
collusion among Purchaser, Replacement DIP Lenders, the Requisite Lenders or the First Lien
Agents or any other bidders to the detriment of any other bidders. The Debtors established a due
diligence room in which the information provided to Purchaser in connection with the
negotiation of the Agreement was also provided to other potential bidders for the assets.
Moreover, the Debtors established and implemented appropriate procedures to ensure that no
potential bidders received any information concerning other potential bidders or the progress of
the bid process until after the initial bid process had concluded.
P. Good Faith Purchaser. Purchaser is a good faith purchaser of the
Purchased Assets within the meaning of Bankruptcy Code section 363(m) and is therefore
entitled to all of the protections afforded thereby. The Debtors, Purchaser, the Replacement DIP
Lenders, the Requisite Lenders and the First Lien Agents have proceeded in good faith in all
respects in that inter alia: (a) Purchaser, the Replacement DIP Lenders, the Requisite Lenders
and the First Lien Agents recognized that the Debtors were free to deal with any other party
interested in acquiring the Purchased Assets; (b) Purchaser, the Replacement DIP Lenders, the
Requisite Lenders and the First Lien Agents complied with the provisions of the Bid Procedures
Order; (c) Purchaser's Bid was subjected to the competitive bid procedures set forth in the Bid
Procedures Order; and (d) all payments to be made by Purchaser and all other material
agreements or arrangements entered into by Purchaser and the Debtors in connection with the
Transaction have been disclosed.
Q. Free and Clear.
(1) The Debtors are the sole and lawful owners of the Purchased Assets, or

otherwise have a valid, enforceable property interest in such assets. The tramnsfer of the
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Purchased Assets to Purchaser under the Agreement shall be a legal, valid, and effective transfer
of the Purchased Assets, and will vest Purchaser with all of the Debtors’ right, title, and interest
in the Purchased Assets, including, without limitation, the Assigned Contracts, free and clear of

any and all liens, claims and interests (collectively “‘Interests”), including but not limited to the

following:

liens (including, without limitation, mechanics’ materialmens’ and other
consensual and non-consensual liens and statutory liens), claims (as defined in
Bankruptcy Code section 101(5)), encumbrances, obligations, liabilities,
contractual commitments or interests of any kind or nature whatsoever, including
without limitation, mortgages, leases, licenses, options, deeds of trust, security
interests, conditional sale or other title retention agreements, pledges, judgments,
demands, rights of first refusal, rights of recovery, claims for reimbursement,
contribution, indemnity, exoneration, products liability, alter-ego, environmental
liability, employment-related liabilities (including, without limitation, wage and
wage supplement liabilities, severance and other termination pay liabilities and
WARN Act liability), pension liability, or tax, decrees of any court or foreign or
domestic governmental entity, interests, or charges of any kind or nature, if any,
including, but not limited to, any restrictions on the use, voting, transfer, receipt
of income or other exercise of any attributes of ownership, debts arising in any
way in connection with any agreements, acts, or failures to act, of the Debtors or
the Debtors’ predecessors or Affiliates (as defined in Bankruptcy Code section
101(2)), reclamation claims, demands, guaranties, options, rights, contractual or
other commitments, restrictions, and matters of any kind and nature, whether
known or unknown, asserted or unasserted, choate or inchoate, filed or unfilled,
scheduled or unscheduled, noticed or unnoticed, recorded or unrecorded,
perfected or unperfected, allowed or disallowed, contingent or non-contingent,
liquidated or unliquidated, matured or unmatured, material or non-material,
disputed or undisputed, whether arising prior to or subsequent to the
commencement of the bankruptcy case, and whether imposed by agreement,
understanding, Jaw, equity or otherwise, including claims otherwise arising under
doctrines of successor liability.

The sale of the Purchased Assets shall also be free and clear of all Interests including (i) those
that purport to give to any party a right or option to effect any forfeiture, modification or
termination of the Debtors’ interests in the Purchased Assets, or any similar rights, and
(ii) those relating to taxes arising under or out of, in connection with, or in any way relating to

the operation of the Debtors’ business prior to the Closing Date.
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(2) Purchaser would not have entered into the Agreement and would not
consummate the Transaction, thus adversely affecting the Debtors, their estates, and their
creditors, if the transfer of the Purchased Assets to Purchaser and the assumption and assignment
of the Real Property Lease to Purchaser were not free and clear of all Interests of any kind or
nature whatsoever, or if the Purchaser would, or in the future could, be liable for any of the
Interests. A sale of the Purchased Assets other than one free and clear of any Interests would
adversely impact the Debtors’ estates, and would yield substantially less consideration, and thus
less value, for the Debtors’ estates, with less certainty than the Transaction.

(3) Purchaser will not consummate the Transaction unless the Agreement
specifically provides, and the Court specifically orders, that neither Purchaser or its Affiliates,
equity security holders, managers, officers, directors, agents, counsel, advisors or representatives
or the Purchased Assets will have any liability whatsoever with respect to, or be required to
satisfy in any manner, whether at law or in equity, whether by payment, setoff or otherwise,
directly or indirectly, any Interest. '

(4) The Debtors may transfer the Purchased Assets free and clear of any
Interests of any kind or nature whatsoever because, in each case, one or more of the standards set
forth in Bankruptcy Code section 363(f)(1)-(5) has been satisfied. Each entity with an Interest in
the Purchased Assets to be transferred on the Closing Date: (i) has, subject to the terms and
conditions of this Order, consented to the Transaction or is deemed to have consetnted;:'I {(ii) could
be compelled in a legal or equitable proceeding to accept money satisfaction of such Interest; or

(iii) otherwise falls within the provisions of Bankruptcy Code section 363(f). Except as set forth

3 The Second Lien Lenders are deemed to have consented to the Transaction, including the release of their

liens on Purchased Assets pursuant to sections 5.1(b)-(d) of the Infercreditor Agreement, dated as of May 15, 2007
by and among Allied Holdings, Inc. and Allicd Systems, Ltd. (L.P.), each other Grantor party thereto, the CIT
Group/Business Credit, Inc. as the predecessor collateral agent for the First Lien Obligations and Goldman Sachs
Credit Partners L.P., as collateral agent for Second Lien Obligations (cach capitalized term as defined therein).
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in this Order and in the Agreement with respect to Permitted Exceptions, those holders of
Interests who did not object to the Sale Motion are deemed to have consented pursuant to
Bankruptcy Code section 363(f)(2).

R. No Sub Rosa Plan. The Agreement and Transaction do not constitute a
sub rosa chapter 11 plan for which approval has been sought without the protections that a
disclosure statement would afford. The Agreement and the Transaction neither impermissibly
restructures the rights of Debtors’ creditors nor impermissibly dictates a liquidating plan for the
Debtors.

S. No Fraudulent Transfer. The Agreement was not entered into for the
purpose of hindering, delaying or defrauding creditors under the Bankruptcy Code or under the
laws of the United States, any state, territory, possession, or the District of Columbia. No Debtor
nor Purchaser is entering into the Transaction fraudulently.

T. Not a Successor. Purchaser (a)is not, and shall not be, considered a
successor to the Debtors, (b) has not, de facto or otherwise, merged with or into the Debtor;,
(c)is not a continuation or substantial continuation of the Debtors or any enterprise of the
Debtors, (d) does not have a common identity of incorporators, directors or equity holders with
the Debtors, and (e) is not holding themselves out to the public as a continuation of the Debtors.
Except as otherwise provided in the Agreement, the (i) transfer of the Purchased Assets to
Purchaser and (ii) assumption by the Debtors and assignment to Purchaser of the Real Property
Lease does not and will not subject Purchaser to any liability whatsoever with respect to the
operation of the Debtors’ businesses before the Closing Date or by reason of such transfer under

the laws of the United States, any state, territory, or possession thereof, or the District of
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Columbia, based, in whole or in part, directly or indirectly, on any theory of law or equity,
including, without limitation, any theory of antitrust, successor, transferee or assignee liability.
U. Assumption and Assignment of Real Property Lease

(1) The Debtors have demonstrated that it is an exercise of their sound
business judgment to assume and assign the Real Property Lease to the Purchaser. The
assumption and assignment of the Real Property Lease as contemplated by the Agreement is
integral to the Agreement, is in the best interests of the Debtors and their estates, creditors and all
other parties in interest, and represents a reasonable, sound, and prudent exercise of the Debtors’
business judgment.

(2) The Debtors filed a Notice of Debtors’ Intent to Assume and Assign
Certain Leases and Executory Contracts and Fixing of Cure Amounts and subsequent
amendments [Docket Nos. 1431, 1590, 1606] (the “Cure. Notices”) pursuant to which the
Debtors identified the dollar amount, if any, that is necessary to be paid by Purchaser in order to
cure all defaults, as of the Closing Date, if any, under the Real Property Lease based on the
Debtors’ books and records (the “Debtor Asserted Cure Amount™). Pursuant to the Cure Notices
and the Amended Notice of Sale Hearing and Related Deadlines ("Amended Sale Notice")
[Docket No. 1653], the non-Debtor Contract Counter-Parties (the ‘“‘Counter-Parties™) were
required to file objections (a “Contract Objection”), if any, to the Debtor Asserted Cure Amount
by no later than September 3, 2013. The Cure Notice expressly provided that in the absence of .
timely filed Contract Objection, a Counter-Party “shall be forever enjoined and barred from
seeking any additional amount on account of the Debtors' cure obligations ... [and] upon
approval by the Bankruptcy Court of the assignment ... shall be deemed to have waived any

rights to object, consent, condition or otherwise restrict any such assumption and assignment.”
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Pursuant to the Bid Procedures Order and the Amended Sale Notice, Counter-Parties were also
required to file objections to the Purchaser's proposed Adequate Assurance (“Adequate
Assurance Objection™) by no later than September 3, 2013.

V. Findings of Fact and Conclusions of Law. Any of the findings of fact
contained herein shall constitute a finding of fact even if it is stated as a conclusion of law, and
any conclusion of law contained herein shall constitute a conclusion of law even if it is stated as
a finding of fact. The Court’s findings shall also include any oral findings of fact and conclusions
of law made by the Court duﬂﬁg or at the conclusion of the Sale Hearing.

NOW, THEREFORE, IT IS HEREBY ORDERED, DECREED AND ADJUDGED THAT:

1. Motion is Granted. The Sale Motion and the relief requested therein is
GRANTED and APPROVED, as set forth herein. The Sale Motion complies with all aspects of
Local Rule 6004-1.

2. Obijections Overruled. Any objections to the entry of this Order or the
relief granted herein and requested in the Sale Motion that have not been withdrawn, waived,
settled, continued as set forth herein, or otherwise resolved pursuant to the terms hereof are
denied and overruled on the merits with prejudice.

3. Approval. The Agreement and all of the terms and conditions thereto are
hereby authorized and approved in all respects. The Debtors hereby are authorized to (i) execute
the Agreement, along with any additional instruments or documents that may be reasonably
necessary or appropriate to implement the Agreement, provided that such additional documents
do not materially change the Agreement’s terms; (ii) consummate the Transaction (including,
without limitation, to convey to Purchaser any and all of the Purchased Assets intended to be

conveyed) and the Closing in accordance with the terms and conditions of the Sale Motion, the
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Motiom;tie Agreement, and this Order; and (jii) take all other and further actions as may be
reasonably necessary to implement the Transaction. The Parties shall have no obligation to
proceed with the Closing of the Agreement until all conditions precedent to their obligations to
do so as set forth in the Agreement have been satisfied or waived. The obligations of Purchaser
under the Agreement to consummate the transactions contemplated therein at the Closing are
subject to the satisfaction of the conditions precedent set forth in Article IX of the Agreement on
the Closing Date. Notwithstanding anything to the contrary in this Order, as set forth in Section
5(b) below, this Order only authorizes the conveyance of the Purchased Assets to the Purchaser
and any subsidiary that is wholly-owned by the Purchaser. Any subsequent conveyances or
transfers of the Purchased Assets by Purchaser or such subsidiary, as applicable, (and any
challenges or objections thereto) shall be governed by applicable non-bankruptcy law.

4. Free and Clear.

(@  Except as otherwise provided herein or in.the Agreement, the Debtors are
authorized to transfer the Purchased Assets to Purchaser and, as of the Closing Date, Purchaser
shall take title to and possession of the Purchased Assets, including, without limitation, the Real
Property Lease (subject to the procedures provided below in paragraph 11), free and clear of all
Interests of any kind or nature whatsoever.

(b)  The provisions of this Order authorizing the salé and assignment of the
Purchased Assets free and clear of Interests and the Excluded Liabilities, shall be self-executing,
and neither the Debtors nor Purchaser shall be required to execute or file releases, termination

statements, assignments, consents, or other instruments in order to effectuate, consummate and

implement the provisions of this Order.

01:14
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Closing of'se Agreement until all conditions precedent to their obligations to do $&as set forth

in the Agreemel have been satisfied or waived. The obligations of haser under the

Agreement to consumsate the transactions contemplated therein at the Gl0sing are subject to the

satisfaction of the conditionwprecedent set forth in Article IX of j¢€ Agreement on the Closing
Date.

4. Free and Clear.

(a) Except as otherwise prdyided herein or in the Agreement, the Debtors are
authorized to transfer the Purchased Assets yo Purdqaser and, as of the Closing Date, Purchaser
shall take title to and possession of the Purchased AssetS\including, without limitation, the Real
Property Lease (subject to the prog€dures provided below in pagagraph 11), free and clear of all
Interests of any kind or natuge §vhatsoever. }

) Me provisions of this Order authorizing the sale dd assignment of the
Purchased Assetsffee and clear of Interests and the Excluded Liabilities, shall Bx self-executing,

and neither pfie Debtors nor Purchaser shall be required to execute or file releases, txgmination

statemgefts, assignments, consents, or other instruments in order to effectuate, consummatd\and

A \
(c)  The Sale Motion shall be deemed to provide sufficient notice as to the sale
and assignment of the Purchased Assets free and clear of all Interests and Excluded Liabilities in
accordance with Rule 6004-1 of the Local Bankruptcy Rules. Following the Closing, no holder
of any Interest on the Purchased Assets or other party in interest may interfere with Purchaser's

use and enjoyment of the Purchased Assets based on or related to such Interest, or any actions
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that the Debtors may take in their chapter 11 cases and no party may take any action to prevent,
inteﬁere with or otherwise enjoin consummation of the Transaction.

5. Valid Transfer.

(@  As of the Closing Date, the Transaction effects a legal, valid, enforceable
and effective sale and transfer of the Purchased Assets to Purchaser and shall vest Purchaser with
all right, title, and interest of the Debtors to the Purchased Assets free and clear of (i) all liens,
Claims (as defined in Section 101(5) of the Bankruptcy Code), encumbrances, and Interests
accruing, arising, or relating thereto any time prior to the Closing Date and (ii) any restriction on
the use, voting, transfer, receipt of income or other exercise of any attributes of ownership of the
Purchased Assets. As of the Closing Date, the Transaction and the Agreement and the
instruments contemplated thereby shall be enforceable against and binding upon Purchaser and
the Debtors, and shall not be subject to rejection or avoidance by the Debtors or any chapter 11
or chapter 7 trustee of the Debtors and their estateind‘,n% anl‘”ﬂ Jo s coa'/fq.r\/ m i) this

(b)  {Purchaser is hereby authorized in tonnection wnth the consummation of O’ J"ﬂ Md

G o) ﬂ\_q_
"U/lﬂé.s 0/ |

rallef fhe Count. |
______ “'*ﬁe I;ear-m} |

toivtea ded d the Debto: !
( ’Htor‘n.cal +° an IF efelon S}ka‘“.

the Transaction to allocate the Purchased Assets and the Real Property Lease in accordance with

the terms of the Agreement,4h-a-Raanne

ooperate w1th and take all actions reasonably requested by Purchaser to effectuate any of the

17,2013

foregoing. J
6. General Assignment. On the Closing Date, this Order shall be construed
as, and shall constitute for any and all purposes, a full and complete general assignment,

conveyance and transfer of the Debtors’ interests in the Purchased Assets or a bill of sale

transferring good and marketable title in the Purchased Assets. Each and every federal, state,
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and local governmental agency or department is hereby directed to accept any and all documents
and instruments necessary and appropriate to consummate the Transaction.

7. Injunction. Except as otherwise provided herein or in the Agreement, all
persons and entities, including, but not limited to, the Debtors’ employees, former employees, all
debt security holders, equity security holders, administrative agencies, governmental, tax and
regulatory authorities, secretaries of state, federal, state and local officials, lenders, contract
parties, lessors, parties to or beneficiaries under any benefit plan, customers, trade creditors and
all other creditors, holding Interests of any kind or nature whatsoever against or in the Debtors or
in the Debtors’ interests in the Purchased Assets (whether legal or equitable, secured or
unsecured, matured or unmatured, contingent or noncontingent, known or unknown, liquidated
or unliquidated, senior or subordinated), arising under or out of, in connection with, or in any
way relating to, such Purchased Assets or with respect to any Interests arising out of or related to
the Transaction, shall be and hereby are forever barred, estopped and permanently enjoined from
commencing, prosecuting or continuing in any manner any action or other proceeding of any"
kind relating to the Purchased Assets or their claims against the Debtors, Purchaser, their
respective property, successors and assigns, alleged or otherwise, theijr respective Affiliates, or
such Purchased Assets. Notwithstanding the foregoing, nothing herein shall prevent (i) the
Committee or the Petitioning Creditors from prosecuting the Yucaipa Litigation; (ii) the First
Lien Agents, Requisite Lenders or the Petitioning Creditors from participating in the Yucaipa
Litigation, or (iii) the First Lien Agents, the Requisite Lenders or the Petitioning Creditors from
prosecuting any other claims or causes of action against Yucaipa (or Yucaipa from asserting any
defense or counterclaim thereto). Further, nothing in this Order shall affect Yucaipa's rights (if

any) under the First Lien Credit Documents or applicable state law arising from or relating to any
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interest in, or distribution from, Purchaser that Yucaipa receives (or alleges it is entitled to
receive).

8. Release of Interests. Except as otherwise provided herein or in the
Agreement, this Order (i) shall be effective as a determination that, on the Closing Date, all
Interests of any kind or nature whatsoever existing as to the Purchased Assets before the Closing
Date have been unconditionally released, discharged and terminated, and that the conveyances
described herein have been effected, and (i) shall be binding upon and shall govern the acts of
all entities, including, without limitation, all filing agents, filing officers, title agents, title
companies, recorders of mortgages, recorders of deeds, registrars of deeds, administrative
agencies, governmental departments, secretaries of state, federal, state, and local officials, and all
other persons and entities who may be required by operation of law, the duties of their office, or
contract, to accept, file, register or otherwise record or release any documents or instruments, or
who may be required to report or insure any title or state of title in or to any of the Purchased
Assets.

9. Direction to Release Interests. Except as otherwise provided herein or in
the Agreement, on the Closing Date, the Debtors’ creditors who have received notice of the Sale
Hearing are authorized and directed to execute such documents and instruments and to take all
other actions as may be reasonably necessary to document and effectuate the release of their
Interests in the Purchased Assets, if any, as such Interests may have been recorded or may
otherwise exist. If any such creditor fails to execute any such documents or instruments or take
any such actions, Purchaser is authorized to execute such documents and instruments and to take
such actions on behalf of the creditor so as to document the release of such Interests, and all

filing agents, filing officers, title agents, title companies, recorders of mortgages, recorders of
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deeds, registrars of deeds, administrative agencies, governmental departments, secretaries of
state, federal, state, and local officials, and all other persons and entities who many be required
by operation of law, the duties of their office, or contract, to accept, file, register or otherwise
record or release any documents or instruments, or who may be required to report or insure any
title or state of title in or to any of the Purchased Assets are ordered and directed to accept such

documents, instruments and actions so as to release the Interests and to reflect that release on

their records.

