Court File No. 12- CV-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF 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

SECOND SUPPLEMENTAL AFFIDAVIT OF CHRISTOPHER J. EUSTACE
(Sworn on June 12, 2012)

I, Christopher J. Eustace, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am a Partner with Gowling Lafleur Henderson LLP, lawyers for Allied Systems
Holdings, Inc. (the “Applicant”) in its capacity as foreign representative of Allied Systems
Holdings, Inc. (“Allied Systems US”), Allied Systems (Canada) Company (“Allied Systems
Canada”), Axis Canada Company and those other companies listed on Schedule “A” hereto
(collectively, the “Chapter 11 Debtors”). I swear this supplemental affidavit in support of the
Applicant’s Application for an order, inter alia, recognizing the Chapter 11 Proceeding (as
defined below) as a foreign main proceeding pursuant to Part IV of the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C 36.

2. On June 10, 2012, Allied Systems US and Allied Systems, Ltd. (L.P.) each consented to

the petition (the “Involuntary Petitions”) for relief filed against each of them pursuant to



chapter 11 of title 11 (“Chapter 11”) of the United States Code (the “Bankruptcy Code”) with
the United States Bankruptcy Court for the District of Delaware (the “US Court”). On the same
day the balance of the Chapter 11 Debtors each filed voluntary petitions for relief (together with
the Involuntary Petitions, the “Petitions”) pursuant to Chapter 11 of the Code with the US

Court. Certified copies of the Petitions are attached hereto as follows:

(a) Involuntary Petition of Allied Systems Holdings, Inc. as Exhibit “A”;
(b)  Involuntary Petition of Allied Systems, Ltd. (L.P.) as Exhibit “B”;
(c) Voluntary Petition of Allied Automotive Group, Inc. as Exhibit “C”;
(d)  Voluntary Petition of Allied Freight Broker LLC as Exhibit “D”;

(¢)  Voluntary Petition of Allied Systems (Canada) Company as Exhibit “E”;
® Voluntary Petition of Axis Areta, LL.C as Exhibit “F”;

(8) Voluntary Petition of Axis Canada Company as Exhibit “G”;

(h)  Voluntary Petition of Axis Group Inc. as Exhibit “H”,

(1) Voluntary Petition of Commercial Carriers, Inc. as Exhibit “T”;

)] Voluntary Petition of CT Services, Inc. as Exhibit “J”;

(k)  Voluntary Petition of Cordin Transport LLC as Exhibit “K”’;

()] Voluntary Petition of F.J. Boutell Driveway LLC as Exhibit “L”;

(m)  Voluntary Petition of GACS Incorporated as Exhibit “M”;

(n)  Voluntary Petition of Logistic Systems, LL.C as Exhibit “N”;

(o)  Voluntary Petition of Logistic Technology, LLC as Exhibit “O”;

(p)  Voluntary Petition of QAT, Inc. as Exhibit “P”;

(@)  Voluntary Petition of RMX LLC as Exhibit “Q”;

(r) Voluntary Petition of Transport Support LL.C as Exhibit “R”;

(s) Voluntary Petition of Terminal Services LL.C as Exhibit “S”;



3. Attached hereto as Exhibit “T” is a certified copy of the Order for Relief in Involuntary
Cases pursuant to which Allied Systems US and Allied Systems, Ltd. (L.P.) consented to the

Involuntary Petitions.
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4, I make this affidavit in support of the within Application and for no other or improper

purpose.

SWORN before me at the City of

Toronto, in the Province of Ontario, this

l' Z ‘day of June, 2012.

g

C{HRfSTOPHE}/j. EUSTACE

Com\n{ssiox%:r for Taking Affidavits




SCHEDULE A — APPLICANTS

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.

RMXLLC

Transport Supbort LLC

Terminal Services LLC

TOR_LAW\ 7934277\6



This is Exhibit..... .. referred to in the-

affidavit ofwm L USIALY
sworn befoge me, this......... M ...

(2~ 1]156Y

B § {ONich Form $){12107)

' TCY COURT
UNITED STATES BANKRUP COUR" INVOLUNTARY
District of Dalaware PETITION

N kE(Namc of Deblor— 1 Tindividua); Last, First, Middle) ALL OTHER NAMES used by detitor in the bast 8 years
(Include married, maiden, and trade nomes,)

Allled Systems Holdings, Inc. Allied Ho!&lngs. ne.

Lass (oyr digits of Soalul-Securlly or ather Individual’s Tax-1.D, No Complete EIN
lfmomhnn one. state all.):

5803503 __
STREET ADDRESS OF DEBTOR (No. and street, ¢ity, siate. and zip codé) MAILING ADDRESS OF DERTOR (I different from sireet nddress)

2711 Centerville Road, Suile 400 2302 Parklake Drive, Bullding 15
Wilmington, Delaware 19808 Sulte 800, Allanla, GA 30345

COUNTY OF RESIDENCE OR PRINCIPAL PLACE OF BUSINESS

ew Casll . )
N e 21P COPE £1P CODE

19608 30345

LOC;\TlON QF PRINCIPAL ASSETS OF BUSINESS DEBTOR (if difTerent rom previausly listed addresses)

CHAPTER OF BANKRUPTCY CODE UNDER WHICH PETITION I8 FILED

0 Chapler? </ Chapter 11

INFORMATION REGARDING DEDTOR (Chstk spplicable boxes)

Nature of Debiti Type of Debior Nature of Dusiness
(Check onebox,) {Form of Organizatlon) (Check ane biax.)
Petitioness beli O Individual tIncludes Joinl Debior) ;i_wl'lh Em&us\llncé. deine
elitioners beliave; i Single A¥stt Rea te ng defined in
o Corporation (Includes LLC and LLP) (L US.C. § 101(S1KE)
a Partership

Railrond
0O Other {If debtor is nol onc of the sbove entilles, Stackbtaker
cheak this box and state typs of entity betow.) Commodity Braker
Clearing Bank

Other

VENUE ' FILING FEE {Check ane box)

oo

O Deblsaré primasily consumer debls
& Debls we primarily business debis

QpPooo

& Debtor has been domiciled or has hed a residenee, principal ¥ Full Filing Feo attached
place of business, of principal assets [n the Distrist for 180
days Irmmediately preceding the date of this pelltion ot for O Petitloner is a child suppori exedilor or its representative, and the farm
# longer part of such | B0 duys than [n any other Distriet, specified in § 304(g) of the Bankrupley Refarm Act of 1994 13 attached.

. {lfa chiid support creditor or its representailve e a pediitoner, and if the

0O A bankruptey case conceming debior's affiliate, general petitiontr files the form spiecifiod in § J04(g) of the Rankrupicy Reform Act of

pavinér or parnership 1s pending In tils Discrict. 1994, na fee is required.]

PENDING BANKRUPTCY CASE FILED BY OR AGAINST ANY PARTNER
OR ARFILIATE OF THIS DEBTOR (Repori Infe Jon for any sdditions) eases on attached sheels.)

Nam¢ of Debler Case Number Date
Relationship Distric( Judge
ACLEGATIONS
(Check appifcable boxes) COURT USB ONLY

1. Petitioner(3) are elfgibts 10 file this pelitlon pirsuant lo 19 U.5.C. § 303 (b).
2 q’;ﬂ\: dn(t:ﬂw Is  parstin egaing) whom an arder o refief may be éntered under titte 11 of the Unilted
(ates Code.
J.a. @ Thedebtor is generally nat paying such debtor's debts as they beconte due, untess such debis are
the subject of a bona fide dispute as to Habllity or umoum

b, o Within 120 days preceding ibe fifing ofihis yeu(ion,a custadian, othee chan a trustee receiver, of

3%%‘?&’%“&‘:‘:"‘73&"’&’;%@5% A .sfiiﬁﬂ"rliﬁ'e’-’fy’"ﬂi','KS&‘?:.',"ié’.".‘&‘i"p&'s‘!&m
EcoPy: ‘
* ATTEST:
DAVID D. BIRD, GLERK
Us.B UF’T OURT

DEPUL\ICM,’{ LQIl l ‘ {}47
Wi : )



B § (Oficlat Foem 5] (12/07) = Page

Namie of Debtor Allied Systems Holdings, Inc.

Case No,

recognition Is attached.

% A A

TRANSFER OF CLAIM

W Check this box if there lias been o transfer of any claim agalnst the deblor by or to any petitioncr. Atiach all documents that
avidence the transfer and any Sintenents.that are requived under Bankniptcy Rule 003(x).

REQUEST FOR RELIEF

Pelitloner(s) declans under penalty of parjury that the foregoing is tru¢ and
vorrect accarding to the best of | aknowledge. infotmetion. amd belief.

Petitlontr(s) request that an order for retied be entered agalnst the deblor uader the chapler of tille | 1, United States Code, specified in this
petition, I sny petitioner Is a fbreign representative appointed In a foreign proceeding, a centified qupy ufihe order of the count geanting

BDCM Opportunity Fund II, LP

Sianature of Pefilioder or Repre&rmulvu (State title)

| {//7//z
Signaturc of Alforn

e &
#- | Landis Raih & Gobb LLP 8y Kerr K. Mum(ord (GE 4186}

Neme of Pelillonec

Capacily

X

Date Signed

Stephon H, DeckofY, Managing Principaf
Neome & Mailling BDCM Qppariunity Fund 11, LP

Address of Individuol  By: BDCM Opponunllﬁ.!’und I, Adyjser, L.L.C. (302”67-4400
Signing in Representative né Souna 3nore Lrive | Telephons No,

ui

Greenwich, CT 06830

r "34‘5 RIS & st Lo wiimington, DE 16801

Blatk-Diamand CLO'2005-1 Ltd,

Signofure off chmn:r or Represuntative (Stnletitle)

y

e Land' is Rath 8- Cobb LLP

Name-of Pelitianee

Rigning in Represonlative

Stephen H. DeckofT, Managing
Name & Maifing Black Disniond CLO 2005-1 L.
Address of Individuat  By: Black Diamond CLO 2005-) Adviser, LL.C§ (302) 467-4400

DOnte Signcd
lsrmclpnl

Nawieof Atformey 15 (II'sn:
078 Matket St Sutle' 1500 Wiiminglon, DE 19801
Address

One Sound Shore Drive “Felephons No.

Copreity _Suite200

Greenwich, CT 06830

%
Slgﬂﬂlum of Pititloner or Reprasapiptive (State thie) Signatore of Atorncy Date
‘Spectum:Inivesimen| Pariners LP Landis Rath & Cobb'LLP
Name.of Pelitfoner Dae Signod Name of Attorney Fi =
Jeffrey A, Schaifer, Managing Member 919 84 l‘l( gf g,ll.l '{K&o Wilmington, DE 19801

Naoate & Malling Spectrum Tnvestment Partncrs LP Aduress
" Address of Individual By: Spectcom Group Munagement LLC| {302) 467-4400
gﬁ,‘:;‘g;" Represeniutive 1250 Brosdway, 19th Floor | T¢lephenc No.

New York, NY 10001

TETITIONING CREDITORS

Specirum Inveatment Partners LP

Name and Addiess of Petitioncr Natwre ol Clalm Amount of Clalm
BDCM Opportunily Fund 11, LP Bus, debt - loan default | At Least $26.8 million
Name and ‘Addrcas of Petitioner Notuze of Claim .| Amountol Clalm

8lack Dlamond CLO 2005-1 Ltd, Bus, debt - [0an defautt At Least $4.5 million
Name and Address of Petifioner Tature of Clorm Amount of Cinim

Bus. debt - laan default At Least $21.5 million

Note: If:there are more than three -petiioncts, attach additlonal sheets witlt the siatement under Total Amount of Petitloncrs®
penally of perjury, each pethianer's signature under the statement und the nume of attorney
and pelitioning creditor information in the format above,

soiitl

Cis
At Loast $52.8 million

sheets
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Name of Debtoy  Alllad Systems Holdings, Inc.

Case No.

TRANSFER OF CLAIM
 Check this box [f thece hes been a transfer of any claim agalnst the debtor by or lo any petitioner, Attach all documents that

evidoncs the transfer and any stalements that are required undes Banksuptey Rule 1003(a).

REQUEST FOR RELIEF

Petitioner(s) request thay an order for peliof be entered against the deblar uader the chapter oftitle 11, United Siates Cods, specifted In this
petivion. 1fany petitioncr is 2 furelgn represeatotive appointed in a forelgn proeceding, a cerilfled copy of the order of the court ganting

recognitlon is attached.

Pelitioner(s) declare under penelty of pegjury that the lovegoing Is true and
vorrect according to the best of thelr knowiedge, information, and bellef.
X X
Sianature of Petitioner or Representatlve (State title) Slgnature of Attornoy
BDCM. Opporunily Fund (I, LP Landls Rath & Cobb LLP By Kemi K, Mum\'ord (DE 4186)
N f Petliion; Date Sigred e af Atiorasy Flrm
o OF POt grephen H. Dockoff, Managing Priclpel Ts nﬁar& P81 SU6E o Wimington, DE 10801
Name & Muiling BDCM Opponun(ty Fund If, LP
Address of [ndividus|  By: BDCM OppaWLc (302) 467-4400
Signing in Representative 6 SOUAG Shore Drive Telephone No,
Capacity Suite 200 : '
Greenwich, CT 06830
X X
Sigaature of Petitioner or Reprosentative (Stats title) Signalure of Attarne Dats
Black Diamond CLO 2005-1 Ltd. Landis Rath & Cobb LLP
N f Petiti Dafe Signed Name of Allorney Firm (1f o
e O FENONT " Steghen H. Deckaf, Managing Principal 516 Marke: St Sutle 1600 Wimington, DE 16801
Name & Mafling Black Diamond CLO 2005-1 Ltd. Address
Address of Individuel  BY: Block Dlamond CLO 2005-1 Adviser, LL.G/| (302) 4674400
Signing In Represcatative One Sound Shote Difve Telephone No.
Copacity
Greenwich, CT 06330
Z ///7.4 P4 ‘ /4. .
Ny 7/ /94 A0 ts Wpal ghe
Sigaature u(’é#?&nﬁro sentotive (State title) SighalLSal Altorney Date
Spectr vestmght Parthers LP Land!s Rath & Cobb LLP
Name of Petitlonc: Date Signed o of Attoraey Firm (IFa
mmee ' Jeflrey A. Schaffer, Mﬂ;ging Member 9 Man(el gt h %Bo Wilmington, DE 19801
Name & Malling Spectrum favesiment Partaers LP
Address of Individual By: Spectrum Group Management LLC (302) 4674400
Sgning InRepresentalie 1250 Broedway, I9th Floor | Telephone No.
New York, NY 10001
PETITIONING CREDITORS
Neme and Address of Petitioner Nawre of Cloim Amount of Clalm
BOCM Oppotiunity Fund I, LP Bus. debt - loan defaull At Least £26.8 million
Namg and Addiess of Pelitioner Nature of Claim Amount of Claim
Black Dlamond GLO 2005-1 Ltd, Bus. debt -loan default | At Least $4.5 million
Name and Address o8 Petltionor Nature of Claim Amount of Claim
Spectrum Investment Pariners LP Bus, debt - loan defaull At Least $21.5 million

Note;

penalty of perjury, each pethilaner's signature under the statement und the namo of attorney

and petitioning creditor informatiun in the fermat above,

IF there are more (han three petitloncers, attach additional sheets with the stalement uidor

Totnl Antount of Petitioners*
Clrims,
At Least $52.8 million

U conilnuation shests attached
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This is Exhibit.....‘.k.&.‘..... referred to in the:

affidavit of ..

dn. J.. Busia g

12th

sworn before me, this...... XY\ ........ reerane
day of . OANL 20\

}.

.7

OMMISSIONER FOR TAKING AFFIDAVITS
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UNITED STATES BANKRUPTCY COURT

District of Delaware

IN RE (Name of Debtor — If Individual; Last, First, Middle)

Allied Systems, Ltd. (L.P.)

Last four digits of Secisl-Seourity or other Individual’s Tax-1.D. NoJComplete EIN
(1€ more thah one, sinte sll),
58-1710028

INVOLUNTARY
PETITION

ALL OTHER NAMES used by deblor in the 1451 8 yesrs
{frolude married; maiden, and tradé names.)

STREET ADDRESS GF DEBTOR (No. 8nd sirest, elly, siate, and 2ip coda)

2302 Paridake Drive, Bullding 16
Sulte 600, Atlanta, GA 30346

COUNTY OF RESIDENCE OR PRINCIPAL PLACE OF BUSINESS

DeKalb County ZIP CODE

30349

MAILING ADDRESS OF DEBTOR (1f dilfetent from street address)

2P CODE

LOCATION OF PRINCIPAL ASSETS QF BUSINESS DEBTOR (irdifTerent from previously listed eddresges)

CHAPTER OF BANKRUPTCY CODE UNDER WHICH PETITION IS FILBD

a Corporatien {Includes LLT and LLP}

! Clapter? & Chapeer 1]
INFORMATION REGARDING DEBTOR (Check spplicable boxes)
Nature of Debis ' Type of Debjor Nafure of Busineia
{Chack one box.) {Form of Osganizatlon) (Chieck one box,)
; D Individual {Includes Joint Debtor) 1] H}:ﬂllh Care Dusiness
Petltioners belicve: o Single Asset Real Entatcas defined in

11 USC. § 101{51XB)

) Debror has been domitited of has had a residence, prinaipal
place of business, or prinéipal assets in the Distrie{ for 180
days Immedintely preceding the date of this petition or for
8 fonger past of such 380 days than in any other District,

@ A banknupley case concerning debtor®s affiliate, general

purtner or purtnership is pending In this District, 1994, 16 fee-is required,

¥ Full Filing Fee pliached

P . Partnership h
O Debls efe primarily consumer debl v , o Railroad
& Debisara p:lmrny bustness d:btss O Other (I deblor is notona el the sbovaenlities,  © Stockbroker
P J ; cheek this box and stale type of cnlity below.) o Commodity Broker
& Clearing Bank
¢ Othee
VENUE FILING FEE (Chsck onE bok)

Q Petittoner 52 child suppon creditor or ks represenitative, nd tha form
apecified In § 304{g) of tho Bankruptay Reform Act of (594 is aushed,
[ a ehild support creditor or lts represaniative is o petiitoner, and if the
peiltloner files the form specificd in § 304(g) of the Barkruplcy Reform Aei of

OR AFRILIATE OF THIS DEBTOR {Report information fo any eddijtional cases on stiached sheets:)
Case Number

PENDING BANKRUPTCY CASE FILED BY OR AGAINST-ANY PARTNER

{Cheek upplleable boxes)

I §/Petltioner (3) azc &ligible to file this pefition purseant fo || US.C. § 303 (b).
2. ¢/ Thedcblor is a person against whom an opder for relieh may be entered under title ! [ of the United
States Code,
3.8, @/ The debior is generally not paylag such debior s debis as thay become due, Unless Juch debts are
the subject of's bona fide dispute as to Habllity of amount;
n

14
5. o Within 120 deys preceding the filing of this petition, « custodian, other than @ trustee ceceiver, of
agent sppainted op mlhoﬁzmwmp than aubstantielly lf of the property of the

deblor for the purposs orenrtﬁgg A"Tﬁﬂr—: SEBW“Y' was appoinied of wak porsession.

ATTEST:
DAVID D. BIRD, CLERK

U.S. BANKRUPTGHCOURT
oy

BY:_

Deputy Clerk (Q [ ¥ ' | 2.;

lame of Deblor
I;g\llled Sys?ems HoldIngs, Inc. Pendin: Dete
Relationship District Tudge
Affillate District of Delaware Pending
ALLEGATIONS

COURT USE ONLY

2



B $ (Officlal Form 3) (IZIU'I),-‘ Page 2

Name of Debtor Alllsd Systems, Ltd. (L.P.)

Cuse No,

§ TRANSFER OF CLATM
& Check this box if there has been a transfer of any clalm against the debtor by or 10 any petitioner, Atiach all ducuments that
evidence the franisfer and any stitements that are required under. Bankruptcy Kule 1003(n).

REQUEST FOR RELIEF
Patitionar(s) request that an otdor for refict b entered against the debtor under the chapter of tiile 1 |, United States Code, specified in (hlg
ign procesding, v centified copy af the order of the court granting

' fr
mna

petition. 1€ any petitionar iy a foreign repre
recagnhtion js atached.

ive appoi

Petiitoner(s) deelore under genaly orpequry that il Teregoing is true and
u{r knowiedge, information. and bellek,

correct acearding fo the best
Smmuum;)i Puiitioum or RungeVnu\l(v» ¢ (State litle)

BDCM Oppoitunily Fund {l

Landis Ra(h & Ggobb LLP By Kerri K. Mumfnrd (DE 4188)

Name of Petitioner ate d Nanwe I Altorndy Fieay (16 n
SOTET S tephen H. Deskoft, Mingine Pl 918 fw a8 " & 8e Tibo Wilmington, DE 19801
Name & Mailing BDCM Qpportunity Fusid 11, LP
Address of Individaal  By: BOCM Opporunity Fund lilE @isgr. LLC, (302) 487-4400
Signing in Represeniative e Sound Share Drive Telcphone No.
Capacity Sulte 200 ’
Qresnwich, CT 06§30
nn //r LN ffm § M y
BN ) L0l [Pl Tlinlly,
Signotura.of Pultioner or Réprasentative (Stale Titld) Slgnn ol Atuirn Date
Black Diamond CLO.2005-1 Ltd. . Landis Rath & Cnbb LLP
Naurire of Petitloner Duts Signed Name of Atturag: Fllm h ]
Stephen H. Deckoff, Managing Principal 919 Markat 1g0,Q Wilmington, DE 19801
Name & Malling Black Diamond CLO 2005-{ Lud, i ICAddriss.
Address of Individosl  By: Black Dismond GLO 2005+1 Advisér, L.L.C| (302) 467-44D0
Signlag In Representative OneSound Shore Drive Telephone No.
Capacily Swife 200
Greenwlch, CT 06830
H X.

Signnturv of Pelitignur-or Roprasentative, (Slén: rm}:)
Speolrym Invesiment Padnoss LP

Signature of Atlurncy Date

Landls Rath & Cobb LLP

Name of Petith Date Signed voch oY)
e gl Tetomer Joffiey A Schaft Mioratos Momber | 678 Matkat et Gutle 1800 Witmington, DE 16801
Name & Mailing Spectrum Investment Partoers LP Address
Address of Sndividual By; Spactsun Group Management LLC] (302) 4574400
Si
b n Represesatha 1250 Broadway, 19th Floor [ TelePhone No-
New York, NY 1000)
PETITIONING CREDITORS
Name ond Address of Petitioner Nalure of Clalm Amount of Clelm
BDCM Opportunity Fund Il, LP Bus. debt - loan default  |-At Least $26.8 million
Name ond Address of Pelitioner Notuse olGlpim Amount 6f Clalm,
Black Diamond CLO 2005-1 Ltd, Bus. debt - loan default At Least $4.5 million
Name and Addrexs of Petitioner Nature of Claim Amount 3f Clalm

Spectrum Invastment Parners LP

Bus. debt - loan default At Léast $21.5 million

Note:

and petitibning ¢raditor Informotion in the format nhove,

Ufthere pra mare then three ptllhonc(s, atlach additionsl ghevts whiithe stntement under
penalty of perjury, eack petlifone:”. n:gmnlure wndcr the sistement and the name of attorney

Toist Amounl of PliGine=' .o
Clabme
At Least $52.8 milllan

.

VU~ continuatlon shects attachied
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Name of Debitor Allled Systems, Ltd, (L.P.).

Case No,

TRANSFER OF CLAIM
& Check this box [fthere has been a wansfer of any claim agalnst the delitor by or to any petitioner. Attach all doguments thal
evidence the transfer and any statements that are required under Bankruptey Ruje 1003(a).

recognition is attached.

Petitioner(s) declase under penalty of perjuri' thal the forcgolng is true and
correct sccording o the best of their knowledge, informetion, and bellef.

REQUEST FOR RELIEF
Petltionerts) request that an erder for wlicf be calored agalnst the debtor under the chapter of titke 11, United States Code, specified in this
petition. 1Fany petitioner is a forcign representative appolnted in 8 foreign proceeding. a certified copy of the order of'the coust granting

X

Smnnlurz of Petifioner or. Repmenullvc (State title)

80OCM Opportunity Fund Il

Signatura of Aflorney

Landls Rath & Cobb LLP By Kemrl K. Mum(ord (DE 4166)

f Petltioner Dale Signe: N
| T o Fetomer e b, Dackoff Manating Pemeval M NP T Wilminglon, DE 18801
Name & Maillag BDCM Opportunity Fund I, LP Address
Address of [ndjviduat  By; BDCM Opportunlty Fund II, Adviser, L.L.C. | (302) 467-4400
Signing In Represeniative One Sound Shore Drive Telephone No.
Capaclly SSuite200
Greenwich, CT 06830

X X

Signsture of Petitioncr or Ropreseniative (Stale tide)
Black Dlamond CLO 2005-1 Ltd,

Signature of Attorne;

Land|s Rath & c{obb LLP

Date

Nume of Petitloncr Date Signed

Name of Atlorne Fhm (r'a

., Sutie 1 &60 Wilmington, DE 19801

Spectrum Investment Parners LP

Bus, deb! - loan default

Stephon H, Deckoff, Managing Pnnclpnl 91 9 Markel
Name & Maiting Black Diamond CLO 2005-1 Ltd.
Address of Individual  By: Black Diamond CLO 20051 Adviser, L.L.C (302) 467-4400
Signing In Representative One Sound Shore Drive | Tefephone No.
Capacity ~Splte200 ..