10.  No Successor Liability.

(a) To the extent permitted under applicable law, Purchaser, its
Affiliates, designees, successors and assigns shall not be deemed, as a result of any action taken
in connection with the transfer of the Purchased Assets, to (i) be a successor to the Debtors or
their estates, (ii) have, de facto or otherwise, merged or consolidated with or into the Debtors or
their estates, or (iii) be a continuation or substantial continvation of the Debtors or any enterprise
of the Debtors, and Purchaser, Affiliates, designees, successors and assigns shall have no
successor or vicarious liability of any kind or character, including, but not limited to, under any
theory of antitrust, environmental, successor, assignee or transferee liability, labor and
employment law, WARN Act, de facto merger or substantial continnity, whether known or
unknown as of the Closing Date, now existing or hereafter arising, whether asserted or
unasserted, fixed or contingent, liquidated or unliquidated with respect to the Debtors or any
obligations of the Debtors arising prior to the Closing Date, including, but not limited to,
liabilities on account of any taxes or other government fees, contributions or surcharges arising,
accruing or payable under, out of, in connection with, or in any way relating to, the operation of

the Purchased Assets prior to the Closing Date. Except as otherwise provided herein or in the
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Agreement, the transfer of the Purchased Assets to Purchaser pursuant to the Agreement shall
not result in Purchaser, its Affiliates, designees, successors, assigns, members, or shareholders,
or the Purchased Assets, having any liability or responsibility for, or being required to satisfy in
any manner, whether in law or in equity, whether by payment, setoff or otherwise, directly or
indirectly, (i) any claim against the Debtors or against any insider of the Debtors, or (ii) any
Interest. Purchaser has given substantial consideration under the Agreement to the Debtors’
estates. The consideration given by Purchaser shall constitute valid and valuable consideration
for the releases of any potential claims of successor liability of Purchaser, which releases shall be
deemed to have been given in favor of Purchaser by all holders of Interests against the Debtors
or the Purchased Assets.
| (b)  Upon the Closing, and except as otherwise provided herein or as
otherwise expressly provided in the Agreement with respect to the Purchased Assets, Purchaser
shall not be liable for any claims against, and liabilities and obligations of, the Debtors or any of
the Debtors’ predecessors or Affiliates. Without limiting the generality of the foregoing, (i)
other than as specifically set forth herein and in the Agreement, Purchaser shall have no lLiability
or obligation (x) under or in respect of any claims or liabilities under any contract other than the
Real Property Lease.
1. Assumption and Assignment of Real Property Lease
(a) The Agreement contemplates the Debtors' assumption and
assignment to Purchaser of that certain Lease Agreement, dated as of February 2, 2007 between
The City of New York Department of Small Business Services ("Lessor") and Axis Group, Inc.,
together with those subleases related thereto (the "Real Property Lease™). Purchaser has

provided Lessor with notice of Purchaser's intent to seek the Debtors' assumption and assignment
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to Purchaser of the Real Property Lease. Purchaser shall confer with Landlord to (i) provide
Lessor adequate assurance of Purchaser's future performance under the Real Property Lease and
(11) resolve any dispute regarding the Cure C(;st owing to Lessor under the Real Property Lease.
If Purchaser and Lessor are unable to consensually resolve the amount of the Cure Cost or Lessor
believes it has not been provided adequate assurance of future performance, Lessor shall file an
objection ("Assumption Objection”) to the assumption and assignment of the Real Property
Lease within forty-five (45) days after entry of this Sale Order (or such further date on consent of
Purchaser). If no Assumption Objection is filed in accordance with this paragraph 11, (a) Lessor
shall be deemed to have received adequate assurance of Purchaser's future performance on the
Real Property Lease; (b) the Cure Cost required to cure all defaults on the Real Property Lease
shall be deemed fixed at the amount provided in the Agreement; and (c) the Debtors’ assumption
and assignment of the Real Property Lease free and clear of all Interests shall be approved,
without further order of the Court, and the requirements of Bankruptcy Code sections 365(b) and
365(f) with respect thereto shall be deemed to have been satisfied. If Lessor timely files an
Assumption Objection, the Real Property Lease shall not be assumed and assigned to Purchaser
absent entry of a further Court order.

® In the absence of a timely Assumption Objection or upon entry of a
further Court order authorizing the assumption and assignment of the Real Property Lease, then
upon Closing and payment of the Cure Cost: (i) Purchaser shall be fully and irrevocably vested
with all right, title and interest of Axis Group, Inc. under the Real Property Lease; (ii) Purchaser
shall effect a cure of all defaults existing under the Real Property Lease as of the Closing Date;
and (iii) Purchaser shall compensate Lessor for any actual pecuniary loss to Lessor resulting

from such default; (iv) the Debtors shall be relieved from any liability for any breach of the Real
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Property Lease occurring thereafter pursuant to Bankruptcy Code section 365(k); (v) the Real
Property Lease shall be transferred to, and remain in full force and effect for the benefit of,
Purchaser in accordance with its respective terms, notwithstanding any provision in the Real
Property Lease that prohibits, restricts or conditions such assignment or transfer; (vi) Lessor shall
be forever barred, estopped, and enjoined from raising or asserting against thelDebtors and their
estates, or Purchaser of its Affiliates, or the property of each, including, without limitation, the
Purchased Assets, any fee, default, breach, claim, pecuniary loss, liability or obligation (whether
legal or equitable, secured or unsec;ured, matured or unmatured, contingent or non-contingent,
senior or subordinate) arising under or related to the Real Property Lease existing as of the
Closing Date or arising by reason of the Closing; (vii) there shall be no accelerations, assignment
~ fees, modifications, increases (including advertising rates) or any other fees charged to
Purchaser, its Affiliates or the Debtors as a result of the assumption and assignment of the Real
Property Lease. Any provisions in the Real Property Lease that prohibit or condition the
assignment of the Real Property Lease or allow the counter-party to the Real Property Lease to
terminate, recapture, impose any penalty, condition on renewal or extension or modify any term
or condition upon the assignment of such agreement shall either be deemed satisfied or to
constitute unenforceable anti-assignment provisions that shall be void and of no force or effect
but only in connection with the assignment of the Real Property Lease; (viii) the failure of the
Debtors or Purchaser to enforce at any time one or more terms or conditions of the Real Property
Lease shall not be a waiver of such terms or conditions or of the right of the Debtors or the
Purchaser, as the case may be, to enforce every term and condition of the Real Property Lease;
(ix) the validity of the assumption and assignment of the Real Property Lease to Purchaser shall

not be affected by any existing dispute between any of the Debtors and the counter-party to the
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Real Property Lease and (x) Lessor shall be deemed to have consented for the purposes of
section 365(e)(2)(A)(ii) of the Bankruptcy Code.

12.  Binding Effect of Order. This Order shall be binding upon and shall
govern the acts of all persons and entities, including without limitation all filing agents, filing
officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of
deeds, administrative agencies, governmental departments, secretaries of state, federal, state and
local officials, and all other persons and entities who may be required by operation of law, the
duties of their office, or contract, to accept, file, register or otherwise record or release any
documents or instruments, or who may be required to report or insure any title or state of title in
or to any of the Purchased Assets. The terms and provisions of the Agreement and this Order
shall be binding in all respects upon each of the Debtors and their successors or assigns, their
estates, all creditors of (whether known or unknown) and holders of equity interests in the
Debtors, Purchaser and their respective Affiliates, successors and assigns, and any affected third
parties, including, but not limited to, all persons asserting Interests in the Purchased Assets and
Landlord, notwithstanding any subsequent appointment of any trustee of the Debtors under any
chapter of the Bankruptcy Code, as to which trustee(s) such terms and provisions likewise shall
be binding. This Order and the Agreement shall inure to the benefit of the Debtors, their esfates,
their creditors, Purchaser, and its respective Affiliates, successors and assigns.

13.  Fair Consideration; Bankruptcy Code Section 363(n). The Purchase Price
under the Agreement constitutes (a) reasonably equivalent value under the Bankruptcy Code and
the Uniform Fraudulent Transfer Act, (b) fair consideration under the Uniforrm Fraudulent
Conveyance Act and (c) reasonably equivalent value, fair consideration and fair value under any

other applicable laws of the United States, any state, territory or possession, or the District of
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Columbia. The Transaction may not be avoided, or costs or damages imposed on or awarded
against any party in interest in these bankruptcy cases under Section 363(n) or any other
provision, of the Bankruptcy Code.

14.  Good Faith. The Transaction was negotiated at arm’s-length and was
undertaken by the Debtors and Purchaser without collusion and in good faith, as that term is used
in Bankruptcy Code section 363(m) and, accordingly, the reversal or medification on appeal of
the authorization provided herein to consummate the Transaction shall not affect the validity of
the Transaction (including the assumption, assignment and sale of the Real Property Lease)
unless such authorization is duly stayed pending such appeal. Purchaser is a good-faith
purchaser of the Purchased Assets, and is entitled to and granted all of the benefits and
protections afforded by Bankruptcy Code section 363(m).

15.  Sumender of Possession. Except as otherwise expressly provided in the
Agreement, all persons or entities, presently on or after the Closing Date, in possession of some
or all of the Purchased Assets are directed to surrender possession of the Purchased Assets to
Purchaser on the Closing Date or at such time thereafter as Purchaser may request. The Debtors
agree to exercise commercially reasonable efforts to assist Purchaser in assuring that all entities
that are presently, or on the Closing Date may be, in possession of some or all of the Pu;'chased
Assets in which the Debtors hold an interest will surrender possession of the Purchased Assets
either to (i) the Debtors before the Closing Date, or (ii) Purchaser on or after the Closing Date.

16.  Bulk Sales Law. No bulk sales law or any similar law of any state or other
jurisdiction shall apply in any way to any of the Transaction.

17.  Retention of Jurisdiction. This Court retains exclusive jurisdiction, to,

among other things, interpret, implement, and enforce the terms and provisions of this Order and
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the Agreement, all amendments thereto and any waivers and consents thereunder, an ancillary
agreements executed in connection with the Transaction, including, but not limited to, retaining
juriédiction to (i) compel delivery of the Purchased Assets to Purchaser; (ii) compel delivery of
the Purchase Price or performance of other obligations owed to the Debtors; (iii) interpret,
implement and enforce the provisions of this Order and the Agreement; (iv) adjudicate, if
necessary, any and all disputes arising out of, concerning or otherwise relating in any way to the
Transaction; (v) protect Purchaser against any Interests in the Debtors or the Purchased Assets of
any kind or nature whatsoever; and (vi) to determine any dispute concemning the Disposition
Value or the Appraised Value of any Purchased Asset solely for the purpose of resolving any
disputes regarding the Post-Closing Claim Contribution Amount.

18.  Non-Material Modifications. The Agreement and any related agreements,
documents or other instruments may be waived, modified, amended or supplemented by
agreement of the parties thereto, in a writing signed by such parties, and in accordance with the
terms thereof, without further action or order of the Court, provided that any such waiver,
modification, amendment or supplement does not have a material adverse effect on the Debtors’
estates.

19.  Subsequent Plan Provisions. Nothing contained in any chapter 11 plan
confirmed in the Debtors’ cases or any order confirming any such plan or in any other order in
these chapter 11 cases (including any order entered after any conversion of any or all of these
cases to cases under chapter 7 of the Bankruptcy Code) shall alter, conflict with, or derogate
from the provisions of the Agreement or this Order.

20.  Failure to Specify Provisions. The failure to specifically refer to any

particular provisions of the Agreement in this Order shall not diminish or impair the
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effectiveness of such provisions, it being the intent of the Court that the Agreement be authorized

and approved in its entirety; provided, however, that this Order shall govern if there is any

inconsistency between the Agreement (including all ancillary documents executed in connection
therewith) and this Order. Likewise, all of the provisions of this Order are non-severabie and
mutually dependent.

21.  Automatic Stay. To the extent applicable, the automatic stay pursuant to
section 362 of the Bankruptcy Code is hereby lifted with respect to the Debtors to the extent
necessary, without further order of the Court (a) to allow Purchaser to give the Debtors any
notice provided for in the Agreement, and (b) to allow Purchaser to take aily and all actions
contemplated or permitted by the Agreement.

22. No Stay of Order. Notwithstanding the provisions of Bankruptcy
Rules 6004(h) and 6006(d), this Order shall not be stayed and it shall be effective and
enforceable immediately upon its entry. Time is of the essence in closing the Transaction and
the Debtors and Purchaser intend to close the Transaction as soon as practicable. Any party
objecting to this Order must exercise due diligence in filing an appeal and pursuing a stay, or risk
its appeal being dismissed as moot.

23.  Confidentiality Agreements. The Debtors are authorized to enforce their
rights under any confidentiality agreements they entered into with other potential bidders with
respect to the Purchased Assets for the benefit of Purchaser for the term of each respective
confidentiality agreement.

24, Further Assurances. From time to time, as and when requested by any
party, each party to the Agreement shall execute and deliver, or cause to be executed and

delivered, all such documents and instruments and shall take, or cause to be taken, all such
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further or other actions as such other party may reasonably deem necessary or desirable to
consummate the Transaction, including such actions as may be necessary to vest, perfect or
confirm, of record or otherwise, in Purchaser its right, title and interest in and to the Purchased

Assets.

Dated: September 30, 2013

Wilmington, Delaware f ) W\'

HONORABLE CHRISTOPHER S. SONTCHI,
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A
TO
SALE ORDER

Asset Purchése Agreement
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“SRZ DRAFT 9/16/13 -

ASSET I’URCHASE AGREEMENT

by and among

" as Pili'chas_eér,
snd
ALLIED SYSTEMS BOLDINGS; INC.
and

THE SUBSIDIARIES OF ALLIED SYSTEMS HOLDINGS, INC,
SET FORTH ONTHE SIGNATURE PAGES BERETO,

as Sellers

DATED AS OF SEPTEMBER [e}, 2013
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ASSET PURCBASE AGREEMENT

.. This Asset Purchiase Agreement (this * Aggm") -dated as of September {e}, 2013
(the "Execulion Date™), is enteced into by and among Allied Systems Holdings, Inc., a Delawire
corporation. (“Allied”), the subsidiaries of Allied set forth on the signature pages hexeto
(collectively with Allied, “Sellers” and cach, a“S_ggE")andL . }: & Delaware
limited liabifity company (the “Purchaser”). Sellers dnd. Purchasér are soméfime individyally

: mfeuedtomt!nsA.greemmtasa"m andeollecuvelyasﬂ\e m Catameammlmed

terms used herein are defined m&ggl__}_g
RECITALS

WHEREAS, Seliers own orleasecertmnmalpropextyandownwtameqmpmmt,m&

Purchaser desires to purchase the Owned Real Proparty and Equipment, mdtoassnmemelme
for the Leased Real Propesty, pursuant o the terms of this Agreement;

. WHBRBASMSeHens(n)adebmranddebmmpossemonmthoseemm

bankruptcy cases undef chapter 11 of title 11 of the United States Code, 11 U.S.C. § 101 et-seg...
(the "Baskruptcy Code™) filed on May 17, 2012 in the United States Bankruiptey Court for the-

District of Delaware (the “1L.S. Bmmx Comt"), 8s jointly adrhinistered under Casé No. 12-
11564 (CSS) (collectively, the “Chapter 11 Case”), and/or (ii) a debtor in those certain cases
under Pért [V of the: Companies” Creditors Arrangement Act (the “CCAA™) filed on June: 12;.
2012 in the Ontario Superior Court of Justice (the “Canadian Court™; and togethet with the U.S;:
Baokruptcy Court, the “Bankruptcy Courts™), as administered under Court File No. 12-CV-9757-
GOCL (the “CCAA: Case”, and together with the Chapter:11 Cmgme‘w?,

WHEREAS, Sellers have received approval from. the Banlmlptcy Gourts to conduct a
sales process for all or spbstantially all of the Sellers' assets in accordance with the Bidding
Procedures Order;

WHEREAS, in tonnection with the Bankruptcy Cases and sub;ect to the terms and
conditions contained berein and following the entry of the Sale Ordets confiriming the Purchaser
as the winning bidder for the Purchased Assets and subject to the. temms dnd conditions thereof,
(1) Sellers shall sell, transfer and assign to the Purchaser, and the Purchaser shall purchase and
acquire from Sellers, the Purchased Assets free and clear of all Encumbrances and Liabilities
(other than Permitted Encumbrances and Assumed Liabilities), and (ii)- the. Purchaser shall
assume from Sellers the Assumed Liabilities all as more specxﬁcally provided herein and in the
Sale Orders.

- NOW, THEREFORE, in consideration of the foregoing and the mirtual représentations,.
warranties, covenants and agreements sct forth heretn, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be:
legally bound hereby, the Purchsser and Sellers hereby agree: as follows:
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ARTICLE L.
PURCHASE. AND SALE OF ASSETS ASSUMPTION OF LIABILITIES

1.1 MM«;_M@ Purspat to- Sed:ons 105, 363 and. 365 'of the
Bankruptcy Code and Sections 36 and 49-of the CCAA and ‘ont the terms and - subjectmthe
conditions set forth in this Agreement and the Sale Orders, the. Purchaser shall putchase, dcquire
"and acoept from each Seller, and each Seller shall sell, transfer; assign, oonvey and deliver to the
Purchaser, on the Closing Date, all of the Sellers' righ, htle and interest in; to 2nd under the-

following (collectively, the “Purchased Assets™):
()  theOwned Real Property and any Personal Property related thereto; .
() the Leased Real Property iz any Fersona] Property telated therct
(c) the Equipment; -

(d)  all Documents used in orrelanngtoormrespectofthe Ovned Real
Property, Leaséd Réal Property, Equipmeént, ot Assimed Liabilities;

{¢)  all Contracts relatadto the Owned Real Pmperty LeasedRea.l Propmy or
Equipment with suppliers and vendors, and all rights pursuant thereto, entéted into on ot prior to
the Closing Date by any Seilers (collectively, the “Asg_med Vendor Contracts™;

(@) . -all deposits and prepaid expenses of Sellers related to. the Owned Red
Propexty, Leased Real Property; Bquipment, or Assumed Liabilities; including but not limited to-
(i) security depusnts i) rebrates, (iii) tenant reimbursements, (iv) pre-payments, and (¥) uneamed
insurarice premivms, in €ach case otlier than in ounnecuonwith any Excluded Liabilities;

(g) to the extent assignabie or traniferable in accordance wuh the temns nnd
conditions- of the applicalile Pemuts or under applicablé Law, all Pérmiis- and all pending
applications therefor in connection with the Purchased Assets (collectively, the “Transferable
Permits”);

(h) to the extent the assignment ot transfer thereof is mot prohibited by
applicable: Law or the Sale Orders, all rights, claims, credits, causes of action or rights of set off
with respéct to third -parties relating to the Owned Real Property, Leased Real: Property, .
Equipment, or Assumed Liabilities, including rights under vendors’ and manufacturers’
warranties; indemnities, guaraoties and, solely to the extent against vendors, supphers or other
contact counterparties of Sellers that are counterparties to the Assigned Coritracts;

(i  any counterclaims; setoffs or deferses that any Seller may have with
respect to any Assumed Liabilities;

G to the extent assignable or transferable in accordance with the terms and
conditions of the applicable insurance policies, applicable Law or the Sale Ordérs all of Selers’
insurance policies related to-the Owried Real Property, Leased Real Property, Equipment, of the-
Assumed Liebilities and rights and benefits thereunder (mcludmg, without lirnitation, (A) all
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nghtspmuamtoandproeeedsﬁ'mnsuchmmunoepolmesandm)andm.demaﬁdk.
proceedings and causes of action asserted by any Seller under such insurance policies relating’”
d:rectlytotheownednealepexty ‘Leased Real Property, qupment oranyAssumed
Liability);

(k)  copies of all Tax Retums or Tax Resords of Sellmwlamd to any
PmchasedAsset,

(M  the Contracts set forth in Schedule 4 pursuant to which Sellers, haveé
subjeased or granted to ey Person the right to access, eater upon, use, oocupy, lease, manage;
operaie, maintain, broker or purchase any portion of Sellers‘ mterest in_the Real Property
- (collectively, the Reall‘mpeﬁy Subleases");

(m) any Contract edded to the definition of Purclissed Assets in sccordance
with Section.{.5; and

(m) the proceéds of any ofthzforegmngl’mdmsed}\ssets 10 the extent sold,
transferred or otherwise disposed of by Sellers (with the prior written consent of Purchasér) prior
to the Closing.

12 [Intentiomally Omitted]

1.3 Assumption of Lisbilities. On the terms and subject to the conditions set focth in
- this Agreement and the Sale Oiders, the Purthaser shall assuriie oply the following Liabilities of
Sellers (collectively, the “Assumed Liabiljties™):

(a) () all Cure Costs and (if) any and all Liabilities of Sellers under each
Assigned Contract arisinig on or afler the Closing Date and related to such Assigned Contract;

®).  any and all Linbilities for Transfer Texes ag provided in Section 1L1(a);
and

()  any Liability added to the definition of Assumed Liabilities in accordance
with Section 1.5. ' '

1.4  Excluded Liabilities. Except for the Assumed Liabilities, neither the Purchaser
nor any Designated Purchaser shall assume, or become liable for tie payment or perforinance of,
any Liabilities of Sellers of any natire whatsoever (collectively, the “Excluded Liabilities" '),
which Excluded Liabilities shall remain Lisbilities of Sellers and shalf not be included in the
Assumed Liabilities,

15 Updates to_the Purch o Assmed Liabiliti
[T Y+ ¢ . ., 2 11 Da . S U .'

(3)  Notwithstanding anything in this Agreement ta the contrary, upon written.
notice to. Sellers, the Purchaser may (in it sole discretion) amend the-definitions of the terms
Purchased Assets, Assumed Liabilities and Excluded Liabilities to;
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® . incldein the defikition ofrmhased Assets any Gonhnctofany
SeuurdawdmmehmhuedAsseprrewmmYmcmdedm&mP\mhasedAmu,at
anynmeonorpuortomeC!osmgandreqmreSellastogivemhéetothepéx‘hestoany
suchContmct;

(i) exclude ﬁom thz definition of Purchesed Assefs any Ass:gued
Coutract of any Seller rélated t” the Purchased Assets p:ekusly mcluded in the
-PurdxasedAssemnanyt:mcpnormtheCIosmg;

(i) exclude from the definition -6f Purchased Assety any -gsset,
property, interest of nght {other than a Contract) of any Seller related to the Purchased
Assets at any time prior to the Closmg: and

@v) include in the definition of Assumed habnlitm and to exclude
from the definition of Excluded Lisbilities, any Lisbility of any Seller not previously
included in the Assumed Liabilities, at any time prior to the- Clpsmg and require Sellers o
give such notice to any third party as :s requited for the assutnphon of such uabxhty;

provided that po such change of the dsﬁmllon of the Purchased Assm, the definition of the
Assumed Lishilities or the definition of the Exclided Liabilities shall iticrease or decrease the
amount of the Purchase Price (exoeptto the extent prowded in Section 2. l(a) and Sectiond.2).

The Parties acknowledge and agree that changes in the deﬁmhons of Purchased: Assets Assumed.
Liabilities and/or Excluded Liabilities that are permitted pursuant to this mgg_u@ may
resulf in changes in the.aggregate amount of Assumed Lisbilities and Excluded Liabilities and
any such changes in the amounts of such Llahﬂlhas sball be permitted at any time priorto the -
appheable deadlines set forth in Sectio ()}-Gv) for diangmgsuc.h definitions

®) Ifanychongemadeby thePumhasa'pumamto m_q_!_i{_)mmtsm
the Seller Disclosure Schedule being incorrect or mcomplete, then within five (5) Business Days
of such change Sellers shall be permitted to update, in writing to the Purchaser, such Seller
Disclosute Schedule solely to the exitent necessaty to correct or complete such Seller Disclosuie
Schedule.

(c) If any Contract is added to (or excluded from) the Purchased Assets as
pemmiited by this Section 1.5, Sellers shall promptly take such steps as are reasonably necessary,
subject to the Purclidser providing payment or adequate assurance of payment of any Cure Costs,
including prompt delivery of fiotice to the non-debtor counterparty, to cause such Coatracts.to be
assymed by Sellers; and assigned to the Purchaser, on the Closirig Date (or exeluded under the
Sal¢ Orders and this Agreement), other than any: consents, approvals, waivers, suthorizations or
notices tht can bé overridden or canceled by the Salé- Orders or other relatéd order of the
. Bankruptey Courts. Without limiting any of the Purchaser’s rights pursuant to this Section 1.5,
in the event that the Sale Orders do not approve the assignment or transfer of one or more of the
Assigned Contracts, or if 2 non-debtor counteérparty to such Assigned Contract objects to the
proposed Cure Cost or to the assignment of such Assigned Contract, the Purchaser may; in its
sole discretion, prior to the payment of such Cure Cost 6r the assumption and assignment of such
Assigned Contract, exclude such Contract from the Assigned Contracts.
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(@  If, subsequent to the entry of the Sales Oldﬁs, the Purchaser exercises us
vights urider Sectiori 12.8 to designite any other Person 1o be the assignes under iiny Assigned
Contract, the Purchaser shall give prompt notice thereof to._ Sellers  and shall provideé such
information a3 may be necessary regarding such designeé to éviderice such des:pees ability to-
provide adequate assurance of future performance (as requited by Section 365 of the Bankrupitcy
Code). Upon receipt of such notice from Purchaser, Sellers shall promptly take such steps as are-
reasonably necéssary to provide riotics to the counterparty 4o such Assigned Contract (with an
opportunity for such counterparty to .object). The Purchaser “and Sellers agrée that,
notwithstanding the occurrence of the Ckzsmg, the assigmmment of any such Assigried Contract
sball not become effective until the earlier of (i) the passage of the notics paiod without the
filing of any objection by the counterparty and (ii) the entry of -an order at the applicable
Banlcruptcy Court overryling any such objection; provided that if the effoctive date of
assignment of any Assigned Contract is after the Closing doe to an exércise of the Purchaser's
rights under Section 12.8, the Purchaser shall be lisble for any and all liabilities and obligations
of the Sellers arising under such Assigned Contract frofit and afier the Closing through and
including the effective date of assumption or tgectmn of such.Assigned Contract {excludirig any
liabilities and obligations relating.to rejection of such Assigned Contract), and shall further
indernmify the Sellers for any losses or liabjlities incurred by Sellers after the Closing as a result
of thie delay in effectuating the assigniment of any sach Assigred Contract (excluding, for the
. avondam:)e of doubt, any liabilities and obligations relating to rejectmn of such Assigned

Confract

1.6  No Successors. Nelﬂmrﬂlel’urchasermr anmegnatedPurchasershnllbe
deemied, a3 a result of any action tuken in connection with ﬂmpurchase of the Purchased Assets,
or the operation of the Purchased Assets from dnd after the Closing, to (a) be a suceessor,
successar employer, or su¢céssor in interest (of other similarly sifuated party) to any of the
Sellers (other than with respect to the Assumed I.:ab:hua) (b) have, de facto or otherwise;
merged with or into any of Sellers or (c) be.a continnation or substantial continuation of Sellers
or any business of Sellers.

ARTICLE I1.
CONSIDERATION
2.1  Copsidersition.

()  The aggregate consideration (collectively, the "Purchase Price") to be paid
for the purchase of the Purchased Assets shall be in the form of the contribution, release or
waiver (as Purchaser may direct in its sole discretion) of amounts otherwise due énd owing to.the
First Lien Leénders the under the First Lien Credit Documents by Sellers-and any guarantors (atd
thieir respective sucoessor and assi igns) equal to the sum of the Initial Claim Contribution Amount
(such conitribution, release or waiver, the "Initial Claim Conm“nuuon") and the Post-Closing
Claimi Contribution Amount (such contribution, release or waiver, the "Post-Closing Claim
Contribution"™).
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()  1In addition to the fotegomg consndmuon, a8 oons:dmhon fot the: grant;.
sale, assignment, transfer and delivéry of the Purchised Assefs, tbe Pumhaser shall assmne and
discharge the Assumed Liabilities:

2.2 tribution_ Amount. 'ﬂm Poste'Clnmng Claimi
Contribution (or applicable pottmn thereof) shall be pa;d by Purchaser poi (a) édch Disposition
Event with réspect to any Purchased Asset fliat is the subject of such Disposition Event, and (b)
. on the first Business Day after the six (6) month anniversary of the Closing Date with respest to.
any Purchased Asset remgaining iti the possession or control of Purchiaser as of such date; The.
Posi-Closing Claim Contribution in respect of each Disposition Event shall be the' Disposition
Valuo. of such Purchased Asset. The Post-Closing Claim Contribution for any Pychased Asset
not sold, transferred or otherwise disposed of prior to the gix (6) month annivérsary of the
Closing Date shall be the Appraised Value, Purohaser shall provide Sellers with prampt wiitten
notice upon the execution of any agreement for the sale, transfer or otfier disposition of any
Puirchased Asset, which notice shall includé a copy of suth agréemens and any material sncillary
agreements and provide reasonable detail of the terms of the sale, trinsfes or other disposition,
including (without limitation) (w) the name of the purchaser (and whether such purchaser js an-
Affiliate of Purchasér), any Designatéd Purchaser, any First Lien Agent or any First Lien
Leadex), (x) the Pu.rchaSed Asset(s) included in the proposed sale, transfer or ather disposition;
() the purchase price (moluding any noii-cash consideration), and (z) the means by which offers
for the Purchased Asset{s) were solicited. - With respect to Purchased Assets that are ot sold;
transferred or otherwise disposed of by Purchaser prict to the six (6) month antiversary of the
Closing Date, Purchaser shall deliver to Sellérs promptly after the expiration of such period the
Appraised Value, a copy of the underlying appraisal(s) apd any supporting docusnentation. Any
dispute regarding the Disposition Value or Appraised Value (including whether such Disposition
Valve of Appreised Value approximam the fair market Valu) of nny Purchased Aset shall be
resolved in the manner provided in Section 12.6 hgwof

ARTICLEITI.

CLOSING AND TERMINATION.

3.1  Closing. Subject to the satisfaction of fhe conditions set forth in Sectmns 9.1 and
9.2 hefeof or the waiver thereof by the Party entitled to waive the appbcable condition, the
closing of the purchase and sale of the Purchased Assets, the delivery of the Parchase Price, the
assumption. of the Assumed Ligbilities and the consummation of the other transactions
conternplated by this Agreement (the “Closing™) shall take place at the New York office of
Schulte Roth & Zabel LLP (or at such other place as the Parties may designate in writing),
subject to Section 3.4, on the date that is two (2) Busitiess Days following the date on which all
of the conditions set forth in Section 9.1 and Section 9.2 have been satisfied' (other than
conditions that by Hicir natire aré to be sattsﬁed at the Closiog) or waived by the Party eatitled to
waive the applicable condition, unléss another time or date, or both, are agreed to in writing by
the Parties hereto. The date on which the Closing shall be held is referred to in this Agréement
as the “Closing Date.” Unless otherwise agreed by the Parties in writing, upon the filing of the
Information Officer’s Certificate, the Closing shall be deenied effective and all right, title and
interest of each of Sellers in the Purchased Assets to bg acquired by the Purchaser hererinder
shall be considered to have passed to the Purchaser and the assumption of all: of the Assumed
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Lisbilities shall be coisidered to have ocourted 4 of 12:01 doi. Esstem’l‘ame on thie Closlng,
Date. Notwithstanding the foregoing, Purchaser shall have the right; in its solé discretion; to
aéquire the Purchased Assets in one or more Closings, provided that all such Clomn@ shﬂl have
occutred by the Outside Date (subjectto the extension thereof pmsumt to Se -

3.2 At the Clusmg, Seiless: shall dehver to: the

(@ & duly execited bill of sale with respect to tha Purchased Assets,
substantially in the form atiached hereto as Bxhibit A;

(b). & duly executed assignment and assumplion agréement with respect to the
Assigned Contracts and Assumed Liabilities, substantially in the form aﬂached hemo as Emhit
B;

(c) tue and correct copies of the SaleOrdets, certified by thecleﬁcs of the
applicable Bankruptcy Courts;

(d)  atroe and coirect copy of the Infonnation Officer’s Certificate; provided
that all events o be cestificd therein by the Informtion Offices have occurred;; provided further
Sellety ‘shall causé the Information Officer’s Certificate to he ﬁled wn:h the Canadian Conrt:
immediately thereafter:

(e) a duly executed non foxe:gn pmou afﬁdavzt of each Seller (oﬂu.r than any
Sellee organized in a non-U'S. j\msdachon) {or, in the case of'a Seller that i a dtsregarded entity -
for U.8. federal iricome tax purposes; the Person treated as the “transferor” w:thtespect to. such
Seller' within the meaning of Ttreasury Regdlaﬂons Section 1:1443- 2(!:)(2)(111)) dated as of the
Cloging Date, sworn under penalty of perjury and in form and substarice requited tinder the
Tréasury Regulations issued pussuan( to Section 1445 of the Cods, stating that such Seller is not
a “foreign person” as defined in Séction 1445 of the Code;

() the officer’s certificates required to bé delivered pursuant to Sections
9.2(e) and 5.2(f); ' ' | s

(g).  centificates oftitle and title transfer documents to all Equipment;

(h)  special warranty or limited warranty.deeds (as- customaxy in the applicable
jurigdiction), in recordable form, with respect to each parcel of Owned Real Property included
within the Purchased Assets, which deeds shall be expressly: made subject to .the Permitied
Encumbrances and shall othexwise be in the form required. or customarily utilized in the
applicable jurisdiction, and certifications of Sellers and other documents to be executed and
delivered on behalf of Sellers that are normal and customary or required in the £losing of real
estnte transactions in the applicable jurisdiction; provided, however, for purposes of this Section

3.2(h) and Section 9.2(f) below, the term “Permitted Encumbrances™ shall include any matter of
nﬂe or survey, including zoning requirements but excluding monetary Encumbrances; ‘with
respect to which Purchaser fails to object inn writinig to Scllers within thxrty (30) days afier éniry
by the U.S. Bankruptcy Court of the U.S, Sale Order;
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M ysxcalpossssionofall ofﬂtchchasedAssetscapableofpassmgby
dehvaymththemwntthmuﬂemsunthrchasedAssetsshaHpassby mdnponsndadehvay;

(G such other documents of instraments thaanmhaserreasonahlyrequwts at -
or prior to Closmg 1o effect (or evidence of record) t the mmans contamptated hereby;. -

. ® duly eXecuted len feleanw, each in mordable form, evidencing the
release of all monetary liens and other Encumbrances.and Liabilities qnthel’wchased Assets
(other. than permitted Encumbrantes and Assiinied Lrabmhec) as of the Closing Date, i i “form
and substance reasonably satisfactory to the Pmchaser‘ and -

(M  the Selfers® Documets included in therchased Amets

~ 33 Closing Deliveries by the Pm-dmser At the Closing, the Pmd)asét shall: deliver
to (or at thé dnrechon of) Sellers

(8)  the Initial Contribution Amount;

(b) - aduly executed assigmnmt and assumptwn agreeman substantially in the
form attached bereto as M

. (¢) the officer's certificates required to _be delivered: pursuant to- Sections
9.1(d) and 9.1(e); : y : - —

{d) sahs&ctory ewdmce of the payment of the Cure Costs (or mtabllshment "
of apptopriate reserves therefor); an

{e) the Purchaser’s Documents,

34  Temmination of Agreement. This Agreement may be terminated as follows:

(8 by the niutual writtea conserit of Allied and the Prirchasef at any time prior
to the Closing;

() by either the Purchaser or Allied, if the Closing shall not have been
consuminiated on or prior to the close of business on December 31, 2013 (the "Qutside Date™);
provideil, however, that the Purchaser and Allied shall havé the right to extend the Outside Date.
with respect to any Purchased Asset (or all Purchased Assets) upon such Parlies’ miutual written
agreement on or prior to the Outside Date; provided, further, that. thé right to feiminate this.
Agreement under this Section.3,4(b) shall 1ot be availeble to any Party whose failure to fulfill
any raterial obligation under this Agreement has beer the cause of, or résulted in; the failure of
the Closing to 6ccur on or before such date;

(¢} by elther the Purchaser or Allied, if there shall be any Law that makes
consummation of the transactiona contemplated hereby illegal or otherwise prolubxted or there
shall be in effect a final non-appealable order of a Govenimental Body of competent jurisdiction.
restraining, enjoining or otherwise prohibiting the consummation of the transactions.
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contemplated hereby; it being agreed that Ihe Parties héreto shallptomptly appeal any advme‘
determination which is appnlablc (snd pursuc suc.h appeal wuh reasonable diligence);

(d) [intentionally onmwd]

(e) byﬂ:erdmsa,:fanyChapter !1 Casem oonvertedho amseorcases
under Chapter 7 of thé Basikruptcy Codé and the Clmpter 7 triigtes in the bankiuptey éase notifies
thehuchasermwnnngthatme&m‘fmwedmnotmtmdtopmueﬂzemsacnons
contemplated hereunder;

(© [intentionally omitted)

(2) by the Purchaser, if (A) the UL S SdeOrdezshall not bavebemnssuedby
the U.S, Bankauptcy Court by the close of businéss ou Seftember [], 2013 and the Canadias
Sale Order shall not have been issued by thé Canadian Court by the close of business on the day
that is tep (10) days after the issuance of the U.S. Sale Order by the U.S, Banknuptcy Court
(subject to court availability) or (B) followmg its entry, and ity recognition: by the Canadian
Court, the Sale Orders (1) shall fail tobemftﬂ!forcemdeﬁ'ectorshnll havebemsmwdor .
reversed and the Sales Orders- are not reinstated or such stay has. nof been lifted ; prior {o the
Outside Date, .or (2) shall have been modified or amerded in any respect without: the prior
written consent of the Purchaser and Allied; prowded that the nght to termigiate this Agréement
uader this Section 3.4(g) shall notbsavaxlabletothervhas&xfthaPumhas«’sfadu:eto fulfill

any material obligation under this Agreement has been the cause of, ar resulted in; the failure of'
fhe Sale Oxders ta racet these requirements on ot before such date, For the avoiddnce of doubt,
the failure to satisfy any condition to Closing set forth in Section 9.2 of this Agxmmt shiall ot
be deetned a failure of Purchaser to falfill any ohhgat:on of Purchaser hereunder;: :

@) (iotentionally omitted] -
Q) - [inteotionally omitted;

(@ by Allied, if the Purchaser has breached any representation, warranty,
covenant or agreernent contained in this Agreement aind #s a result of such breach the conditions
sct forth in Section 9.1(c) and/or Section 9.1(d) hereof, a3 the case may be, would not then be
satisfied at the time of such bréach; provided, however, that if such breach is curable by the
Purchaser within thirty (30) ddys throvgh the exercise of its commercially reasonatile efforts,
then for so 1ongasthePutchaset conﬂnueswcxerclsesnchoommel'cmﬂyreesanableeﬁ'mts
Sellers may not terminate this Agreement undes this Section 3.4() wnless such breach is not
cured within thirty (30) days from written notice to the Purchaser of such breach; provided,
Jfurther, that Sellers are pot then in material breach of the terms of this Agreement, and pmwded
further, that no cure period shall be required for a breach which by its nature cannot-be cured; -

(k) by the Purchaser, if Sellers have breached any representation, warranty,
covenant or agreement contained in this Agreement and as a result of such breach the conditions:
set forth in Section 9.2(d) and/or Section 9.2(e) hereof, as the case midy. be, would not then be
satisfied at the time of such breacl; provided, however, that if such breach is curable by Sellers
within thirty (30) days through the exercise of theu' Tespective commerdially reasonable efforts,
then for so long as Sellers continue to exeycise such eonunerclally reasonable efforts the

POC D 203957955 9




Case 12-11564-CSS Doc 1868-1 Filed 09/30/13 Page 12 of 57
Case 12-11564-CSS Doc 1827-1 Filed 09/16/13 Page 12 of 57

Purchaser may not :mammmmﬁswmm suchbzeachxsnot
curéd within tlnrty (30) days from written notice to Sellers of such breach; provzded, further, that
the Purchaser is not then in material breich of the térms of this ‘Agreement, and- provided;
JSarther, that no cure period shnnbereqmedfonbmdtwhchhyﬂs nahn:ecarmotbecu:ed,

() by the Purchaser; if betﬁeen the Execution Dité and the Closing Date,
there occurs a Material Adverss Bffect; or-

(m) by Allied, if all oftheoondtﬁonssetfonhthawbwn
satisfied (other than conditions that by their nature are to- be satisfied at the Closing) or waived .
and the Purchaser fails 16 deliver the Initial Clalm Conm“butxon at lho Closing.

'35  Procedure Upon Termination. In the event of a termination. of this Agreement
pursuant to Section 3.4, @ if such termigation is by the Purchaser or Sellers, or both, written
notice - thereof shall be given promptly by the terminating Party to the other Parties heteto,
specifying ﬂmpmvmon hereof pursuant to which such teimination is made, (b) except ag
contemplated by Section 3.6, this Agreement shall tberwpon terminate and become void and of
po further force and effect and (c). the consummation of the transactions contemplated by this’
Apreement shall be abmdoned without forther action of the Parties hereto. If this Agreement ig
terminated as provided herejn, each Party shall redeliver all- dncuments, wark papasand othér

- material of any other Party relating to the transactions contemplated lm‘eby, whether so obtmned
before of after the execution hereof, to the Party furnishing the same.

3.6  Effect of Termination. IntheeventtmtﬂﬁsAgteementwvahdlymnmd a8
provided herein, then cach of the Partiéd shall be relieved of its duties and obligations ansing
under this Agreement effective as of the date of such terminiation and such termination shall be
without Liability to the Purchaser or Sellers, provided, however, that Section 3 4, Section 3.5,
this Section 3.6, and Article XII, shall survive any such termination and shall be enforoeable.
hereunder. In no event shall any termination of this Agreement relieve any Party heteto of any
Liability for any willful breach of this Agresment by such Party.

ARTICLELV. ‘
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Sellers hereby, jointly and severully, make the representations and. warranties in this
Article IV: to the Purchaser as of the Execution Date and as-of the Closing (except with-respect to
repmsmtahons and warranties made as of a particolar date, which shall be deemed to be madé
only ‘as of such date), except as qualified or supplemented by Sections in the Selier Disclosure
Schedule delivered pursuant ta this Agreement (regardless of whether there is an -express
referenice to the Sellex Disclosure Schedule in the represmtatxons and warranties. contained in
this. Article 1V; provided that information furnished in any particular. section of the Seller
Disclosure Schedule shall ngt be deemed fo be included in any other sections of the Seller
Disclosure Schedule unless such information is specifically listed of cross-referenced in such
other sections of the Seller Disclosure Schedule), as the same may be amended or modified in
accordince with Section {5 hereof Each such Section of the Seller Disclosure Schedule is
numbered by reference to representations and warranties in a spec:ﬁc Section of this Article IV.
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incorporated; validly cxisting Py good sténdi undex . Laws of the State of Delswre,
Each Allied Entity has all requisite corporate, limited- l:ability coinpany: or other organizational;.
as apphcable, powu‘ and authority to own, leasd. and optme its, propaﬂies and to carry on ﬂ_w* :

42[2@,%%“&&%

i : 3Tt ement, Except for such amhonzatwnasts
reqmmd bythe Banh-uptcyComts, and snbjectto and assuming entry of the Sale Orders, each
Seller has all requisite corporate, limited Liability company or other otgamzatxonal, as applicable,
power, and suthority to (a) execute and deliver this Agreement; (b) execute and deliver each
other agreement, document; insttument or certificate contemplated by this Agreement or to be.
executed by Sellers in connection with the consumimation of the transactions contemplated by
this Agreement (the. agllm_mﬂm"), and (c) perform jts obligations hercunder and
thereunder and conisummate the transactions confeinplated hereby and thereby. Subject to and
assuming entry of the Sale Orders, the execution and delivery of this Agreement and the Sellers™:
Documents, and the. consummation of the transactions contemplated hereby and thereby, hive:
been duly authorized by all requisite corporate, limited lishility company or ofhier organizational,
as applicable, action on the part of Sellers. This Agreament has been, and at or prior o the
Closing, each of the Sellers’ Documents will be, duly and validly execmiéd and delivered by éach
Seller and (assuming the due authorization, execotion and delivery by the other Parties hereto
and theyeto, and the entry of the Sale Orders) this Agreeman constitutes, and exch of the Sellérs”
Documents when so executed and delivered will constitute, legal, valid and binding obligations
of each Seller, enforceable against each Seller in acoorddnce with its respective terins except as
enforceability may be: limited by bankruptcy, insolvency, reorgamzaﬁon and moratotiumy Laws;
other similar Laws affecting creditors. sights and. general pringiples of equity affecting: the
aviailability of specific performance and other equitable remedies (oollechvaly, “Bankruptey
Exceptions™).