Greenwich, CT 06830
Sigasture of PAUTnc; opn.senmuvc State title) SigAatureol Attorney
Spactrum lnva ent Partnars Landis Rath & Cobb LLP
N f Petith Date Signed N f Attorney Fi
ame o Feioner Jeffiey A. Schaﬂbr:; Mlgr?:g(ng Member 53"9’ (l)\da "(GTgC rm[ a{]gbo Wilmington, DE 19801
Name & Maifing Speotrum Mvestment Partoers LP Address
Address of Individual By: Spectrum Group Management LLC|  (302) 487-4400
Signing In R tath
C:‘p‘::lslyn epresentative 1250 Broadway, 19t Floor Telephone No.,
New York, NY 100601
PETITIONING CREDTTORS ’

Neme and Address of Petitloner Nature of Claim Amount of Clelm
BDCM Opporunity Fund i, LP Bus. debl - loan defauit  |-At Least $26.8 million
Nuowe and Address of Petitioner Natuse of Claim Amauat of Clelm
Black Diamond CLO 2005-1 Lid, Bus. debi - [oan default At Least $4.5 million
Namz and Address of Petiilonar Nature of Clalm -Amount of Cliim .

At Least $21.5 million

Nota:

Ifthere are mare than three pelllloners. otlach additional sheets wilh the statemunl under
penulty of perjury, sach petitioner's signatuse under the siotement and the name of aitorney

T Tom) AmBun ST P o

Clwime
an patitioning creditor information In the formal above, At Least $52.8 million '

U continvalion shezls attached




This is Exhibit ," referred to in the-

affidavit of ...\ §\N\Y Ny m_
sworn befoge. me, th/sw : .
day of&\M\Q reeeeasneneneen 2082

B.l {OF ‘

United StafsaBankruptey Court

L

A COMP:TISSIONER FOR TAINGARRIRAVID8aware

Neme of Debtor ((f mdividual, enter Pirst, Middl
Allecfle\ ot & o Lt Pt Middlcy:

utomotive Group, In

All Other Names used by the Debtor in the last 8 years
@include married, maiden, and trade names):

Al Other Names used by the Yoisit Debtor im the Iast 8 years
(iuclude maried, maiden, and trado nanges);

Last four digils of Soc. Sec. or Indvidual-Taxpayer [.D. (ITIN) No/Complets EIN
(if more than one, state all):

Last four digits of Soc. Sec. or Indvidual-Taxpayer 1.D, (fTN) No./Complete BIN
(if more than one, state all);

QURT

_ 58-2201081 , X
Street Address of Debtor (No. end Street, City, and State): Street Address of Yoint Debtor (No. sud Street, City, ond State): m
2302 Parklaka Drive, Suite 600 d
Atlanta, GA 30345 i

[ CopE_30343] EFcone g

~ County of Residénice or of the Principal Place of Business; DeKalb County County of Residence or of the Principal Place of Business: z_ E m

Mailtag Address of Debtor (if different from street address): Mailing Address of loint Debtor (if different from street bddress): O W B
. OF 8

BT <>t

. | copE ] PCOpE L |

Location of Pnncnpa] Assets of Business Debtor (if different from strect address sbove):

Type of Dehtor Nature of Business Chapter of Bankruptey Code Under Wh
(Form of Orgenization) (Check one box.) the Petition js Filed (Check ome bax.
(Check one box.) .
[ Health Cave Business [J Chaplor? O Chupter 15 Petition for
I3 Individuat (includes Join( Debtors) [0  Singlo Asset Real Eatate as definedin | [C]  Chapter 9 Recoguition of & Fareign
See Exhibit D on page 2 of this form. 11 USC. § 101(51B) GA  Chapter 1) Msin Proceeding
[ Corporation (includes LLC and LLP} [0 Railroad [0 Chepter1Z [1 Chapter 15 Petition for
[0  Parmership [0 Stocklwoker [d Chapter 13- Recognition of a Fareign
[ Other(If debtor is not one of the above entities, | [J Commodity Broker Nonimain Pracecding
check this box and stats typs of entity below.) % Clearing Bank
Other Naturs of Debts
(Check one box.,)
Tax-Exempt Entity
(Check box, If agiplicable,) [ Detits sre primarily consimer 5 Debts are primacity
. delnts, definedin 11 U.S.C. tusiness debts.
[0  Debtoris a tax-exempt organizalion § 101(8) a2 “iacuired by an
under Title 26 of the United States individval primarily fora -
Codos (the Intémal Reverue Code). persona), family, or honge- |
hold purpose.”
Filing Fee (Check one box.) Chapter 11 Debtors
. Check one box: )

[ Fu)l Riling Fee attached. [0 Debtoris a small business debtor as defined In 11 U.S.C, § 10)(51D).
] Filing Fes ta be prid in'instaliments (applicable to individuals only). Mustattach | (4 Debtor is not a small businéss debtor as defined in 11 U.S.C. § 101(51D),

signed application for the court’s conslderation certifying that the debtor iy
unable to pay feo cxcept in Installments. Rule 1006(b). Sce Officis] Form 3A,

Filing Fee waiver requested (applicable to chapter 7 iodividuals only). Must
attach signed application for the court's consideration, See Official Form 3B.

| Check all applicable boxes:

Check if;
0 Debtor’s aggregato noncontingent Niquidated debts {excluding debts owod to
ingiders or affiliates) are lesy than $2,190,000,

A plan is being filed with this petition.
Acceptances of the plan ware solicited prepetition from one or more classes

of creditors, in accordance with 11 U.S.C, § 1126(b).

Statistical/Administrative Information “THIS SPACE 18 FOR
COURT USE ONLY
. Debtor estimptey that fands will by avallable for distributlon 1o unsecured creditors.
O. Debtor estimates that, after any exempt pmperty is excluded and adminisirativo expenses gmd, there will be oo funds available far
distribution to unsecured creditors.
Estimated Nuwmber of Creditors
0 [ " g O a O (| |} a a
1-49 50-99 100-199 200-999 1,000~ 5,001~ 10,001~ 25,001+ 50,001 Over
5,000 10,000 25,000 50,000 100,000 100,000
Bstimated Assets
] ] O 0 o O ) O

$0to $50,001t0  $100,001t0  £500,001  £),000,001  §10,000,001 $50,000,000 $100,000,001  $500,000,001 More than
$50,000 $100,000 $500,000 o §l to-$10 to $50 to $100 to $500 to $1 bliiton $1 billion

mitlion willion millicn million millign
Estimated Liabilltes
O || W] 0 | O 0 [m]
50 to $50,001 to  $100,001t0 $500001  §1,000,001  $10,000001 $30,000,001 $100,000,001 $500,000,001 More then
£50,000  $100,000 $500,000 to $1 to $10 to $50 to $100 ta $500 to $1 billion  $1 billlon

million milllon million million illion .

Gofu 1z

Deputy Clerk




B ) (Official Form 1) (1/08)

Page 2

Voluntary Petition
(This page nust be completed and filed in eveyy cose.)

N f Deb :
e of Debiars) Allled Automative Group, Inc.

ATl Prior Bankruptcy Cases Filed Within Last 8 Yesrs (If more than twa, attach additionsl sheet)

{To be completed if debtor is required to filo penudlc reports (e .., forms 10K and
10Q) with the Securifies and Bxch . pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934 and i requwdng reliefunder chapter 11.)

[  Exbibit A is attached and made » par of ihis pelition.

Location Case Number: Dato Filed:
Where Filed:  Se8 Attachment B
Location Case Number: Date Filed:
Where Filed:
Pending Banfruptcy Case Filed by any Spouse, Partner, or Affiliate of this Debtor ( more than one, attach additlonal sheet.)

Name of Debtor: ) Case Number: Date Riled:

See Altachment A
Distrot; District of Delaware Relationship: ] Judge: - -

Exhibit A Exhibit B

(To be compleled if debtor is au individual
whose debis are primarily consumer debis.)

1, the attomey for the petitioner named in the foregoing prtition, declare that |
have informed the petiioner that [bie or she] may proceed under chapter 7, 11,
12, or 13 of ritle 11, United States Code, and have explained the relief
available under each such chapter. I further cextify that I huve delivered 10 the
debor the notice required by 11 U.5.C. § 342(b).

X

[ Yes, and Exhibit C is attached and made a pact of this petition.
M o

Signature of Attemey for Deblor(s) (Date)

Exhibit C

Doea the debtur own or have possession of sny property that peacs or iz alleged to pose a threat of immminent and identifizble harm to jublic beelth or safety?

If this is a joint petition:

Exhibit D
(To be cormpleted by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D.)

[0 Exhibit D completed and signed by the debtor is attached and made a pert of this petition,

[0 Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Informution Regarding ithe Debtor - Vanue
(Check amy applicable box.)
O Dabior hag been domieiled or has had a residence, principal pleca of business, or principal assets in this District for 180 days immediately
preceding the date of this petitlon or for & longar part of such 180 days than in any other Distrct.

i ‘There is a bankruptey case concerning debtor’s affiliate, general partner, or pacinesship pending i this District.
[} Deblor is a debtor in 2 foreign proceeding end has its principal place of business or pincipal assets In the United States in this District, os

has no principal placs of busiaess or assets In the United States but is a defondant in an sction or proceeding {in a federal or state cowrt] in
this Distriet, or the interexls of th parties will be served in regard to the rellef sought in this District.

Ceruﬂcakmn by & Debtor Who Resides as x Tenant of Residential Property
(Check all applicable boxes.)

O Landlord hes s judgment against the debtor for possestion of debtor’s residence. (If box checked, complete the following.)

(Name of' Jandlord that obtained judgment)

{Address of landlord)

3 Debior olaims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be pormitted to cure the
_ enlire monstary default that gave Tist to the judgment for possession, after the judgment for possession was catered, and
O Debtor has included with this patition the deposit with the court of any rent that would become dve during the 30-day perlod after the
filing of the petition.

) Debtor centifics that hie/she has served the Landlord with this certification, (11 US.C, § 3620)).
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B | (Official Form) 1 (1/08) Page 3
Voluntary Petition Name of Debtor(s):
(This page must be completed nnd filed in every case.) Allied Ammoﬁve GYOUD, Inc.

- Signstures

Slgnature(s) of Debtor(s) (Individual/Joint}

[ declare under penalty of perjury that the ioformation provided in this petition s true
and correct,

{If petitioner is an Individual whose debts are primarily consumer debts and hes
chesen to file under chapter 7] Iawm awere that [ may proceed under chapter 7, 11, 12
or 13 of title 11, United States Code, understand the relief avallable unde cach such

hapter, and choase to p d under ohapter 7,

[If no attorney represents me and no bankruptcy petition preparer signs the petition] I
have abtained and read the notce raquired by 11 US.C. § 342(b).

I request rellef in accordmmee with the chapter of titls 11, United States Cods,
specified i Ihis petition.

X

Signature of Debtor

X

Signature of Joint Debtor

Telephone Number (if not represented by attorney)

Date

Signafure of a Forelgn Representative

I declare under penalty of perjusy that tha information provided in thig petition is tve
and comreot, that I am the foveign representative of a debtor in o foreign proceeding,
and that [ am authorized to file this petition.

(Check only ene box.)

[ Irequest relief In accardance with chapter 15 of title 11, United Statos Coda,
Certified copios of the documents required by 11 U.S,C, § 1515 are attached,

{1 Pursuant to 11 U.5.C. § 1511, L request relicf in accordatice with the
chapter of title |1 speclfied in this petition. A centified copy of the
order granting recognition of the forsign main proceeding is aftached.

X

(Signature of Forolgn Repruscatative)

(Printed Name of Fore{gn Representativa)

Date

2: ‘-:"e of Attorney*
% .

ature of Altoraey for Debtor(s)
ark D. Collins _DE No, 2981

Printed Name Attom for Debt
!o'lar ds vton E(F)mqer. P.A.

Fiom Na 6ne Radney Square

Address D20 North King Street
mmm'ngtgn DE 1cmn1_
302-651-7531

Tale hone Nuwmnber
/ 10/2012

*In a case in which § 707(b)(d)(D) applies, this signature also constitutes a
certification that the attorney has no knowledgo afier an inquiry that the information
in the schedules is incarrect.

Signaturc of Debtor (Corporation/Partuersbip)
1declare under penalty of perjury that the information provided in thig petition is rue
and comect, and that J have boen authorized to file this petition on behalf of the
debror.

The debtor vequests the roliof in sccordance with the chapter of tide 11, United Brates
Code, specified in this petition.

X

Sl of Authorized Individual
ohn F. Blount
Frinted Name of Authorized Individual
Senlor Vice President
Title of Authonzed Individual
06/10/2012

Date

Siguatare of Non-Attarney Bankruptey Potition Preparer

1 declare under ponalty of pegjury that: (1)1 am a bankrupicy petition preparer ag
defined in 11 US.C, § 110; (2) I prepared this document for compensation and have
provided the debior with » copy of this document and the notices and information
roquired under 11 U.S.C. §§ [10¢b), 110(h), and 342(b); and, (3)if mles or
guidelines have been promuigated pursumnt to 1[ U.8,C. § 110(h) setting a maximum
fee for services chargeable by bankruptoy petition preparers, T have given the debtor
notice of the maxirmum amount before prepacng sny document for filing for & debter
or accepting any fee from the debtor, s required in that section, Officlal Porm 19 is
atiached.

Printcd IName and title, ifany, of Bankruptcy Petition Preparer

Soctal-Security number (If the bankruptey petition preparer is not aa individual,
state the Social-Security number of the officer, pririoipal, responsible petson or
partner of the bankruptcy petitfon preparer,) (Required by T4 U.S.C. § 110.)

Address

Daie

Signature of backriptey petition preparer or officer, principal, responsibla person, or
paxtner whose Sucial-Security number is provided ahove.

Names and Socisl-Security numbers of all other indlviduals who prepared or assisted
in prepering this document unless the bankruptey petition preparer Is not an
individual.

If more than one person propared this document, attach additional sheets conforming
fo the appropriate officlal form for each person.

A hankrupicy petition preparer s failure to comply with the pravisions of title 11 and
the Federal Rules of Bankruptcy Procadure may result In fines or imprisonment or
baoth. 11 U.S.C. §110: 18 USC. § 156,




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

© On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Iuc.
("Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code in this Bankrupicy Couwtt. On June 10, 2012,
Allied Holdings' remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the invdluntary petitions filed
against them. Contemporaneously with the filing of t.he: voluntary petitions and the consent to
the involuntary petitions, the Debtors filed a motion requestin-g joint administration of their
chapter 11 cases.

The affiliated Debtors are listed below,

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

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc.

10.  Cordin Transport, LLC

11.  CT Services, Inc, _
12. R Boutell Driveaway LLC .
13.  GACS Incorporated

14.  Logistic Technology, LLC -
15.  Logistic Systems, LLC

16.  QAT, Inc.

17. RMXLLC

18.  Transport Support LLC

19.  Terminal Services, LLC

WO A NN -

2401934v]



ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

e Is{;slfe]fnisﬁgﬁifg,wmc,)' NDGA 05-12515-crm 7/31/2005 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-cxm  7/31/2005 Closed
gi:gi’j’f‘m (Canada) NDGA  05-12518cm  7/31/2005 Closed
QAT, Inc, NDGA 05-12519-crm  7/31/2005 Closed
RMX LLC NDGA 05-12520-crm 7/31/2005 Closed
Transport Support LLC NDGA 05-12521-com 7/31/2005 ~ Closed
F.J. Boutell Driveaway L1C NDGA © 05-12522-crm 7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-crm  7/31/2005 Closed
GACS Incorporated NDGA 05-12524-ctm 7/31/2005 Closed
Commercial Carxiers, Inc. NDGA 05-12525-ccm. 7/31/2005 Closed
Axis Group, Inc. NDGA 05-12526-cxm  7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-czm  7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-crm  7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-crm  7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-cm 7/31/2005 Closed
Cordin Transport, LLC NDGA 05-12533-crm 7/31/2005 Closed
Terminal Services, LL.C NDGA 05-12534-cxm 7/31/2005 Closed
Axis Canada Company NDGA 05-12535-crm 7/31/2005 Closed

2401934v1



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

In re: | Chapter 11

ALLIED AUTOMOTIVE GROUP, INC,, Case No, 12- (CSS)
Debtor.

TAX LD, No. 58-2201081

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankrupt;:y Code”) in this Bankmuptcy
Céurt (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively ‘with Allied Systems and Allied Holdings'; the “Debtors”) filed
voluntary petitions in tl-us Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced ﬂlefeby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List™) based on the Debtors’ books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptey Procedure for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include: | (1) persons who come within the definition of an “insider” set forth il; 11 US.C.
- 8 101(3); or (2) secured creditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401856v1



information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ tight to contest the validity, priority, and/or amount of any such claim.

240)856v1



Forvn B4 (OMicial Form 4) - {12/07)

Allied Auntomotive Group, Jne.

12- (C8S)

Debtor

Case No. (1f knovwn)

Form4, CONSOLADATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following is & list of the debtor's creditors holding the 20 largest unsecured claims. The list is prepared in accordance with Fed. R.
Bankr. P. 1007(d) for filing in thia chapter 11 [or chapter 9] case. The Jist does not include (1) persons who come within the defisition of
“insidet” set forth in 11 U.8.C, § 101, or (2) secured creditors unless the value of the collateral is such that the unsecured deficiency places
the creditor among the holders of the 20 largest unsecured claims. If a minor child i one of the creditors holding the 20 Jargest unsecured
tlaims, state the child's initials and the pams and address of the child's parent or guardian, such a3 A B., 4 minor child, by John Doe,
guardian.” Do not disclose the child's nama. See 11 U.S.C. § 112 and Fed. R. Bankr. P. 1007(m).

RAX: 212-458-7083

Name of creditor and Nane, telephone number and Nature of elaim 8 g AMOUNT OF
complete mailing address, coruplete matling address, (teade debt, bank % CLAIM (if secured
inclading zip code, jacluding zip code, of employee, Joan, goverament E @1 S| sleostate valae of
ngent, or department of creditor contract, etc.) a a E security)
Tamiliar with claim who may bc 4
contacted g a
t CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION $5,840,399.84
ATTN: LILT RILEY ATTN: LILI RILEY
5503 NORTH CUMBERLAND ROAD 5503 NORTH CUMRERLAND ROAD
CHICAGO, 1L 60656 CHICAQD, 1L 60656
TEL: 800-323-2152 X3634
FAX: 847-518-9773
2 PBGC-JANESVILLE PENSIONS PBGC - JANESVILLE PENSIONS PENSION X £3,519,601.29
ATTN: ERANK A, ANDERSON ATTN: PRANK A. ANDERSON
OFFICE OF CHIEF COUNSEL OFFICE OF CRIEF COUNSEL
(200 K STREET N.W. 1200 K STREETN, W.
WASHINGTON, DT 200054026 WASHINGTON, DC 20005-4026
TEL: 202-326-4620, 202-326-4112
FAX: 202-326-4112
EMAIL: ANDERBON.PRANK@YBOC.GOV
3 NEW ENGLAND THAMSTERS PENSION NEW ENGLAND TEAMSTERS FENSION FUND | PENSION 32,076,181 .00
FUND ATTN: CHARLES LARGONE
ATTN; CHARLES LANGONE 1 WALL STREET
1 WALL STREET BURLINGTON, MA 013034758
BURLINGTON, MA 013034768 TEL: 781-345-4400
FAX: 781-3454402
4 NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRE INSURANCE INSURANCE EXPENSE $1,679,193.31
COMPANY OF PITTSBURGH, PA COMPANY QOF FITTSBURGH, PA.
ATTN; LEGAL DEPT. ATIN: LEGAL DEPT.
PO BOX 35656 PO BOX 35656
NEWARK, NJ 07193-5656 NEWARK, NJ 07193-5656
TREL: 212-710-7000

Page {1 of 5



Form B4 (Officlal Form 4) - (12407)

Allied Automotive Group, Inc.

12- (CSS)

Debtor

Case No, ({ known)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

ATTN: LAWRIE WILLIAMS
1508 COLONEL $AM DRIVE
ATTN: CABHIER 007-002
OSHAWA, ON L1H8P?
CANADA

ATTN: LAWRIE WILLIAMS
1908 COLONEL SAM DRIVE
ATTN: CASHIER 007-002
OSHAWA, ON LiH8F7
CANADA

TEL; 905-644-670)

FAX: 905-644-1543

(Continuation Sheet)
Narae of crediter and Name, telepbone mumber and Nature of ¢Jaim 8 g AMOUNT OF
complete meillng address, tomplete mailing address, (trade debt, bank % | CLAIM (if secured
including zip code, inchiding 2ip code, of cmployee, Iokn, gnvernment a o aJso state value of
agent, or department of creditor contract, etc.) F 8 security)
familiar with claim who may be |
cantacted E E
5 FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIME BODY & CARGQ CLAIMS $633,078.56
ASSEMBLY ASSEMBLY
ATTN; SHARON ZIOLKOWSKI ATTN; SHARON 2)OLKOWSKI
PO BOX 674061 PO BOX 674061 .
DEIROIT, M1 48267-4061 DETROIT, M1 48267-4061
THL; 313-390-965)
FAX: 502-570-4420
& CSX TRANSPORTATION - ATL116628 CSX TRANSPORTATION - ATL116628 TRADE PAYABRLE £480,769,11
ATTN: REBECCA INYDER ATTN: REBECCA SNYDER
PDBOX 116628 PO BOX 116628
ATLANTA, GA 30168-6628 ATLANTA, GA 30368-6628
TEL: 904-279-3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION $459,865.00
ATTN: ELAINE LEWIS ATTN: ELAINELEWIR
520 EAST 34TH AVENUE STE. 107 520 EAST 34TH AVENUE STE. 107
ANCHBORAGR, AX 99503 ANCHORAGE, AK 99503
TEL: 100-478-4450
FAX: 901-563-8338
8 ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCE TNSURANCE TNSURANCE EXPENSE 34353816.56
CANADA CANADA
ATTN: NELIA LABARDA ATTN: NBLIA LABARDA
10 WBLEINGTON ST EAST 10 WELLINGTON STEAST
TORONTO, ON MSE IL§ TORONTO, ON MSE ILS
CANADA CANADA
TEL: 416-366-7511
PAX: 416-367-9869
9 ‘GMOFCANADA LTD - ALZS GM OF CANADA LTD - ALZS CARGO CLAIMS £366,599.71

Page2of §
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Form B4 (Official Form 4) - (1307)

Allied Automotive Group, Inc. 12- (CSS)
Debtor Cage No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of credltor and Neme, telephone puraber and Nature of claim g § =] AMOUNT OF
complote mailiug address, complete muiling address, (trade debt, bank zlE 5 CLAIM Gf secured
including zip code. including 7ip code, of employee, loan, government a Q S also state value of
sgeat, or depariment of creditor contract, ete.) a E g security)
Tamjliar with clalm who may be 4
contacted ?I g
o
10 MICHELIN TIRE N.AJATLANTA MICHEUN TIRE N.A/ATLANTA | TRADE PAYABLE $323,65634
ATIN: YIOLA LANE ATTN: VIOLA LANE
PO ROX 100860 PO BOX 100860
ATLANTA, OA 30384-0860 ATLANTA, GA 70384-0850
TEL: 864-458-6444
FAX: 864-458-$533
11 TOXKIO MARINE RICHIDG FIRE INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCE CARGO CLAIMS 331332520
ATTN: TIMOTHY J. DOONAN ATTN! TIMOTRY J, DOONAN
105 ADELAIDE SREET WEST, JRD FL. 105 ADELAIDE SREET WEST, 3RD PL,
TORQNTO, ON MSH1FP? TORONTO, ON MSHIPr9
CANADA CANADA
TBL: 626-368-7732
FAX: 626-796-5232
12 1BM IBM TRADE PAYABLE $275,013.00
ATTN: LEGAL DEPARTMENT ATTN; LEGAL DEPARTMENT
POBOX 534151 PO BOX 534151
ATLANTA, GA 30353415t ATLANTA, GA 30153-4) 51
13 LATHAM &. WATKINS LLP LATHAM & WATKINS LLP PAYABLE 825005215
PO BOX 894156 PO BOX 894256
L.OS ANGELESB, CA 90189-4256 LOS ANGELES, CA 9018%-4256
TEL: 213-485-1234
FAX: 213-891-8763
14 TOYOTA MOTOR SALHS JNC. (CLAIMS) TQYOTA MOTOR SALES INC. (CLAIMS) CARGO CLAIMS $216,524.96
ATTN; MIKE NELSON ATTN: MIKE NELSON .
ATIN: ANA JOSE ATTN: ANA JOSE
19001 S. WESTERN AVE. P5t1 19001 8, WESTERN AVE. P8It
‘TORRANCE, CA 90509-2722 TORRANCE, CA 90509-2122
TEL: 310-468-7224
FAX: 310-463-2736

Page3of 5




Form B4 (Officlal Form 4) - (1207)

Allied Automative Group, Inc.