44  Conflicts; Consents of 'Ihird Parties.

(@)  Except as set forth on Section 4.4(a) of the Seller Disclosure Schedule,
except for such consents, appmvals, waivers; authorizations or notices that can be overridden or
cnnneled by the Sale Orders or othex related order of the Bankruptcy Courts and subject to ‘and
assuming entry of the Salé Otders, none of the exetution and dehvety by Sellers of this
Agreemnent or any Sellers’ Document, the cogsummation of the transactions coatemplated hereby
or thereby, or compliance by Sellers with any of the provisiops hereof or thereof will conflict
with, or result in any violation of or constitute a breach or default (with or without notice or lapse.
of time, or both) under, or gwe rise to a right of acceleration, payinent, amendment, fermination
or- cancellation under any provision of (i) Allied’s certificate of incorporation, Allied’s bylaws,
or the certificate of incorporation of. bylaws (or othier comparable organizational dociimerts) of
any of the other Allied Entities; (ii) any order of any Governmental Body apphcable to any of the
Purchased Assets as-of the Execution Date; or (iii) any applicable Law, othet than in the case of
clapses (ii) and (iii), suich conflicts, violations, defaylts, terminations or cancellations that would
not have, individually or in the aggregate, a Material Adverse Effect..
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. O ﬁxcept s et forth on ﬁmﬁ.&(b) ofthe Seller DlsdmeScbedule, Bo
order, Peimit ot declatanon or filing with, or nbtification to, any Goveitimeiital Body is required
-on the part oF the Allied Entities in coanettion with the éxecution and defivery of this Agréement.
or. the Sellers® Dociménts;. the compliance by Séllers. with any of, the provisions hereof or
thereof, the consummation'of the transactions contemplaned hereby or therehiy of the taking by
the Allied Entities of any other.action contéemplated hereby ox thereby; except for (i) the entry of
the Sale Orders, and (if) such other orders, Permits, deilarations, ﬁlmgs and nofifications, the -
Tailure of which to obtain or make would itot havé, individually. or ifi the aggregate, a Matenal
Adverse Effect.

45 [intentionally Omittad],

4.6  Litigation. Exeept in-connection with the: ‘Bankniptey Cases ‘and except as set
forth in Section 4.6 of the Seller Disclosure Schedule, there is no material litigation, action,
claim, suit, proceeding, or, to the Knowledge of Sellers, investigation. (collectively, “Actions™),
pending, or, to the anwledgc of Sellers, threatened against any Allied Extity relating to the
Purchaged Assets:

A8 [(Intetionally Omitted],
4.9 RQM g;g_:' ;!m ‘ ':Em' 'tls._

(8)  All of the material Permits that ére. naowsaty for the ownership of the
PurchasedAssetsarehe!dbytheAlhedBnhnesandammﬁﬂlfoteaande&ct,exaeptasaresult

of the Bankruptcy Cases (collectively, the “Material Permits™).

(b)  Each Allied Enmy is in material comphanee w1tb its obligations under
cach of the Material Permits, except as a result of the Banluuptcy Cases,

(¢)  Each Material Permit is valid andinﬁulforceandeffectandthmmno
proceeding, notice of -violation, order of forfeiture or complaint or investigation against any
Allied Entity relating to any of the Material Permits psnding or, to the Knowledge of the Seller;
threatened; before any Governmental Body, in each case except as a result of the Bankwuptcy
Cases and except as would not have, individually or in the aggregate, aMatenal Adverse Effect,

4.10 ‘Brokets and Finders. Bxcept as set forth in Section 4.10 of the Seller Disclosure
Schedule, Sellers have not employed, and to the Knowledge of Sellers, tio other Person has made
any arangement by or on behalf of Sellers with any investment. banker, broker, finder,
consultant or intermediary in comnection with the transactions contemplated by this Agreemerit
which woiild be entitied to any imvestment banking, brokerage, findes’s or similar fée or:
commission in connection with this Agréement or the transactions contemplated hereby.

4. 11 Titlo to Assets, At Closing, the Allied Entities will have and shall convey to the
Purchaser at the time of the transfer of the Purchesed Assets to -the Purchaser good and
marketable tile or a valid leasehold inferest in and to each of the' Purchased Assets free and clear
of all Encurbrances (other than Permitted Ercumbrances) and Liabilities (other than Assamed

DOC D - 20595795 5 12



Case 12-11564-CSS Doc 1868-1 Filed 09/30/13 Page 15 of 57
Case 12-11564-CSS Doc 1827-1 Filed 09/16/13 Page 15 of 57

Lisbilities). At Clasing, the A'lhed Enhhes wjll have and. shall convay to the Purchaser at the
time ofﬂtemsferoftherchasedAssds totherdmsetvaHd leasehold interests in the
Leased Real Property, free and clear of all Encumbrances (oflier than Permitted Eumbmnm)
and Liabilities (other than Assnmed Lmb:lmes)

412  Real Propety.

(a) - Section 4.12() of: the Seller stclasum Suhedule set_forth :the strect
address of each Owned Real Property. As of the Closing the Alifed Batities will have good and
marketable, indefeasible, fee simple title to the Owned Real Property subject only to Permitted.
Encuimbrances. Sellers have made available to the Purchaser tru, corret and- complete copies
of the recorded deeds and other instruments by which: the Allied Entmw acqmrad the Ovmed

Réal Propetty

(b) SubJect to Pemitted Encumbrancw, the lease and subleases with respect
to the Leased Real Property are in full force mid effect aind graut the Allied Enhhesﬂmnghlto
use and occupy the Leased Real Property in accordance with the tetmus thereof Sellers bave

- mad¢ available to the Purchaser 4 true, coméct: and complete copy of the lease govemning the
Leased Real Property. With respect to the lease governing the Lessed Real Property, no Allied -
Entity awes any brokerage commissions or ﬂnder's fees with respect to"such lease which is not
patd or accrued in fill,

(c)  Except és set forth on Section 4.12(c) of the Seller Disclosure Schedule;
the Allied Enntmhavenot(x) leased.subleasedorgranted to anyPersontherighxto access,
Alhed Entities’ um:mst in the Real Pmperty, that is not ocherwnse 2 Pemutted Encumbrance or
that will not otherwise be terminated on or prior to the Closmg Date; (ii) no renewal or extension
opﬁons have been granted to dny tenants (or subtenants) on the Real Property; &xcept asset forth
in the goveming lease, sublease or other document (true comect and complete copies of which
* have been made available to Putchaser), (iii) no tenant has an option to purchase any Owried.
Real Property; (iv) no fenant is entitled to renta] coocessions or abatements for any period
subsequent {o the Closmg Date except ds set forth in the govemiing lease, sublease or other
document; (v) no sction or proceeding. instituted against an Allied Entity by any tepant of the
Real Propeny is presently pending in any court; and (vi) there are no secunty ‘deposits, except as
set forth in the governing lease, sublease or other document.

(&)  Utilities and other services necessary for the operation of the premises
Jeased pursuant to ¢ach Real Property Lease are available at such premises.

(¢)  Except for the Assumed Liabilities aad Permitted Encwmbrances, as of the
Closing no Real Property that is included in the Purchased Assets will be subject to (i) any
Liabilities or Encumbrances, or {ii) any decree; order or action of a Governmental Bedy (or; to
the Knowledge of Sellers; threatened decree or order of a Govermmental Body) that would
prevent the operation of such Real Property for the purposes for which it is. currently. being
wtilized.
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4,13 Con lxan;:e ith Law, EachAmedEnutylSmcomphaneemallrespectsmﬂlaﬂ' '
apphcableLawsmthrespeettothnEurchnsedAssm, . without Timitation, the
Americans with Disabilities Act and all state and Jocal ordmances:elanng to the Owned Real
'Property and the Leased. Reall’roperty No Allied Eatity has received any writlen.notice of dity.
alleged violation of any Law applicable to it or them ‘related to the Purchased Assets.. No Allied:
Entity is in default in any respect-of any ordet of any Govap:menml Body applicable to the
Purchased Assets or the transactions contemplated vinder this Agrecme

4,14  Tax Retums; Taxes. Bxeept as set forth inmm_u; of the SellerDmclome
Schedule; -

(8)  All Taxes due and payable by the . Alhed Emmw in respect. of the
Purchased Assets (whetha-ornotshownonany'l‘ax Retum) havebeenpmdmmuorm
accrued as Lisbilities for Taxes on the books and records of the Allied Potities.. The accruals and
reserves with respect to Taxes (other than any réserve for deferred Taxes. estabhshed to reflect
timing differences between book and Tax moome) are adequaté fo cover all Taxes of the Allied
Entities with respect to the Purchased Assefs accruing or- payable with regpect 1o Tax Periods (or
portions thereof) ending before the Execution Date.

(®  No claims have been asgerted | mwntmg, ‘0o Taxes have been assessed and.
no proposals or deficiencies for any amount of Taxes of the-Allied Entities are being asserted ar,
to the Knowledge of Sellers, are being proposed or threatened, and no andit or investigation of
any Tax Retum of the Allied Entities is cuireatly underway, pending or, to the Knowledge of
Séllers, threatened, in cach case with mpectto any of the Purchased Assets.

©. There are 1o Enmnnbmnoes for Taxes: wlthrespectto the Purchased
Assets, nor is there apy such Encumbrance that, to the Knowledge of Sellers, is 'pendmg or
threatened other than Permitted Enciumbrances,

(d) Nore of the Allied Entities has executed, or filed with any Geavernmental A
Body any agreément or waiver exténding the period for assesiment, reasséssment or colléction of
any material Taxes with respect to.the Purchased Assets. No Allied Entity has made an ¢lection,
nor ig any Allied Entity required, to treat any Purchased Asset as owned by anothet Pérson or as.
tax-exempt bond financed property or tax-exempt use property within the meaning of Section
168 of the Code or under any comparable provision of gtate or local Tax law.

(¢)  None of the Allied Entities has engaged in any “listed transaction” within
the meaning of Treasury Regulations Section 1.6011-4(b).

()  No Canadian Seller has been, and is riot now a financial institution for the
purposes of the Excise Tax Act (Canzda). Each Canedian Seller is a registrant for the purposes
of the Excise Tax Act (Canads) and ifs registrant numher is set fonh on Séction 4:14 of the Seller
Disclosure Schedule.

(§) The Canadian Sellers will have paid and satisfied alf Canadiar federal and:
provingial sales Taxes, goods and services Taxes, harmonized sales Taxes and other similar
Taxes applicable to the Purchased Assets sold by the Canadian Seliers (other than on. the transfer
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thereof tq the Purchaser) with tespedto allpmcdl pnottotfxeC!omtotheextmtsuchTaxﬁ
are due and remittable on. orbefo:re the Cldsing undet nppheable Law. [STILL REQUIRED?]

(h) None ofthe Puchased Assets | constitutes “axablé Canadian ptOpetty’ for
thie purposes of tha income TarAa (Canada) to an Allied Bntity that is not 2 Canadmnseller '

(i)  Each Canadian Sellér i is ot a non-resident of Caﬂadh for the purposm of
thie Picome Tax Act (Canada). -

4.15 [Inteptionally Omitfed],
416 [Intentiopally Omitted).
417 [Intentionally Omitted]

413 Insurance Policies. All insurance policies owned or he!d by any Allied Entity’
telated to or othéswise applicable to the Purchased Assets (the” Lgﬂ;ggge_xglggg”) (or
substitute policies with substantially similar ters and underwritten by insurance cigriers with
substantially similar or hngher ratings) are in full force and effect, all: premiums with ‘Tespect
thereto covering all periods up to and including fhe Closing Date have been paid (or will be paid
prior to the Closing), #nd no writtén notice of caticellation or termination has been réceived by -
any Allied Entity with respect to any Insurance Policy. Except as set forth in Section 4.18 of the
Seller Disclosure Schedule, there dre no pending, or to the Knowledge of Sellers, thireatened
claims under any Insurance Policy.

419 Environmental Matters Except ds set forth. in- Sectidn 4.19 of the Seller
Disclosure Schedule, to the Knowledge of Sellers (a) there is ao investigation, suit; claim, action
or judicial or administrative procéeding relating to or arising under Edvironmental Laws that is
pending or, to the Knowledge of Sellers, threatened against any Owned Real Property,-the
Leased Real Propeity or ariy of the other Purchissed Asséts, (b) none of the Owiied Real Property
or Leased Real Property has been listed on the federal National Priorities List under the
Comprehensive Environmental Response, Compensation and Liability Act (CERCLA) ér any
other similar state list of known or suspected contaminated sites, (c) no Hazardous Materials
have been tréated, stored or Released by any Allied Entity or, to the Knowledge of the Selless by
anyother?monat,morundathe()wwdkeal Property or Leaved Real Property in any
manner or concentration that- requires investigation, removal -or -remediation under
Environinental Laws or would otherwise cause any Allied Entity ot any future owner or operator
of any Owned Real Property or Leased Real Property to incur material liability under
Environmental Laws, and (d) no Allied Entity has received any notice of or entered into any
order, settlement, Judgment, injunction or decree. mvolvmg uncompleted, outstanding: or
unresolved obligations, lisbilities or Fequirements teldting to or arising under Environmental
‘Laws.

420 [Intentionally Qmitted],
421 [intentionally Opiitted]
4.” I h. w !&' m !. gm i E Il
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426 [intentionally Omitied].
4.27 ﬂmmﬁgp §_|,] ly Omitted].

4.28 : tations ranties. No Seller nor-any other Person has
made or is mahngany express or mphed representation or ‘warranty ‘with respect to the
Purchased Assets, the Assumed Liabilities o the transactions ¢ontemplated by this Agreement,
and Sellers disclaim any’ other representations or warranties, ‘whether made by Sellers, any
Affiliate of Sellers or any of their respective Representatives. Bxeept for the representations and
warranties contairied in this Article TV (as miodified by the Seller Disclosure Schedule), Sellers
expressly disclaim and negite any representation or wamanty, expressed ¢r implied, at common
law, by statute, or otherwise, relating to- the condition of the Purchased Assets. (including any
_tmphed of éxpress wamanfy of merchantability or fitness . for a particular -purpose).
Notwithstanding anything contained in this Agreement to the contrary, Sellers acknowledge and
agteetlutﬁxerthasetnsmtmahugany representations orwamnneswhatsoem, express of
implied, bayond those expressly given by. the Purchaser i Afticle Y (as modified by the
* Purchaser Disclosure Schedule): Sellers further represent that neither the Purchaser nor any of
its Affiliates or any other Person has made any representation or warranty, express or implied; as
to the sccuracy or completeness of any information regdrding thé Purchaser or By of .iis
Affiliates or the trapsactions. contemplated by this Agreemént not. expmssly set foith in tlns )
Agreement,

ARTICLE V,
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby makes the representations and wmnuu in this Article. V to
Séllers as of the Execution Date and the Closing Date (except with respect to représentations and
warranfies made as of a particulax date, which shall be deemed to ba made only as of stich date),
exoept as qualified or supplemented by Sections in the Purchaser Disclosure. Schedule attached
hereto:

5.1 Organization and Qualification, The Purchaser is 2 Tinited lisbility company duly
organized, validly existing and in good standing uader the Laws of its jurisdiction of formation.
The Purchaser is qualified and in good standing as a foreign entity in each jurisdiction where the
propertics owned, leased or operated, or the business conducted by it require such qualification
except a3 would not have or reasonably be expected ta have a material adverse effect on the
Purchaser’s ability to comsummate the transactions contemplatéd by this ‘Agreement. The
Purchaser has all requisite limited liability company, power and authority to own its properties
and o carry on its business as it is now being conducted except as would not have o reasonably
be expected to have a material adverse effect on the Purchaser's ability to consummate the
transactions contemplated by this Agreement.
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5.2 i gresment, 'lTxer'chasmhasthereqmswahmued
Tiability company power g and nuthontym (a) execute.and deliver this Agrearient, (b) execite aid-
deliver -each :other agresment, ‘document, instrument ‘or certificate contemplated by this
Agreemeant of to be executed by the Purchaser in- ‘connéction with- the consumrmation -of the
trasisactions contemplated hefeby ‘anid thereby, which m set tbﬁh on. S_zum_iz of the
PumhaseansclomSebedulcaﬁwhedheteto(tbe i : 3 md(c)pafoun
its obligations herwndct and therennder and consummate the &ansacuons eonwmplawd heteby
and thereby. ‘The exécutian; delivery and performance by thé Purchasey of this Agreement and
each applicable Purchaser’s Document have been duly authorized by-all: necessary- hmxl:ed
liability company action on behalf of the Purchaser. This Agreement has been, and at or prior to-
the Closing each applicable Purchaser’s Docunient will be, duly-and ‘validly executed gnd
delivered by the Purchaser apd (assuming the due authorization, execution and delivery by ihe
other parties hereto and thereto)-this Agreement constitutes, and each the Purchaser’s Docutaént
when 50 -executed and delivered will constitute, legal; valid and binding cbligations of the
Purchaser enforceable agamst the Prirchaser in aocordance with the:rres'pectwctems, subject to

@) Exwpt as set forthon Miﬁ_@ of the Purchaser Disclosure Schedule,
none of the execution and delivéry by the Purchaser of thi§ Agreement or the Purchaser’s
Documents, the consummation of the: transactions ‘contemplated: hereby or . mereby, or the
comphance by the Purchaser with any of the provisions hereof of thereof. will copflict with, or
result in any violation of or defimit (with or. without notice or lapse of time; or both) under, or
give tise to a right of acceleration, payment, amendment, termination or cancellation undet any
provision of (i) the goverrting docunents of the Purchaser; (ii) any Contract (including but not
limited t6 any Contracts related to financing) or Pemhit to which thé Purchiaser is a party of by
which the Purcliaser or its properties or assets are bound, (iii) any order of any Govemmental
Body applicable to the Pugchaser or by which anyofthepropemes or assets of the Purchaser are.
bound, or (iv) any applicable Law, other than in the case of clauses (i), (i), and: (iv), except as
would not have or reasonably be expected to have a material ddverse effect on the Purchaser’s
ability to consusiimate the transactions contemplated by this Agreement. '

(b) No consent, waives, approval, order, Permit or authorization of, or
declaration or filing with, or notification to, any Governmental Body or other Petson not any
other Regulatory Approval is required on the part of the Purchaser in connection with the
exesution and delivery of this Agreernent or the Purchaser’s Documents, the compliance: by the
Purchaser with any of the provisions hereof or thereof, the consumrmation of the transactions
contemplated hereby or thereby or the taking by the Purchaser of any other action contemplated
hereby or thereby, or for the Purchaser to dperats thie Purchased Assets, except for such other
orders, Permits, declarations, filings and notifications, the failure of which to obtain or make
would not have or reasonably be expected to have a material adverse effect on fhie Purchaser’s
ability to consummiate the transactions oontanplated by this Agreement.

54  Brokers and Finders, The Purchaser has not employed, and to the knowledge of
the Purchaser, no other Person has made any arrangement by or on behalf of the Purchaser with,
any investment banker, broker, finder, consultant or intermedigry in connection with the
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‘transactions contemplated by this Agrecmem which woild be entifled to mf Snvestmeit
banking, brokerage, finder's or similér fee or commilssion’in mecﬁmi wxih ﬂns Agreemmt or
tBe transactions oonmylated hereby.

5.5 - Adeg T Reparding Assigried Con As of the Closmg, the:

Purchaser will be: eapable of satmfymg thé conditions confairied in Sections’ 365(b)(1XC) and
365(f) of the Bankrupicy Code and Section 11.3 of the CCAA with respect to the Assigned
Contraits,

5.6 hgghon Except as set forth on Section 5.6 of the Purchiaser Disclosure
Schedule; there is no Action pending against the Purchaser or any of its Affiliateg that challenges
or séeks io prevent, enjoin or othe_:wi_gfe delay the tmxsaetionsoontemplated by this Agreement.