12-

(C8S)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (If kuown)

(Continuation Sheet)
Name of creditor and Name, tefephone pumber and Nature of daim 8 =] AMOUNT OF
complcte mailing addvess, complete malling nddress, (trade debt, bank E CLAIM (If secared
Including 2ip code. incladlng zip cede, of emplayes, loan, government E L alvo stade value of
agent, or department of creditor contract, ete.) a g sceurlty)
Tamilinr with claim who may be 4
contrcted E g
15 NEW YORK CITY DEPT. OF FINANCR NEW YORK C(TY DEPT, OF FINANCE ACCRUAL $209,000.00
ATTN: LEGAL DEPARTMBNT ATTN: LEGAL DEPARTMENT
66 JOHN STREET, ROOM 104 66 JOHN STREET, ROOM 104
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-665-2243
FAX: 212-406-2088
16 CHARTIS CHARTIS INSURANCE $189.208.24
175 WATER ST, 28TH FLOOR 175 WATER ST, 28TH FLOOR
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-458-5000
17 PPINORTHLAKE LLC PPINORTHLAKE LLC RENT EXPENSE $171,885,6¢
165 TOWNSHIP LINE RD. SUITE 1500 165 TOWNSHIP LINB RD. SUITE 1500
JENKINTOWN, PA 19046 JENKINTOWN, PA 19046
’ TAL: 215-690-3000
18 THENORTHERN TRUST COMPANY OF THENORTHERN TRUST COMPANY OF TRADE PAYABLE $170,884.00
CANADA CANADA
ATTH: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
145 KING STREET WEST, SUITE 1910 145 KING STREET WEST, SUITE 1910
TORONTO, ON M5H 1J8 TORONTO, ON M3H 1)8
CANADA CANADA
TBL: 416-365-7161
FAX: 4161659484
19 DRP -1BACH ENTBRPRISES, LLC DRP - IBACH ENTERPRISES, LLC PAYABLE $168,205.43
12900 HAGGERTY ROAD 12500 HAGGERTY ROAD
BELLEVILLE, MI 48111 PBLLEVILLE, M14811]
TEL: 734-260-8986
FAX: 71343257167
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Foam B4 (Official Form 4) - (12/07)

Allied Automotive Group, Jnc,

12-__ (CSS)

Debtor

Forma 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case Neo, (If known)

ATTN: SCOTT MCMILLAN

100 RENAJSSANCE CENTER, 16TH FLOOR
M/C 482-A16-C76

DETROIT, Mi 48265

. ATTN: SCOTT MCMILLAN

100 RENAISSANCE CENTER, 16TH FLOOR
MIC 462-A16-C16

DETROST, MI 48265

TEL; §86-899-2557

(Continnation Sheet)
Name of creditor and Name, telephone number and Nature of eJaim 8 g AMOUNT OF
complete mating address, complete malling address, (trade debt, bank “ | CLAIM (if secured
including zip code. {ncluding zip code, of emiployee, loan, governunent a o nlgo shate value of
agent, or departwment of credifor contract, ete.) & g é secnrity)
familiar with claim who reay be 1
contacted E a
20 GENERAL MOTORS HOLDINGS LLC, GENERAL MOTORS HOLDINGS LLC, LITIGATION Xl x $0.00
GENERAL MOTORS LLC & GENERAL GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC MOTORS OF CANADA L1C
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11 :

ALLIED AUTOMOTIVE GROUP, INC,, Case No. 12- (CSS)
Debtor.

TAX LD. No. 58-2201081

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLATMS AGAINST THE DEBTORS

1, Scott D. Macaulay, Vice President of Allied Automotive Grovp, Inc., declare under
penalty of perjury that I have reviewed the foregoing Consolidated List of Creditors Holding 20
Largest Unsecured Claims Against the Debtors and that the information contained therein is true

and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware '
- = %«.ﬁ

Name; Scott . Macaulay /
Title: Vice President

2401856v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11 .
ALLIED AUTOMOTIVE GROUP, INC,, Case No. 12- (CSS)
Debtor.

TAX LD, No. 58-2201081

LIST OF EQUITY HQLDERS
In accordance with Bankruptcy Rule 1007(n), the debtor submits the following
information: )
Holder Address of Owner(s) Description of Equity
= > Interest Owned :
. . 2302 Parklake Drive, Suite §00
Allied Systems Holdings, Inc. Alanta, GA 30345 100%

2401856v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: : Chapter 11 :

ALLIED AUTOMOTIVE GROUP, INC,, Case No. 12- (CSS)
Debtor.

TAX LD. No. 5§8-2201081

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D, Macaniay, Vice President of Allied Automotive Group, Inc., declare under
penalty of perjury that I have reviewed the foregoing List of Equity Security Holders and that the

information contained therein is true and correct to the best of my information and belief,

Dated: June 10, 2012

Wilmington, Delaware ‘
,4%,4./

Name: Scott D. Macaulay /
Title: Vice President

2401856v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inve: - Chapter 11 .

ALLIED AUTOMOTIVE GROUP, INC.,, Case No. 12- (CSS)
Debtor.

TAX LD. No. 58-2201081

CORPORATE OWNERSHIP STATEMENT

In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a
governmental unit, that directly or indirectly own 10% or more of any class of the debtor’s
equity interests.

1. Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied

Systerns Holdings, Inc,
-2, Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of

Allied Systemns Holdings, Inc.
3. Allied Systems Holdings, Inc. owns 100% of Allied Automotive Group, Inc.
4, Except as stated above, no corporation directly or indirectly owns 10 percent or

more of any class of Allied Automotive Group, Inc.’s equity interests,

Dated: June 10, 2012 ’{
Wilmington, Delaware -
: : /M—-——_7

Name:  Scott D, Macaulay ~
Title: Vice President

2401856v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

ALLIED AUTOMOTIVE GROUP, INC,, Case No.»lz- (CSS)
Debtor.

TAX 1.D. No. 58-2201081

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systerns, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™) in this Bankruptcy
Couﬁ (tixe “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the ‘“Debtors”) filed
voluntary petitions in this Court and, in connection _therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List”), in lieu of separate Jists.
Due to its voluminous nature, the Consolidatc& Creditor List i3 being submitted to the Court

electronically along with this petition,

[information provided in electronic format]

2401856v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
ALLIED AUTOMOTIVE GROUP, INC.,

Debhtor.

TAX LD. No. 58-2201081

Chapter 11
Case No. 12~ (CSS)

DECLARATION REGARDING CREDITOR LIST

I, Scott D. Macaulay, Vice President of Allied Automotive Group, Inc., declare under

penalty of perjury that I have reviewed the Consolidated Creditor List submitted herewith and

that it is true and cotrect to the best of my information and belief.

Dated: Tune 10, 2012
Wilmington, Delaware

2401856v1

A

Scott D. Macaulay
Vice President y




ALLIED AUTOMOTIVE GROUP, INC,

Unanimouas Written Consent
of the Board of Directors

© The undersigned, being all of the members of the Board of Directors of ALLIED
AUTOMOTIVE GROUP, INC., a Georgia corporation {the “Company™), da hereby, pursuant
to Section 14-2-821 of the Georgia Business Corporation Code, give their wnanimous written
consent (this “Consent”) to the taking of the following actions, which actions could have been
taken by them had a special meeting been held:

WHEREAS, by resolutions duly adopted on June 9%, 2012, the Board of
Directors of Allied Systems Holdings, Inc., a Delaware corporation and ultimate parent of the
Company (“Allied"), consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptcy Code”); and :

'WHEREAS, after due consideration and analysis, the Board of Directors has
determined that it is desirable and in the best interests of the Company, its creditors,
sharcholders, employees aud other interested parties, that the Company and certain of its
affiliastes commence Chapter 11 cases by filing voluntary petitions for relief under the
Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into & senior
secured super-priority debtor in possession credit and facility (the “DIP Facility™), to be provided
to Allied and Allied Systems, Lid. (L.P.), as borrowers (collectively, the “Bormrowers™), pursnant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties™), and (ii) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Directors, it i9 desirable and in the best interests of the Company, its creditors, shareholders,
employees and other interested parties, that the Company commence B Chapter 11 case by filing
a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case”); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
anthorized to commence ancillary proceedings in such other jurisdictions that it sees fif,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases™); and

2397760v1



RESOLVED, that each of Mark Gendregske, President and Chief Executive
Officer of Allied, John F, Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Sccretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company (each, an “Authorized Person” and together, the
“‘Authorized Person”), be and hercby is authorized and empowered on behalf of, and in the name
of, the Company, hereby designated as the Company's trve and lawful attorneys-in-fact and
agents in conmection with the commencement of the Chapter 11 case by the Company and the
filing of voluntary petitions for relief under the Bankruptcy Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or cerlify, or ceuse to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptey Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptey Court”), at such time as
said officers or Authorized Persons execnting the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
vetification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Company or the Authorized Petsons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on bebalf of, and in the neme of, the
Compeany to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings aud other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for rolief under the Bankruptcy
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in comnection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and

RESOLVED, that the law firm of Troutman Sanders LLP, with an office
currently located at 600 Peachiree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general refainer in connection with the prosecution of the

- Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attornoys for the Company under & general retainer in connection with the
Ancillary Case; and

23977607} 2%



RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to refain and employ other attorneys, investment bankers, accountants, restructuring
professionals, financial advisors, public relations advisors and other professionals to advise and
assist io the Company’s Chapter 11 case on such terms as such officers of the Company or
Authorized Persons shall deem necessary, appropriate, proper or desirable; and

RESOLVED, that the Board of Directors of the Compasnty hereby approves the
DIP Facility and the consunmnation of the transactions conternplated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowetred and directed on behalf of, and in the name of] the Company, to procure, negotiate
and enter into (or cause to be entered into) and to cause its subsidiaries to enter into (i) a
definitive credit agreement and/or a detailed term shect reflecting the terms and conditions of the
DIP Facility (the “DIP Credit Agreement™); (ii) such security agreements, mortgages, or other
security instruments, documents and agreements as may be necessary or appropriafe to grant -
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents™); (iii) all documents evidencinig other necessary constitulive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agrecments, powers of attomey, motions, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptey Court, the Ontatio Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents™),
and to cause the Company and ity subsidiaries to (x) enter into such DIP Documents, in each case
a8 may be necessary ot appropriate to establish, evidence or segure the DIP Facility, containing
such terms. and conditions and in such form ot forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thercof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their disctetion, shall approve, or -
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incwrred in
connection with the DIP Pacility; and

RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officets
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to causc the Company and such of its affiliates as management deems appropriate to take such
actions and fo enter into, e¢xecute, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or rullng of govemmental or regulatory authorities, certificates and
other documents, and to take such other actions, as in the judpment of such officer of the

2397760v] 3(



Company or Authorized Person, shall be or become necessaty, appropriate, proper or desirable to
prosecute to 2 successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Pacility, to effectuate the restructuring of the debt, other obligations,
organizational form ard stracture and ownership of the Comparny consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company's assets, and to carry out and put into effect tha purposes of the fotegoing resolufions
and the transactlons contemplated by these resolutions, their authority thereunto to be ¢videnced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
petfornance and the taking of all such actions by the officers of the Cornpany or the Avthorized
Persons in connection with, and in fortherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, suthorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authorized Persons sre hereby authorized, empoweted and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officer of the Company or Authorized Person to constitute
conelusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety. ‘

2397760v1 4
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This Consent may be exccuted in one or more counterparts, which together shall
constitute one and the same instrument. ’

. qlh '
Dated as of the 1__ day of June 2012,

‘ FemlI. ire:

S

T il ey

ALLIED ADTOMOTIVE GROUP, INC,
BOARD OF DIRECTORS SIGNATURE PAGE
B9TTE0Y1




This is Exhibit Q‘ referred to in the-

affidavit of ..... QMMM

sworn befor me, thls

A . Sustate

......... % ol

day of......... AL 20. 1%

B 1 (Official Form 1) (1/08

V21 ({79

tey Court
R TAKI
istrict of Delaware

A COMW‘SS@’:‘.

N%Tle

bioi (lfhgividual,

7 Last, First, Middte):
Fre ght mkeri_T_Gf: st Frst, Middl)

‘Nama of Joint Deblor (Spouse) (Luet, First, Middle):

All Other Namys used by the Debtor {n the Iast 8 years
(include married, maiden, and trade nomes):

All Other Names used by the Joint Debior in the Jast 8 years '
(include marmicd, maidén, and trade narmes):

Last four digits of Soc. Sec..ar Indvidua)-Taxpayer LD, (1 'ﬁﬂ) No./Complete BIN
(if more than ons, state all);

'59-2876664

Last four digits of Soc, Sec, or Indvidual- Taxpayer 1.D, (ITIN) NoJ/Complete BIN v
(ifmore tham ane, state a());

Street Address of Debtor (No, and Street, City, and State):
2302 Parklake Driva, Suite 600 '

Street Address of Joint Delitor (No. and Strect, City, and Stats):

Deputy Glerk

Filing Fee waiver requested (applicable to-chapter 7 individuals only). Must
sliach signed application for the court’s consideration, See Officlal Form 3B,

H
Decatur, GA w. O
FiF cope 30345 _ , [P CODE ﬁ '%»
County of Residence or of the Pringipal Place of Business: County of d Principal Pla Business: p
ty f the Pringipal \ DeKalb Counly tyf fResl ence or oﬂl& cip: ce-of Business 6 4
Muiling Address of Debtor (if different from street address); Mailing Address of Joint Debtor (if difforerit from street addyess); m)
X o
, B 23
[z1p CODE ] B ]
Loeation of Pnnclpal Asscts of Bustness Debior (if different from street addross abovi): ;
. N ]
Type of Debtor Nature of Businéss Chapter of Bankrupfey Code UnderdM/ g d
(Form of Organization) (Cheok ane box.) the Pctition is Filed (Check onebﬂ&) N
(Check one box.) = :
[ Health Care Business [0 Chapter? [J Chapler 15 Petiliba f&:
[  Individual (includes Joint Debtors) 7]  Single Asset Real Estate as definedin | []  Chapter9 Recognltion of 2
See Exhibit D on page 2 of this_form. 11 U.8C. § 101(51R) [  Chapter 11 Main Proceeding
B4 Corporation (includes LLC and LLP) [J Railroad E Chapter 12 1 Chapter IS Petitlon for
1 Partnership 1 Stockbroker Chapter 13 Recognition of a Forelgn
] Other (If debior is not one of the above entides, | [0  Commodity Broker Nonmain Praceeding
check this box and sate type of entliy below.) % Clearing Bank
Other Nature.of Debta
(Check one box,)
Tax-Exempt Entity
(Checle bux, if applicable,) [ Debts are primarily consumer. [ Debts aje primarily
debis, defined in 11 U.S.C. business debts.
7 Debtor is a tax-cxcmpt organization § 101(8) as “inourred Yy an -
under Title 26 of the United States Individual primarily for a
Cade (the Jnteraal Revenue Code), personal, family, or house-
. hold gu_{poue."
Filing Fee (Check one box.) Chapter 11 Debtors
Check one box:
I Full Filing Fee attached, [ Dibtoris & small business debtor as defined in 11 U.S.C, § 101(51D),
] Filing Fee to be pald In installments (applicable to individusls onty). Mustattach | [ Debtor s not 8 small business debtor as defined in 11 U.$,C..§ 101(31D).
signed application for the court’s consideration centifying that the debtor is
unable to pay fee except in installmants, Rule 1006(b). Sce Official Form 3A, Check If:
[J Debtor’s aggregate noncontingent liquidated debts (cxcluding debts owed to

Insxdars or offiliates) are less than §2,190,000,

Check all appllcable boxes: '
A plan js being filed with this petitjon.

[ Acceptimees of the plan wore solicited prepetition from one or more classos
of creditors; in actofdance with 11 U.S.C. §.1126(b).

Statistical/Administrative information THIS suc,e 1S FOR
COURY USE ORLY
rd Debtor estimates that funds will be available for distribution to unsecured creditoms.
0 Debtor estimates that, after any exempt property is ex¢luded and administiative expenses paid, there will be o funds available for
distribution to unsecured credltors,
Bslimated Number of Creditors ’
1o (] | O O ] (M i O 0
149 50-99 100- 199 200-999 1,000~ 5,001~ 10,001~ 25,001~ 50,001+ Over
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets
¥ a 0O | a O a a |
$0 1o $50001to  $100,00it0  $500,001  $1,000,001  $10,000,001 50,000,000 $100,000,001  $500,000,001 More than
$50,000 $100,000 $500,000 to$1 o 310 to $50 to 5100 to §$500 to 51 billion $) billlon
mitlion million million milllon million

Bsiimated Liabilities
| O ] & a O O (] O
$0 to $50,001 o $100,00(to  $500,001  $1,000,001  $10,000,001 350,000,001 $100,000,001  $500,000,001 More than
$50,000  $100,000 $500,000 to$} lo $10 10 $50 to $100 10 $500 to 31 biilion $1-biltion

’ million miliion million milllon _milljon

@iv|i2—




B | (Offiolat Form 1) {1/08) Fage2

Voluntury Petition I Name of Debtor(s): .
(This page must be completed and filed in every case.) Allied Freight Broker LLC
All Prior Bankruptcy Cusex Filed Within Last 8 Years {If more than two, attach additional sheet.)
Location Case Number: Date Filed;
Where Filed:  See Aftachment B
Lacation Case Nunber: Date Filed;
‘Whexe Filed: -
Pending Bankrupkcy Case Filed by any Spouse, Partaer, or Aifiliate of this Deblor (If morc than on, attech additional sheet.)
Name of Debtor; Case Numbes: Date Filed:
See Attachment A
District: P elationship: Judge;
e District of Delaware Relationship. ge
Exhikit A Exhibit B
(To be completed if debtor is an individual
(To be completed if debtur is required to file periodic reports (o.g., forme 10K and whose debis are primarily consumer debts,)
10Q) with the Securities and Bxchange Commigsion pursuant to Section 13 or 15(d)
of the Securlties Exchange Act of 1934 and [s requesting relief under chapler 11.) 1, the attornoy for the petitioner named In the foregoing petltion, declare that [

have informed the petitioner that [he or she] may procesd under chapter 7, 11,
12, or 13 of title 11, Unlted States Code, and have expluined the relief
avaifable under each such chapter. | further certify that 1 have delivered fo the
debtor the notice required by 11 U.S.C. § 342(b).

[J  Exhibit A is attachcd and made & part of this petition. . X

Signanre of Attomey for chtoris) (Dalg

Exhibit C
Doos the debtor own or have possession of any property that poses or is alleged to pose a threat of immingnt and identifialile harm to public health or safety?
1 Yes, and Exhibit C is attached and made & part of this petition.
A No.

Exhibit D
{To be completed by every individual debtor, If a joint petition is filed, each spouse must complete and attach a separate Exhibit D.)
01 Exhibit D completed and signed by the debtor is attached and made a past of this petition,
If this is a joint petition:

[0 Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue
(Check sny opplicable box.)
)| Debtor has been domiiled or has had a residence, prncipal place of business, ot principal assets In this District for 180 days immedistely
preceding the date of this petition or for & longer part of such 180 days than in any other District,

v)| Thera ia 4 bavkouptoy case conceaming debtor’s affiliats, general partner, or partnership pending in this Distct.
O Debior is a debtor in a forsign procecding snd has its prineipal place of business or principal assets in the Unlted States in this Distriet, or

has no principal place of business or assets in the United States but is a defendant in an action or proceeding [in a federal or state court] in
this District, or the intercsts of the partics will bo sorved in rogerd to tho relief sought in this District.

Certification by a Debtor Who Resides as a Tenant of Residential Property
(Check al} applicable boxes.)

[l Lundlord has a judgment against the debor for p ion of debtor's resld (1f box checked, complete the following.)

{Name of londlord that obtained Judgment)

(Address of landlord)

a Debtor claims that under applicable nonbankruptcy law, there are ¢ircumstances under which the debtor would be permitted to oure the
entire monctary default that gave rise to the judgment for p ion, efter the jud for pogsession was entered, and
O Debtor has included with this petition the deposit with the court of aay rent that would become due during the 30-day period after the

filing of the petition,

0 Debtor certifies thet he/she has served the Landlord with this cestification, (11 U.S.C. § 362()).




B | (Official Form) | (1/08)

Lage3

VYaluntary Petitlon
{This page must be completed and filed in every case.)

Nams of Debtor(s):
Allied Freight Broker LLC

Siguatures

-Bigoatire(s) of Debtar(s) (Individual/Jotat)

1 dectare under penalty of pegjury thet the information provided in this petition is rue
and corrsot,

[If petitioner is un individus! whose dobis are primadly consumer debty and has
chozen to file under chapier 7) 1 am swara that | may proceed under chapter 7, 11, 12
or I3 of title 11, United) States Code, understund the velief availoble voder cach such
chapter, and choose'to proceod under chapter 7.

[ no aitomey represents me and né berkaupicy petition preparer signs the petition] |
have obtrined and read the nétice required by 11 U.S.C. § 332(b).

I vequest relfef in accordance with tha chapter of title 11, Uniled States Code,
specified in this petition.

Siguatare of a Foreign Representntive

1 duclure under penalty of parjury thal the infanmation provided in this petition is-rac.
and comect, chat T um the farcign representative of a debtor in a forcign proceeding,
and that ) am authorized lo file this petition;

{(Check ouly one box.)

[ 1 request rellof n accordmics with chapter 15 of tite 11, United States Codo.
Certified copies of the acuments required by 11 U.5.C, § 1515 are attached,

[ Pursuanito 11 U.8.C. § 1511;.1 request relis®in accordance with thé
chapter.of title Y1 specified in this petition. A certified copy of thie
order granting recagnition of the foreign wein proceeding is attached.

X : X

Signature of Dehtor (Signaturs of Forelgn Representative)
X

Signature of Juint Debtor (I'rinted Namo of Fareign Representative)

Telephone Number (if not rep d by attomey)

Date
Date —
B ture of Attorney* Slgnature of Non-Attartiey Bankroptcy Petition Preparer
""-’ I ' -

X z . # Z“"‘ | declare under pedalty of peguey that: (1) T and a bankruptoy petifon prephrer as

Si{ﬁhamre of Attomey for Dnbtcﬂs)
ark D. Collins  DE No. 2981
Prinied Namo.of Aromey for Deh(org)
Richards, Layton & Finger, P.A,

Firm N
m amBnen Rodney 8quare
Address ©20 North King Street

dofmed in 11 U.S.C. § 110; (2) ] prepared this document for compensation and have
provided the Ueblor with a sopy of this document and (he natives and information
reguiced under 11 US.C. §4§ 110¢h), 110CH), and. 342(b); and, (3)if rules or
guidelinea have boen promulgated pucsuanc 1o 11 U.S.C, § 110(h) seitlng s maximum
fee for servives chargeable by banlauptey petition preparers, [ lave given the debtor
noficc of the maximum amount before preparing any document for filing for a debtoy
or acoepting any feo from the deblov, us required in text seetion. Official Porm 19 is

———Wilmingtan; DE-19804
302-651-7531
Telephons Number
06/10/2012

Daute

*lu u case jit which § 707(b){4)(DD).appliés, this slgnature also constitules a
certification thet the attomey has no knowledge after an inquiry that the informatfon
in the schedules is inconect.

‘Signature of Debfor (Corpovation/Partnership)

1 deglace under penalty of perjury that the information provided in thiz petition is true
ond gomect, and that | have been authorized to file fhis petition on bebulf of the
debtor,

The debtar requests the refief fu necordunte with the chaptei of dtle | 1, United States
Code, specifted in (his petition.

Siguature of Autharized Individder™
jbhn_t.ﬁlgunt

Printed Name of Authorized Individual
Senlor Vice Prasident

Ti(f) lg ,0'{' é\,l.lzﬂiﬂtﬁtd Individual

Date

Printed Name and title, if auy, of Bankrupicy Pelition Pregarer

Socinl-Security number (If the bankruptcy petition prepsrer §s not an jndividua,
stute the Soclal-Secarity number of the offlcer, principal, responsible person or
“partner of the bankrupiey petition preparer,) (Required by 11 D.S.C. § 110.)

Address

Date

Signalurg of bankruptey petiion prepares or offiacr, principal, responsible person, or
pariner whase Social-Security mmbes is provided above.

Names and Social-Security numbers of all other fadividuals who prepared or ussisted
in preparing this documenj unless the bankmuptey petition prepwer s not an
ndividunl,

{f more than oue persén prepared this dottiment, attach additional sheets conforming

to the nppropriale officlal form for cach person

A bankvuplcy petition praparer s failure to comply with the provisions of fitle {1 and
lie Federal Rules of Bankvupley Procedive. inay result in fines o hmprisonment or
botk, 1] US.C. £ 110; IS U).S.C. § I56.




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
" THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT
FORT STRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc,
(“Allied Holdings") and its subsidiary Allied Systems, Ltd. (I.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code in this Bankmptcy Court. On June 10, 2012,
Allied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with Allied. Systemns
and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems conscﬁted to the involuntary petitions filed
against them. Contemporaneously with the filing of the voluntary petitions and the consent to
the involuntary petiﬁons, the Debtors filed a mot:10n requesting joint administration of their
chapter 11 cases.

The affiliated Debtors are listed below.

1. Allied Systems Holdings, Inc.

2.  Allied Automotive Group, Inc.

3. Allied Freight Broker LLC

4, Allied Systems (Canada) Company
5. Allied Systems, Ltd. (L.P.)

6. Axis Areta, LLC

7. Axis Canada Company

8. Axis Group, Inc.

9.

Commercial Carriers, Inc.
10.  Cordin Traosport, LLC
11.  CT Services, Inc,

12. FE.J.Boutell Driveaway LLC
13.  GACS Incorporated

14.  Logistic Technology, LLC
15.  Logistic Systems, LLC

16.  QAT, Inc.

17. RMXLLC

18.  Transport Support LLC
19.  Terminal Services, LLC

2401934vl




. ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

e ?;sl?el::lgssil?lfiig:,wmcg NDGA 05-12515-crm  7/31/2005 Closed
Allied Auntomotive Group, Inc. NDGA 05-12516-aem  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-ctm  7/31/2005 Closed
Allied Systems (Canada) NDGA  05-12518-crm  7/31/2005 Closed
ompany
QAT, Inc. NDGA 05-12519-crm  7/31/2005 Closed
RMX1IC NDGA 05-12520-crm 7/31/2005 Closed
Transport Support LLC NDGA 05-12521-cxm  7/31/2005 Closed
F.J. Boutell Driveaway L1L.C NDGA 05-12522-crm  7/31/2005 Closed’
Allied Freight Broker LLC NDGA  05-12523-crm  7/31/2005 Closed
GACS Incorporated NDGA 05-12524-crm  7/31/2005 Closed
Commercial Carriers, Inc. - NDGA 05-12525-crm 7/31/2005 Closed
Axis Group, Inc, NDGA 05-12526-crm  7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-crm. 7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-crm  7/31/2005 Closed
Logistic Systems, LLC - NDGA 05-12531-crm  7/31/2005 Closed
CT Services, Inc, _ NDGA 05-12532-com 7/31/2005 Closed.
Cordin Transport, LLC NDGA 05-12533-com 7/31/2005 Closed
Terminal Services, L1L.C NDGA 05-12534-crm. 7/31/2005 "Closed
Axis Canada Company NDGA 05-12535-com 7/31/2005 Closed

2401934v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre; . Chapter 11

ALLIED FREIGHT BROKER LLC, Case No. 12- (CSS)
Debtor.

TAX LD. No. 59-2876864

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holt_iings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Lid. (L.P.)'(“Allied Systems') under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in. this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holﬁings’ reﬁahﬁng U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
. voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systéms consented to the involuntary petitions filed égainst them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty. largest unsecured creditors on a
consolidated basis (the “Top 20 List”) based on the Debtors” books and records as of the Petition
Date. The Top 20 List was preparéd in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within. the definition of an “insider” set forth in 11 US.C,
§ 101(3); or (2) secured creditors, unless the value of the collateral is such that the ansecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401857v)




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.

2401857v1




Form B4 (Official Farm 4) - (12/07)

Allied Freight Broker LLC

12~ (CSS)

Debtor

Caso No, (If known)

Form 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following is a list of the debltor’s creditors holding the 20 largest unsecured claims, The list is prepared in accardance with Fed. R.
Bankr. P, 1007(d) for filing in this chapter 11 [or chapter 9] case. The list does not include (1) persons who come within the definition of
“insider” set forthin 11 U.S.C. § 101, or (2) secured creditors unless the value of the collateral is such that the wmsecured deficiency places
ths creditor amang the holders of the 20 largest unsecured claims. If a minor child is ane of the creditors holding the 20 Jargest unsecured
claims, stale the child'’s initials end the name and address of the child's parent or guardian, such as “A.B., a mimor child, by John Doe,
guardian." Do not disologe the child’s name. Sce 11 U.8.C. § 112 and Fed. R. Bankr. 2. 1007(m).

COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT.

PO BOX 35656

NEWARK, NJ 07193-5656

COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT.

PO BOX 35656

NEWARK, NJ 7193-5656

TEL: 212-770-7000

FAX: 212-458-7083

Name of ereditor and Narue, telephone number and Nature of claim 8 9 AMOUNT OF
complete malling address, somplete mailing address, (trade debt, bank 2 % CLAM (if secured
including zip code, including zip code, of employec, Ioan, government a Q also state value of
agent, oy departiment of ereditor contract, ete.) - S security)
familiar with clalm who may be >
contacted % g
1 CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION §5.840,389.84
ATTN: LILI RILEY ATTN: LILY RILEY
$503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, IL 66656 CHICAQO, IL 60656
TEL: 800-323-2152 X3634
FAX: 847-518-9773
2 PBGC - JANESVILLE PENSIONS PBGC -JANESVILLE PENSIONS PENSION X $3919,631.29
ATTN: FRANK A. ANDERSON ATTN: FRANK A, ANDERSON
OQFFICE QF CHIEF COUNSEL OFFICE OF CHIEF COUNSEL
1200 K STRERT N.W. )200 K STREET N.W,
WASHINGTON, DC 20005-4026 WASHINGTON, DC 200054026
TEL: 202-326-4020, 202+326+4112
FAX: 202-326-4112
EMAIL: ANDERSON.FRANK@PBGC.COV
3 NEW ENGLAND TEAMSTERS PENSJON NEW ENGLAND TEAMSTERS PENSION FUND | PENSION 32,076,181.00
FUND ATTN: CHARLES LANGONE
ATTN: CHARLES LANGONE 1 WALL STREET
1 WALL STREET BURLINGTON, MA 018034768
BURLINGTON, MA 012034768 TEL: 781-345.4400
FAX: 781-345-4402
4 NATIONAL UNION FIRE INSURANCE NATIOMNAL UNIOR FIRE INSURANCE TNSURANCE EXPENSE £1,679,193.3)

Pege 1 of §




Tarm B4 (OfRclal Fotm 4) - (1207}

Allied Freight Broker LLC

12 (C8S)

Dobtor “Case No., (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
{Continuation Sheef)
Name of credifor and Name, telephone number and Nature of claln 8 g S AMOUNT OF
cumplete mailing address, coniplefe mafling address, (irade debt, bunk 32 t} Q CLAIM (If secaved
including «ip code. including zip code, of employes, loon, government g Ol G also state valne of
’ agent, or departrient of creditor contract, elc.) 8 E security)
familiar with claim who may be a 4
coolacted g a
5 FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMB §633,078.56
ASSEMBLY ASSEMBLY .
ATTN: SHARON ZIOLKOWSK] ATTN: SHARON ZIOLKOWSKI
PO BOX 674061 PO BOX 67406}
DETROIT, M1 48267-1061 DETROIT, MI 49267-406)
TEL: 313-390-0653
FAX: 502-570-4420
6 CSX TRANSPORVATION - ATLI16628 ©SX TRANSPORTATION - ATL1[6628 TRADE PAYASBLE 5480,76%.11
ATTN; REBECCA SNYDER ATTN: REBECCA SNYDER
PQBOX 116628 PO BOX 116628
ATLANTA, GA 30368-6628 ATLANTA, OA 30368-6628
TRL; 904-279-3885
71 ALASKAN PENSION FUND ALASKAN PBNSION FUND PENSION 845%,865.00
ATTN: BLATNE LEWIS ATTN: ELAINE LEWIS
$20 EAST 34TH AVENUE STE. 107 520 BASTIATH AVENUB STE: 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503
TEL: 400-478-4450
FAX: 907-565-8338
8 ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNATLIANCE INSURANCE INSURANCE EXPENSE $435,816.56
CANADA . : CANADA
ATTN: NELIA LABARDA ATTN; NELIA LABARDA
10 WELLINGTON ST EAST 10 WRLLINGTON ST BAST
TORONTO, ON MSE 1.5 TORONTO, ON M5E 118
CANADA CANADA
TBL: 416-366-75 11
FAX: 416-367-9869
9 OM.DF CANADA LTD ALZS GM OF CARADA LT - ALZS CARGD CLAIMS 3366,599.11
ATTM: LAWRIE WILLIAMS ATTN: LAWRIE WILLIAMS
1908 COLONEL SAM DIUVE 1908 COLONEL SAM DRIVE

ATTN: CASHIER. 007:002
OSHAWA, ON LIHSP7
CANADA

ATTN: CASHIER 007-002
OSHAWA, ON L1H8P?
CANADA

TELs 905:644-6201
PAX:-905-644-1543
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Form B4 (Officisl Form 4) - {(12407)

Allied Freight Broker LLC

12-___ (CSS)

Debtor

Form 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (If known)

ATTN: MIKE NELSON

ATTN: ANA JOSE

19001 8. WESTBRN AVE, PSj|
TORRANCE, CA 50509-2722

ATTN: MIKR NELSON

ATTN: ANA JIOSE

19001 S, WESTERN AVE. PS11
TORRANCE, CA 90509-2722
TBL: 130-468-7224 ’
PAX: 310-463-2736

(Continnation Sheet)
Name of ¢reditor and Name, felephone number and Nature of clalm 8 =4 AMOUNT OF
complete mailing address, tomplote mailing address, (trade debt, bank 4| CLAIM (i secared
Including zip code. Including zip code, of employee, loan, government s O G| slestate value of
agent, or department of creditor contract, efc.) o g a security)
familiay with claim whe may be >
contacled E Fl
o
10 MICHBLIN TIRE NA/ATLANTA MICHELIN TIRE N.AJATLANTA TRADEPAYABLE $323,656.34
ATTN: VIOLA LANE ATTN: VIOLA LANB
PO BOX 100860 PO BOX 100860
ATLANTA, GA 303840860 ATLANTA, GA 30334-0860
TEL; 864-458-6444
FAX: 864-458-5338
11 TOKIO MARINE NICHIDO FIRE INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCE CARGO CLAIMS $313,32520
ATTN: TIMOTRY 1. DOONAN ATTN: TIMOTHY J. DOONAN
103 ADELAIDE SREET WEST, 3RD FL. 105 ADBLAIDE SREET WEST, 3RD FL-
TORONTO, ON MSHIP9 TORONTO, ONM5HIPY
CANADA CANADA
TBL: 626-568-7732
PAX: 626-796-5232
12 1aM 1BM TRADE PAYABLE $275,011.00
ATTN; LEGAL DEPARTMENT ATTN: LEGAL DEFARTMENT
PO BOX 53413) PO ROX 534151
ATLANTA, 0A 303534151 ATLANTA, GA 30353-4151
{3 LATHAM & WATKINS LLP LATHAM & WATKINS LLP PAYABLE $250,052,15
PO BOX 894256 PO BOX 894256
LOS ANGELES, CA 9018%.4256 LOS ANGELRS, CA 90189-4256
TEL: 213-485-1234
FAX: 213-891-8763
14 TOYOTA MOTOR SALES INC. (CLAIMS) TOYOTA MOTOR SALES TNC. (CLAIMS) CARGO CLAIMS $216,24.96
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Form B4 (Officia Form4) - (12/07)

Allied Freight Broker LLC

12 (CSS)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No, (If known)

12900 HAGGERTY ROAD
BBLCEVILLE, M 48111

12900 HAQQERTY ROAD
BELLEVILLE, MI 4811
TEL: 734-260-8986

FAX: 734-325-7167

(Continuation Sheet)
Name of creditor and Name, tolephone number and Nature of chaim 8 [=] AMOUNT OF
complefe mailing address, complete malling address, (trade debt, bank 5 CLAIM (if secured
Including zip cote. ncluding 2ip cade, of employee, Joan, government E Q|G| atsa state vatug of
agent, or depurtment of creditor contract, eft.) a 5 E security)
familiar with clalm who may he g
coniacted g a
15 NEW YORK CITY DEPT. OF FINANCE NEW YORK CITY DEPT. OF FINANCE ACCRUAL $209,000.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
66 JOHN STREET, ROOM 104 66 JOHN STREET, ROOM 104
NEV YORK, NY 10038 NEW YORK, NY 10038
TEL! 2)2-669-2243
FAX: 212-406-2088
16 CHARTIS CHARTIS INSURANCE $189,20824
175 WATER ST, 26TH FLOOR. I75 WATEK ST, 28TH FLOOR
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-458-5000
17 PPINORTHLAKE LLC PFINORTHLAKB LLC RENT EXPBNSE $171,885,61
165 TOWNSHIP LINE RD, SUITE 13500 165 TOWNSHIF LINE RD. SUITE 1500
JENKINTOWN, PA 18046 JENRINTOWN, PA 19046
TEL: 215-690-3000
18 THENORTHERN TRUST COMPANY OF THB NORTHERN TRUST COMPANY OF TRADE PAYABLE $170,884.00
CANADA CANADA .
ATTN; LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
145 KING STREET WEST, SUITE 1910 145 KING STREBT WEST, SUITE 1910
TORONTO, ON M3 118 TORONTO, ON MSH 118
CANADA CANADA
TBL: 416-365-1161
FAX: 416-365-9484
)9 DRE-IBACH ENTERPRISES, LLC DRP - IBACH ENTFRPRISES, LLC PAYABLE $168,205.43
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Form B4 (Official Form 4) - (12007)

Allied ¥relght Broker LLC

12-___ (CSS)

Debtor

Form4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No, (If known)

GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC

ATTN; SCOTT MCMILLAN

100 RENAISSANCE CENTER, 16TH FLOOR
MIC 482-A16-C76

DBTROIT, M1 48265

GENERAL MOTORS L1.C & GENERAL
MOTORS OF CANADA LLC

ATTN: SCOTT MCMILLAN

100 RENATSSANCE CENTER, 16TH FLOOR
M/C 482-A16-CT76

DETROIT, M1 48265

TEL; 586-899-2557

(Continuation Sheet)
Nawe of creditor and Name, telephone nnmber and Nature of clalm 8 =} AMOUNT OF
complete nialling address, complete malling nddress, (trade debt, bank @ CLAIM (§f secured
including zip code. including zip code, of employec, loan, government g Q also state value of
agent, or deparbment of exeditor contract, cte,) 4 S securlty)
famitiar with ctaim who may be >
contacted g E
20 GENERAL MOTORS HOLDINGS LLC, GENERAL MOTORS HOLDINGS LLC, LITIGATION X| X 3000
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

ALLIED FREIGHT BROKER LLC, Case No. 12- (CSS)
Debtor.

TAX L.D. No. 59-2876864

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED
CLAIMS AGAINST THE DEBTORS

I, Scott D. Macaulay, Vice President of Allied Freight Broker LLC, declare under penalty
of perjury that T have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest
Unsecured Claims Against the Debtors and that the information contained therein is true and

correct to the best of my information and belief.

Dated: June 10, 2012
Wilmington, Delaware ’{

Name:  ScottD. Macaulay
Title: Vice President

2401857v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
ALLIED FREIGHT BROKER LLC,

Debtor.

TAX LD, No. 59-2876864

Chapter 11
Case No. 12- (CSS)

LIST OF EQUITY SECURITY HOLDERS

In accordance with Bankruptcy Rule 1007(a), the debtor submits the following

information:

Holder Address of Owner(s) Description of Equity,

Interest Owned

Allied Automotive Group, Inc.

2302 Parklake Drive, Suite 600

100%

Atlanta, GA 30345

2401857v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
ALLIED FREIGHT BROKER LLC,

Debtor.

TAX 1.D. No. 59-2876864

Chapter 11
Case No. 12- (CSS)

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

1, Scott D. Macaulay, Vice President of Allied Freight Broker LLC, declare under penalty

of perjury thét I have reviewed the foregoing List of Equity Security Holders and that the

information contained therein is true and correct to the best of my information and belief,

Dated: June 10, 2012
Wilmington, Delaware

2401857vl
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Scott D. Macaulay/
Vice President




Iare:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

ALLIED FREIGHT BROKER LLC, - CaseNo. 12— (CSS)

TAX LD. No. 59-2876864

Debtor,

CORPORATE OWNERSHIP STATEMENT

In accoidance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governumental unit, that directly or indirectly own 10% or more of any class of the debtor’s

equity interests.

1.

thopw

Yucaipa American Alleglance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.

Yucaipa American Allegiance Parallel Fund I LP, owns approximately 26% of
Allied Systems Holdings, Inc.

Allied Systems Holdings, Inc. owns 100% of Allied Automotive Group, Inc.
Allied Automotive Group, Inc. owns 100% of Allied Freight Broker, LLC,
Except as stated above, no corporation directly or indirectly owns 10 percent or

- more of any class of Allied Freight Broker, LLC’$ equity interests.

Dated:- June 10, 2012 -
Wilmington, Delaware | 7 %‘*’"-—-)

24018571

Name:  Scott D. Macaulay™
Title: Vice President




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre;
ALLIED FREIGHT BROKER LLC,

Debtor.

TAX 1.D. No. 59-2876864

Chapter 11
Case No. 12- (CSS)

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed agaihst Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) qndcr
chapter li of Title 11 of the United States Code (the “Bankruptcy Code™) in this Bankruptcy 4
Court (the “Court”). On June 10, 2012, Allied Holdings’ remairing U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed -
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List”), in lien of separate lists.

Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition.

[information provided in electronic format]

2401857v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
ALLIED FREIGHT BROKER LLC,

Debtor.

TAX LD. No. 59-2876864

Chapter 11
Case No. 12- (CSS)

DECLARATION REGARDING CREDITOR LIST

I, Scott D. Macaulay, Vice President of Allied Freight Broker LLC, declare under penalty

of perjury that I have reviewed the Consolidated Creditor List submitted herewith and that it is

true and correct to the best of my information and belief.

Dated: June 10, 2012
Wilmington, Delaware

2401357v1
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Scott D. Macaulay "
Vice President




ALLIED FREIGHT BROKER LLC

Unapimous Written Consent
of the Board of Managers

The undersigned, being all of the members of the Board of Managers of ALLIED
FREIGHT BROKER LLC, a Delaware limited liability company (the “Company™), do hereby,
pursuant to Section 18-404 of the Limited Liability Company Act of the State of Delaware and
the Company’s limited liability company agreement, give their unanimous written consent (this
“Consent™) to the taking of the following actions, which actions could have been taken by them
had a special meeting been held:

WHEREAS, by rcsolutions duly adopted on June q_d% 2012, the Board of
Directors of Allied Systems Holdings, Inc., 2 Delaware comporation and ultimate parent of the
Company (“Allied”), consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankrupfcy Code™); and

WHEREAS, after due consideration and enalysis, the Board of Managers has
determined that it is desirable and in the best interests of the Company, its creditors, members,
employees and other interested parties, that the Company and certain of its affiliates commence
Chapter 11 cases by filing voluntary petitions for relief under the Bankmptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into a senior
secured super-priority debtor in possession credit and facility (the “DIP Facility™), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrowers (collectively, the “Borrowers’), pursuant
to which the Botrowers shall incur a ferm loan in an aggregate principal amount of wp to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Louan Parties”), and (ii) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Managers, it is desirable and in the best interests of the Company, its creditors, members,
employees and other interested parties, that the Company commence a Chapter 11 case by filing
a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case”); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
anthorized to commence ancillary proceedings in such othet jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases™); and
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RESOLVED, that each of Mark Gendregske, President and Chief Executive
Officer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scoft Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company and the sole member and any manager of the Company
(each, an “Authorized Person” and together, the “Authorized Person™), be and hereby is
authorized and empowered on behalf of, and in the name of, the Company, hereby designated as
the Company's true and lawful attorneys-in-fact and agents in connection with the
commencement of the Chapter 11 case by the Company and the filing of voluntary petitions for
relief under the Bankruptey Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically anthorized; and

RESOLVED, that cach of the officers of the Company and Authorized Petsons
be and hereby are authorized, erapowered and directed on behalf of, and in the name of, the
Company to exccute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief under the Bankruptcy
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in conngction with the
Casey, with a view fo the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furthetance of, the foregoing resolution, be and the same hereby is specifically
authorized; and )

RESOLVED, that the law firm of Trowiman Sanders LLP, with an office
currently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Laflear Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hexeby is, employed a3 attorneys for the Company under a general retainer in connection with the
Ancillery Case; and
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RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authotized, empowered end directed on behalf of, and in the name of, the
Company to retain and employ other attorheys, invesiment bankers, accountants, restruchuring
professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such officers of the Company or
_ Authorized Persons shall deem necessary, appropriate, proper or desirable; and

RESOLVED, that the Board of Managers of the Company hereby approves the
DIP Facility and the consummation of the transactions contemplated thereby, including, without
- limitation, the Company's secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiate
and enter into (or cause to be entered into) and to cause its subsidiaries to enter into (i) a
definitive credit agreement and/or a detailed term sheet reflecting the terms and conditions of the
DIP Facility (the “DIP Credit Agreement”); (il) such security agreements, mortgages, or other
security instruments, documents and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents™); (iil) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers.of attorney, motlons, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptcy Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents™),
and to cause the Company and its subsidiaries to (x) enter into such DIP Documnents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such ferms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to Hme in the future, such
amend:ments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenises imcurred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including couiisel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to canse the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, cerxtify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and
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other documents, and to take such other actions, as in the judgment of such officer of the
Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to effectuate the restructuring of the debt, other obligations,
orgenizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto 1o bs evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and '

RESOLVED, that the Compeny be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officer of the Company or Authorized Person to constiute
conclusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hereby are,
. ratified, approved and adopted in their entirety.
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This Consent may be exeented in ome or more counterparts, which together shall
constitute one and the same instrurent.
Jh
Dated as of the 9_- day of June 2012,
Rob: enem \
g
|
elth Rentz ' ;
ALLIED FREIGET BROKER LLC
BOARD OF MANAGERS SIGNATURF, PAGE
2397819v1
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This is Exhibit.._.‘.l:E _______ referred to in the:
affidavit_gjz,QMmmmq--«Lgmm

swomn beAfo/rWZ: this..........]
dayof... . WAQ. . . e 20,122

‘B 1 (Official Form 1) (1/08 L

b

Onliniisddtatandoakruptcy Court
”‘ﬂﬁmmwate

A COMMISSIBNER FO

Name of Debtor (if individua), enter Lasi, First, Middle);
Alied Syetoms (Cana By

anada) Company

%2 !
Namne of Joint Debtor (Spouse) (Last, First, Middie):

All Other Names uged by the Debtor in the last B years
(include mardied, maiden, and trade yames):

Al Other Names used by the Joint Debtor in the Lest 8 ycars
(ioclude raarried, maiden; aod trade names):

Last four digits of Soc, Sec. or [ndvidual-Taxpayer LD, (ITIN) No,/Complete EIN
(if more than one, state-all):

90-0169283

Last four diglts of Soc. Sec. or [ndvidual-Taxpayer I.D, (TTIN) Nu./Complete EIN

(iFmors than one, state all):

Street Address of Deblor (No. and Street, City, and State):

Street Address of Jolnt Debtor (No. and Street, City, and State):

2302 Parklake Drive, Suite 800
Decatur, GA

FZiP CODE_30345)| 1P CODE
County of Residence or of the Principal Place of Business: County of Residence or of the Principal Place of Busincss:

DeKalb County

Maiting Address of Debtor (if different fiom street address):

Mailing Address of Joint Debtor (if differont from strect address):

BY:

attuch slgned applicarion for the court’s consideration, See Official Form 3B.

EIP CODRE B d
Location of Principal Assels of Business Debtor (if different from street address above): o
PZ] PCADBL |
Type of Debtor Natare of Busiaess Chapter of Bankruptcy Code Underli b@ ’
(Form of Orgsnization) (Check une box.) the Petition is Filed (Check ahe b))
(Check one box.)
]  Health Care Business [3 Chaptee? [ Chaptec 15 Pefition for
[ Individusl (includes Joint Deblors) {1  Singlo Asset Real Estate as definedin | [[]  Chapter9 Recognltion of 2 Forelgn
See Exhibit D ort page 2 of this form. 11 USC, § 101(518) - | 4 Chapter (1 Main Proceeding
[ Comoration (includes LLCand LLP} 3 Railrord E Chapter 12 1 Chagter 15 Petition for
[] Partnership [ Stockbroker Chapter 13 Recognitlon of @ Foreign
[0 Othee (If debtor is not one of the above entities, | {] Commodity Broker Nonmatn Proceeding
chieck this box and state type of cntity below.) % Clearing Bank
’ Other Nature of Debls’
. (Check ons box,)
Tax-Bxempt Entity
(Check box, if applicabile.). L] Debis are primasily consumer [ Debts ore primarily
‘ debts, defined in 11 U.S.C. busincss dobls.
[0 Debtor is a tax-oxcmpt organ)zation § 101(8) as “incurred by an
uader ‘Title 26 of the United States individual primarily fora
Code (the [ntemal Revénue Code). personal, family, or house-
hold purpose.”
Filing Fee {Clieck one box.) Chapter 11 Debtory
Check one box:
M Full Fillog Fee attached, [0 Debtor Is a small business dsbtor as defined in 11 U.S.C. § 101(5ID).
[ Filing Fee to be paid in installmonts (applicable to individuals only).,. Mustatiach | [  Debtor is not n smll business debtor as defined In 11 US.C. § 101(5] D).
sigoed applicstion for the court's consideration ecxtifying that tho debtar is
unable to pay fee except in instaliments. Rule 1006(b), Seo Official Form 3A. Checlcif:
[  Debtor’s aggregate noncontingent liquidated debte (cxcluding debts owed to
{1 Filing Fee waiver requested (applicable to chapter 7 individuals only). Must - insiderd or affiliates) are less than $2,190,000.

Checlc all applieable boxes:
A plan is being filed with this petition.

D1  Acceptances of the plan were solicited prepetition from one or more classes
of creditors, in dccordance with 11 U.S.C. § L126(b).