5.7 plenti pitted].
58 Credit Bid Rights. The First LxmAgems have.assigned to the Prirchaser the right.

to “credif bid” under the First Lien Credit Agreement dnd the First Liext Credit Dacuinerits and
authorized the Purchaser to pay the Puschase Price:

. Repregentatiof ties Nothﬂxstandmganytbmg
coatained in this Agreement to the eomrary, the Pumhaser achwwledgw and agrees. that no
Seller is making any :eprescntanons or warranties whatsoever, express or implied, beyond those
expressly given by Sellers in Asticle IV (as modified by the Seller D:sclosure Schedule), and the
Purchaser acknowledges and egiees that, except for the representations and warranties contained
. therein, ﬂanrchmedAssctsandAssmnedLmbthsmbemgmsfmadonan “as is" and
“wheré is” basis. The Purchaser further répresents that sio Sellef of any of its- Affiliates or any
other Person has mads any representation or wamanty, express or implied, as to the acourdcy or
completeness of any information régarding Sellers or any of their Affiliates, and the transactions.
contemplated by this Agreement not expressly set forth in this Agreement. The Purchaser
acknowledges that it has conducted to its satisfaction its own independent review and analysis of
the Purchased Agsets and the Assumed Liabilities, and of the valus of such Puirchiised Asséts and.
the Purchaser acknowledges that Sellers have provided the Purchaser with access to the
personnel, propeities, premises and records of the Business for this purpose. The Purchaser has’
conducted its own independent review of all prders of, and all motions, pleadings, and other
submissions to, the Bankruptcy Courts in connection with the: Bankruptey Cases. In entering
into this Agreement and in making the determination to proceed with the transactions
contemplated by this Agreement, the Purchaser has relied upoit its own investipation and
analysis 4s well as the representations and warranties made by Sellers in AM (as modified
by the Seller Disclosure Schedule).
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ARTICLE VI,
- NTENTIONALLY OMITTED]-
ARTICLE VIL

BANKRUFTCY COURT MATTERS

(3  Sellers shall 'use commemxally reasonsble eft‘om to prompﬂy obiain entry
‘of fhe Sale Orders at the earliest poséible datés after the conclusion of the Ancfion. Within two
(2) Business Days of the issuance of the U.S, Sale Order; Allied, a3 foreign representative in the
CCAA Case, shall file 3 motion seeking an orda-ﬁ-omthe Canadian Comtrecognmg the U.S.
“Sale Order apd vesting thé Pisrchased Assets of the Canadian Sellers in-the Purchaser (the
"Canatlian Recogaition Order™), which motion shall be scheduled fo be héard by the Canadian
Co;:‘tt;r;lthm five (5) Business Days of the entry of the U.S. Sale Qrdet(subjeet to such Court's:
availability).

(b)  Inthe event an appeal xstakenorastaypcndmgdppealmrequmd, with-
respect to the Sale Orders, (i) Sellers shiall promptly notify the Purchaser of such appeal or stay.
request and shall promptly provide to the Purchaser a copy of the related notice of appeal or
order of stay and (i) the parties shall promptly defend such appeal with reasoriable diligence:
Sellérs shall also provide the Putchaser with writtea) nofice of any motion or apphcat:on filed in
connection with anyappeal from either of stch orders:

ARTICLE vm.
COVENANTS AND AGREEMENTS
8.1  Maintenance of the Purchased Assets. During the period from theExecuuon Date
and continuing until the earlier of the termination of this Agreement in accordance with Section
3.4 or the Closing, except (1) for any limitations on operations imposed by, or actions reqmted ’
by, the Bankniptcy Courts or the Bankruptey Code; (2) as required by applicabla Law, (3) as
otherwisé expressly contemplated by this Agreement or as set forth on Sectiori-8.1 of the Seller

Disclosure Schedule, or(4) with the prior written consent of the-Purchaser, each Seller shall (and
shall cause esch Allied Entity controlled by such Seller to):

(@)  operate and maintaifi the Purchased Assets in. the Ordinary Course of

Business;

()  useits commercially réasonsble effoits to (x) preseive the goodwﬂl of and
relationships with Govemmential Bodies, vendors, lessors, contractors, agents, and others having
business dealings in each case concerning the Purchased Assets or-Assumed Liabilities; and (y)
comply with all applicable Laws ¢onceming the Purchased Assets and Assumed Liabilities and,
to the extent consistent therewith, preserve the Purchased Assets (tangible and intangible).
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82 - Aboess o Inforniation

" (@)  Each Seller agrees that, between the Execution Date and the eadlier of the
CIosngateandﬂ:edmonwhichthmAsmmenmmmMm ocordance with Section 3.4
the Purchaser shall be entitled, through its Representatives, to have such réasonable atcess to and.
makc such reasonable igvestigation and examination -of the books and records and properties: -
relatid to the Purchased Assets as the Purchuser’s: ived may readonably request. Any
such investigations and examinations shall be conducted duang regular business: hours opon
reasonable advance notice and under reasonable circumstances and shall be subject to restrictions
under applicable Law. FEach Seller shall use commercially teasonable efforts to cause its
Representatives and each Allied Bnhty controlled by such Seller to reasonably cooperate with
the Purchaser and the Purchdser’s Representatives in connestion with such investigations. and
éxaminations, and the Purchager shall, and use its éommercially reasonably efforts to cause its
Representatives to, reaspnably cooperate with such Sellers and their respective Representatives .
and shall use their comniercially reasonable efforts to minimize any disruption to the Business. -

()  From.and after the Closing Date, Sellers shall give.thié Purchaser and the
Purchaser’s Representatives reasonable acoess during nonmal business hours to the properties,
assets, Documents, and ‘books and records. of the Allied Ent:hapeﬂmnmg to- the Pupchased -
Assets. In connection with the foregoing, each Seller shall ise commercially reagoniable efforts
to cause its Representatives and éach Allied Entity coiitrolled by such Seller to imake available to
the Purchaser such financial, technml operating and other information -pertaining to the
Purchased Assets; as the Purchaser’s Representatives shall from time to time r¢asonably request
and to discuss such information with such Representatives. nmunda’stoodandagreedmat
nothing in this Section 8.2(b) shall be deemed as an obligation on the part of Sellers to maintain.
any propertiés, assets, Documents, and books arid records of thé Allied Entmes pm'ra.imng to the
Purchased Assets after the Closing.

¢} No information regeived pursuant to an investigation mads under this
Section 8.2 shall be deemed to (i) quelify, modify, amend or othcrwise affect any
repregentations, watranties, covenants or gther agreements of Sellers set forthi in this Agreement
. or any certificate or other isstrument deltveted to the Purchaser in connection with the
transactions contemplated hereby; (if) amerid or oitierwise supplément the information set forth
in the Seller Disclosure Schedule, (iii) limit or restrict the remedies available to the parties under
applicable Law arising out of a breach of this Agreement or otherwisé available at Law or in
equity, or (iv) limit or restrict the ability of either party to invoke or rely on the conditions to the
obligations of the parties to consummate the transactions contemplated by this Agreement set
forth in Article IX.

8.3  Assignability of Certain Contrawtsx,I Etc. The Sel!ers shall use commerciafly
reasonable efforts to obtain, as part of the Canadian Sale’ Order or otherwise, en ordet of the
Canadian Court anthorizing the assignment of the Assigned Contraets to- which the Canadian

~Sellers are parties. To the éxtent that the dssignment to the Purchaser of any Assigned Contract
pmsuaxntomweemmtwmpeummdmﬂwm the consent .of a third party and such
restriction cannot be effectively overridden or canceled by the Sale Orders or other related vrder
of‘ the Bankmptcy Courts, then this: Agrwnmt will not be deemed to consﬁtute an assngnment of
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- unless and until such consent nsobtmned. provided, however. thatmerheMo will iise their
cominercially. reasonable efforts, befire the Closing; to-obtaifi all cofiséits of such third parties
that cannot be effectively overridden or canbeled by the Sale Orders or other related order of the
~ Bankruptey Courts; provided, Jurther, that if any such conserits are not obtained prior to the
Closing Date, Selless and the Purchaser will reasonsbly cooperate: with each other in any lawfil
and feasible arrangemeant designed o provide the Purchaser (stch arangément to be at the sole
cost and expense of the Purchaser) with the benefits and’ obligations of any such Asstgnéd__'
Contract.

84 Rejected Contmcts. NoSelIershaﬂrejectanyAss:@edContractmany
ba:ﬂrmptcy procecding following the Execution Date withiout. thc pnor wrilteni consent of the

8.5  Further Agreements. Edch of Sellers shall promptly dehver to the Purchaser or
the applicable Designated Purchaser any mail or other communication received by them aftex the
Closing Date and tefating to the Purchased Assets or the Assumod Liabilities: The Purchaser [
the -applicable Designated Purchaser shall promptly deliver to Sellers any mail or - other.
communication received by it after the Closing Date and relating to assets other than the
Purchased Assets or the Excluded Ligbilities. From and after the Closing. Dats, Sellers shall refer
all inquiries with respect ta the Purchased Assets and the Assunted Liabilities to the Purchaser or
the applicable Designated Purchaser, and ihe Purchiaser or the applicable Designated Puichaser

,shallreferallmqmnwmthmpeatotheassetsothaﬂmnﬂwmrdwsed&setsand the
Excluded Liabilities to Sellers.. .

(@ Subject to the terms and conditions of this Agreément and applicable Law,
Sellérs and the Purchaser shall use their respective commercially reasonable.efforts to take, or
cause to be taken, all actions, and to do, or causé tobedone, all thmgsmcessary, proper ar
advisable to consummate and make effective the transactions contemplatéd by this Agreement as.
soon as practicable, and shall coordinate and cooperate - with cach. other in exchanging
information, keeping the other Party reasombly informed with respect to the status of the matters
contemplated by this Section 8.6 and supplying such reasonable assistance as may be réasonably
requested by the other Party in connection with the matters contemplated by this Section 8.6
Without limiting the foregoing, following the Execution Date and uatil the date on which this
Agreement is terminated in accordance with Section 3.4, the Parties shall use their commerciaily
reasonable efforts to take the following actions but solely to the extent that such actions relate to.
the transactions contemplated by this Agreement:

(i)  obtain any required consents, approvals - (including Regulatoty
Approvals), waivers, Pemnts, authiorizations, registrations, qualifications or other
pérmissions or actions by, and give all fecéssary notices to, and maké alt filings with, and
applications and submissiofis to, any Governiiental Bod.y or- third party and provide all
such infopmation concerning such Party as may be necessary ot reasonably reqtmted in
connection with the foregoing (other than any consents; appravals, -waivers,
authorizations or notices that can be overridden ar canceled by the Sale Ordets ot other
related order of the Bankruptcy Counts);
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() avoid the entiy- ol. or have vacated or tmnmated .any m,yunwon,
decree, order, or judgnient that wm:ld restrain, prevmt, or delay theconsummaﬂun of the
tranisactions contemplated hereby;.

(m) take any and all reasonably necessary steps. to. avo&dm'elmnnate

every impediment under any applicable Law that is asserted by any Govemniental Bady

‘with mped to the transactions oontmylated hereby s0 a5 o enable the conistmnmmation of
such transactions to occur as expeditiously as possible; and :

(w) ator tbllowing the Closing, executs, acknowledge and deliver all
such further corveyances, mhcea, assumptions, selesses: and: other jnstruments, and
‘cooperate and take such further aciions, as miay be reasonably niécessary or appropriate to
transfer and assign fully to the Purchaser and its sucoessors apd gssigns;, all of the
Purchased Assets, end for the Purchaser and its successors and assigns, to assume the
Assumed Liabilities, and' to- otherwise make effective the transactions contemplated
heteby and thereby.

Subject to the termns and conditions of this Agreement; the Partics shall not take any ction or
refrain from taking any action the effect of which wonld be to delay or impede the ability of
Sellers and the Purchaser fo consuminate-the transactions. contemplated by this Agreement,
unless in such Party's redsonable judgment, taking such action or reﬁalmng from taking such
action is consistent with achieving the ultimate objective of consumimating the transactions
contemplated hereby or is required by applxcable Law.

’ (b)  Following the Execution Date and tnfil the earlier of the Closngalc and
‘the date on which this Agreement is terminated in accordance with Section 3.4; (i) Sellers, on
the one hand, and the Purchaser, onﬁseotherhand,shaﬂbep each other regsonably informed as
to the status of matters relating to the completion- of the transactions contemplated hereby,
including promptly furnishing the other with copiés of notices-of other commuuications received
by Sellers or the Purchaser (as the case may be), from any Govemmenital Body with respect to-
the transactions contemplated by this Agreement; and (i) Sellérs shall, to the extent permitted by
applicable Law, (A) provide to the Purchasér substantially final drafts of all of Selless’ pleadings,.
orders and notices to be filed in the Bankruptcy Cases in connection with this Agreement at least
twa (2) Business Days before the filing to the extent reasombly practicable and, if not reasonable
practicable, as soon as possible, and-consider in good. faith Purchaser’s seasonable comthents
related to such pleadings, orders and notices, and (B) Sellers shail coopérate tnd coordinate with
the Purchaser’s reasonable requests coricerning couts hiearings, pléadings, orders-and notices.

(c):  The obligations of the Purchaser and Sellers pursuant to this Section 8.6
shall be subject to any orders entered, or approvals or authorizations granted or required, by-or
ander the Ban]cruptcy Coum or the Bankruptcy Cade or the CCAA (including in connection

 with thie Chapter 11 Case), anid edch of Sellers’ obligations as a debtor in possession to conply
with a:)ly order of the Bankyuptcy Courts (including the Bidding Procedures Order and the Sale
Orders

8,7  Preservation of Records. Sellers and the Purchaseragreethateach ofthemshall
preserve and keep the records held by thém or their Affiliates relating to the Purchased Assets
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and Assumed Liabilities ﬁ:rapenod of five. (5) years from ﬁwCIosngm:nthe case ofthe
Purchaser, and until the dlosing of the Bankruptey Cses or the liquidation and winding up of
' Sellers’ éstatés, in thé case of Selless, end shall make such récords available t the other Partyas.
mnybereasonahlyreqmredby suchother.Party in connection with, ationg other thirgs, any
insurance claims by, ectionis or tax audits against or goverimental investigations of Sellers or the
Purchaser or any of their respective Affilidtes or in order to enable Selless or the Purchdset to.
* comply-with their. respective obligations under ﬂns Agreement ‘and each mher agreetrent,
‘document or ifstrument contemplated hereby or thereby. In the event Sellers or the Purchaser -
wishes to destroy such records at the end of such applicable period, suchi Party ghall first give
suzty (60) days’ priar written notice to the other Paxty and such other Party shall have the right at
its option and expmse, upon prior written notice given to such Party within such sixty (60) day
period, to take passession of the records within one hindred and twenty (120) days after the date
of such notice, or such shorter period a3 the liquidatior and winding up of” Sellexs esiates shall
pesmit.

88  Publicity. The Allied Entities or the Purchaser may issuea press release ar public
anpouncement conceming this Agreemenit or the transactions contemiplated hereby only with the-
prior written approva) of the other Parties hereto, which approval will not be uriressonably
withhield, conditioned or delayed, unless, in the sole judgment: of the-disclosing Party, such
disclosure is otherwise required by applicable Law orbytheB,j iptcy Courts with respect to
filings to be made with the Bankmiptcy Courts in conneciion wxlh thig Agreement. Without
htmhng the generality of the foregoing sentence, thie Party. intending. to friake such teledse shall

- ise its. commeicially reasonable efforts, consistent with such applicahle Law -t Baakmptcy
Ooms tequirezaent, to consult with the other Parties with mpeet to the mt thereof

8.9  [Intentionally Omitted].

8.10 m;ggmgm&m;} Sellers shiall g.vepmmt notice o the Purchaser,
and the Purchaser shall give prompt notice to Sellers, of (i) any notive or other communication
from any Person alleging that the-consent of such Person which is or may be required in

connection with the transactions contemplated by this Agreement is not likely to be obfained
prior to Closing and (if) any written objection or proceeding that challenges the transactions
contemplated hereby or the entry of the Sale Orders by the Bankriptcy Courts. To the extent
peamitted by applicable Law, Sellers shall give prompt notice to the Purchaser of (i) any written
notice from any Govemmental Body of any alleged violation. of Law applwable to any Allied
Entity, and (ii) the commencement of any investigation, mquity or newew by any Govemnmental
Body with réspect to the Business or that any such investigation, inguiry or review, to the
Knowledge of Sellers, is contemplated.

8.11 ing ess and Cooperation EachSellcragreectlmt,ﬁom
and after the Execution Date, the Pmchasa' and its. R.epmentanva shall be enfitled fo have,
upon - réasonable advance nouce, guch reasonable’ access to and to miake such reasiitable
investigation and examination of the mvnonmenlal oondmon of the Real Property that is
included in the Purchased Assets; including phase I and phase II repcms, at the Purchaser’s sole
expense, as the Purchaser or jts Representatives may reasonably request. Each Seller shall use
commercially reasonable effoits to cause its Representatives and each Allied Entity controlled by
such Seller to cooperate with the Purchaser and the Purchaser’s R.eprmmanves m wnnecuon

DOC I - 205957955 23




Case 12-11564-CSS Doc 1868-1 Filed 09/30/13 Page 26 of 57
Case 12-11564-CSS Doc 1827-1 Filed 09/16/13 Page 26 of 57

with such mvesugahons and mmmatxons, and the Purchaser shall, use its eommemally
reasonable efforts to cause its Representatives to, reasonably cooperate with such Sellers and
their respective Représentatives and shall use their reasoniable &fforts to-minintize any disrupfion
to the Business; provided that any.invasive ¢r subsurface invéstigations of eny Real Property
shall be conducted in such locations and in such manners as are approved in advance by Selless
(whlch app_roval shall ot be \mreasonably withheld, cond:ﬁoned, or delayed); ‘and provided,
further, that promptly following the Parchaser’s: investigation or examination of any Real
Property, the Purchaser shall, at its sole expense, restofe such Real Property to the ¢ondition in
which it existed immediately prior to such qnvestxptmn or examination. The Purchaser further
agrem that if and its Representatives shall trest atid maintain all informatioh generated as a résuly
phase I or phase 11 investigation of any Real Propesty as confidential business information
ug such information shall not be shared with any Petson or Governmeatal Body éxcept as
required by apphcable Law and unless the Purchaser has given written notice, at least five (5)

Business Days in advance, to Allied prior to praviding any such mfmmatlnn to any th:rd-pmty

812  [Intentionally Omited].
813 [ntentionally Omitied]

8.14 - Canadian Sale Order. Sellers and Purchasér shall use their commtnercially
reasonable efforts 10 include in the Canadian:Sale Ondet' (i) & provision specifically autborizing,
the as:‘ugmnent of the Assigned Contracts to which the Canadian Sellérs are pa:ues to the
Purchaser in accordance withi the U.S. Sale Order, (if) customary provisions approving the sale
oftherchasedAsetstbhiaxesituatedmCmdaortbatareownedbyﬂwCanadxan Séllers

an Py Assets") and vesting the Canadian Purchased Assets in the Purchiser,
frce hnd clear of Encumbmnees (other than Permitted Encumbrarices), aod. {m) g pmvlsmn :
récognizing and dvmgeﬂ'eottotheUS Sale Order pursuant to §.49 ofmcCCAA.

8.15 [intentionally oritted].
8.17 ([Intentionally Omiited].

8.18 [Infentionally Omitted].
ARTICLE IX.
CONDITIONS TO CLOSING
9.1 {gations o Sellers, The obligations of Sellers to-

consummiate the transacuons comemplated by Agieement ére subject to the fnlﬁllment, on ox
_pnor to the Closing Date, of each of the following conditions (any or all of which may he waived'
in writing by Sellers in whole or it part to the extént pesmitted by applicable Law):

(@) there shall not be in effect any statute, rule; xegulatlon executive -order °
enacted, issued, entered or promulgated by a Govamnental Body of competent jurisdiction
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restraining, en]ommg or othetwise prohibiting the - consmnmahon of the transactions
contemplmd hereby;

(b) theUS. BMMCOMshallbaveenwtedmeUS Sale Ordéf and the
Canadian Conrt shall: have entered the Canadian Sale Order;

{c) the representations and warranties of thie Purchaser set fotth in Asticle V
hereof shall be true and correct in all matecial respects as of the Closing Date as thnugbmadeon
and as of the Closing Date (éxcept for sich fepresentations and warranties made as of a certain
date, which shali be true and correct as of such date al though made on and as of such date), and.
Sellers shall have received a certificate signed by an authorized officer of the Purchaser, dated
the Closing Déte, to the foregoing effect;

(d) the Purchaser shall have performed and complied i m all matedial respects
with alf obligations and agreements requited by this Agreemient o be pesformed or complied
with by the Purchaser on of prior to the Closing Date, and Sejlers shall have received a certificate
sigried by an suthorized officer of the Purchaser, dated the Closing Date, to ths foregoing effect;

(¢) the Purchaser shall liave delivered, or cansed to-be delivered, to Sellérs all
of the items set forth in Section 3.3;

(f)}  the Purchaser shall have delivered the Mitidl Claim. Contribirtion in
accordance with Section 2.1; and

the Purchaser shall have delivered to- Scllers appropriate evidence of alt
necessary limited liability company action by the Purchaser in-connection with the u'atmacuons
conjemplated bereby, including, without limitation: (i) ceftified: copies of respiutions. duly
adopted by the Purchaser’s Board of Directors: or similar govemning body approving the
transactions contemplated by this Agreement and authorizing the execution, delivery, and
performance by the Purchaser of thig Agreement; and (ji) a certificate ds to the incumbency of
aofficers of the Purchiser executing this Agreement and any instrument or ather document
delivered in conuection with the transactions conlemplamd by this Agreement,

aditi ' io uichasex. The obligations of the
Pmchaser to oonsmnmate the transactions contzmplated by th:s Agwement are subject to the -
fulfillment; on or prior to the Closing Date, of each of the follovnng conditions (any or all of
which may be waived in writing by the P\m:haser in whole or in part o the extent permitted by
applicable Law): ‘

(a) there shall not be in effect any statute, rule, regulation, or order enacted,
1ssued, entered or promulgated by a Governmental Body of competent jurisdiction restraining,
enjpining or otherwise prohibiting the consummation of the transactions contemplated bereby:,

b theUS. Banh'uptcyCmntshall have entered the U.S. Sale Order and the
Canadian Court shall have entered the Canadian Sale Order;
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(c)  Seilery shail have delivered mﬂlel’mchw Q) oemﬂed coptu ' of the Sale:
Onders, and (i) copies of all affidavits of service ofﬂm Sale Mouon ar notice of sueh ‘motion
filed by or on behalf of Sellers; - .