Stutistical/Administrative Information 'THIS SPACE IS FOR
COURT USE ONLY.
] Debtor estimates that funds will be available for dismribution to unsecured creditors,
] Debtor estimates thay, after any exempt property is excluded and adminisprative expenses paid, fhere will bo no fiinds available for
distribufion fo d creditors. .
Estimared Number of Creditors ’
d a O | a a O 0
149 3099 100-199 200-999 1,000- 3,001- 10,001~ 25,001- 50,001~ Over
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets .
| _ | ju] | I o 0
30t 350,001 fo  $100,001to  $500,001 51,000,001  $10,000,001 $50,000,001 $100,000,00F $500,000,001 More than
$50,000  $100,000 $500,000 to§$1 to $10 to 350 fo $100 to 3500 to $1 billion $1 billion
million milllon million inilllon rmillion
Estimated Lisbilities
] ] ju| 0 o (. 0
$0to §50,001to  $100,001 to  $500,001 &1,000001  $10,000,001 $50,000,001 $100,000,001 $500,000,001  More than
£50,000  $100000  §500,000 . 1061 ta $10 to 850 fo 3100 to $500 to $1billion  S1 billion
million 10illion million million million

Deputy Clork (g [ 1 | 12—



B 1 (Official Form 1) (1/08) Pape2
Voluntary Petition Name of Deblor(s): )
(This puge must be completed and filed in every case) Allied Systems (Canada) Company
All Prior Bankruptey Cages Filed Within Last 8 Yeaxs (If more than two, attach additionsl sheet.)
Loeatlon : Case Number: Date Riled;
Whers Filed:  See Attachment B
Location Case Number: Dats Filed;
Whero Filed: .
Pending Bankruptey Case Filed by any Spouse, Partner, or Affiliste of this Pebtor (If mare than one, atinch additional sheet.)
Neme of Debtor: Case Number: Dats Filod:
See Attachment A
District; District of Delaware Relationship: . Judge:
Exbibit A, ) Exhibit B
(To be completed if debtor 15 an Indtviduel
{To ba completed if debtor is yaguired to file pedodic reports (e.g., forms 10K and whose debts are primarlly consumner debts.)
10Q) with the Secncitles and Bxchange Commission pursuant to Section 13 or 15(d) .
of the Securities Exchange Act of 1934 and js requesting relief under chapeer 1 1.) 1, the attomey for the petitioner named in the forsgoing petition, declare that [

have informed the petitioner that [he or she] may procecd under chapter 7, 11,
12, or 13 of title 11, United States Code, aud have explained the relief
available under each yuch chapter, [ further certify thut [ have delivered to the
debtor the notioe required by 11 U.S.C. § 342(b).

[  Exhibit A is attached and made a part of this pelilion. X

Signature of Attomsy for Debtor(s) {Date)

Exhibit C
Does the debtor own or have possession of any property that poses or 1s rlleged to pose a threat of imminent and identifiable harm to public haalth or safety?
[0  Yes, and Exhibit C is attached and made a part of this petition.
2 No

Exhibit D
(To be completed by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D.)
{0 Exhibit D completed and signed by the debtor is attached and made a part of this petition.
If this is a joint petition:

[d Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition,

Information Regarding the Debtoc - Venue
(Check any npplicable box.)
Debtor has been domlciled or has had a residence, principal place of busiuess, or principal assets in this District for 180 days immedlatcly
preceding (he date of this petition or for a longer part of such 180 days thao in any other Dislrict,

H

There Is a banknupicy case oonceming debtor's affillate, genecal partner, or partnershlp pending in this Distict,

] Debtor is a debtor in a foreign proceeding and has its principal place of business or principal assets fn the United States in this District, or
has no principal place of business or assels in the United States but is a defendent in an action or proceeding [in a federal or state conrt] in
this District, or the interests of the parties will bo served in regard to the relief sought in this Distriet,

Certification by a Debtor Who Resides as a Teaant of Rezidenijal Property
(Check al] applicable boxes.)

(m} Lendiord has & judgment against the debtor for possession of deblor's residence. (If box checked, complete the following.)

(Name of landlord that obteinad judgment)

(Address of landlord)

Debtor claims that under applicable nonbaokruptcy lew, there are circumstances ander which the debtor would be permlited to cure the
entire monemary default that gave rse to the judgment for possession, after the judgment for possession was enteved, and

Debtor has ineluded with thig petition the deposic with the caurt of any rent that would become due daring the 30-day period efter the
filing of the petition.

Debtor certifies that he/she hxs served the Landlord with this certification. (1t US.C. § 362(1).




B ] (Official Form) 1 (1/08)

Page 3

Voluntary Petition Name of Debtox(s): .
(This pags puust he completed and filed in every case.) Allied Systems (Canada) Company
Signatures

Sign«hrre(l) of Debtor(s) (IndividualJoint)

1 declare ynder penalty of perjury that the information provided in this petition is trap
and comrect.

[Uf petitioner is an individual whose debts ace primarily consumer debts and has
chosen to filo noder chapter 7] Iam aware that I may procsed under chapter 7, 11, 12
or 13 of litle 11, United States Code, undomstand the relief availuble under each such

hapter, and ch top d under chapter 7,

[If no attorney represonts me and no bankruptey petition preparor gigna the petition] 1
have obtained and tead the notice required by 11 US.C, § 342(b).

I vequest yoliof In accordance with the chapter of tltle 11, United Stata Code,
specifled in this pelition.

Signature of a Foreign Representafive

I declare under peralty of pegury that the information provided i this petition is true
and corvect, that 1 am the foreign representative of a debtor In & foreign proceeding,
and that 1am athorized to file this petition.

(Check only one box.)

1 Irequest reliefin accordance with chapter 15 of title 11, United Stales Code.
Certified copies of the documents required by 11 U.5.C. § 1515 ara sitached,

[0 Pursvantto 11 1.8.C. § 1511, I request rolief in accordance with the
chapter of title 11 specified In this pelition. A certtfied copy of the
order granting recognition of the foreign mafn proceeding iy attached.

Sigmatere of Attomey for Debto
Siark D. Collite DE No. 2081

Printed Name of Attorney for Debtox (F)
Richards, Laytan & Finger, P.A.

Fiao NllllI(Sne'Rcmdney Square

Address 970 North King Street :
Wiisnington,-DE-19804
302-661-7531

hone Number
06/10/2012

Tele
Date
*[n n case in which § 707%(b)(4XD) upplics, this signature also eovatitutes &

certificatlon that the attomey has no knowledge after an inquiry that the information
in tho schedules is incorrect.

Signature of Deblor (Corporation/Partnership)

I declare under pensity of perjury that the information provided in thie petition Is true
and carrect, and that 1 heve been authorized tb file this petition on bshalf of the
debtor,

The debtor requests the relief in accordance with the ch.lpﬁ:t of titte 11, United States
Code, specified ln this petition.

iy =
Signature of Authorized Individual
~John . Blount

Printed Namo of Authorized Individual
Vice President

Title of Anthorized Individual
06/10/2012

Date

X X

Siguature of Debtor (Signature of Poreign Representative)
X

Signature of Joint Debtor (Printed Neme of Poreign Representativa)

Telephone Number (if notrepr d by attomney)

Date
Date
Signature of Aftorney* Signature of Non-Attorncy Baunkruptcy Patition Preparer

X ) I declare under penally of perjury that; (1) I am a bankrupicy petition preparer ag

defined In |1 U.S.C. § 110; (2) 1 prepared this document for compensation and have
provided the debtor with a copy of this docuntent and the nolices and informstion
required under 11 US.C, §§110(b), 110(h), and 342(b); and, (3)if mles or
guidelines have bean promulgated pursuant to 1] U.S.C, § 11Ih) setilug 8 maximmn
fes for services chargeshle by bankrupicy petition preparers, I have given the debtor
notice of the maximum amount before preparing any document for filing for a debtor
or accepting any fee from the debtor, as required in that section. Officlal Form 19 is
aAntached.

Printed Name and title, if any, of Bankruptcy Petition Preparer

Social-Security number (If the benkroptey petition preparer i not em individval,
state the Soclal-Security number of the ofticer, prinvipal, responvible person or
pavtner of the bankruplicy petition p ) (Required by 11 US.C. § 110.)

Address

Date

Signature of bankruptcy petition prepster or officer, principal, responsible person, or
partner whose Social-Security number is pravided abave,

Names and Social-Securlty numbers of all othor Individusly who prepared ar essisted
in preparing this document ualesy the bankruptey petilion prep s not an
individual.

If more than ono person prepared this document, attach additional sheets conforming
to the appropriste officlal form for cach peron,

A bankrupicy petition preparer’s fallure to comply with the provislous of titls 11 qnd
the Federal Rules of Bankruptcy Procedure may result in j)ms or Imprisonment or
both. 11 US.C. § 110; 18 US.C. § 156.
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ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems™) under
chapter 11 of Title 11 of the United States Code in this Bankruptcy Court. On June 10, 2012,
Allied Holdings’ reﬁﬁiuhg U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors™) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary petitions filed
against them. Contemporaneously with the filing of the voluntary petitions and the consent to
the involuntary petitions, the Debtor.s filed a motion requesting joint administration of their

chapter 11 cases.
- The affiliated Debtors are listed below.

Allied Systems Holdings, Inc.
Allied Automotive Group, Inc.
Allied Freight Broker L1.C
Allied Systems (Canada) Company
Allied Systems, Ltd. (L.P.)
Axis Areta, LLC

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc,

10. Cordin Transport, LL.C

11.  CT Services, Inc.

12,  F.J. Boutell Driveaway LLC
13.  GACS Incorporated

14.  Logistic Technology, LLC

15.  Logistic Systems, LLC

16.  QAT,Inc.

17. RMXLLC

18.  Transport Support LLC

19. Terminal Services, 1.1.C

OCHNALnA LN
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

e ?;:?ei;ishﬁf{igj”mc.) NDGA  05-12515-cm  7/31/2005 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-cxm [ 7/31/2005 Closed
éiﬁ;i’;‘em (Canada) NDGA  05-12518-crm 7/31/2005 Closed
QAT, Inc. NDGA 05-12519-crm  7/31/2005 Closed
RMXILC NDGA 05-12520-crm.  7/31/2005 Closed
Transport Support LLC ~ NDGA 05-12521-crm 7/31/2005 Closed
F.J. Boutel] Driveaway LLC NDGA 05-12522-crm  7/31/2005 Closed
Allied Freight Broker LI.C NDGA 05-12523-com. 7/31/2005 Closed
GACS Incorporated . NDGA 05-12524-ctrm 7/31/2005 Closed
Commercial Carriers; Inc. NDGA 05-12525-crm 7/31/2005 ~ Closed
Axis Group, Inc. NDGA 05-12526-crm 7/31/2005 Closed
Axis Areta, L1.C NDGA 05-12529-ctm. 7/31/2005 Closed
Logistic Technology, LL.C NDGA 05-12530-com. 7/31/2005 Closed
Logistic Systems, LL.C NDGA 05-12531-crm  7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-crm 7/31/2005 Closed
Cordin Transport, LL.C NDGA 05-12533-crm 7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-cxm 7/31/2005 Closed
Axis Canada Company - NDGA 05-12535-ctm 7/31/2005 Closed
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: : : Chapter 11
ALLIED SYSTEMS (CANADA) COMPANY, | Case No. 12- (CSS)

Debtor.

TAX I.D. No. 90-0169283

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd, (IL.P.) (“Allied Systems™) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, i012, Alliedl Hoidings’ remaining U.S. and Canadian
subsidiaries (collectively w1th .Allied Systems and Allied Holdings, the “Debtors™) filed
volimtary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed-against them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List”) based on the Debtors’ books and ;ecords as of the Petition
Date. The Top 20 List was p.rcpared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors’ Chapter 11 Cases, The Top 20 List does not
include; (1) persons who come vllithin the definition of an “insider” set forth in 11 U.S.C.
§ 101(3); or (2) secured creditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The
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information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.
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Form B4 (Official Porm 4) - (1247)

Allied Systems (Canada) Company

12-____(CSS)

Debtor

Case No. (If known)

Form 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following s 2 list of the debtor’s creditors holding the 20 largest unsecured claims. The list is prepared in accordence with Fed, R.
Bankr. P. 1007(d) for filing in this chaptor 11 [or chapter 9] case. The list does not includs (1) persons who came within the definition of
“ingider” set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of the collateral is such that the unsecured deficiency places
the creditor among the holders of the 20 lazgest unsecured claims. If a sinor child is one of the creditors holding the 20 largest unsecured
clalms, state the child's initials and the name and address of the child's parent or guardian, such a5 “A.B., a minor child, by John Doe,
grardian,” Do not disclose the child’s name. Sce 11 U.8.C. § 112 and Fed. R. Bankx. P. 1007(m).

COMEANY OF PITTSBURGH, PA
ATTIN: LEGAL DEPT.

PO BOX, 35656

NEWARK, NJ 07191-35656

COMPANY OF FITTSBURGH, PA
ATTN: LEGAL DEPT.

PO BOX 35656

NBWARK, T 07193-5656

TEL: 212-770-7000
FAX:212-458-7083

Name of creditor and Name, telephone number and Nafure of clalm 8 =] AMOUNT OF
complete matling address, complete mailing rddrem, (trade debt, bank 5 CLAIM (il secared
including zip code, Including zIp code, of employee, laav, government E ©| S| ulsostate value of
agent, or department of credifor confract, efr.) E E secarity)
familiar with claim who may be =
confacted a
1 CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND FENSION $5,840,389.84
ATIN: LILT RILEY ATTN; ULTRILEY
5503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAQO, IL 60656 CHICAGO, IL 60656
TEL: 800-323-2152 X364
PAX: 847-518-9173
2 PBGC-JANESVILLE PENSIONS PBCC - JANESVILLE PENGIONS PENSION X $3.915,631.29
ATTN; FRANK A. ANDERSON ATTN: FRANK. A, ANDERSON
OFFICE OF CHIEF COUNSEL OFFICE OF CHIEF COUNSEL
1200 K STREET N.W. 1200 K STREET N.W.
WASHINGION, DC 20003-4626 ‘WA SHINGTON, DC 20005-4026
TEL: 202-326-4020, 202-326-4112
FAX:202-)26-4112
BMAIL: ANDERSON FRANK@PBGC.GOV
3 NEW BNOLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSION FUND | PENSION $2,076,181.00
FUND ATTN: CHARLES LANGONE
ATTN: CHARLES LANGONE ! WALL STREET
| WALL STREET BURLINGTON, MA 01303-4768
BURLINGTON, MA 01803-4768 TBL: 781-345-4400
FAX: 781-345-4402
4 NATIONAL UNION FIKE INSURANCR NATIONAL UNION FIRE INSURANCE INSURANCE EXCENSE 81,679,193.3(
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Farm B4 (Offwirl Form4) - (12/07)

Allled Systems (Canada) Company 12- (CSS)
Bebtor Case Na. (If known)
Formd. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet})
Name of creditor and Namg, telephone number and Nature of daim 8 o AMOUNT OR
complete mailing address, templete maling address, (trade debt, bank 5 CLAIM (if secured
Including zip code. including zip code, of employes, loan, government ; Q 280 state valoe of
ageut, or departnient of creditor contrack, efr.) a 5 security)
famillar with ¢laim who may he >
contacted E E
S FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $6133,078,56
ASSEMBLY ASSEMBLY
ATTN; SHARON ZIOLKOWSKI ATTN: SHARON ZIOLKOWSKY
PO BOX 674061 PO BOX 674061
DETROIT, MI 48267-4061 DETROIT, M1 482674061
TEL: 313-350-9633
FAX: 502-570-4420
6 CSX TRANSPORTATION - ATLI16628 CSX TRANSPORTATION - ATL116628 TRAUE PAYABLE 54B0,769.11
ATTN:; REBECCA ENYDER ATIN: REBECCA SNYDER
PO BOX 116628 PO BOX 116628
ATLANTA, GA 30368-6628 ATLANTA, GA 30368-6628
TEL: 904-279-3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION 5459,865.00
ATIN: ELAINE LEWIS ATTW: ELAINE LEWIS
520 EAST 34TH AVENUE STE. 107 520 EAST 34TH AVENUE STE. 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99303
TBL; 800-478-4450
FAX: 907-565-3338
B ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCE INSURANCE INSURANCE EXPENSE $435816.56
CANADA . CANADA .
ATTN: NELIA LABARDA ATTN: NELIA LABARDA
10 WELLINGTON ST BAST 10 WELLYNGTON ST EAST
TORONTO, ON M5E ILS TORONTO, ON MSE LS
CANADA CANADA
TEL: 416-366-7511
FAX: 416-367-9869
9 GMOF CANADA LTD - ALZS GM OF CANADA LTD - ALZS CARGO CLAIMS £366,595.71
ATIN: LAWRIE WILLIAMS ATTN: LAWRIE WILLIAMS
1908 COLONEL SAM DRIVE 1908 COLONEL SAM DRIVE
ATTN: CASHIER 007-002 ATIN; CASHIER 007-002
OSHAWA, ON LI1NSP7 OSHAWA, ON L1HS$P?
CANADA CANADA
TEL: 905-644-6701
FAX: 905-644-1543
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Form B4 (Officis| Form 4) ~ (12/07)

Allicd Systems (Canada) Cornpany 12-___ (CSS)
Debtor Case No, (If known)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Coutinuation Sheet)
Name of credifor and Name, felephone number and Nature of elaim 8 =38 AMOUNT OF
complete moiling addreys, complete mulling addras, (trade debt, bank 7 E E CLAIM (if secured
including zip code. Ineleding xip code, of employee, loan, govermment a Fa alse state value of
agent, or department of credltor confract, ete.) o g security)
familiax with claim who may be g >
contacted 5 s
10 SICHBLIN TIRE N.AJATLANTA MICKELN TIRE N.AJATLANTA TRADR PAYABLR $323.656.34
ATTN: VIOLA LANE ATTN: VIOLA LANE
POBOX 100860 PO BOX (D0B6D
ATLANTA, GA 30384-0860 ATLANTA, GA 10384-0860
TEL: 864-458-6444
FAX: 864-458-5538
11 TOKIO MARINEB NICHIDO FIRE INSURANCB | TOKI0 MARINE NICHIDO FIRB INSURANCR CARGO CLAIMS $313,325.20
ATIN: TIMOTHY ). DOCNAN ATTN: TIMOTHY {. DODNAN .
105 ADBLAIDE SREET WEST, 3RD FL. 105 ADELAIDRE SREET WEST, 3RD FL.
TORONTO, ON MSHIPO TORONTO, ON MSBIFY
CANADA CANADA
TEL: 626-568-7732
PAX: 626-796-5232
12 IBM " BM TRADEPAYABLE $275.013.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
PO BOX 534151 PO BOX 534151
ATLANTA, 0A 303534151 ATLANTA, OA 30353-4151
13 -LATHAM & WATKINS LLP LATHAM & WATIINS LLY PAYABLE $250,052,15
PO BOX 894256 PO BOX 894256
LOS ANGELES, CA 90189-4256 LOS ANGELES, CA 90189-4256
TEL: 2134851234
PAX:213-891-4763
14 TOYOTA MOTOR SALES INC. (CLAIMS) TOYOTA MOTOR SALES INC. (CLAIMS) CARGO CLAIMS $216,324.96
ATIN: MIKENELSON ATTN: MIKE NELSON
ATTN: ANA JOSE ATIN: ANA JOSE
19001 S. WESTERN AVE. P81] 19001 §, WESTERN AVE. PS11
TORRANCE, CA 90509-2722 TORRANCE, CA 903092722
TEL: 310-468-7224
FAX: 310-46)-2736
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Farm 84 (Qfficial Form4) ~ (12/07)

Allied Systems (Canada) Company

12-____(CSS)

Debtor Caxe No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAXMS
(Continuation Sheef)
Name of creditor and Name, telephone nnmber and Nature ol claim [»] g =] AMOUNT OF
camplete mailing address, complete mailing address, (trade debt, bank 1 E CLAIM (if secured
including zip code. Including zip code, of emploaye, loan, government S P a also state value of
agent, or department of ereditor contract, etc.). S E security)
familiar with clalm wha may be > b
contacted g E
15 NEW YORK CITY DEPT, OF FINANCE NBW YORK CITY DEPT. OF FINANCE ACCRUAL $209,000,00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
66 JOHN STREET, ROOM 104 &6 1OHN STREET, ROOM 104
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL; 2)2-669-2243
PAX: 212-406-2088
16 CHARTIS CHARTIS INSURANCE 518920824
175 WATER 8T, 28TH FLOOR 175 WATER ST,28TH FLOOR
NEW YORK, NY 10038 NEW YORK, NY 18034
TEL: 212-458-5000
17 PPINORTHLAKE LLC PRINORTHLAKE LLC RENT EXPENSR §171,885.61
165 TOWNSRIP LINE RD. SUITE 1500 165 TOWNSHIP LINE RD. SUITE 1500
JENKINTOWN, PA 19046 JENKINTOWN, PA 19046
‘TEL: 215-6%0-3000
18 THE NORTHERN TRUST COMEANY OF THENORTRERN TRUST COMPANY OF TRADE PAYARLE $170,884.00
CANADA CANADA
ATTN: LEGAY, DEPARTMENT ATTN; LEGAL DEPARTMENT
145 KING STREET WEST, SUITE 1910 145 KING STREET WEST, SUITE {910
TORONTO, ON M3H 1J8 TORONTO, ON MSH 1J8
CANADA CANADA
TEL: 416-365:7)61
FAX: 416-365-9484
18 DRP- IBAbH ENTERPRISHS, LLC DRP - IBACH ENTERPRISES, LLC PAYABLE $168,205.41

12900 HAGGERTY ROAD
BRLLEVILLE, Mt 48111

12900 HAQOERTY ROAD
BELLEVILLE, Ml 4811]
TBL: 734-260-8986
PAX:734-325-1167
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Forr B4 (Official Form 4) - (1207)

12- (C58)

Allied Systems (Canada) Company
Debtor ’

¥Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Cusze No, (It known)

ATIN; SCOTT MCMILLAN

. 100 RENAISSANCE CENTER, 16TH FLOOR
MIC 482-A16-C26
DETROIT, MI 48265

ATTN;: SCOTT MCMILLAN

100 RENAISSANCE CENTER, 6TH FLOOR
M/C $82-A16-C76

DETROIT, MI 48265

TEL: 586-899-2357

(Continuation Sheet)
Namo of creditor and Name, ¢elephone number and Nalure of claim 8 g AMOUNT OF
complete mailing aldress, complete malling address, (trade debt, hank E‘; CLAXM (if secured
Including zip code. jucluding zip cods, of employee, Tean, government a =} alzo state valoe of
agent, or department of ereditor contract, etc,) a 5 a security)
familisr with claim who may be [~
contacted E a
20 GENERAL MOTORS HOLDINGS LLC, GENERAL MOTORS HOLDINGS LLC, LITIGATION X| X $0.00
GENERAL MOTORS LLC & GENERAL GHNERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC MOTORS OF CANADA LLC
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

ALLIED SYSTEMS (CANADA) COMPANY,
Debtor.

TAX I.D. No. 90-0169283

Chapter 11
Case No. 12- (CSS)

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLAIMS AGAINST THE DEBTORS

I, Scott D. Macaulay, Vice President of Allied Systems {Canada) Company, declare

under penalty of perjury that I have reviewed the foregoing Consolidated List of Credit.ors

Holding 20 Largest Unsecured Claims Against the Debtors and that the information contained

therein is true and comect to the best of vy information and belief.

Dated: June 10, 2012

Wilmington, Delaware '
)V{g,«é«/a,uf)
Name:  Scott D. Macaylay”
Title: Vice President

2401883vl



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre;-

ALLIED SYSTEMS (CANADA) COMPANY,

Debtor.

Chapter 11
Case No. 12- (CSS)

TAX L.D. No. 90-0169283

LIST OF EQUITY SECURITY HOLDERS

Ini accordance with Bankruptcy Rule 1007(a), the debtor submits the following -

information:
Holder Address of Ownex(s) wﬂm
SE—— , nterest Owned
Allied Autornotive Group, Inc.. 2302 Paril:lﬁt? gf{ ::‘[1)1;::5600 90%
QAT, Inc. 2302 Parklake Drive, Suite 600 10%

Atanta, GA 30345

2401883vi



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re; Chapter 11
ALLIED SYSTEMS (CANADA) COMPANY, | CaseNo.12-_____(CSS)

Debtor.

TAX LD, No. 90-0169283

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of Allied Systems (Canada) Company, declare
under penalty of pegury that I have reviewed the foregoing List of Equity Security Holders and

that the information contained thetein is true and correct to the best of my information and belief.

Dated: June 10, 2012
' Wilmington, Delaware '

Name:  ScottD. Macaulay —~~
Title: Vice President

2401883v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
ALLIED SYSTEMS (CANADA) COMPANY,

Debtor.

TAX LD. No. 90-0169283

Chapter 11
Case No.-12- (CSS)

NERSHIP STATEMENT

In accordance with Bankruptcy Rule 1007(2), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor’s

" equity interests.

L. Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied

Systems Holdings, Iuc.

N

Allied Systems Holdings, Inc.

aunp®

Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of

Allied Systems Holdings, Inc. owns 100% of Allied Automotive Group, Inc.
Allied Automotive Group, Inc. owns 90% of Allied Systems (Canada) Company.
Allied Automotive Group, Inc. owns 100% of QAT, Inc.

QAT, Inc. owns 10% of Allied Systems (Canada) Company.

- Dated: June 10, 2012 /M/
‘Wilmington, Delaware
& I

Name:

Title:

2401883v!

Scott D. Macaulay/
Vice President



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

In re: - : A Chapter 11
ALLIED SYSTEMS (CANADA) COMPANY, Case No, 12- (CSS)

Débtor.

TAX I.D. No. 90-0169283

LIST OF CREDITORS

On May 17, 2012, mvoluntary petitions were filed against Allied Systems Holdmgs, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Lid. (L.P.) (“Allied Systems™) under
chapter 11 of Title 11 of the United States Code (the “B'ankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, 2D12, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petitions in this Court and, in conmection therewith, Allied Holdings and Allied
Systelﬁs consented to the involuntary petitions_ filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to thé involuntary petitions, the chtors filed &
single consolidated list of creditors (the “Consolidated Creditor List”), in licu of separate lLists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition

[information: provided in electronic format)

2401883vL



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
ALLIED SYSTEMS (CANADA) COMPANY,

Debtor.

TAX LD. No. 90-0169283

Chapter 11
CaseNo:12-___ (CSS)

DECLARATION REGARDING CREDITOR LIST

I, ScottD. Macaulay, Vice President of Allied Systerms (Canada) Company, declare -

under penalty of perjury that [ have reviewed the Consolidated Creditor List submitted herewith

and that it is true and correct to the best of my information and belief.

Dated: JunelD, 2012

Wilmington, Delaware .
= /L/.._,._..___.___\

Name:
Title:

2401883vL

Scott D. Macaulay
Vice President /



ALLYED S8YSTEMS (CANADA) COMPANY

Unanimous Written Conseni
of the Board of Dixectors

Pursuant to the Companies Act, the undersigned, being all of the directors of
ALLIED SYSTEMS (CANADA) COMPANY, a Nova Scotia corporation (the “Company™),
by signing the foot hereof, adopt the following resolutions and by so doing render the same as
valid and effectual as if they had been passcd at 2 meeting of directors duly called and
constituted.

WHEREAS, by resolutions duly adopted on June ﬂ 2012, the Board of
Directors of Allied Systems Holdings, Inc. (“Allied”), a Delaware corporation end ultimate
parent of tho Company, consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptey Code™); and

WHEREAS, after due consideration and analysis, the Board of Directors has
determined that it is desirable and in the best interests of the Company, its creditors,
shareholders, employees and other interested parties, that the Company and certain of its
affiliates commence Chapter 11 cases by filing voluntary petitons for relief under the
Bankruptey Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into & senior
secured super-priority debtor in possession credit and facility (the “DIP Faoility™), to be provided
to Allied and Allied Systems, Ltd, (L.P.), as borrowers {collectively, the “Borrowers”), pursuant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties”), and (ii) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Directors, it is desirable and in the best interests of the Company, its creditors, shareholders,
employees and other interested parties, that the Company commence a Chapter 11-casc by filing
a voluntary petition for relief under the Bankyuptcy Code (the Chapter 11 Case™); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authorized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases”).

2397T1TNL



RESOLVED, that cach of Keith Rentzel, President of the Company, Scott
Macaulay, Vice President and Treasurer of the Company, John Blount, Vice President and
Secretary of the Compeany and John Jansen, Vice President and Asgistant Secretary of the
Company and Mark Gendregske, President and Chief Executive Officer of Allied (cach, an
“Authorized Person” and together, the “Authorized Person™), be and hereby is authorized and
empowered on behalf of, and in the name of, the Company, hereby designated as the Company’s
true and lawfal attortieys-in-fact and agents in connection with the commencement of the
Chapter 11 case by the Company and the filing of voluntary petitions for relief under the
Bagkruptey Code: and ‘

_ RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause lo be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), at such time as
said officers or Authorized Persons executing the same shall determine aod in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
fartherance of, the foregoing resalution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company 1o execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief under the Bankruptcy
Codeo, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and

: RESOLVED, that the law firm of Troutman Senders LLP, with an office
currently located at 600 Peachiree Streef, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general relainer in connection with the prosccution of the
Company’s case under the Bankruptcy Code; and

RESQOLVED that the law fimn of Gowling Lafleur Henderson LLP with an office
at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it hereby
is, employed as ettomeys for the Company under a general retainer in connection with the
Ancillary Case.

2977V 2.



- RESQLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and employ other attorneys, investment bankers, accountants, restructuring

- professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Cases on such terms as such officers of the Company or Authorized Persons shall
deem necessary, appropriste, proper or desirable; and

RESOLVED, that the Board of Directors of the Company hereby approves the
DIP Facility and the consummation of the transactions contemplated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiste
and enter info (or cause to be entered info) and to ceuse its subsidieries to enter into (i) a
definitive credit agreement and/or a defailed term sheet reflecting the tenms and conditions of the
DIP Facility (the “DIP Credit Agreement”); (i) such security agreements, mortgages, or other
security instrwments, documents and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially ll of the assets of the Company and certain of
ity subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents™); (iii) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreernents, powers of attorney, motions, pleadings, papers, filings and
other instruments, docwmnents, and agreements as the Bankruptcy Coust, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
- together with the DIP Credit Agreement and the Security Documents, the “DIP Documents™),
and to cause the Company and its subsidiaries to (x) enter into such DIF Documents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, contaiming
such terms and conditions and in such form or forms as any such Authorized Officer, in his or -
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (¥) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agrecroent and the other DIP Documents, and (z) pay the fees and expenses incurred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agrecments, instruments, motions, affidavits, orders, Tequests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and
other documents, and to take such other actions, as in the judgment of such officer of the
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Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to & successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to- effectuatc the restructuring of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put info effect the purposes of the foregoing resolutions

and the transactions contemplated by these resolutions, their authority therounto to be evidenced

by the taking of such actions, and that the execution, delivery, cerification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, anthorized to pay all fees and
expenses incarred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to meke
said payments as such officer or officers may deem necessary, appropriate, adviseble or
desirable, such payment by any such officer of the Company or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers or
directars of the Company or the Autherized Persons in the name of and on behalf of the
Company in fortherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety.
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This Consent may be executed in one or mwore counterparts, which together: shall
constitule one and the same instrument.

Dated as ofthegfday of June 2012. I

o e

TOR_LAW\ 793264313

ALLIED SYSTEMS (CANADA) COMPANY
23977601 BOARD OF DIRECTORS SIGNATURE PAGE




This is Exhibit.......X....... referred to in the-
affidavit of..._O_/_\,_ LS AAAINAY
sworn before me, thlsu*‘ G e
day of é\l}\l 7 20\

B | (Official Fono 1) £H08)

s Bankruptcy Court

-

A COMMSSIONER For TARS RPN W are

Name,of Debtor (if individual, crter Last, First, Middle!
Ao Aretn LLC i

Nemb of Towt Debtor (Sponse) (Lisk, hm. Middle): e

All Other Names used by the Dgbtor in the last 8 years
(luclude marnied, maiden, and trade names):

Al Othier Names used by theJolnt Debtor in the Jast 8 years
(inchude married, maiden, and tmde names)

B
. ) v O
Last four digils of Suc, Sec, or Indvidual-Taxpayer 1.D. (ITIN) No/Complete BIN Last four digits of Soc. Sec. ot Indvidual-Taxpayer 1D, (FTIN) NoJ/Complete XN
if more than one, state all): I more than ono, state all); [T
¢ " 455215545 (e o siatoall o
Strect Address of Debtor (No. and Street, City, and State); Street Address of Soint Debtor (No. and Streot, City, and State): 7
2302 Parkiake Drive, Sulte 400 ' @ P
Decatur, GA W
. fip CoDE_30345] IP COD; C
County of Residence or of the Principal Place of Business: Dekalb 06Un ty County of Rc,s,idm,ce or of the Principal Place of Business: R ’: g
Mailing Address of Debtor (if different from strect address): Mailing Address of Joint Debtor (if different from street addresﬁ g x
i [ (&
F =
[z1p CODE ] | ﬁng,: 1

Location of Principal Assets of Business Debtor (if different from street address above):

[z cobe |

Type ol Debtor Nature of Business Chapter oannlcruptcy Code Under Which
(Form of Organization) (Cheak one box.) _the-Petition is Filed (Check one box.)
(Check one box.)
B Health Care Busingss [0 Chapter7 [0 Chepter 15 Petition for
[0 Individual {iticludes Joint Deblors) Single Asset Real Bstate s definedin | ]  Chapter 9 Recognition of a Foreign
See Exhlbit D on page 2 of this form. 11 U.8.C. § 101(51B) b Chapterl1 Main Proceeding
f Corporation (includes LLC find LLP) [0 Rallroad [0 Chapter (2 [ Chapter 15 Petition for
[l Partnership [  Stockbroker O Chaptert3 Recognition of 8 Foreign
7] Other (f debtor s not one of the above entities, | ]  Commodity Broker Nonmain Pro¢ceding
check this bux and stata type of entity below.) H Cleering Bank -
Other Nature of Debts
(Check ofte box.)
Tax-Exempt Enlity
(Check box, if applicable.) [ Debts ace primarily coisumer [ Debts avé primarily
K debis, defined in 11 US.C. business debts.
{0  Debtoris a tax-cxampt orgenization § 101(8) as “incurred by un
under Title 26 of the United Slates individual primatily fora
Cods (the fntermial Reverius Code). personal, family, or house-
; hold purpose.”

a

Filing Fee (Check ofte box.)
Full Filing Fec attached.
Filing Fee [0 be paid in Installments (applicable to individuals only). Mustattach
signed application for the court’s consideration certifying that the debtor is
uneble to pay fee except in instaliments; Rule 1006(b); See Offiolal Form 3A.

Filing Fee waiver réquested (applicable to chapter 7 individuals only). Must
attach signed application for the court’s considerition. Sec Official Form 3B.

_ " Chapter 11 Debtors
Check ome boxt _
1 Dcbior is & small business debtor as defined In 11 US.C. § 161(51D).

A  Debtor is not s small tugiaess deblor as defined in 11 U.S.C. § 101(51D).

Checl If:

[0 Debror's aggregate noncontingent liquidiited debts (cxcluding debts owed to
insiders or affiliates) are lesa than 52,190,000,

Check all applicabie boxes:

{3 A planis being filed with this petition,

[ Acceptances of the plan were solicited prepetition from one or more classes
of creditom, In accordance with 1 U.S.C § 1126(b).

Statisticul/Adminlstrative Information THI8 SPACE IS FOR
COURT USE ONLY
o Debtor estimates that funds will b available for distribution to unsecured creditors,
| Debtor estimates tha, after any exermpt property is oxoluded and edministrative expenses paid, there will be no funds available for
distribution 10 unsecured creditors,
Eslimmated Number of Creditors
. g O a O (] (M O O O a
149 5099 100-19% 200-999 1,000- 5,001- 10,G01- 25,001- 50,001- ‘Qver
5,000 10,000 25,000 50,000 100,000 100,000

Estimated Assets ‘
a (] M} a 1 [} ] a3 n]
S0to $50,001t0  $100,001to  5500,001 $1,000,001  $10,000,001 $50,000,001 $100,000,001 $500,000,00] More than
$50,000  $100,000  $500,000 to$l to 810 to $50 o $100 to $500 to §1 billion 81 billion

million million million million million
Estimated Liabilities

0 O O l O | O ]

$01lo $50,001t0  $100,001t0  $500,001° §1,000,001  $10,000,001 $50,000,001 $100,000,001  $500,000,001 More than
$50,000 $100,000 $500,000 to 51 0’310 to $50 to $100 to $500 to 81 billion $1 biition

mitlion million million million million

Deputy ©

-
- —

BY:




B | (Official Porm 1) (1/08) I Puge2

Voluntary Petition Name of Debtor(s):
(Ihis page must be completed and filed In every case,) Axis Areta, LLC
Al Prior Bankruptey Cases Filed Within Last 8 Years (If more than two, attach addilional sheet)
Location Case Number: Date Filed;
Whete Flied:  See Altachment B
Loontion Care Number: Date Filed:
Where Filed: .
Fending Bankruptey Case Filed by any Spouse, Partner, or Affiliate of this Debtor (If more than one, attach additional sheet.
Natne of Debtor: Case Number: Date Filed;
See Attachment A
Distrlct: District of Delaware Relationship: . o | udge:
Exhibit A . Exhibit B
, (To be complated if debtor is an jndividual
(To be completed If debror is required to file perlodic reports (e.g., forms 10K and whose debis sve primarily consumer debts.)
10Q) with the Securitics and Bxchangs Comtmission pursuaat to Seation 13 or 15(d)
of'the Securitics Exchange Act of 1934 sad is requesting relief under chapter 11.) [, the attomey for the petitioner named in the foregoing petition, declare that J
: have informed the petitioner that [he vr she] may proceed under chapter 7, 11,
12, ot I3 of title 11, United States Codt, end have explained the rallef
available under each such chapter. 1 further certify that [ have delivered to the
debtor the notice required by 11 U.S.C. § 342(v).
[ Bxhibit A is attached and made a part of this petition, X
Signature of Attorney for Debtor(s) (Date)
Exhibit C

Daoek the debtor own ar hiave possession of any propesty that poses or iz alleged to pose e threat of imminent and identifiable harm to public health or aafaty?

[0  Yes, and Exhibit C is attached and made a part of this patition.
M No

Exhibit D
(To be completed by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D.)
O Exhibit D completed and signed by the debtor ig attached and made & part of this petition.
IF this is a joint pefition: .

[0 Exhibit D also completed and signed by the joint debtor ig attached and made a part of this petition.

Information Regarding the Debtor - Venue
. (Check any applicable box.)
O Debtor has been domiciled or has had s residénce, principal place of busmess, or prinojpa] nseets in this Disteict for 180 days immediately
preceding the date of this petitlon or for a longer part of such 180 days than in any other District.

=

Thero Is a bankruptey ease conceming debtor's affillato, general partner, or partnership pending in this District.

| Debtor is a debtor ln a forelgn proceeding and has its principal place of business or principal assets in the United States {u this District, or
has no principal place of business or assets in the Uniled Statas but is a defendant in an action or proceeding [in a federal or state court) in
this District, or the interests of the parties will be served in regard to the velief sought in this District,

Certification by a Debtor Who Resides as a Tenant of Resfdential Property
(Chieck a1l applicable boxes.)

a Landlord has a judgment against the debtor for possesslon of dobtor's residence, {If box checked, complete the following.)

(Name of landlord that obtained judgment)

(Address of landlord)
O Debtor cleims that under applicabla nonbankmptcy law, there are circomstances under \;hich the debtor would be permitted to cure the
entire monetary defaull that pave rise to the judgment for possesslon, after the judgment-for possession wasg entered, and
] Debtor has inclnded with this petition the deposit with the court of any rent that would becore due during the 30-day period after the
filing of the petition.

| Debtor certifies that hie/she has served the Landlord with this certificaton. (11 U.S.C, § 362(1)).




B | (Official Form) | (1/08)

Valuntary Petition
(Thispage nwst ba completed and filed inevery cose )

Pape 3
' Namo of Debtor{s): ) ’
Axis Areta, LI.C

Signa

tuces

Signsture(s) of Deblor(s) (IndividuztSolut)

Ldeclare under penalty of perjury that the information grovided i this petition is trug
and ¢orrect.

[If petitioner s :an -Individual whose debts are primarily consumer debts and has
chesen to file under chapter 7] T am aware that I may-praceed under chaper 7, 11, 12
or'13.of title 11; United Siates Code, understarid the eliéf available under eagh such -
chupier, and-oliouks 1o proceed nnder chapter 7.

[If'no altorney ropresents mé and np bankrpicy petition preparer signs the petition} 1
have cbtuined und read the notice requiced by |1 US.C. §342(b).

i tequeit folief ‘in. dari
specified in this pettiow

with -the chapter of title 11, United States Code,

Signatare of n Foveign Representative
I declare under peaally ‘of perjiry that the information prov:ded In this petition is true
and correet; thet ' Ahe forcign represeafative of & debtor:in g foreign prcuzedlng,
“and that Lam auihorized to file this petition,
(Cheek anly one box.)

[ 1 request relief in co-with chapter 15 of title 1), United Statos Code,
Certified coples of tho documents-required by 11 U,8 c § 1345 are ariached,

1 Pusuantto 1 US.CL§1811,1 Tequest; relisf in accordance with the
chapter of title U specified-in this petition. A ceréfied copy of ihe
ordor granting recaguition of ihe foreign main proceading is attached,

X X

Signature of Detstor (Biguatiire of Foreign Representative)
x .

Signatuie of Joiat Debtor {Printed Nama of Forzign Representative)

Telephone N (if not représented by nttomey)

Date
Date
Slanature of Attoimey™ ignature of Norn-Aftorney Bankruptey Pelition Preparer

X [ dotlare inder pedalty of pedury thatt (1)1 am a banknptey. petition-proparer as'

Bignamre of Attamey For Tiebto
‘fvfa’n'?'b Siins e R, 2081

Printed Namc £ Alornay for Diebior(s
chards, Layton & Plnger, P.A,

F‘MNam&)ne Rodney Square-

Addréss 920 North King Street

——Wiimington-DE-19801—
302-651-7531

Teléphone Nurber

06/10/ 2012
Dale

*In'wcnse o which § 707(b)(4)(D) applies, this s:gnumrc also consfitutes &
cartification that the attormey has no knowledge after an inquiry that the Information
(n thg-schedutes is {ncarroct.

defined in 13 US.C. § 110; {(2)'1 prépared thig document for compengation and have *
provided the debtor with a:copy. of this documerit and the notices and [nformation
rcqun’cd ‘mnder 11 US.C, §§ ll(l(b), 110¢h), and 342{b); -aid, (3)if mles or
guidelines have. biten proj uant to 1] W.8.C: § 110(h) setting a maximum
‘fob-for sérvices chirgesble by hanxrup(cy petition preparers, 1 have given the: deblor
notice of the maximun amounr hefore prepdringz any docaniént for fiing for a debtor-
or.aceepting: any foe. from the debfor, as requited in thét section. Offfcial Formy (9 i
ataclied,

Priniad Nanie and titls, if any, of Bankruptuy Petition Preparer

Soclal-Security niriber. (}f thio bnksuplcy. petition prepaterds not an sndividual,
state the Sociak-Security number of the- officer, principal, responsible person or
pariaor of the bankeuptey petition preprrer.) {(Required by 11U.5,C, § 110,

Address

Signuture of Debtor (Corpoeation/Eartnership)

1 dectare-under ponulty of perjury that the information provided in this petition is tie
and corredt, and thit ] have beoh authorized to filo this petition on hehalf of the
debror.

3

“The debtor requeyts the relief in agec ce with the chapter of title 11, Uniled States

Coda, specified in this pelition;._

Signare of Amhonzcd l’ndlvldunl
John ount’
Print f Auth r7c Individual.
{Ill‘ceeglyrg'qagnl ;fA ! l\"\lhil’.h is-sole member of debtor
Title of Anthorized Wdfvidual
06/10/2012

Date

v

Date

Signatare: of bankruptey, pefition preparer 61 officer, prmmpal responsible person, or
pasiner whose Sootul-Security number i3 provided above.

Names ond Social-Secarity numbets of alt other indlviduals who peepared.or agsisted
in prepuring this docuinent unlesy’ the baokruptey petition prepater is nét. an.
individual,

1f mars thna dne person prepared this gloc_:ument..amcj; additiongl sheets copforming
to thie approprints. official form for each person:

A bankrupicy petition preparer's faiture.to comply with the prévisions of ttle 11-and

the Federal Rules of Harikrupley ‘Procedure may resull’in fines ar: [mpn yonment pr.-
both, IIU.S’C§/10 1§ USC.§ [56, .




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE ’
UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Alliéd Systems, Ltd. (I..P.) (“Allied Systems’) under
chapter 11 of Title 11 of the United States Code in this Bankruptcy Court. On Juze 10, 2012,
Aﬁied Holdings’ remaininé U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary petitions filed
against them.‘ Contemporaneously with the filing of the voluntary ﬁetitions and the consent to
the involuntary petitions, the Debtors filed a motion requesting joint admirxistre;ﬁori of their
chapter 11 cases.

The affiliated Debtors are listed below.

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

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc.

10.  Cordin Transport, LLC

11.  CT Services, Inc.

12.  F.I. Boutell Driveaway LL.C
13. GACS Incorporated

14.  Logistic Technology, LLC

1S. Logistic Systems, LL.C

16. QAT, Inc.

17. RMXTLLC

18.  Transport Support LLC

19.  Terminal Services, LL.C

WWNAr AL

2401890v1




ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
TORS WITHIN L.AST 8 YEARS

BY

Allied Holdings, Inc. (now

Allied Systems Holdings, Inc.) NDGA 05-12515-crm 7/31/2005 Closed
Allied Automotive Groug, Inc, NDGA 05-12516-cm  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-cem 7/31/2005 Closed
égr":g ai’f‘ems (Canads) NDGA  05-12518-crm  7/31/2005 Closed
QAT, Inc. NDGA 05-12519-crm. 7/31/2005 Closed
RMXLLC NDGA 05-12520-crm  7/31/2005 Closed
Transport Support LLC NDGA 05-12521-crm 7/31/2005 Closed
F.J. Boutell Driveaway LLC NDGA 05-12522-crm 7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-crm 7/31/2005 Closed
GACS Incorporated NDGA 05-12524-cxm 7/31/2005 Closed
Commercial Carriers, Inc, NDGA 05-12525-crm  7/31/2005 Closed
Axis Group, Inc. NDGA 05-12526-crm  7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-ctm. 7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-crm. 7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-ctm 7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-crm. 7/31/2005 Closed
Cordin Transport, LLC NDGA 05-12533-crm  7/31/2005 Closed
" | Terminal Services, LLC NDGA | 05-12534-crm  7/31/2005 Closed
Axis Canada Company NDGA 05-12535-crm. 7/31/2005 Closed

2401890v!




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

AXIS ARETA, LLC, Case No.-12- (CSS)
Debtor.
TAX LD. No. 45-5215545

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Cdde (the “Bankruptcy Code™) in this B’anlcmptcy
Court (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings,_, the “Debtors”) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List”) based on the Debtors’ books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure fof filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within the definition of an “insider” set forth in 11 U.S.C.
§ 101(3); or (2) sécured creditors, unless the value of the collateral is such that the unsecured -

deficiency places the creditor among the holders of the twenty largest unsecured claims., The

2401890v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.

24018%0v1




Poun B4 (Official Formd) - (12/0T)

Axis Areta, LLC

12-____(CSS)

Debtor

Case No. (If known)
Form 4, CONSOLIDATED LIST O¥ CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Following is a list of the debtor's creditors holding the 20 largest unsecured claims. The list is prepared in accordance with Fed. R.
Bauokr. P. 1007(d) for filing in this chapter 11 [or chapter 9) case, The list does not include (1) persons who come within the definition of
“ipsider” set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of the collateral Is such that the unsecured deficiency places
the creditor among the holders of the 20 largest unsecured elaims. If a minor child s one of the creditors holding the 20 largest unsecured
claims, state the child's initials and the name and address of the child's pavent or guardian, such as “A.B., a minor child, by Juhn Dae,
guardian” Do not disclose the child's name. See 11 U.S.C. § 112 and Fed, R. Banke, P, 1007(m).