) ()] (‘)theSellers Flmdmnmulkeptesmmmshaubeuueandeommau
material respects as of the Execution Date and as of the Closing Date as though made on and as
of the Closing Date (except for juch representations and warrantics nisde as of & cirtain dats,
which shall be true and cosrect in all material respects as of such date), and (ii) éacki of the
representations and: warranties: of Sellers set forth.in Article IV (othet than the. Sellers.
Fundamental Represmtahons) shail be trne and correct in-all respects (dsswgatdmg for these
putposes any exception in such representation and warranties relating to "materiality," Material
Adverse Effect or similar materiality qualifications) as of the. Execution Date and the Closing
Daté as if made at and as of the Closing Date (except o the extent such feptesentations and
warranties expressly relate to au earlier date, then as. of such earlier date), exoeptfor such faitures
to be true and correct as would qot, individually or in the aggregate, reasonably be éxpécted to.
have a Material Adverse Effect; and the Purchaser shall have received a oemﬂcatestgned by an
authorized officer of Sellers, dated the Closing Date, to the fo:egoms effect; :

()  Sellers shall have performed and complied in all matmal rwpwts with all
obligaticus, cavenants and agreements required by this Agreement to be pevformed or complied
with by Sellérs on or prior to the Closing Date, and the Purchager shall have received a certiticate
signed by an authorized officer 6f Selfers; dated the Closing Date; 16 the foregomgeﬂ‘ect,

(®  Sellers shall have delivered, or cauised to be delivered, to the; chhaser all
of the items set forth in Section 3.2; and

(8) Dbetween the Execution Date and the Closmg Daie, there shall not have.
peeurred 4 Material Adverse Effect.

9.3  Frustration of Clositig Conditions. Neither Sellm not the Purchaser may rely on
thé faslure of any condition set forth in Section 9.1 or Section 9.2, a the case may be, if such
fiilure was caused directly by such Paty’s failure to comply with any provision of this
Agreement.

94  Information Offjcer’s Cettificate. Provided all the events to be cextified therein
have occurred, Sellers shall cause the Information Qfficer to deliver on Closing the Information.
Officer’s Cetificate substantially in the form attached to the Canadian Sale:Order. Fortliwith

upon delivery, Sellers shall ¢ause the Information -Officer to file the Informanon Officer’s.
Certificate with the Canadian Court.

ARTICLEX.
ADDITIONAL DEFINITIONS

10.1 Certain Definitions. As used hervein:

“Actions™ has the meaning set forth in Section 4.6.
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“Affiliate” means, with tespect to any Person, anyother‘l’essonthat.duecﬂy onndtrectly
ﬂnoughoneormoremmed:mes, cbntrols; or is controlled by, or is-under commen conirol
with, such Person; and the term “contol” (including: he terins. “controlled by” and “imder
common zontrol with”) means the possession, directly or indirectly, of the powet to direct or
cause the d:recuon of the management and policies of such Person, WW through ownmhxp
of votinig secuirities, by contract or otherwiss.

‘ﬂ,&mgn" has the meaning set forth in the Preamble.

“Allied” has the meaning set forth in the Preamble,

“Allied Borroweis" means Allied and Alled Systes L. (L.P), a Georgla gorpotation
“Allied Entities” means Sella's'

"&Mﬂ" means the fair saleable value of the applicable Purchased Assets, a5 of
the date that is no later than six (6) moniths after the Closing Date, which shall be determined by
a recognized independent appraiser(s) or brokex(s) (to be selected by the Purchaser in good faith)
in the region(s) where thie applicable Purchased Assets are locited, which nét value shall be net
of all out of pocket costs and expenses actually incirred by Purchaser to hold, use; operite,
presetve, maintain, dispose or appraise such Purchased Assets from the Closing Date to the date
of such appraisal and such reasonable costs and expenses that Purchaser in good faith réasonably
anticipates will be incurred in order to-realize the appraised value (net of any associated
revenues), provided, Purchaser shall make available to Sellers supparting documentation with

respect to such costs and expenses. With respiect to the Bquipmient, the basis for the Appraised

Value shall be (i), the Accuval appiaisal obtained by Sellers and dated Aprit 11, 2012 for any
Equipmient owned by Sellers as of the date of such-apprajsal and (ii) the purchase price. ot‘ any
Equipment acquired by Séllers afta the date of such appraisal.

“Assigned Conitricts” means the lease for the Ledsed Real Property, the Assigned Vendor
Contracts, the Real Property Subleases and any other contracts added to the definition of
Purchased Assets pursuant to Section 1.5 hereof.

“Assumed Lisbilities™ has the mezning set forth in Section 1.3.
“Assurmed Vendor Contracts™ has the meaning set fotth in Section 1.1(e).
“Bankruptcy Cases” has the megning set forth in the Recitals.

“Bankruptcy. Code™ means chapter 11 of title 11 of the United States Code, 11 US.C. §
101 et seg.

“Bankrupicy Caurls™ has the meaning set forth in the Recitals.
“Bankruptcy Exceptigs™ has the meaning set forth in Section 4.3.
“Bidding Procedures” means the procedures appénded to the Bidding Pmoedu:es Order.
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Bid Procedres Order” medns the -Order (A). Appmvmg Bid Proeedures, ®)
Appmmg Cure Procedms, (C) Establishing Dat¢ for Auction and Approving Related
Procedures, (D) Scheduling Sale. Hearing and Related Deadlines, (E) Approving Form and
Maimer of Notices, and (F) Granting Related Relief, entered by the US ‘Bankroptey Ccmxt on
June 21,2013 [Docket No, 1320},

- "Buildings" meansaﬂbmldmgsmdothetnnpmvcmentsmtuawdmmeOWﬁLmdand
the Ceased Real Property. -

‘ﬁm means. the business ofpmvxdmg vehicle' uansportnunn, dmtn'buuon, logistics,.
mspecuons, yard mmgamm, t-aclang, amqnzing, dealer preparation and other support
services to the automptive mdmtry .

“Business Ddy™ meéans any day other thari a Samrday Sunday or othex day on wlnch
comimercial banks it New York City, NewYorkareauthnnzedorreqmredbyLaw to be closed.

Mmhﬁsﬁxemeﬁningqetfonh i1t the Recitals.

sed Assels” hias the méaning set forth in Section 8.13.
“Canadian Sale Order” has the meaninig set forth in this definition «;izSale Orders in this

“Canadian Seller” means Allied Sy,stems (Canada) Company and Axis Canada Company.
“CCAA” has the meaning set forth in the Recnals
“CCAA-Case” has the meaning set forth in the Recitals..
“Chapter 11 Case” hag the meag;_mg get forth in the Recitals.
“Closinig” has the mesning set forth in Section 3.1
“Closing Date” has thie meaning set forth in Section3.1.-
“Code™ means the Iiternal Revenue Code of 1986, as amende.

“Contract” means eny written of oral conteact, purchuse order, service order, sales order,
indenture, note, bond, lease, license, commitment or instrument or other agreement, arrangenient.
or commitment that is legally binding upon a Pegson orits propedy C

‘g_\gggﬁ means the amounts necessiry to cure all defaulfs; if any; and to pay all
actual pecuniary losses, if ady, that have resulted from guch defaulis, omder the Assigned
Contracts, in ¢ach case as of the Closing Date and to the eifent required by. Section 365 ofthe
Banh'uptcyCode or Section 11.3 of the CCAA and any order of the BanlauptcyC‘aurls

"Disposition Event" means the sale ar other disposition of any Purchased Asset during
the first six months after the Closing Date. C
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) “means&xevalue,asdstermmedbyﬂ\e!’mchaserofdxe
considération received in coninection with a Disposition Event lgss all reasonablé out.of pocket
oostsandupmsesaduaﬂymwedbythﬂ'mdmﬁo bold, use, operaté; preserve, misintsin of
dispose of the Purchased Assels that are the subject of the Dlsposmon Event. (net of any-
associstes revenues), provided, Purchasér shall make gvailable to° Sellers. supporting:
dommenhnonvmhmspmtosmhoomandatpmses, .

“Documents” meaus all of Sellers’ written files, documents; instrunients, papers, books,
reports, records, tapes, miicrofilmis, photographs, letters, budgets, forecasts, plans, opesating
records, safety and environmental reports, data, studies and documints, ledgers, journals, ‘title
policies, customer lists, regulatory filivgs, operating data and ‘plans, research material; technical
documentation (design specifications, eugineering information, fest results, maintenance

: schedu!w, functional requireinents, operating instractions, logic manuals, processes, flow charts,
etc.), user documentation (instaflation guides, user manuals, fraining materials, release. notes,
working papess, etc.), marketing documentation (sales brochures, flyess, pamphlets, web pages,
etc.), and-other similar materials, in each case swhether or not in electronic form..

“Encumbrance” médns any lien, encumbrarce, claim (as defined in Section 101(5) of the
Bankiuptcy Code), right, demand, charge, mottgage, deed of trust, deemed trust, pledge, security
interest or similar interésts, title defects, hypothecanons, easements,; nghts of way, restrictive
covenants, encrogchments, judgments, conditional sale or- other. title retention agreements and
other impositions, imperfections or defects of fitle or restrictions on transfer or use of any nature
whatsoever; ar any.other interest (as used in any applicable section of the Bankruptcy Code or
the CCAA, including section 363(f)) (including, (i) any conditional salé or ofhier tifle fetention.
agrtement and any lease having mbstanually the same effett as any of the foregoing; (if) any.
assigntnent or deposit arrangement in the nature of a security devise, and (iif) any claim based on
afy theory that the Purchaser is a successor or continuation of Sellers or the Business), in each
case whether secured- or unsecured, choate or inchoate, filed or unfiled, scheduled or
unscheduled, noticed ar unnoticed, recorded or unrecorded, contingent or liquidated; material or
non-material, known ot unknown.

“Environimental Laws” means all Laws :elatms to- poltuuon or protecnon of natural
Tesources of the etiviroument, or the generation, use, treatment, storage, haridling, transportation
or Release of, or exposure to; Hazardous Materials, mclud:hg, without limitation; the Federal
Water Pollution Control Act (33 U.S.C. §1251 er seq.), Resource Conservation and Recovery
Act (42 US.C. §6501 et seq.), Safe Drinking Water Act (42 11.8.C. §3000(f) et seq.); Toxic
Substances Control' Act (15 U.S.C. §260] ef seq.), Clean Air Act (42 U,S.C. §7401 et seq.),
Comprehensive Bnvironmental Responso, Compensation and Liability Act (42UsC. §9601 et
- seq.) and other similar U.S: or Canadidn fedezal, state, provincial and local statutes.

Egmmr means the fifty (50) iowboys to be designated by Purchaser no later than
thirty (30) days after the entry of the U:S. Sile Order from the Sellers' existing inventoty of
lowboys not then in active use by Sellers (wluch lowboys, npon designatiots, shall. be set forth.on

Schedule 3).
“Excluded Lishilities” has thie meaning set forth in Section 1.4.
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“Exection Date hes thé mcaning set forthin the Recitals.

‘W’ theans Black Diamosd’ Comniercial Finance, LLC and Spectmm
Commercial Finance, LL.C., as co-Administrative Agents under the First Credit

Agreement,

; ; * means. that cestain Amended and Réstated First Lien
Secured Supcr Pﬁonty Debtor-m-l’osseSSxon snd Exit Credit and- Guamnty Agreement, dated.
May 15, 2007, by and emong, inter alia, the Allied Borrowers cértain-subsidiaries of: Allied
Borrowers as gugarantors, the lenders party therets from timeé to tirne, and CIT, as admiristrative
and collateral agent (as.amended, modified, supplemented or restated from time ta time).

“First Lien Credit Docyments” means the Credit Documents as defined in the First Lum
Credit Agreenient. '

"Fitst Lien Lendgg " means the Jenders party to the First Lien Credit Agreement from
‘time to time, o '

“Govemmental Body” means any government, quasi-governmental esifity, or’other
gavernmental or regulstory body, agency or political subdivision theréof of any nature; whether.
foreign, federal, state, provincial or local, or any ageucy, branch, department, official, -entity,
instrumentality or authority thereof, or.any court or aﬂntram (pubhc or pnvate) of apphcable;
jurisdiction.

“Hazardoys Materjals” means petrolenm and all denvaum thereof or synthem
substitutes therefore, asbestos and asbestos containing materials, and any and all- matmals
defined, listed, designated or classified as, or otherwise determined to be, “hazardous. wastes,”
“hazardous substances,” “radioactive,” “solid wastes,” or “toxic” {or words of girhilar meaning)
under or pursuant to or otherwise listed or regulated pursuant to any Environmental Law,
including hazardous substances under Health Canada’s Workplace Materials Information System
(WHMIS) and any equivalent légisiation of other applicable jurisdictions.

“Income_Taxes” shall mean all Taxes based upon, measured. by, or calculdted with
respect t0.gross ot net ipcome or gross or net receipls or profifs.

“Information Officér” means Duff & Phelps Canada Restructuring Inc., in its capacity as
information officer.

nformation .Officer’s . Ce ”meansacemﬁcnleoflhelnformauonOfﬁca'
certifying thie closmg 0f the mmsaenons among, the Canadipn Sellers and the Purchaser
contemplated pursuant to this Agreement and substantially in the form aitached to the Canadian
Sale Order.

"Initial Claim Contribution Amount' meanis dn arnount of obligations held by the First
Lien Leaders under the First Lien Credit Agrecmént aid First Lien-Credit Documents equal to
FIVE MILLION DOLLARS ($5,000,000);

“Insurance Policies” bas the meaning sef forth in- Section 4.17;

DOC ID - 208957955 30




Case 12-11564-CSS Doc 1868-1 Filed 09/30/13 Page 33 of 57
Case 12-11564-CSS Doc 1827-1 Filed 09/16/13 Page 33 of 57

“Kuagwledee” An mdmdual shall be deemed to have “Knowledge ofa parrhcular fact or
other matter if such individnal is, or with reasonabie diligence within dxescope of reasonable
fulfillmient of such individual’s duhes,wotddbe. awate of such fact or othéy mater: Sellers shall

~be deemed to have “Knowledpe™ of a partichlar fact or ‘other matter i any of the following
individuals has Knowledge of such fact or other miatter: Mark Gendregske, John Jansen, Robert.
Fenyell, John Blount, Devora Mitchell, Scott Macaulay, Iuhe Sigaor Bob Hutchison. :

“Laws™ meansallfedenl state,provmcml, localorfomgnlaws,statum oommonlaw. :
rules, codes; xeg:lauons. restrictions, ordinances, - orders, ‘decrees, ' approvals, - ditectives,
judgments, rulings, injunctions, writs and awards of, or issued, promulgated, enforced or entered.
by, any and all Governmental Bodies, or court of competént jurisdiction, or other requiremetit or: -
rule of law..

“I eased Real Property” meansalloftherealp:opertyleaged,sublmed,hceﬂsed,usedbr

- otcupied by any Sefiers (other than the OWnedReal Propesty) set forth in Schedule 2, together

with. all of Sellers' right, title and interest in any Buildings, and any structures, fixtures and.

‘improvements - ecected theréon, and any .and - all rights  privileges, easements, licenses,

hereditaments and other appurtenances relating thereto, and used; or held for use, in connection:
- withi the operation of the Business.

“Liability” means, as to' any Person, any claim (as" deﬁned in Section 101(5) of the
Bankruptey Code or Section 2(1) of the CCAA), debt; adverse claim, liability, obligation,
commxtment, assessment, cost, expeiise, loss, expenditure, charge; fee, penalty, fine, contribution
or premium of any kind or nafure whatsoever, whether known. or unknown, asserted -or
unasserted, absolute or oontmgent, direct or indirect, accrued or unaccrued, liquidated or
unliquidated, or due or to become due, and regardless of when sustained, incurred. or, assetted or
when the relevant eveats occurred or circomstances msted, inchuding all costs apd w&penses
elating thereto.

"Material Adverie Effect” means any event, cifcumstance; change, dccusrence or state of
facts that has had, or could reasonably be expected to have, a material adverse effect on the
ability of Sellers to consummate the fransactions contensplated by this Agreement or perform
their obligations sinde this Agreemnent, except, in each case; for any such effect resulting from
any of the following: (A) changes afier the Execution Date in any applicable Law, (B) the
anuouncemnent or pendency of this Agreemient or the transactions contemplated herchy,
including, without limitation, effects on telatwnsbxps, contractual or othérwise, with customers,.
suppliers, vendors or employees, (C) any action by the Purchaser or any of its Affiliates or the
omission of an action that was required fo be taken by the Purchaser oranyofats Affiliates.
pursuant to this' Agreement or the fransactions contemplated hexeby, or (D) any action taken or
oinitted by any Seller or any of its Affiliates that was reéguired to be so taken or omitted,
respecuvely. by any Seller or any of its Affiliates pursuant 1o this Agreetnetit or at the request or
with ‘the prior written congent of thé Purchaser.

“Materjal Permits” has the meaning set forth in Section 4.9(a):

rdinary { of Business meanstbeordma:yandusualcou:seofnonnaldaytoday
openatxons ofthe Busmess consmtent with past practice.
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-W”mmemmgmmmwf

"QOwned Land" memaumoseeemmpbts,pleoesandpamdsofland described in
“Schedule | hereto.

"Owned Real Property” moanstheOmdLmd.mgeﬂ:ethth (i) all Buildings,
structures, fixtures and improvements ercted thereon, (i) all easements, licmsaa, rights of way,
reservations, privileges, hereditarnents, appurtenances, and other estates and rights of Seller
pertaining to the Owned Land, the Bmldmgs. stivictares; fixhireg and improvements erected

thereon, (iii) allonl,gasandmmeralnghts ofSellets, if any, in and to the Owned Land; and (iv)

al] right, title and interest of Sellex, if any, in and to all sirips and gores, all alleys adjoining the
Owned Land, and the land lying in the bed of any street, road or avenue, opened or proposed, in
ﬁ'ontoforadjomingﬁleOwnedLandtothecmterhnethereoﬁ and all right, fitle and interest of
Sellefs, if any, i and to any award made oz to be made in lien thereof and in and to any unpaid
award for any taking by condemnation or any damages to theOwned Land or the Buildings by
réasqn of a change of grade of any street, road or avenug. '

“Party” and “Parties” has the meaning set forth in the Preamble.

“Pamits” medns all notifications, liosnses, permits (includinig environmental,
construction and operanon permits), fradchises, cemﬁeates, approvals, consénts, .waivers,
clesrances, exemptions, classifications, registrations, vatiances, orders, tariffs, rate schedules and
other gimilar documents and authorizations issued by any Govemnmiental Body {6 any Sellers and
used, or held for use, applicable to ownership-of the Purchased Assets of mnnpnon of the
Assumed Liabilities:

“Permitted Encumbrances” means (i) Bncumbrances for uhl;ues and cutrent Taxes not
yet due and payable or being contcsted in good faith; (ii) easements, rights of | way, restrictive
covenants, encroachments and similar non-monetary eficumbrances or non-monetary
impediments against any of the Purchased Assets which do not, individually or in the ageregate,
advessely affect in aity material respect the ownexship of the Purchased Assets, and, in the case
of the Owned Real Pmperty or the Leased Real Property, which do not, individually or in the
aggregate, adversely affect in a material respect the use or occupancy of snch Real Property or
materially detract from the value of such Real Propetty, iii) applicable zoping Laws, buildirig
codes, 1and use restrictions and other similar restrictions imposed by Law, (iv) materialiians’,
mechanics’, artisans’, shippers®; warehousemans’ or ofher similar common law or statutory liens
incurred in the Ordmnry Coursé of Business, (v) the Encumbrances set forth in Section 10.1(iii)
of the Seller Disclosure Schedule, and (vi) such other Bncumbrances or title excéptions as the -
Purchaser may approve in writing in its sole discretion: N

,‘.P_eggg” means an individual, oorporauon, patmasinp lnmted fiability compény, joint
venture, association, trust, unmoorporated organization, labor u;non, estatc, Govemmentat Body
.or other entity or group.

"Personal Property” means all right, title-and interest of Sellers in and to- all ﬁxtms,
machinery, equipment, suppli¢s and other articles of personal pmpeﬁy attwhed or appurtenant to
the Owned Land, the Leased Real Property or the Bmldmgs.
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 “Petition Date” mmmmmchsmmmwdmcmmnCaseaume?
CCAACase '

‘ZMMMmmsmwmm themof(x)the
aggregate Dispogition Value for a Disposition Byent; plus (ii) the agpregate Appraised Value for
any Purchased Asset thet is not the subject of a Disposition Bvént; lesy (ifi) the Injtinl Ciaim
Coutmbution. For avoidance of doubt, the Post-Closing Cliiim. Contiibution shall be siet of fie.
Initial Claim Contribution.