TEL: 212-770-7000
FAX:2]2-458-7083

Nane of ¢reditor and Nome, telephone sumber and Nature of claim 8 9 AMOUNT OF
complete malling address, complete malling address, (trade debt, bank E CLAIM (if seeured
including @p code, including 2ip code, of emplayee, loan, government E O8] alsostate value of
agent, oy department of credifor confract, ote.) a s s security)
familiar with clalm who may be 4
contacted g 5
1 CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION $5,840189.84
ATTN: LILIRILEY ATTN: LILLRILBY
3503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, IL 60656 CHICAGO, 1L 60656
TEL: 800-323-2152 X3634
FAX: 847-518-9773
2 PBGC - JANESVILLE PENSIONS PBGEC - JANESVILLE PENSIONS FENSION X $3919,631.29
ATTN; FRANK A. ANDERSON ATTN: FRANK A, ANDERSON
OFFICE OF CH{RF COUNSEL OFFICE OF CHIEF COUNSEL
1200 K STRERT N.W. 1200 K STREBT N.W,
WASHINGTON, DC 20005-4026 ‘WASHINGTON, DC 20005-4026
TRL: 202-326-4020, 202-326-4112
FAX: 202-326-4112
EMAIL: ANDERSON.FRANK@PBGC.GOV
3 NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSION FUND | PENSION $2,076,181.00
D ATTN; CHARLES L ANGONE
ATTN: CHARLES LANGONE 1 WALL STREET
1 WALL STREET BURLINGTON, MA. 01803.4768
BURLINGTON, MA 01803-4768 TEL: 781-345-4400
FAX; 781-315-4402
4 NATIONAL UNION FIRB INSURANCE NATIONAL UNION FIRE INSURANCE INSURANCE EXPENSE $1,679,193.31
COMPANY OP PITTSBURGH, PA COMPANY OF PITTSBURGH, PA.
ATTN: LEGAL DEPT. ATIN: LEGAL DEPT,
PO BOX 35656 PO BOX 35656
NEWARK, NJ 07193-5656 NEWARK, NJ 07193-5856

Pagelof 5




Form B4 (Officlal Form 4) - (12/07)

Axis Aretn, LLC

12-____(CSS)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Cage No, (If known)

ATTN: LAWRIB WILLIAMS
1908 COLONEL SAM DRIVE
ATTN: CASHIER 007-002
OSHAWA, ON L1H8P7
CANADA

ATTN:; LAWRIE WILLIAMS
1508 COLONEL SAM DRIVE
ATTN: CASHIER 007-002
OSHAWA, ON LIHBP?
CANADA

THL: 905-644-670L

FAX: 905-644-1543

(Continuation Sheet)
Name of creditor and Nams, telephone number and Nature of claim 8 alg AMOYNT OB
complete mailing address, complete malling addresa, {trade debt, bank E E CLAIM (if s¢cured
fncluding xip code. including zip cude, of employee, loan, government é 2] S| sisostate value of
; agent, or department of ereditor contiact, efc.) a 5 a secnrity)
familiar with ¢laim who may be H|E
contacted 2 a
s FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAMS $633,078.56
ASSEMBLY ASSEMBLY
ATTN: SHARON ZIOLKOWSKL ATTN: SHARON ZIOLKOWSK}
PO BOX 67406) PO BOX 674061
DETROIT, Mt 48267-406) DETROIT, Ml 48267-4061
TBL: 313-390-9853
FAX; 502-570-4420
6 CSX TRANSPORTATION - ATL116628 CSX TRANSPORTATION - ATL116628 TRADE PAYABLE $480,769.11
ATYN: REBECCA SNYDER ATTN; REDECCA SNYDER
PO BOX 116628 PO BOX 116628
ATLANTA, GA 30368-6628 ATLANTA, OA 30368-6628
TEL: 904-279-3885
7 ALASXAN PENSION FUND ALASKAN PENSION FUND PENSION $459,865.00
ATTN: ELAINE LEWIS ATTN; ELAINE LEWIS
520 BAST 34TH AVENUE STR, 107 $20 BAST 34TH AVENUE STE. 167
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503
TEL: 800-478-4450
FAX: 907-565-8338
8 ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCE INSURANCE INSURANCE EXPENSE $435,816.56
CANADA CANADA
ATTN: NELIA LABARDA ATTN: NELIA LABARDA
10 WELLINGTON ST EAST I0 WELLINGTON ST BAST
TORONTO, ON MSE 1LS TORONTO, ON MSE 1L
CANADA CANADA
TBL: 416-366-751]
FAX: 416-367-9869
9 GM OF CANADA LTD - ALZ8 GM OF CANADA L(D - ALZS CARQO CLAIMS $366,599.71

Page 2 of 5




Porrm D4 (Officls) Eorm 4) - (12/07)

Axig Areta, LLC 12- (CSS)
Debtoer Case No, (if kmown)
Form 4. LISY OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuatfon Sheet)
Name of ercditer aud Name, telephone number and Nature of clalm 8 g AMOUNT OF
complete malling address, corplete mailing address, ~ (trade debt, bank E CLAIM (if recuxed
including zip code, including zip code, of employee, loan, government E P s also state value of
agent, or department of ereditor contraet, efc.) a a 3] security)
familiar with claim who may be § >
contacted =5 E
10 MICHELIN TIRE N.AJATLANTA MICHELIN TIRE N.A JATL.ANTA ‘TRADE PAYABLE $323,656.34
ATTN: VIOLA LANE ATTN: VIOLA LANE
PO BOX 100860 PO BOX 100860
ATLANTA, GA 30384-0860 ATLANTA, GA )0384-0860
TBL: B64-458-6444
PAX: 864-458-3538
11 TOKIO MARWE NICHIDO FIRE INSURANCE | TOKIO MARINE NICHIDO FIRB INSURANCE CARGO CLAIMS $313,325.20
ATTN: TIMOTHY ). DOONAN ATTN: TIMOTHY J. DOONAN
105 ADBLAIDE SREBT WEST. JRD FL. 105 ADELAIDE SREET WEST, IRD FL.
TORORTO, ON MsBIPS TORONTO, ON MSH1P9
CANADA CANADA
TEL: 626-568-1132
FAX: 626-796-5232
12 1BM M TRADE PAYABLE 5275013.00
ATTN; LEGAL DPBPARTMENT ATTN: LEGAL DEPARTMENT
PO BOX 534151 PO BOX 534151
ATLANTA, GA 30353-4131 ATLANTA, GA 30353-4131
13 LATHAM & WATKINS LLP LATHAM & WATKINS LLP PAYABLE $250,052.15
PO BOX 894236 PO BOX 834256
" LOS ANGELES, CA 90189-4256 LOS ANGELES, CA 90189-4256
TEL: 213.485-1234
FAX: 213-891-8763
14 TOYOTA MOTOR SALES INC. (CLAIMS) TOYQOTA MOTOR SALES INC. (CLAIMS) CARGO CLAIMS $216,324.96

ATTN: MIKE NELSON

ATIN: ANAJOSE

19001 9. WESTBRN AVE. ISt
TORRANCE, CA 90509-2722

ATTN: MIKE NELSON

ATTN: ANA JOSE

19001 S. WESTERN AVE. PS11
TORRANCE, CA 903092722
TEL: 110-468-7224

PAX: 310-463-2736

Page3 of 5




Form B4 (Officlal Formd4) - (1207)

Axls Areta, LLC 12- (CSS)
Dcbtor Case No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditor and Namte, telephone number and Nature of clalm 8 =] AMOUNT OF
complete malling addvess, complete maillag address, (trade debt, bank E CLATM (if secored
includiag zip code, jncluding zip code, of employee, foan, govexnment s Pa) also state value of
agent, or department of creditor contract, etc.) 3 g security)
famittar with ¢laim who may be >
contaeted g a
15 NBW YORK CITY DEPT. OF FINANCE NEW YORK CITY DEPT. OF FINANCE ACCRUAL $209,000.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
66 JOHN STREET, ROOM 104 66 JOHN STREET, ROOM 104
NEW YORK, NY 10038 NBWYORK, NY 10038
TEL: 212-669-2243
FAX:212-406-2088
16 CHARTIS CHARTIS INSURANCE $189,208.24
178 WATER ST, 28TH FLODR 175 WATER ST, 28TH FLOOR
HNEW YORK, NY 10038 NEW YORX, NY 10038
TBL; 212-458-3000
17 PPINORTHLAKELLC PPINORTHLAKE LLC RENT EXPENSE 3171 385.61
165 TOWNEHIP LINE RD. SUITE 1500 165 TOWNSHIP LINE RD. SUITE 1500
JENKINTOWN, PA 19046 JENKINTOWN, FA 19046
TEL; 215-690-3000
18 THE NORTHERN TRUST COMPANY OF THENORTHERN TRUST COMPANY OF TRADE PAYABLE $170,884.00
CANADA CANADA
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
143 XING STREET WEST, SUITE 1910 145 KINO STREET WEST, BUITE 1110
TORONTO, ON M5H 138 TORONTO, ON MSH 1J8
CANADA CANADA
TEL; 416-365-7161
FAX:416-365-3484
19 DRP-IBACH ENTERPRISES, IL.C DRP - IBACH ENTERPRISES, LLC PAYABLE $168,205.43
12900 HAGGERTY ROAD 12900 HAGGERTY ROAD
BELLBVILLE MI48}[1 BELLEVILLE, MI 48111
TEL: 734-260-8986
PAX: 734-325-7167

Page4of 5




Fotrri B4 {OTicle! Parm 4) - (12/07)

Axis Arota, LLC 12- ___ (CS$)
Debtor TaseNa. (If kiiown)’
Formi-4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Coutinuation Sheet)
Name of ereditnr and Name, tedephoue wumbior and Nniurc of claiin 8 g ol .AMDUNT ar
complete mailing address, cmn_xi_l_et@ maliing address, (tradle debt, bank E 12; CLAMM Gf secured
Including zp code, inchuding zlp cude, of craployes, loan, govorpment a 0. | iso stato voloe of
agent, or departrient of eveditor confract; ete,) al a é security)
familiae with elaim who'may be gl x .
vontacted = E i
20 GENERALMOTORS MOLDINGS LLC, ;| GENERAL MOTORS HOLDINGS LLC, LITIGATION x[ x| 500

GENERAL MOTORS LLC & GENERAT,
MOTORS OF CANADA LLC-

ATTN: SCOTI' MCMILLAN

100 RENATSSANCE CENTER, IGTH FLOOR
MIC82-A16:C16

DETROIT, Ml 48265

| GENERAL MOTORSLLC & GENERAL

MOTORS OF CANADA LLC
ATTM: SCOTT MCMILLAN

100 TBMATSSANCE CENTER, 16THFLOOR

MIC 482-A15-CI6

‘DETROIT, MU 48265,

TEL: 586-899-25457
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: - Chapter 11

AXIS ARETA, LLC, Case No. 12~ (CSS)

Debtor.

TAX I.D. No. 45-5215545

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLAIMS AGAINST THE DEBTORS
I, Scott D. Macaulay, Vice Président of AX International Limited (Bermuda), which is
the sole member an;i manager of Axis Areta, LLC, declare under penalty of perjury that I have
" reviewed the foregoing Consolidated List of Creditors Holding 20 Largest Unsecured Clain;s
Against the Debtors and that the information contained therein i's frue and correct to the best of

my information and belief,

Dated: June 10, 2012

Wilmington, Delaware {

Name:  Scott D. Macaulay/

Title: Vice President of AX International
Limited (Bermuda), which is the sole
member and manager of Axis Areta, . -
LLC

2401890v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

- Inre: | . Chapter 11
AXIS ARETA, LLC, Case No. 12- (CSS)

Debtor.

TAX LD. No. 45-5215545

LIST OF EQUITY SECURITY HOLDERS -

In accordance with Bankruptey Rule 1007(a), the debtor submits the following -
information:

Holder Address of Owner(s) Description of Equity

- Intevest Owned
2302 Parklake Drive, Suite 400 100%
Atlanta, GA 30345 )

AX Internationat Limited (Bermuda)

24018%0v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: . Chapter 11
AXIS ARETA, LL.C, CaseNo.12-_____ (CSS)

Debtor.

TAX LD. No. 45-5215545

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of AX International Limited (Bermuda), which is
the sole member and manager of Axis Areta, LLC declare under penalty of perjury that I have
reviewed the foregoing List of Equity Security Holders and that the information contained

therein is true and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware /{

Name:  ScottD. Macaulay

Title: Vice President of AX Intematmnal
Limited (Bermuda), which is the sole
member and manager of Axls Areta,
LLC

2401890v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

AXIS ARETA, LLC, Case No. 12- (CSS)
. Debtor.

TAX LD. No. 45-5215545

CORPORATE OWNERSHIP STATEMENT
In accordance with Bankruptcy Rule 1007(2), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor’s
equity interests.

1. Yucaipa American Aliegiance Fund J, LP, owns approximately 37% of
- Allied Systems Holdings, Inc.

Yucaipa American Allegiance Paralle] Fund I, LP, owns approximately

26% of Allied Systems Holdings, Inc.

Allied Systems Holdings, Inc, owns 100% of Axis Group, Inc,

Axis Group, Inc. owns 100% of AX. International Limited (Bermuda).

AX International Limited (Bermuda) owns 100% of Axis Areta, LLC.

Except as stated above, no corporation directly or indirectly owns 10

percent or more of any class of Axis Areta, LLC’s equity interests,

N

s

Dated; June 10, 2012

Wilmington, Delaware ){
I A,

Name;  Scott D. Macaulay”™

Title: Vice President of AX International
Limited (Bermuda), which is the sole
member and manager of Axis Areta,
LLC

2401890v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
AXIS ARETA, LLC, Case No.-12- (CSS)

Debtor.

TAX L.D. No. 45-5215545

 On May 17, 2012, involuntary petitions were filed against Allied Systems Holdinés, Inc.
(“Allied Holdings”) and its subsidiary Alliéd Systems, Ltd. (L_.P.) (“Allied Systems™) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankrupticy
Court (the “Cdurt”). On Iume 16, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors™) filed
voluntary petitions in this Court and, in connection thexewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List”), in lieu of separate lists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition.

[information provided in electronic format]

2401830vl




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

In re: : Chapter 11
AXIS ARETA, LLC, Case No. 12- -_(CSS) -

——

Debtor.

TAX1.D. No. 45-5215545

DECLARATION REGARDING CREDITOR LIST

I, Scott D, Macaulay, Vice President of AX International Limited (Bermuda), which is
the sole member and manager of Axis Areta, LLC, declare under penalty of perjury that I have
reviewed the Consolidated Creditor List submitted herewith and that it is true and correct to the

best of my infoﬁnation and belief.

Dated: June 10, 2012

Wilmington, Delaware { .

Name:  Scott D. Macaulay”™

Title: Vice President of AX Intermational
Limited (Bermuda), which is the sole
member and manager of Axis Areta,
LLC

2401890v!




AXIS ARETA, LLC

Weritten Consent of the Sole Member

The undersigned, being the sole member of AXIS ARETA, LLC, a Georgia limited
Hability company (the “Company™), does hereby, pursuant to Section 14-11-309 of the Georgia
Limited Liability Company Act, gives its written consent (this “Consent”) to the taking of the
following actions, which actions could have been taken by it had a special meeting been held:

WHEREAS, by resolutions duly adopted on Jane 9({_?: 2012, the Boatd of
Directors of Allied Systems Holdings, Inc., a Delaware corporation and ultimate parent of the
Company (“Allied™), consented to the involuntary petition. filed against it under Title 11 of the
United States Code (the “Bankruptcy Code’); and '

WHEREAS, after due consideration and analysis, AX International Limited, the
sole member of the Company (the “Member”), has determined that it is desirable and in the best
inferests of the Company, its ereditors, members, employees and other interested parties, that the
Company and certain of its affiliates commence Chapter 11 cases by filing voluntary petitions
for relief under the Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and cerfain
of its subsidiaries, including, without limitation, the Company, propose to enter info a senior
secured super-priority debtor in possession credit and facility (the *DIP Facility”), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrowers (collectively, the “Borrowers”), pursuant
to which the Bomrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Botrowers (collectively, the “Guarantors™ and,
together with the Borrowers, the “Loan Parties”), and (i) -secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the sole
member of the Company, it is desirable and in the best interests of the Company, its creditors,
members, employees and other interested parties, that the Company commence a Chapter 11
case by filing a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case”);
and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authorized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Armangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases”); and

2397832v2




RESOLVED, that each of Mark Gendregske, President and Chief Executive
Officer of Allied, John F. Blount, Senior Vice President, Chief* Administrative Officer, General
Counse], and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company and the sole member and manager of the Company (each,
an “Authorized Person” and together, the “Authorized Person™), be and heteby is authorized and
empowered on behalf of, and in the name of, the Comapany, hereby designated as the Company's
true and lawful attoreys-in-fact and agents in conmection with the commencement of the
Chaptet - 11 case by the Company and the filing of voluntary petitions for relief under the
Bankruptcy Code; and

RESOLVED, that each of the officers of the Member and Authorized Persons be
and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verfy or certify, or cause to be executed and verified or certified, & voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Member or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Member or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officess of the Member and Authorized Persons be
and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Member or Authorized Person or the Company's legal counsel may deem necessary,
appropriate,. proper or desirable to file the voluntary petition for relief under the Bankruptcy
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the exccution, filing and
the taking of all actions by the officers of the Member or the Authorized Persons in connection
with, and in fortherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and

RESOLVED, that the law firn of Troutman Sanders LLP, with an office
currently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby-is, employed
as sttorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case; and

2397832v2 2




RESOLVED, that each of the officers of the Member and Authorized Persons be
" and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and employ other attorneys, investment bankers, accountants, restructuring
professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such officers of the Member or
Authorized Persons shall deem necessary, apprapriate, proper or desirable; and

RESOLVED, that the Member of the Company hereby approves the DIP Facility
and the consummation of the transactions contemplated thereby, including, without limitation,
the Company's secured guaranty of the obligations of the Loan Parties thereunder, and each of
the officers of the Member and Authorized Persons be and hereby are, authotized, empowered
and directed on behalf of, and in the name of, the Company, to procure, negotiate and enter into
(or cause to be entered into) and to cause its subsidiaries to enter into (i) a definitive credit
agreement and/or a detailed term sheet reflecting the terms and conditions of the DIP Facility
(the “DIP Credit Agreement”); (ii) such security agreements, mortgages, or other security
instruments, documents and agreements as may be necessary or appropriate to grant liens on or
security interests in all or substantially all of the assets of the Company and certain of its
subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents”); (iii) all documents evidencing other necessary constitutive action and
any material govemmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers of attotney, motions, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptey Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may requite (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents™),
and to cause the Company and its subsidiaries to (x) enter into such DIP Documents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or forms ag any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Awthorized Officer being
conclusive cvidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incurred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Member and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Member or Authorized Persons, be and hereby are authorized, empowered and directed to
cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statemeats,
applications for approvals or ruling of govemmental or regulatory authorities, certificates and
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other documents, and o take such other actions, as in the judgment of such officer of the
Member or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP PFacility, to effectuate the restructuring of the debt, other obligations,
arganizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Member or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved i any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Member and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officer of the Member or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, appropriatenegs,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers
of the Member or the Authorized Persons in the name of and on behalf of the Company in
furtherance of any or all of the preceding resolutions be, and the same hereby are, ratified,
approved ang adopted in their entirety.

239783212 4




IN WITINESS WHEREOF, the undersigned has execated this Consent to be effective as
of the ﬂ:‘ day of June 2012.

AX INTERNATIONAL LEMITED,
Sole Member

John F. Blount
Viee President

AX1IS ARETA,LLC
2397832v2 SOLE MEMBER SIGNATURE PAGE




This is Exhlblt....‘.‘..el.‘!.... referred to in the-
affidavit of...CMASTTINMA. |, Gustace

swom before me, this... A\ ............
day of...... dwne 20\

B 1 (Officiat Focm 1) (1/08)

m

% United States Baokruptey Court

L

T

SIONER FQR T/
]X:)r(neo Debtor gf individusl, enter Lest, First, Middle); Name of Joint Debtor (Spouse) (Last, First; Middl
{s Canada Company

All Other Names vsed by tho Dobtor in tho Jast 8 years
(inclade rmarried, maiden, and trade names):

Al) Other Namies used by tho Joint Debtor in the 1ast 8 years
(include married, maiden, uod trade names):

=
Last four digits of Soc. See. or Indvidual-Taxpayer 1.D. (ITIN) No./Complete EIN Last four digits of Soc, See. or Indvidual-Taxpayer 1.D. (JTIN) No./Complete B B ]
if more th , Shate all): it thi {ato all):
Gfmors than one, sizteall 87568828 (Canadian Businass Number) (i more than onc, staioall w
Street Address of Debtor (No. and Strest; City, and State): Street Address of Jolnt Debtor (No. and Stroct, City, and State): O b=
2302 Parklake Drive, Suite 400 o 2
Decatur, GA & h,

ZIP CODE_30345]

ke COD$ _

County of Resldence or of the Principal Place of Business:

DeKalb County

County of Residance or of the Principal Placc of Business!

Masiling Address of Debtor (if diffetent from strest address):

ﬁl’ CODB I

ATTE

Misiling Addresa of Joint Debtor (if different from siroct address): ~

IFIED
A|TRUE £OR

Location of Principal Assets of Busincss Debtor (if different from street address above):

ﬁ

%

Type of Debtor Nature of Business Chapter of Bankruptey Code Under Which
(Form of Organization) (Check one box,) the Petition is Filed (Check one box.)
(Check one box.)
[0  Health Coro Business O] Chapter7 3 Chapter 15 Petition for
3 tndividual (includes Joint Debtors) [J Single Asset Real Estatc as definedin | []  Chaptee 9 Recognition of a Foreign
See Exhibit D on page 2 of this form. 11U.5.C. § 101(518) A Chapter 11 Mein Proceeding
M Carpontion (includes LLC and LLF) 0 Rsilroad B Chapter 12 1 Chiapter 15 Petition for
] Parmemship O Stockbroker Chapter 13 Recognition of a Forelgn
[ Other (If debtor is not one of the above entltles, | []  Commodity Broker Nonmela Proceeding
check this box and state type of cntiry below.) % Clearing Bank
Otber Nature of Debts
{Check anc box.)
Tax-Exempt Entify
{Check box, if applicable.) [1 Debts are primarily comsumer [ Debts are primarily
) debts, defined in 11 U.S.C. business debts,
[0  Debtor ix 2 tax-exempt arganization § 101(2) a8 “incurred by an
under Title 26 of (he Uniled States individeal primerily for 8
Code (thio Intenal Revenue Codo), personal, family, or house-
hold purpose,”
Filing Fee{Check one box.) Chapter 11 Debtors
Cheek one box:

Full Filing Pee attached,
signed epplication for the court’s consideration certifying that the debtor is
unshle to pay foo cxcept in installmerits, Rule 1006(b). See Official Form 3A.

Filing Fee waiver ted (applicable to chapter 7 mdividuals only), Must
attach sigued application for the court's consideration. See Official Form 38:

Flling Fea to bs paid jn installments (applicable to individuals only). Mustatiach

[d Debtoris a small business debror as defined in [L US.C. § 101(51D).
Bd  Debtor is niol & small business debtor as defined in 11 US.C. § 101(5 1D).

Check ift
[d Deblors aggregate noncontingent | Iquldated debts (excluding debis owed to
insiders ot lﬁilhtes) 70 Joss ﬂnn $2,190,000.

Chieck all spplicable boxes.
A plan Is boing filéd with this petition.
Accepmnces of the plan were solicited prepstition from oae o more olasses
of creditors; in accordance with 1 1 U.S.C. §'1126

Statistical/Administrative Information THIB SPACE (S FOR
) COURT USR ONLY
. Debtor estimates that funds will be svailable for distribution to unaccured creditors.
O Debtor estimates that, aﬂn—any exempl property is exvluded snd administrative expenses paid, thece will be no funds availtblc for
dlSu bution to
Estimated Number of Credltors
& 0 ] 0 o ! O 0 O o
1-49 50-99 100-199 200-999 1,000- 5,001- 10,00} 25,001- 50,001- Oveér
5,000 10,000 25,000 .50,000 100,900 100,000

Bstimated Assels
] O ] 6d o - 0 a a O a
$0to $50,001to  $100,001 10  $500,001  $1,000,001  $10,000,001 $50,000,001 $100,000001 $500,000,001 Morethan
$50,000 $100,000 $500,000 to'$! taSLO to $50 to $100 to $500 ta §1 billion $1 billion

million _ million million willion million i
Estimated Liabilltics

a O O a a O 0O a

$0to §50,001 to  $100,001t0  3500,001 $1,000,00! $10,000,00} $50,000,001 $100,000,001 $500,000,001 More than
$50,000 - $100,000 $500,000 to $! 1o $10 to $50 to $100 to $500 to $1 billion $1 billion.

million milllon mitlion miliion milllon

(.Q]th/

Tk

Deputy Cx




B I (Official Form 1) (1/08) Page 2

Voluntary Petition | Name of Deblox(s): . ]
(This page must be completed and filed in every cass) Axis Canada Company
All Prior. Bankruptcy Cases Filed Within Last 8 Years (If more than two, attach additional xheat.)

Location Casc Number: Date Filod:

Where Filed: _ See Attachment B

Lacation Case Number; Datg Filed:

Where Filed:

Pending Bankruptey Case Filed by any Spouse, Purtner, or Afliate of this Debtor (If more than one, atiach additional sheet.
Name of Debtor: Caso Number; Dato Filed:
Sea Altachment A
District: District of Delaware Rﬁllﬂo.n!hlp. _ Judge:
Exhibit A Exbibit B
(To be completed If debtor is an individual

(To be completed If debtor s requlred to file periedic reports (e.g., forms 10K and whoso debls are primarily consumer debis)

10Q) with the Securities and Exchange Commission pursuant to Section 13 ot 13(d)

ofthe Securities Bxchengs Act of 1934 and I3 requesting relicfunder chapter 11,) I, the attomney for the petitioner named in the foregoing petition, declare that [
have informed the petitioner that [he or she] may proceed under chapter 7, 11,
12, or 13 of title LI, United Sates Code, snd have cxplained the relief
availablo onder cach such chapter. I further certify that 1 have delivered to the
debior the nolice required by (1 U.S.C. § 342(b),

[0  Exhibit A is attached nnd mads a part of this petition. X

Sig of Attomey far Debtor(s) _ (Dal)
Exhibit C

Does the debtor own or have possession of any property that poses o is alleged to pose a threat of imminaont aad identifiable harm to public health oc safety?

[J  Yes, and Bxhibit C s attached and made & part of this pefitiov,
M No.

Exhibit D
(To be completed by every individual debtor. Ifa joint petition is filed, each spouse must coﬁnplete and attach a separate Bxhibit D.)
[0 Exhibit D completed and signed by the debtor is attached and made a part of this petition.
If this is a joint petition:

3 Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition,

laformation Regarding the Debtor - Venue
(Check any apptlcable box.)
O  Debtor hes been domiciled or has hsd s residence, principat plece of busitess, ov principel assets In this District for 180 days immediately
meceding the date of thia pefition or for a longer part of such 18¢ days then in any other Distrior.

vy There js a banknuptcy case conceming debtor’s affiliate, genceal partner, or partnesship pending in this District,
[J  Debioria a debtor in & foreign proceeding and has itx principal place of business or principal assets in the United States in this Distriet, or

hax no principal place of business or asscts in the United States but is a defendant in an ection or proceeding fin » foderal or stute count] in
this District, or the interests of the panties will ba scrved in regard to the refief songht in this District.

Certification by 2 Debtor Who Resides as a Tenant of Resideotial Property
[Checic afl applicablo boxes.)

a L.andlord has a judgment against the debtor for p ion of debtor’s resid (Ifbox checkead, complete the follawlag.)

(Name of landlord that obtained judgment)

{Addross oflandlord)
0 Deobtor claims that undar applicable nonbankruptey 1aw, there are clrcumstances under which the debior would be permiltted to cure the
entire monetary default that gave rise to the judgment for possession, after the judgment for possession was entered, and
O Debtor hag inchuded with this petition the depost with fhe court of any vent that would becoros due during the 30-day period after the
filing of the petltion.

Debtor certifies that he/she has served the Landlord with this certification. (11 U.8.C. § 362(1)).
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Voluntary Petition Name of Debtor(s):
{THhis page must be completed and jiled in every case.) Axis Canada Company
Smre

Slgnature(s) of Debtor(s) ((ndividualJoing

[ declare undor penalty of perjury that the information provided in this petition is true
and correct,

{If petitioner is an individunl whosa debls am primarily consumer debis and has
chosen to file under chapter 7] T am aware that [ may proceed under chapter 7, 11, 12
or 13 of title 11, United States Code, 1od d the reliof vailable under each smch
chapter, and choose to procecd under chapter 7.

[ no nttomey represents me and ne bankmpicy petition proparer signs the petition] 1
have obtained and read tho notice required by 11 U.S.C. § 342(b).

[ request relief in rccordance with the chapter of nitle |1, United States Code,
specified in this petition.