“Purchase Price™ has the meamngset forth in Section 2.1(3).
“Putchased Assets” has the meaning set forth in Section 1.1.
“Purchaser’ has the meaning set forth in the Preamble:

“Purchaser Dj chedule” means&edlsclomlemrpmparedanddehvuedby
thercbasetforandtoSeﬂmasofthedatehaeof which sets forth-the éxcéptions to the
:xepramtauonsandwmanuwcomedbmnandcemmothumfomauuncalledforbyﬂns

Agrement.
“Purchiaser’s Documents” bas the reaning set forth in Section 5.2,
“Real Property" means the Owned Real Property "aniittheaned' d Real Property.

“Release™ means; with respect to any Hazardous Material, any spillmg, 1eakmg, pumping,
pouring, ennttmg. emptyitig; discharging, injecting, escaping, leachmg. dumping, dssposmg or
migrating into or through any surface or- ground water, drinking wata: snpply, soil, surface or
subsurface strata or medium, or the ambient air.

“Repireseritatives” means a Person’s officers, mploym counsel, accountants and other
authorized representatives, agents and contrictors.

“Sale Hearing” means the hearing or hearings held in the Banhuétcy Court and the
Canadian Court (or such other court.of competent Junsdlcuon) to approve the sale of the
Purchaged Assets tq the Purchaser.

“Sale Motion” means Motion of the Debtors Jor Entry of Orders: (4)(1) Approving Bid
Procedures Relating to Sale of Debtors Assets; (I} Approving Bid Protections; (IlI) Scheduling
a Hearing to Corisider the Sale; (IV) Approving the Form and Manner -of Notice of Sale by
Auction; (V) Establishing Procedures for Noticing and Determining Curé Amounts; and (V1)
Granting Related Relief; and (B)(1) Approving Asset Purchase Agreement and Authorizing the
Sale of Certain Assets of Debtors Outside the Ordinary Course of Business; (II) Authorizing the
Sale: of Assets Free and Clear of all Liens, Claims, Encumbrances, and Interests; (I)
Authprizing the Assumption, Sole, and- Assignmerit of Cerlgin Executory Contracts and
Unexpired Leases; and (I¥) Granting Related Religf Filed by Allied Systms Holdings, Inc.
[Docket No. 1175).
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_MmmtheordmofﬂmUS.Bmh\WyCom (mcw and: -

¢ Canadian Court (the “Cdnadian Sale Order”), ewh in fm:m and substance amfﬁblﬂ tﬁ
Pwﬁmmmsolcdwmhon.

“Seller” has ths meaning set forth in the Preambla.

‘s_gzg_mmm nicans the disclosure letter prepawa and delivered by
Sellustbrandtothe?mchasetakofﬂzedatchereof,whxchsetsforlhtheexeepuonsmthe
representations and warraaties contained herein andoem:nothermformaﬁonoalledtbrbythls
Agreement.

(.WJ’ has the moaning set forth i m m&; ,
' ital Representations” means' Secuon4l (Cotporate Organization’ and
Qnahﬁcanon), Sewon 4.3 (Aauﬂtonty Relative 1o This. Agreement), or the first sentence of
- Section 4.1 1 (Title to Assets):
“Tax" and “Taxes” mean any and all taxes, charges, fees, tariffs, duties, mposntaons, ,
levies or other assessments, imposed by any Govemmental Body, and includé any’ intérest, .
penalties or additional amounts attributable to, or intposed upon. or with respect to; Taxes.

“Tax _Pgriod” means any period prescribed by any Goveramental Body for which a Tax:
‘Retum:steqmredto be filed or 4 Tax is required to bé paid.

“Tax_Records" means any Tax Returns, woikpapers or ather Documents. relating to

Taxes.

*“Tax Returmn” means any return, fepott, information refurn, declaration, clajjn for refund
or other document (including any Schedule or relatéd or supporting mfommtion) supplied or:
required to be supplied t6 any Governmental Body with respect to Taxes, in¢luding amendments
theréto.

“Transfer Taxes™ has the meaning:set forth in Section 111,

“0).S. Banksugtcy Court” has the méaniog set forth in the Recitals.

“U,S. Sale Order has the tieaving set forth in the definition of Salé Orders in this

“Wholly-Owned Subsidiaries” means any Person all of the equity interests in which are

held as of the Closing either (a) directly or indirectly by the Purchaser, or (b) directly or
indirectly by the Purchaser and/or the First Lien Lenders or their designees.
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ARTICLE XL
TAXES
1.1 Additionsl Tax Mattess.

(a) Any gales, use, excise, consurtiption, purchase, transfér, ﬁ!anchxse, déed,
ﬁxad asset, stamp, docurientary, or other similar Taxes (“Transfer Taxes™) ‘which may be:
payable by reason of the sale of the Purchased Assets or. the: ‘assimiption of the Assumed
Lisbilities under this Agreement ox the transactions contemplated erein shall be bome and
timely paid by the Purchaser, provided, iowever, notvmbstandmg any other provision. of this
Agreement, the Purchaser shall not sssume or have any cbligation to pay any income, capital
gains or other Taxes of Sellers (other than -Transfer Taxes) arising as & result of the
consumination of the transactions contémplated by this Agpeement (and any such incotne, cnpttal
grins or other Taxes (other than Transfer Taxes) shall remain the sole obligation of Sellers)..
The Purchaser shall indemnify, defend (with counsel reasonably satisfactoty o the other Party),
protect, and save Sellers from and against any and all claims; charges, interest or penalties:
assessed, imposed or asserted in relation to any such Trinsfer Taxes that the Purchaser i§
obligated to bear and pay pursuant to the preceding sentence of:this Section 11.1(a). The
Purchaser shall prepare or caused 10 be prepared and timely file of cause to be timely filed all:
Tax Retumns required to be filedin respect of the Transfer Taxes reg,mred, to be boine and pa:d
pw:suanito this Section 11 1{a),

®)  The Purchaser shall; within the later of (i) 90 days aﬁe:theClosingDm..
of (if) 45 days prior to the date by which Allied’s federal Income Tax Returns for the year.in
which the transactions contemplated hereunder are conswmmated: must be filed, prepere and
deliver ta Allied a schedule allocating the Purchase Price (and eny other jtems that are required
for federal Income Tax to be treated as Purchase Price) among the ‘Purchased Asseéts and
detailing the entity that purchased the Purchased Assets amd-the applicable jurisdictions (such
schedule, the “Allocation”). The Purchaser and Sellers shall report and file all Tax Retums
(inclnding amended Tax Retums and claims for refund) consistent with the Allocation as finally
agreed upon, and shall take o position contrary theéreto or inconsistént therewith (including,
without limitation, in any audits or examinations by any -Governmental Body or any other
praceeding). In the evesit that any part of the Allbcation is-disptited by any Govenimental Bedy,
the party receivipg notice of such’dispute shall use reasonable efforts to notify the other party,
and the Purchaser and Sellers shail copperate in good faith in responding to such challenge to
preserve the effectiveness of such Allocation. The Purchaser and Sellers shall cooperate in the
filing of eny forms (including Form 8594 under Section 1060 of the Code) with respect to such .
Allocation, including any amendments 16 such forms required pursuant to this Ageement with
respect to any adjustment to the Purchase Price. Notwithstanding any other provision of this
l?gi'eemmt, the terms and provisions of this Section 11,1(k) shall survive the Closing without

tation

1.2 [Intentionally Omitied.)
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ARTICLE XII.
MISCELLANEOUS
12.1 Payment of Expenses. Sellers andthercbase:shaﬂbmthmtownexpensm

- inciured or-to be incured in coniéction with the negotiation and execution of this Agreement
and eich othér agreement, docuinent and instniment conteraplated by: this Agteement and the
consummation of the transsctions coritemplated hereby and theteby

122  Suvi enresentations & . e , nfidestialif
Parties hereto agree that the wpmmtauons and wan'anues contamed in !hls Ageement shall
expire upon the Closing Date. The Parties hereto sgree that the covendrits contained in this.
Agreement to be performed after the Closing shall suryive in accordance thh metums ofthe
parhchla:eovmlmt. :

Enti ement; A : sivers: ‘This: Agreement (including the
schedules and Bﬂnbltﬂ hereto), the Sellm Docnments, the Purchiaser’s: Documients, the Seller.
Disclosure Schedule and the Purchaser Disclosure Schedule represeat the entire understanding
and. ngreement between the parties hereto with respect to the. subjett. matfer bereof. This.

Agreement may be amended, supplanented or changed, and -any provision -héreof may be:
weived, only by written instniment making specific reference to this Agreernent signed by the:
Party against whom enforoement of any such amendment, supplement; modification.or waiver is
sought. No action taken pursuant to- this Agreement, mchzd;ng w:thom Imntauqn, aity
investigation by or on behalf of any Party shall be deemied to constitute 2 waiver by the Party:
taking such action of oomPhance with any representshon, warranty, covenant or agr‘eemént
contained herein. The waiver by any Party hereto of a breach of any provision of this Agreetnent
shall niot operate of be construed us a further or confinuing waiver of such breach or as a waiver
of anty other or subsequent bresch. No-failure on the part of any Party to exercise, and o delay
in exercising, any right, power or remedy hereunder shall operate as 2 waiver thereof; nor shall
any single or parhal exercise of such right, power or remedy by such Party preclude any. «other or
further exercise thereof or the exercise of any other tight, power or remedy.. All remedies.
hereunder are cumulative and sre not exclusive of any other remedies provided by applicable
Law.

124 Couiitexparty. For the convenience of the Partiés hereto, this Agreenient may be
executed (by facsimile or PDF signature) in any number of cotinterparts, each such counterpart
béing deened to be an original instrament, and all such couriterparts shall together cOnstntute the
saime agreement.

12.5 Goveming Law. THIS AGREEMENT IS TO BE GOVERNED-BY AND
CONSTRUED IN ACCORDANCE WITH FEDERAL BANKRUPTCY LAW, TO THE
EXTENT APPLICABLE, AND WHERE STATE LAW IS IMPLICATED, THE LAWS OF
THE STATE OF NEW YORK SHALL GOVERN, WITHOUT GIVING EFFECT TO THE
CHOICE OF LAW PRINCIPLES THEREOF;, INCLUDING ALL MATIERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE,
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(8 THE BANKRUPTCY COURT WILL-HAVE JURISDIC‘I‘ION OVER
ANY AND ALL DISPUTES BETWEEN OR AMONG THE PARTIES, WHETHER IN LAW
OR EQUITY, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR 'ANY
AGREEMENT . CONTEMPLATED ‘HEREBY;, PROVIDED; HOWEVER, THAT IF THE
BANKRUPTCY COURT TS UNWILLING OR UNABLE TO HEAR ANY SUCH DISPUTE,
THE COURTS OF THE STATE OF NEW YORK AND THE FEDERAL COURTS OF THE
UNITED STATES OF AMERICA LOCATED IN: THE SOUTHERN. DISTRICT OF THE
STATE OF NEW YORK WILL: HAVE SOLE JURISDICTION. OVER ANY AND ALL °
DISPUTES BETWEEN OR AMONG THE PARTIES, WHETHER IN LAW OR EQUITY,
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY AGREEMENT
CONTEMPLATED HERERY.

(® EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

127 \Notices. Unless ‘otherwise set forth herein, any nouce, request, instriction. or
othier document to be given hereunder by any Party to the other Parties shall be in writing and.
shall be deemed duly given (i) upon delivery, when delivered personally, (i) ore (1) Business
Day after being sent by avemight courier or when seat by facsimile trahsmission. (with a
confiruiing copy sept by ovemight coutier), and (ii) threc (3) Business Days after being sent by
registered or certified mail, postage prepaid, as follows:

Ifto Selle_rs:

Allicd Systems Holdings, Tnc,

2302 Parklake Drive

Building 15

Sujte 600

Atlanta, GA 30345

Attention: General Counsel

Email: john.blonnt@alliedholdings.com

With a mandatory copy to (which copy shall not constitute notice):

Troutmean Sandeérs LLP

600 Peachtree Street, N.E., Suite 5200

Atlanta, GA 30308

Attention: Stephen B, Lewis and Jeftrey W. Kelley
Email: stephen.lewis@troutmansanders.com;
jeffrey kelley@troutmansanders.com

If to the Purchaser:
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L ]
o/o Black Dmom'l Capihl Managemeat, L.L.{l
One Conway Park
100 Field Drive, Suite 170
Lake Forest, IL 60045~
Attention; Les Meier
i EmazL Imeier@bdcm.com

and
[
cloBlackDmmondCapmlMamgmmt, LLC.
1 Sound Shose Dr.

Greenwich, CT 66830

Attentiort’ Richard Ehrlich
Email: rehrlich@bdem.com -

L 1

c/o Spectrum Group Manageinerit LL.C

1250 Broadway

New York, NY 10001

Attention: Jeff Schaffér, Jeff Buller and Stephen Jacobs -
Email: jschaffer@spectrnumgp.com, jbuller @spectxma) corri And
sjaoobs@pmmgp com

‘With a mandatory copy 10 (which copy shall ot canstitute fotice):

Schulte Roth & Zabel LLP
919 Third Avenue

New York, NY 10022
Aftention: Adam Hasris
Email: adam.hamis@srz.com

or to such other Persons or addresses as may be designated inwntnggby li:epany toreeem such
potice,

12.8  Binding Bfféct: Assignment.

- (@ “This Agreement shall be bu!dmg 1upon the Purchaser and, sub_xwt to entry
of the Sale Orders, Sellets, and'inure to the benefit of the parties and their respective successors.
and penmtted Aassigns, mclndmg, without limitation, any trustes or estate representative
appointéd in the Chapter 11 Case or any successor Chapter 7 case. Nothmg in this Agreeinent
shall create or be deemed to create any third party beneficiary rights in.any Person or exitity not a
party o this Agreement, No assigoment of this Agreement or -of any rights or obligations.
hereunder may be made by Sellers or the Purchaser (by operation of law or otherwise) without”
the prior written consent of the other partics hereto and any attempted- assignment without the
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reqmred consents shiall be: void, except. for desxguauons by the et 1o aDesxgnated ’
'Pnrchasetmnecbrdancavmhs__m_z_g@ - S s
()  In connection with the c:losing, notwithstinidiag anything o the contrary:

contained in this Agreement, ﬂwl’mehasershall beenﬁﬂéd to dmxgmm,m aceordance with the.
terms of this paragraphi, one o more thlly~0wed Subsidiaries or Affiliates to () ‘purchase
sud acquire specified Purchased Assets (including specified Assigned Contracts) and pay. the

corresponding Purchase Price amonnt ard Cure Costs, 45 applicable; and/or (if):assume specified: -
Assumed Liabilities (any such Wholly-Owned Subsidiiry or Affiliate of the Purchases that shail: -

be properly designated in accordance with this clause, a ‘Dwggted Purohaser”) : Upon any
such designation of a Designated Purchaser, such Designated Pufchiser shall be solely
respongible with respect to. the' payment of the comresponding Cure Costs and the specified:
Assured Linbilities, it being undeestood that Purchaser shall remaiti liable with suck Designated
Purchaser(s) for payment of such Designated Purchaser's portion of the Purchase Price. "Any
reference to the Purchaser made in this Agreement in respéct of any purchase or aasumpnon
referred ta in this paragraph and in any representation; warranty. of ooVenant contained in this
Agreement, as applicable, shall be deemed a refereiice to the appropriate Desipnated: Purchaser;:

if any, with respect to the given obligation, representation, warranty or covenant. All obligations:

ofﬁwPurchasamdﬂ:eDmgnadeumhasmshallbesevmlmdmtjoiutm
notwithstanding anythitig to the contrary contained in this Agrement, neithier the Prirchaser nor
any Designated Purchaser shall have any obligannn for any Assumed Liabilities assumed by any-
other Designated Purchaser in dcordatioe with this paragraph. The above dwgnanons shall be
made by the Putchaser by way of a written notice t0-be delivered 10 the Sellers in 1o event later
than the Business Day prior to Closmgaudmctude a-sigoed countetpaxt to this Agreemient in d .
form acceptsble to the Sellers, agreeing to be bound by the tesms of this Agreentent as it relates: -
10 ‘such Demg_nated Purchaser and authonzmg the Purchaser to act as such Desigriated :

)" agent for all purposes hereunder; In addthon, the parties. ag;ee to modify any-
Closmg dehvei-ables in actordance with thé foregoing assignment(s).

129 Secverability. If any term or other provision of this Agreement is invalid, illegal or
uicapable of beéing enforced by any rule of Law ot pubhc policy, all other conditions and
provisions of this Agreement shall nevertheless. remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in a manner
adverse 40 any party, Upon such determination that any term or other provision is invalid, mega.l:'
or incapable of being enforced, the Parties hereto shall negotiate in good faith to modify this
Agreement 50 as to effect the original iritent of the Parties as closely as possible in an acceptable
manner-to the end that the transactions contemplated hereby are fulfilled to the fillest extent
passible.

12.10 Injunctive Relief. The Parties agree that, except as otherwise expmsly prov;ded
in this Agreement, damages at Law.may be an inadeguate remedy Ror the breach of any of the
covenants, promises aod agreements’ contained in this Agreement by fhe other Parties hereto,
and, accordingly; except as otherwise expressly provided in this Agreement, each Party shall be:
entitled to injunctive relief with respect to any breach by any other Paxty. ’hereto, including
without limitation, spemﬁc performancs of such covenants, promises or agréements or an order
enjoining such Party frem any threatened, or from the contiftation of any actual, breach of the
coyenants; promises or agreements contained in this Agreement by such party: 'l‘he rights set
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fmﬂzmﬂﬁaml&lgshaﬂbeinaddmonwmyothungmswhch ﬁwi’aruesmayhaveat
LaworineqmtypmuanttoﬂnsAgrmmt '

12.11 Non-Recourse. Exwptasmlyoontemplaﬁedbythls Agrevrire twiﬂzreepect
1o the-entities identified on the signature pages hereto, no past, preseat or future director; officer,
employes, incorporator, member, partner or équity holdes of Sellers or the Purchaser shall have
agy Hability for any obligations or lmhnlms of Sellars tr the Pirchaser under this Agreerhent or
the Sellers’ Documents or the Purchaser’s Documents ofo:foranynlaunbasedon, in respwtoﬁ. 1
or by reason of, the transactions nbntemplatad hereby and- thereby SR

12.12 Allied os Representative of Sellers. By executing this Agreemeat, each Seller

that Allied shall serve as it representative and duly authorized agent for. all purposes
relating o this Agreement, mcludmg' (i) providing any consents or acknowledgenients required
under this Agreemeat; (ii) revéiving and delivering any potices provided for under thig
Agreemeat; and (jii) taking dny other actions required by Sellers under this- Agrement. Bach
Seller agrees thar any action taken byAlliedmaccurdancewnh vlauses (i) through (m) shnllbe
valid, binding and enforceable against such Seller.

12,13 Time of the Fssence, Time is of the éssencé in thepe;fonnance of each of the
obligatmns of the Parties and with respect to- all covenants and conditions to be satisfied by the
patties in {his Agreement and all documents, acknowledgments and mstmments delivered in
cormection herewith.

12.14 Certain Intérpretations.

(8) - . Unless otherwise expressly provided, for purposes ofﬁus Agreemcnt, the
following rules of interpretation shall apply:

_ @) Al roferences in thig Agreement to Aticles; Secuons Scliedules
and Exhibits shall be deemed to refer to Articles, Sections, Schedules and Exhibits to this
Agreenient.

(i) Al Exhibits and Schedules ansiexed hereto or referred to herein are
Lereby incorporated in and mide a part of this Agreeinent as if set forth in full herein.
Any capitalized terms used in any Schedule ot Exhibit but not otherwise deﬁned therein
shall be defined as set forth in this Agreement.

(i) The Article, Section and paragtaph captions herein are for
convenjesice of reference only, do not constituts part of this Agreement and shall not be
deemed ¢o limit or otherwise affect any of the prows:ons hereof.

{ivy The words - “include;” ‘&ncludw” and ‘&ncludmg,” when used.
herein shall be deemed in each case to be followed by the words “without linnitation”
(regardless of whether such words.or similar words actoally appear), '

(v)  When calculating the period of time before which, within which or
following which any act is to be done or step taken pur§uant to this Agreemnent, the date
thatmtherefmdatemcalc\ﬂanngsuchpenodshanboacluded. If the last day of
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: suchpenodtsno! aanwss Day, thepmoquuesuonslmll mdouthcnatsuweedmg
Business Day. '

(vi)  Any reference in this Agr'ee‘tnéat to $shallmean U'.S'.“dbll'ﬁis. .

(vii) Anyrefcrenoemﬂnshgtmmttomdershall mcludeall
genders, ard words lmparhng the singular nmnbet only shall inolude the plural and vige'
versa.

(viii) The words sich as emn,” “h'erelaaﬁer, "hereof.”
“hereunder” refer to this Agreement as a whole and not metely to & subdivision in wh:ch -
such words appear unless the oontextoﬂmwisetequues

()  The Parties hereto agree that they have bm represented by legal com:sel
during the fegotiation and exécution of this Agremlent and, therefore; waive the application of
- ey Law, regulation; holding or rule of construction providing that ambiguities in an agreement. "
or other document shall be construed againit the Party drafting snch agreement or dociiment.

()  The Panchaser acknowledges and aprées hereby that Sellers shall not be
requited to comply with the provisions of any bulk {ransfer laws of: anyjmsdlcnon in connection -
with the trangactions contemplated by this Agreement. .

[Remainder.of page u‘aten!io”aﬂ;i’ left blﬂnk] e
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iN WITNESS. WHEREQF, the pocties hereto bive: caused this’ Agreems
uecutedbytbmmspeehvsdulyamhodzedoﬁnmasofthedateﬁrstabbvewﬂtten.

DOC 1D - 208957955

By:

Name: Stephen H. Deckoff
Title! Managet

By:

Name JeﬂiayASchaﬁ'er
Titleé: Mmg.er
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INWITNESSWHEREOF ﬂ:eparneshetetohavecaused&:sAmmttnbe
axecutedhythe:rrwpecuve du]ymﬂ:mzedoﬂiwm asofﬁ:edateﬁ:stabovewnttm

DOC I - 20595195.%

SELLERS:
ALLIED SYSTEMS HOLDINGS; INC,
By:

Name:
Title: -

ALLIED sysmMé, LTn; @py
By: Allled Am;omouve Gronp Ing,,.
~ its Managing Geticral Patmet

By; .

Name:
Title:

ALLIED AUTOMOTIVE GROUP, INC:
ALLIED FREIGHT BRO]G'.R LLC
AXIS GROUP,INC, =
COMMERCIAL CARRIERS, lNQ
CORDIN TRANSPORT LLC

€T SERVICES, INC.-

F.J. BOUTELL DRIVEAWAY LLC
GACS INCORPORATED -
QAT, INC. .»

RMXLLC

TERMINAL SERVICES LLC
TRANSPORT SUPPORT LLC

By:

Name:
Title:
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ALLIED SYSTEMS (CANA'DA) COMPANY
AXIS CANADA COMPANY :

Name:
Title!

AXIS ARETA, LLC . .
LOGISTIC SYSTEMS,LLC - .
LOGISTIC manOLoGY, LLC

By' AX Intdﬂahonal L!mzﬁd.
" its Sole Member and’ Mnnagexz

By:

Title:
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FORM OF BILL OF SALE-
TBISBILLOFSALEdmdasof ; 2013 by Alied Systeris Holdinigs,

Inc;, # Delaware corporation (“Allied”), and the subsxdlﬁnes of Alfied st forth on the signatore
pagsshm(conecuvelywﬂhmed,ma“ﬁsllﬂ mdeaeh.a“g]g") mfavorof
L 1, & Pelaware eorporahon(the “Purchaset™).

WHEREAS, the patties hereto have entéred info an Asset Purchase Agreerient dated as
of September [ ], 2013 (the “gmgumggg") pmvldmg for, among other things, the
purchase by, anit transfer to, the Purchaser of cerlain assets of Sellers; and thie parties now desire
to carryumsuchpmchnseandmsferbysellers emeamonanddehve:yto the Purchaser of this
instrument evidencing the vesting in the Purchaser of all of the assets and rights of Sellers
hereinafter described. Capitalized terus used but not deficed heréin have thie méanings givéd,
them in the Purchase Agresment,

NOW, THEREFORE, in- consideration of the preinises and of other valuable
consideration to Sellers in band paid by the Purchaser, at of before thé execution and delivety
hezeof, tfie roceipt and sufficiéncy of which by Sellers are hereby: aeknowledged. subject to the
‘ierms a.nd condmons set forth n the Purchase Agreement. Sellets herehy convey, grant, ’am-gam,

Dm_g"), all of Sellers’ nght, txtleandmterest in andto thePumlmed Assets

Sellers hereby covenant that; from time to ime after the délivery of diis mu'ument. atthe
Purchaser’s request and without further consideration, Sellers will do, execute, mknowledge, and
- deliver, or will cause to be done, executed, acknowledied and delivered, all and every such
further acts, deeds, conveyances, transfers, assignments, powers of attotney and assurances as
reisonably may be required to more effectively convey, transfer to and vest in the Purchaset, and
tq put the Purchaser in possession of, any of the Purchased Assets.

The Purchasér acknowledges that Sellers make no répresentation or warranty with respect
to the Purchased Assets being conveyed hereby cxcept-as specifically-set forth in the Purchase

Agmemmt.

Nothing in this instrument, express or implied, is intended or shall be construed to confer
upon, or give to, any person, fiom or corporation other than the Purchaser and its successors and
assigns, any remedy or claim under oi by reason of this instrument ot any terms, covenants or
condition hereof, and all of the terms, covenants and conditions, promises andagremmtsmths
instrument  contained shall be for the sole -and exclusive benefit of the Pm'chaser and iis
successors and assigns.

‘This instroment is executed by, and shall be binding upon, each Seller and jts successors:

and assigns for the uses and purposes above set forth arid referred to, e&‘echve. as of the Effective
Time.

DOC 1D - 1962379432 1
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Thm mstrument shall be govemed by, mterpreted nndu-. and cm:stmed and mfoteeable mz
accordance w:th, the laws of the Statn of New- Yodc. vnthont rega:d to its Mct of law
- principle proyisions.

‘This instrurpent is tmecuted aud delivaed unduandpmanttothothaseAgrement.
Notwithstanding any. other provision of this Agrecment, nothing contained herein shall in any-
way: supersede, modify, replace, amend, change, rescinid; waive or othiervise afféct anly: hf the-
prOVIsmns of the Purchase Agreement, including; ‘without. lirhjtation, - the- : )
warrantiés, covenants and agreements of any of the parties thereto, To thié extent this Bill of Sale
is-inconsistent with any terms or conditions of the Pumhase Agteement, the terms and conditions
of the Purchase Agreement shall control.

This irstrumént may be executed in comierpart sugmmm pages, alt of which wheq so-
ekewwd and attached hereto shall constitute one and the same original.

POCTO - 1962379432 2
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IN WITNESS WHEREOF Sdlem have exemmd this Blll ofSaleor cansed this Bill of -
Salé % be exeouted on theu behalf by 8 doly. wthonzed officer - ‘of - each- Sel!er a8

of

DOC ID - 1962379432

SELLERS:
ALLIED SYSTEMS HOLDINGS, INC.
By: .

Name:
Title:

ALLIED SYSTEMS, LTD: (L.R)

By: Allied Autoriotive Gmup, Inc,
its Managmg General Partoer

By:

Name:
Title

ALLIBD AUTOMOTIVE GROUP; INC,
ALLIED FREIGHT BROKER LLe
AXIS GROUP, INC.:
COMMERCIAL CARRIERS, INC;
CORDIN TRANSPORT LLC

Ct SERVICES, INC, .

FJ. BOUTELL DRIVEAWAY LLC:
GACS INCORPORATED

QAT, INC,

RMXLLC B
TERMINAL SERWCES LLC
TRANSPORT SUPPORT LLC

By

Name:
Title;
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ALLIED SYSTEMS (CANADA) COMPANY
XIS CANADA COMPANY

By:

Name S

“Title;.

AXIS ARETA, LLC
LOGISTIC SYSTEMS, LLC -
LOGISTIC TECHNOLOGY, LLC'

By: AXlintemational Limited,
its Sole Member and Manager -

By
- Name:
Title::

DOC I - 95379432 4
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.E; b B
FORM OF ASSIGNMENT AND ASS'UMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION AGREEMEN'I‘ (ﬂxe "Agrasmmt”) is entered
into - a8 of , 2013 by and among Allied’ Sys*ems Holdings, inc, 3 Delaware
corporation (“‘Alhed”), and the subsidiaries of Allied set fmth on the signature pages hereto
(collectively with ‘Allied, the *Assignors”) and r _ J;  Delaware: coxpomuon (the
“Assignee’).

WITNESSETH.

WHEREAS, Assigners and Assignee entered into that cerlam Asset PurchmeAgtmmt
dated as of Septenber [ ], 2013 (the “Purchase Agreement” capunhzed terms used but not
otherwise defined herem have the meanings given them in lherchnseAgtwnem),

WHEREAS, pursuant to the Purchdse Agreement, Assigiors have agreed to assign
certain rights and agrecuients to Assignee, and Assignee has agreed t0 assume certain obligations
‘'of Assignors, as set forth herein and therein,

NOW, THEREFORE, in oonsxderahbn of the pteumsis, the mttual coveadnts set forth
hezein -and other-good and- valuzble consideration, the reoeipt and sufficiency of which are:
héreby aclmowledged, the parties hamto mmtually covenant and agree as follows:

1. Effectiveasofi2: 01 am. EDT on the date hereof (the “Eﬁ'wﬁve‘!‘ima"). subject
fo the térms of ¥ie Purchase Agréement, Assignors hereby sell; transfer énd assign (collectively;
the “Assignmént”) to-Assignee, ind Assignee bereby assuriies and agrees to pay, perform and
discharge, as and when due, the Assigned Contracts and all obhgnﬁon.s constituting the Assumed’
Liabilitics, as defined in and in accordence with Section 1.3 of ihe Purchase Agteement.

2. This Agreemient shall be binding upen and inyre w Ge beqiefit of the parties
bereto and their successors and assigns.

3. This Apgreement shall be governed by, interpreted lmdu',mdoonstmednnd
enforceable in accordance with, the laws of the State of New York, without regard to its'conflict:

of law principle provisions,

4. msAgteementisexecutedmddehvaedunderandpuwuanﬂothePurchase
Agreement. Notwithstanding aay other provision of this Agreément, nothing confained hergin
shall in any way. superséde, modify, replace, amend, change, rescind, waive or otherwise affect

any of the provisions of the Purchase Agreement, including, without limitation, the
mpmentauons, warranties, covensrits and agreements of any of the parties thereto. To the
extent this Agreement i3 inconsistent with any terms or oondxtxons in the Pumhase Agreement,
the Purchase Agreement shall control.

5. This Agreement may be execited in. counterpart. signature pages, all of which
whcnsoexemtedandattached lieréto shall constitute one and the sanie original:

DOC 1B -20855795:5
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‘ INWITNBSSWHERBOP ﬂmpmhmhaetohavzﬁemmdthmmmm
AsslmphonAgreqnmtasoﬁhedmﬁmsetfmthabow. .

ASSIGNORS':
ALLIED SYSTEMS HOLDINGS, INC.
By: _

Name:
Tide;

ALLIED SYSTBMS LTD. (L.P )

By: Allied Aubumouve Group, Inc.,
" jts Managing Géneral Partner

By:

Name: =~
Title:

ALLIED AUTOMOTIVE GROUP, INC,
ALLIED FREIGHT BROKER LLC
AXIS GROUP, INC.
COMMERCIAL CARRIERS; INC.
CORDIN TRANSPORT LLC

CT SERVICES, INC,

F.J; BOUTELL DRIVEAWAY LLC
GACS INCORPORATED

QAT, INC.

RMX LLC

TERMINAL SERVICES LLC.
TRANSPORT SUPPORT LLC

By:

Name:
Tite;

DOC, ID ~20595798.5
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DOC 13 - 20895795,

ALLIED SYST;EMS (CANADA) COWANY :
AXIS CANADA COMPANY‘ :

By:

Name:
Title;

AXIS ARETA, LLC.
LOGISTIC SYSTEMS, LLC
LOGISTIC TRCHNOLOGY, LLC

By:. AXintemational l‘..umted
* its Sole Member nnd Manager

By

Neme:
Tnle

By:

Naitie:
Title

By:

Name: ‘
Title:
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SCHEDULE L

ISOOW'@dériﬁﬁgllway Dacul a GA B _ | USA
19550 Stnokey Road  Marysville OH USA
355 0ld Highway 67  Midlothian - X USA
M

6301 Wyoming  Dedrborn USA

Avenue (including
excess land)

/6151 Colonel Talbot  London Ontarid  Cariads
Road .
1790 Piovineial Road ~ Windsor Grtario " Canada
(including excess land) -

DOC [0 - 205957955




Case 12-11564-CSS Doc 1868-1 Filed 09/30/13 Page 55 of 57
Case 12-11564-CSS Doc 1827-1 Filed 09/16/13 Page 55 of 57

SCHEDULE 2
LEASED REAL FROPERTY

AxisGroup,  The Cityof Soirth Brooklyn New York New York.
Inc. NewYork  Marine Terminal

Depariment of

Smali Business

Services

(acting through

NYC EDC)

DOC [0 -20595795.5
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. SCHEDULE 3
EQUIPMENT

10 CoME

DOC ID - 205957955
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REAL PROPERTY SUBLEASES -
1 OWNEDHEALPROPERTY '

 Pisystiant to the Property Lease Agreemient between Alhed Systems (Canada) Company. and
Pattison Outdoor Advertising, s division of Jim Pattiéon Industries Ltd., dated April 14,2000,
Allied Systems (Cﬂnada) Company has grated 8 !nllboanl lease for a portion of this property,

2 'LEASEDREAL pkaBRTY

dated November 14, 2012

Livensé Agreement between the City of New York Deparlment of Citywide Admm)sfrahve
Sérvices and Axis Group, Inc. dated Juge 17,2013

- Short-Term License Agremenk between Axis. Group, Inc. andMerkos Lmyone: Clnnuch dated
June 19, 2013

‘Subleage Agreement between Axis Group, Jic. and Phoenik Marine dated July 22, 013!

Vatious ownet-aperators have been granted the right to patk and store theu' traecor»imilets ona
portion of thé Brooklyn propeity. - These m‘angﬁnents have not yet been. ibrma.hzed nwiting.

| This agreescent huis been executed by the partics thereto and will be effective upon spproval of the landlord.

DOC 10+ 20595795.5



SCHEDULE “C” - FORM OF INFORMATION OFFICER’S CERTIFICATE
Court File No. 12-CV-9757-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
THE HONOURABLE ) ®,THE ® DAY
)
JUSTICE MORAWETZ ) OF ®,2013

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

INFORMATION OFFICER’S CERTIFICATE
(First Lien Agents’ Transaction)

RECITALS

A. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated June 13, 2012, as amended and supplemented from time to time, Duff & Phelps
Canada Restructuring Inc. was appointed as the Information Officer in these proceedings (the

“Information Officer™).

B. Pursuant to an Order of the Court dated [date] (the “Sale Approval Recognition and
Vesting Order”), the Court approved the asset purchase agreement made as of ®, 2013 (the



“APA”) between SBDRE LLC (the “First Lien Purchaser”) and the Chapter 11 Debtors and
provided for (i) the vesting in the First Lien Purchaser, First Lien Windsor Purchaser and/or First
Lien London Purchaser, as applicable, the Chapter 11 Debtors’ right, title and interest in and to,
inter alia, the Canadian First Lien Purchased Assets, and (ii) the assignment to the First Lien
Purchaser, First Lien Windsor Purchaser and First Lien London Purchaser, as applicable, of the
Canadian First Lien Assigned Contracts, in each case effective upon the delivery by the
Information Officer to the First Lien Purchaser of a certificate confirming: (a) that the conditions
to Closing (as defined in the APA) as set out in Article IX of the APA have been satisfied or
waived by the Chapter 11 Debtors and the First Lien Purchaser; and (b) the transactions
contemplated by the APA have been completed to the satisfaction of the Chapter 11 Debtors and
the First Lien Purchaser.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Approval Recognition and Vesting Order.

THE INFORMATION OFFICER CERTIFIES that it has been advised by the Chapter 11

Debtors (or their counsel) and the First Lien Purchaser (or its counsel) that:

1. the conditions to Closing as set out in the APA have been satisfied or waived by the
Chapter 11 Debtors and the First Lien Purchaser, as applicable; and

2. subject only to the delivery of this Certificate, the transactions contemplated by the APA
have been completed to the satisfaction of the Chapter 11 Debtors and the First Lien Purchaser.

This Certificate was delivered by the Information Officer at [time] on [date].

Duff & Phelps Canada Restructuring Inc.,
solely in its capacity as Information Officer
and not in its personal capacity

Per:

Name:
Title:



SCHEDULE “D”- CLAIMS

Windsor Real Property

Charge registered as No. CE274950 in favour of The CIT Group/ Business Credit, Inc.
against the Real Property PIN 01560-2590 (LT)

Charge registered as No. CE274956 in favour of Goldman Sachs Credit Partners L.P. and
related Transfer of Charge to The Bank of New York Mellon registered as No. CE350707
against the Real Property PIN 01560-2590 (LT)

London Real Property

Charge registered as No. ER503804 in favour of The CIT Group/Business Credit, Inc.
against the Real Property PINs 08211-0115 (LT) and 08211-0123(LT)

Charge registered as No. ER503812 in favour of Goldman Sachs Credit Partners L.P. and
related Transfer of Charge to The Bank of New York Mellon registered as No. ER606634
against the Real Property PINs 08211-0115 (LT) and 08211-0123(LT)



10.

SCHEDULE “E” - PERMITTED ENCUMBRANCES
Windsor Real Property

Notice registered as No. R459284 and related amendments registered as No. R844423
and No. R844424 regarding Windsor Airport Zoning Regulations against the Real
Property PIN 01560-2590 (LT)

Easement registered as No. R655919 in favour of Her Majesty The Queen in Right of
Canada against the Real Property PIN 01560-2590(LT)

Transfer registered as No. R927169 against the Real Property PIN 01560-2590(LT)

Application to Change Name of Owner registered as No. LT304671 against the Real
Property PIN 01560-2590 (LT)

Reference Plan registered as No. 12R21875 against the Real Property PIN 01560-
2590(LT)

London Real Property

Easement registered as WU53248 against the Real Property PIN 08211-0123 (LT).

Bylaw registered as No. 195932 against the Real Property PINs 08211-0115 (LT) and
08211-0123 (LT)

Reference Plan registered as No. 33R1819 against the Real Property Property PINs
08211-0115(LT) and 08211-0123(LT)

Restrictive Covenants registered as No. 446370 against the Real Property PINs 08211-
0115 (LT) and 08211-0123(LT)

Agreement for Right-of-Way registered as No. 487437 against the Real Property PIN
08211-0115(LT)

Reference Plan registered as 33R2321 against the Real Property PIN 08211-0015(LT)

Agreement registered as No. 480961 against the Real Property PINs 08211-0115 (LT)
and 08211-0123(LT)

Restrictive Covenants registered as No. 526135 against the Real Property PIN 08211-
0115 (LT)

Agreement registered as No. 536213 against the Real Property PINs 08211-0115 (LT)
and 08211-0123(LT)

Reference Plan registered as 33R5469 against the Real Property PINs 08211-0115 (LT)
and 08211-0123(LT)



11.

12.
13.
14.
15.
16.
17.
18.
19.
20.

21.
22.

23.

Easement in Deed registered as No.638405 against the Real Property PIN 08211-
0115(LT)

Reference Plan registered as 33R5707 against the Real Property PIN 08211-0115(LT)
Transfer registered as No. 645973 against the Real Property PIN 08211-0115(LT)
Transfer registered as No. 645974 against the Real Property PIN 08211-0115(LT)
Easement registered as No. 630587 against the Real Property PIN 08211-0123(LT)
Agreement registered as No. 645975 against the Real Property PIN 08211-0115 (LT)
Notice registered as No. LT494051 against the Real Property PIN 08211-0115 (LT)
Reference Plan registered as 33R13145 against the Real Property PIN 08211-0115 (LT)
Transfer registered as LT497266 against the Real Property PIN 08211-0115 (LT)

Application (General) registered as L T540248 against the Real Property PIN 08211-0115
(LT)

Transfer registered as LT548318(LT) against the Real Property PIN 08211-0123(LT)

Application to Change Name of Owner registered as No. ER107538 against the Real
Property PIN 08211-0115 (LT)

Application to Change Name of Owner registered as ER383482 against the Real Property
PIN 08211-0123(LT)



SCHEDULE “F” - REAL PROPERTY

A. Windsor Real Property

1790 Provincial Road, R.R. # 1 Windsor, Ontario

PIN 01560-2590 (LT): Part Lot 14, 15 & 16 Concession 6 Sandwich East Designated as
Parts 1, 4, 5 & 13 Plan 12R21875; Windsor; S/T Easement over Part 5 Plan 12R21875 as
in R655919

(Land Registry Office for the Registry Division of Essex (No. 12))

B. London Real Property

6151 Colonel Talbot Road, London, Ontario

PIN 08211-0115 (LT): Part Lot 57, WTR, designated as Parts 2 & 4 on 33R-5707, and
Part of Lot 57, WTR, designated as Parts 1, 3, 4, 5, 6, & 7, on 33R-13145; Subject To as
in 645974 & 638405, as partially released by LT497265; Subject To as in 478437, as
partially released by LT497264; Together With 630587; London/Westminster

-and-

PIN 08211-0123(LT): Part Lot 57, WTR, designated as Part 2 on 33R-5469; S/T
WU53248; S/T630587; London/Westminster

(Land Registry Office for the Registry Division of Middlesex (No. 33))
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. 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

\6246005.5

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto, Ontario, Canada

SALE APPROVAL RECOGNITION AND
VESTING ORDER
(First Lien Agents’ Transaction)

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

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

Ava Kim (LSUC#57256C)
Telephone: (416) 862-3560
Facsimile: (416) 862-7661

Lawyers for the Applicant