Signature of a Foreign Represeotative

1 declare under penalty of perjury that the information provided in this petition Is tus
and comrect, that 1 am the foreign representative of a debtor in a foreign proceediug,
aod thay | am authorized to file this petition,

(Check only one bui)

[ Irequest relief in accordance with chapter 15 of fitle 11, United States Code.
Certified coples of the documents required by 11 U.5.C. § 1515 arc attached.

O Pursvant 1o 11 U.S.C. § 1511, [ reqpest selief in accordance with the
chapter of title 11 specified ip this petition. A certified copy of the
ordex granting recoguition of the foroign rosein proceoding is atached.

Signature of Attorney for Dablo'(js)
Mark D. Collins ' DE No. 2981
Printed Name of Attornsy for Debtor(F)
Richards, Layton & Finger, P.A.

Firm Nal
rr?)ne Rodney Sgaure
Address 920 Nonh King Street

49801
302-651-7531
Telephone Number
_06/10/2012

Date

*In.a case in which § 707(b}(4)(D) applies, this signature also constitutes a
certification that the attorney has po knowledge ufter an inqoicy that the information
in the schedules is incacreet,

Sigoature of Debtor (Corporatien/Partnershlp)

1 deglate under penalty of perjury that the information provided in this pelition §x true
and correct, and that [ have been authorized fo file this petition on behalf of the
debtor.

The debtor requesty thio relief in secordance with the chopter of title 11, United States
Code, specified in this petition.

Ty st

Signature of Authorized Individual
n F. Blount
Printed Name of Authorized Individual
Vice President .
Tille of Authorized Individual
06/1042012

Date

X X

Signature of Debtor (Signature of Poreign Representative)
X

Biguaturo of Joint Deblor (Printed Nayny of Forsign Represenlative)

Telephone Number (if not represented by aitomey)

Dats
Date
2~ Slenature of Attorney* Sigoaturs of Non-Attorney Bankruptey Petition Preparer
-

X d 1 declars under penalty of perjury that; (1) I em & bankruptcy petiion preparer as

defined in 11 US.C, § 110; (2) I prepared this documont for compensation and have
provided the debtor with a copy of this document and the notices and information
required under 11 US.C. §8 110@), 110Q), and 342(b); and, (3)if ruler or
guldelines have been promulgaled purszant to 11 U.5.C, § 110(h) sotting a maximum
fee for services chargeable by benkruptcy petition preparers, 1 have given (he debior
notice of the maximum smount before preparing any documont for filing for a deblor
or accepting any foe from the debtor, a8 required In that section, Official Form 19 is
actached. -

Printed Narus and title, [f any, of Bankruptcy Petition Preparer

Social-Security number (If the bankropicy petition preparee is not an individual,
state the Social-Scourity number of the officer, principal, responsible person or
pariner of the bankruptcy petition preparer.) (Required by 11 U.S.C. § 110.)

Address

Date

Signaiure of bankmptcy petitlon proparer o officer, principal, respoasible person, or
partner whose Sociak-Scourity nomber is provided above.

Names and Socjal-Security vumbers of 21l other individuals who prepared or sssisted
in preparing ¢his docoroent unless the bankruptcy petition preparer s not m
indivldusl,

I€ more hen one person prepared this document, attach additional shesls conforming
lo tho sppropriets offlolal form for each pason,

A baukrupicy petitlon preparer's fallure tc camply with the provislons of title 11 ond
the Federal Rules of Bankruptcy Procedure may result In fines or imprisenment or
both, 11 US.C §110; 18 US.C. § 156.




'~ ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions Were filed against Allied Systems Holdings, Inc.
(“Ailied Holdings™) and its subsi;iiary Allied Systems, Ltd. (L.P.) (“Allied Systems™) under
chapter 11-of Title 11 of the Unitéq States Code in this Bankruptcy Court. On June 10, 2012,
Allied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with' Allied Systems
and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings; and Allied Systems consented to the involuntary petitions filed
against them. Contemporaneously with the filing of the voluntary petitions and the consent to
the involuntary petitions, the Debtors filed a Imotion requesting joint -administration of their
chapter 11 cases.

The affiliated Debtors‘ are listed below.

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,

Comomercial Carriers, Inc.

10.  Cordin Transport, LLC

11.  CT Services, Inc.

12.  FEJ.Boutell Driveaway LIC
13. GACS Incorporated

14,  Logistic Technology, LLC

15.  Logistic Systems, LLC

16.  QAT, Inc.

17. RMXLLC

18.  Transport Support LLC

19.  Terminal Services, LL.C

WHoNRAnD RN
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8§ YEARS

Alled ?ﬂtﬁ?ﬁg}‘gig‘;’j”mw NDGA  05-12515-com 7/31/2005 Closed
Allied Autometive Group, Inc. NDGA. 05-12516-crm 7/31/2005 Closed
Alljed Systems, Ltd. (L.P.) NDGA 05-12517-crm  7/31/2005 Closed
égjnegaii stems (Canada) NDGA  05-12518-czm 7/31/2005 Closed
QAT, Inc. NDGA. 05-12519-crm  7/31/2005 ~ Closed
RMXLILC NDGA 05-12520-crm 7/31/2005 Closed
Transport Support LLC NDGA 05-12521-com 7/31/2005 Closed
F.J. Boutell Driveaway LLC NDGA © 05-12522-crm 7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-crm 7/31/2005 Closed
GACS Incorporated NDGA 05-12524-com. 7/31/2005 Closed
Commercial Carriers, Inc. NDGA 05-12525-crm 7/31/2005 Closed
Axis Group, Inc. NDGA ~  05-12526-crm 7/31/2005 Closed
Axis Areta, LLC NDGA 05-1252%-crm  7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-crm. 7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-crm  7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-crm  7/31/2005 Closed
Cordin Transport, LIL.C NDGA 05-12533-crm  -7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-crm  7/31/2005 Closed
Axis Canada Company NDGA 05-12535-ctm  7/31/2005 Closed

2401897v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inyre: Chapter 11

AXIS CANADA COMPANY, Case No. 12- (CSS)
Debtor.

CANADIAN BUSINESS No. 87568828

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(*Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems™) under
chapter 11 of Title 11 of the United States Code (the *“Bankraptcy Code”) in this Bankrupicy .
Court (the “Court”). On June 10, 2012, Allied Holdjﬁgs’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Débtlors") filed
‘voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a List of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List™) based on the Debtors’ books and records as of the Petition
Date, The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptey Procedure for filing in the chtbrs' Chapter 11 Cases. The Top 20 List does not
include: (1) persons who éome within the definition of an “insider” set forth in 11 U.S‘.C.
§ 101(3); or (2) secured creditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401897v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, -priority, and/or amount of any such claim.

2401897v]




Fonu B4 (Official Form4) - (12/07)

Axis Canade Company

12 (CSS)

Debtor

Case No. (If known)

Form 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following is a list of the dshtor's creditors holding the 20 largest unsecured claims. The list is prepared i accordance with Fed. R
Bankr. P. 1007(d) for filing in this chapter 11 [or chepter 9] case. The list docs ot include (1) persons who come wifhin the definition of
"insider” set forthin 11 U.8.C. § 101, or (2) secured creditors unless the value of the collatera] is such that the unsecured deficiency places
the craditor amonp the holders of the 20 largest unsecured claims. If a minor child is one of the creditors holding the 20 largest vnsecured
claims, state the child's initials and the name and address of the child's parent or guardian, such ag “A.R,, & minor child, by John Doe,
puardian.” Do notdisclose the child’s name. See 11 U.S.C. § 112 and Fed. R, Banks. P. 1007(m).

COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT.

PO BOX 35656

NEWARK, NI 17193-5656

COMFPANY OF PITTSBURCH, PA
ATTN; LEGAL DEPT,

PO BOX 35656

NEWARK, NJ 07193-5656

TEL: 272-170-7000

FAX: 212-458-7083

Nawme of creditor and Name, telepbone number and Natore of cluim 8 o AMOUNT OF
complete mailing address, complete mailing address, (trade debt, bank 5 CLAIM (i secured
including zip code. including zip code, of employee, Toan, government E ©| 9| alio state value of
agent, or depariment of crediter comtraci, ete.) F g @ security)
familiar with elaim who may be
contacted g E
1 CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION $5,840,389.8¢
ATTN: LILY RILEY ATTN;LILIRLEY
5503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, 1L 60656 CHICAQGO, IL 60656
TEL: 800-323-2152 X3634
FAX: 847-518-.9773
2 FHGC-JANBSVILLE PENSIONS PBGC - JANESVILLE PENSIONS PENSION X $3,919,631.29
ATTN: FRANK A. ANDERSON ATTN: FRANK A, ANDERSON .
OFFICE OF CHIEF COUNSEL OFFICE OF CHIEF COUNBEL
1200 K. STREET N.W. 1200 K STREETN.W.
WASHINGTON, DC 200054026 WASHINOTON, DC 20005-4026
TEL: 202-326-4020, 202-326-4112
FAX; 202-326-4112
EMAJL: ANDERSON.FRANK@FBGC.GOV
J  NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSIONFUND | PENSION $2,076,181.00
FUND ATTN: CHARLES LANGONE
ATTN: CHARLES LANGONE 1| WALL STREET
1 WALL STREBT : BURLINGTON, MA 418034768
BURLINGTON, MA 018034768 TEL; 781-345-8400
FAX: 7813454402
4 NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRE INSURANCE INSURANCE EXPENSE $1,679,19331

Page 1 of §




Form B4 (Qfficial Porm ) - (12/07)

Axis Capada Company 12. (CSS)

Debtor ) Cayxo No. (Al knawn)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continuation Sheet)
Namte of creditor and Name, telephone nomber and Nature of claim 8 =} AMOUNT OF
complete mailing address, plete mailing addvexs, (trade debt, hank E CLAIM (If secured
including xip code, jncluding zip code, of employee, Toan, government E Q| G| alostate value of
' agent, or department of creditor contract, etc) S s E secarity)
familiar with clsim who may be 4
contacted g E

FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $633,078.56
ASSEMBLY ASSEMBLY
ATIN: SHARON ZJOLKOWSK) ATTN: SHARON ZIOLKOWSKI
PO BOX 674061 PO BOX 674061
DETROIT, M! 48267.4061 DETROIY, MI 48267-4061

TEL: 313-390-9653

FAX: 502-570-4420
CSX TRANSPORTATION -~ ATL)16628 C3X TRANSPORTATION - ATL) 16628 TRADE PAYABLE 3430,769.15
ATTN; REBECCA SNYDER ATTN: REBECCA SNYDER
PO BOX | 16624 PO BOX 116628
ATLANTA, GA 30368-6628 ATLANTA, GA 30368-6628

TEL; 904.279-3885
ALASKAN PENSION FUND ALASKAN PENS{ON FUND PENSION $459,865.00
ATIN: ELAINB LEWIS ATTN: ELAINE LEWIS
520 BAST 24TH AVENUE STE. 107 520 EAST 34TH AVENUE STE. 07
ANCHORAGE, AK 99503 ANCHORAGE, AX 99503

TEE,: 800-478-4450

FAX: 907-565-8238
ROYAL & SUNALLIANCBINSURANCE ROYAL & SUNALLJANCE INSURANCE INSURANCE BXPENSE $435816.56
CANADA CANADA
ATTN: NELJA LABARDA ATTN: NELIA LABARDA
10 WELLINGTON ST EAST 10 WELLINGTON ST EAST
TORONTO, ONMSE ILS TORONTO, ON M5B ILS
CANADA CANADA

TRL: 416-366-7511

FAX: 416-367-9869
GM OF CANADA LTD - ALZS GM OF CANADA LTD - ALZS CARGO CLAIMS $366,599.71
ATTN: LAWRIE WILLIAMS ATTN: LAWRIE WILLIAMS
1908 COLONEL 3AM DRIVB 1908 COLONEL SAM DRIVE
ATTN: CASHIER 007-002 ATTN: CASHIER 007-002
OSHAWA, ON L1H8F7 OSHAWA, ON LIHsp?
CANADA . CANADA

TEL. 905-644-6701

PAX: 905-644-1543

Page2of §




Form B4 (Official Form 4) - (12/07)

Axis Canada Company 12- (CSS)
Debtor Caze No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of credifor and Name, telephone number and Nature of cleim 8 % 1= AMOUNT OF
complete mafllng address, complete majling nddress, (trade debt, bank & 5 CLAIM (€ secured
Including 2ip cade. including zip code, of employee, loan, gavernment é =) E]'- also ptafe value of
agent, or department of creditor contyact, etc.) a a E security)
famdliar with claim who may be E >
contacted o 5
10 MICHELIN TIREN.AJATLANTA MICHELIN TIRE NAJATLANTA TRADEPAYABLE $)13,656.04
ATTN: VIOLA LANE ATTN: VIOLA LANE
PO BOX 100860 PO BOX 100860
ATLANTA, GA 10334-0860 ATLANTA, GA 30384-0860
TEL: 864-458-6444
FAX; R64-458-5538
11 TOKIO MARINE NICHIDO FIRE INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCE CARGO CLAIMS $31),32520
ATTN: TIMOTHY J. DOONAN ATTN; TIMOTHY ). DOONAN
105 ADELAIDE SREET WEST, 3RD FL, 105 ADRLAIDE SREET WEST, 3RD FL.
TORONTO, ON M5H129 TORONTOQ, ON M5SHIP)
CANADA CANADA
TBL: 626-568-7732
PAX: 626-796-5232
12 IBM . IBM TRADE PAYABLE $275,013.00
ATIN; LEGAL DEPARTMENT ATYN: LEGAL DEPARTMENT
PO BOX 534151 PO BOX 534151
ATLANTA, GA 303534151 ATLANTA, GA 30353-4151
13 LATHAM & WATKRNS LLF LATHAM & WATKINS LLP PAYABLE $250052.15
PO BOX §94256 PO BOX §94256
LOS ANGELES, CA 90189-4256 LOS ANGELES, CA 90189-4256
TBL: 213-483-1234
FAX: 213-891-8763
14 TOYOTA MOTOR SALES INC. (CLATMS) TOYOTAMOTOR SALES INC. (CLAIMS) CARGO CLAIMS §216,324.96

ATIN: MIKENELSON

ATTN: ANA JOSE

19001 9. WESTERN AVE, PS]|
TORRANCE, CA 90509-2722

ATTN: MIKE NELSON

ATTN: ANAJOSE

19001 8, WESTERN AVE. PS11
TORRANCE, CA 90509-2722
TEL: 310-468-7224

FAX: 310-463-2736
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Form B4 (Officiel Form 4) - (12/07)

Axis Canada Company

12-___ (CSS)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (IT known)

12500 HAGGERTY ROAD
BELLRBVILLE, MI 48111

12900 HAGOERTY ROAD
BELLEVILLE, M148111
TEL; 734-260-8986

FAX: 734-328-7167

(Continuation Sheet)
Naswe of creditor and Name, telephone number and Nature of clabm 8 =) AMOUNT OF
complete maillug address, complete mailing addresy, (trade debt, bank @ CLAIM (if secured
including 2ip code. inclnding Zip code, of caployee, loan, government a o also state valug of
agent, or department of creditor coufracd, eic.) 4 g security)
Tamlliax with clairg who may be HlX
contacted !_7; E
15 NEW YORK. CITY DRPT, OF FINANCE NEW YORK CITY DEPT, OF FINANCE ACCRUAL $209,000.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEFARTMENT
66 JOHN STREET, ROOM 104 66 JOHN STREET, ROOM 104
NEW YORK, NY 1003% NBW YORK,NY 10028
TEL: 2)2-669-224)
FAX: 212-406-2088
16 CHARTIS CHARTIS . INSURANCE $189208.24
175 WATER. ST, 28TH FLOOR 175 WATER ST, 28TH FLOOR
NEW YORK, NY 10038 NBW YORK, NY 10038
TEL; 2)2-458-5000
17 PPINORTHLAKELLC PFINORTHLAKE LLC RENT EXPENSE $171,885.6)
165 TOWNSHIP LINE RD. SUITE 1500 165 TOWNSHIP LINE RD, SUITE 1500
JENKINTOWN, PA 19046 JENKINTOWN, PA 19046
TEL: 215-690-1000
18 THE NORTHERN TRUST COMPANY OF THE NORTHERN TRUST COMPANY OF TRADEPAYADLE $170,884.00
CANADA. . CANADA
ATTN: LEGAL DEPARTMENT ATIN: LEGAL DEPARTMENT
145 XING STREET WEST, SUITE 1910 145 KING STREET WEST, SUITE 1910
TORONTO, ON M5H 1)8 TORQNTO, ON M5H 1J8
CANADA CANADA
TEL: 416-365-7161
PAX: 416-365-0484
19 DRP - IBACH ENTERPRISES, LLC DRP -1BACH ENTERPRISES, LLC PAYABLE 5168205.43

Page 4of 5




Form B4 (Official Form 4) - (1207)

Adxds Canada Company

12 (CSS)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAMS

Case No. (t{ known)

ATTN: SCOTT MCMILLAN

100 RENAISSANCE CENTER, 16TH FLOOR
MI/C 482-A16-C76

DETROIT, M1 48265

ATTN: SCOTT MCMILLAN

100 RENATSSANCE CENTER, 16TH FLOOR
M/C 482-A16-C76

DETROIT, MJ 48265

TEL: 586-899-2557

(Continuation Sheet)
Namg of creditor and Nome, telephane number and Nature of claim 8 ?‘ =} AMOUNT OF¥
complete mailing address, complete mailing addresy, (trade debt, bank 2 CLAIM ({f secared
Including zip code. including zip code, of employce, loan, gavernment a o also state value of
’ agent, or department of crediter contract, stc.) a g é security)
familiar with elalm who may be 4
contacted E g
20 OENERAL MOTORS HOLDINGS LLC, GBNERAL MOTORS HOLDINGS LLC, LITIGATION X| x §0.00
GENERAL MOTORS LLC & GENERAL GENERAL MOTORS LLC & OENBRAL
MOTORS OF CANADA LLC MOTORS OF CANARA LLC

Page S of 5




BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inxe: . Chapter 11

AXIS CANADA COMPANY, Case No. 12- (CSS)
Debtor.

CANADIAN BUSINESS No. 87568828

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED
' CLAIMS AGAINST THE DEBTORS

I, Scott D. Macaulay, Vice President of Axis Canada Company, declare under penalty of
perjury that T have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest
Unsecured Claims Against the Debtors and that the information contained thetein is true and

correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware /// '
/MA_,—\;

Name:  ScottD. Macaplaf
Title:  ° Vice President

2401897v!1



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re:
AXIS CANADA COMPANY,

Debtor.

CANADIAN BUSINESS No. 87568828

L

Chapter 11

Case No. 12- (CSS)

TY SECURITY HOLDERS

In accordance with Bankruptey Rule 1007(a), the debtor submits the following

information:
Description of Equity
Holder Address of Owner(s)
Holder Address of Owner(s Interest Owned
Axis Group, Jrc. 2302 Parklake Drive, Suite 400 100%

Atlanta, GA 30345

2401897v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

AXIS CANADA COMPANY, Case No, 12~ (CSS)
Debtor.

CANADIAN BUSINESS No. 87568828

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

1, Scott D. Macaulay, Vice President of Axis Canada Company, declare under penalty of
perjury that I have reviewed the foregoing List of Equity Security Holders and that the

information contained therein is true and comrect to the best of my information and belief,

Dated: June 10, 2012

Wilmington, Delaware i
L Mc..—..__——--?

Name:  ScottD. Macaulay /
Title: Vice President

24018971



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ' Chapter 11

AXIS CANADA COMPANY, Case No. 12~ (CSS)
Debtor.

CANADIAN BUSINESS No. 87568828

. CORFORATE OWNERSHIP STATEMENT
In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor’s
equity interests.

1. Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.

2. Yucaipa American Allegiance Paralle] Fund I, LP, owns approximately 26% of

Allied Systems Holdings, Inc.

Allied Systems Holdings, Inc. owns 100% of Axis Group, Inc.

Axis Group, Inc. owns 100% of Axis Canada Company.

Except as stated above, no corporation directly or indirectly owns 10 percent or

more of any class of Axis Canada Company’s equity interests.

Dated: June 10, 2012
Wilmington, Delaware
g % M.‘___——?

Name; Scott D. Macaula
Title; Vice President

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

In re: Chapter 11

AXIS CANADA COMPANY, Case No, 12~ (CSS)
Debtor.

CANADIAN BUSINESS No. 87568828

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings") and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems™) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code") in this Bankrupicy
Court (the “Couwrt?”). On June 10, 2012, Allied Holdings’ remaining U.S, and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary bctitions filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List”), in licu of separate lists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition.

[information provided in electronic format]

2401897+1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre; Chapter 11

AXIS CANADA COMPANY, Case No.12-_____ (CSS)
Debtor,

CANADIAN BUSINESS No. 87568828 ‘

DECLARATION REGARDING CREDITOR LIST

I, Scott D. Macaulay, Vice President of Axis Canada Company, declare under penalty of .
perjury that I have reviewed the Consolidated Creditor List submitted herewith and that it is true

and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware ;

Name: Scott D. Macaula/v/
Title: Vice President

2401897vi



AXIS CANADA COMPANY

Unanimous Written Consent of the Board of Directm's-

Pursuant to the Companies Act, the undersigned, being all of the directors of
AXIS CANADA COMPANY, a Nova Scotia corporationt (the “Company™), by signing the foot
hereof, adopt the following resolutions and by so doing render the same as valid and effectual as
if they had been passed at a meeting of directors duly called and constituted.

WHEREAS, by resolutions duly adopted on Junsc_ﬁh, 2012, the Board of
Directors of Allied Systems Holdings, Inc. (“Allied”), a Delaware corporation and ultimate
parent of the Company, consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptcy Code™); and '

WHEREAS, after due consideration and analysis, the Board of Directors has
determined that it i3 desirable and in the best inierests of the Company, its creditors,
shareholders, employees and other interested parties, that the Company and certain of its
affiliates commence Chapter 11 cases by filing voluntary petitions for relief under the
~ Bankmuptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into a senior
secured super-priority debtor in possession credit and facility (the “DIP Facility”), to be provided
to Allied and Allied Systemns, Ltd. (L.P.), as borowers (collectively, the “Borrowers™), pursuant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties”), and (ii) secured by liens on and secusity
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Directors, it is desirable and in the best interests of the Company, its creditors, shareholders,
employees and other interested parties, that the Company commence a Chapter 11 case by filing
a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case™); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
anthorized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and fogether with the Chapter 11 Cass, the “Cases™).

RESOLVED, that each of Jorpe Lopez, President of the Company, Scott

Macaulay, Treasurer of the Company and John Blount, Vice President and Secretary of the
Company and Mark Gendregske, President and Chief Executive Officer of Allied (each, an

2397838v2



“Authorized Person” and together, the “Authorized Person”), be and hereby is authorized and
empowered on behalf of, and in the name of, the Company, hereby designated as the Company's
true end lawful attorneys-in-fact and agents in connection with the commencement of the
Chapter 11 case by the Company and the filing of voluntary petitions for relief under the
Bankruptcy Code; and

RESOLVED, that each of the efficers of the Company and Authorized Persous
be and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Banlauptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
fotms as such officer of the Compainy or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and. all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may desm necessary,
appropriate, proper or desirable to file the voluntary petition for relief under the Bankruptcy
Code to commence the Ancillary Case, and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and

"RESOLVED, that the law firm of Troutman Sanders LLP, with an office
currently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attomeys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Bankruptcy Code; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at [ First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontaxio be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case.

RESOLVED, that each of the officers of the Compeny and Authorized Persons
be and hereby are authorized, empowered and directed on behalf: of, and in the name of, the
Company to retain and employ other attomeys, invesiment bankers, accountants, restructuring
professionals, financial advisors, public relations advisors and other professionals to advise and
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assist in the Cases on such terms as such officers of the Company or Authorized Persons shall
deem necessary, appropriate, proper or desirable; ax_xd

RESOLVED, the Board of Directors of the Company hereby approves the DIP
Facility and the consummation of the transections contemplated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized. Persons be and hereby are, asuthorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiate
and enter into (or canse to be entered into) and to cause its subsidiaries to enter into (i) &
definitive credit agreement and/or a detailed term sheet reflecting the terms and conditions of the
DIP Facility (the “DIP Credit Agreement™); (ii) such secyrity agreements, mortgages, or other
security instruments, documents and agreements as may be necessary or appropriste to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Secutity Documents™); (iii) all documents evidencing other necessary constitulive action and
any material govemmental or other third party approvals and consents; and (iv) such promissory
. notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers of attorney, motions, pleadings, papers, filinps and
other instruments, documents, and agreements ag the Banktuptcy Court, the Ontario Superior
Court of Justige, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Docwnents”),
and to cause the Company aud its subsidiaries to (x) enter into such DIP Documents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such teuns and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatetnents, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incurred in
connection with the DIP Facility; and

RESOLVED, that cach of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are anthorized, empowered and divected
to cguse the Company and such of its affiliates as :nanagement deems appropriate to take such
actions and to enter into, execute, deliver, cextify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and
other documents, and to take such other actions, as in the judgment of such officer of the
Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a snccessful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to effectvate the restucturing of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
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resolutions, and in conmection therewith to solicit and evaluate proposals for the zale of the
Company's assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, cerdification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregomg resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the forépoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officer of the Company or Authorized Person to constitute
conclusive evidence the determination and approval of the necesmty eppropriateness,
advisability or degirability thereof, and )

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety.ast actions herstofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company in furtherance. of any or all of the precedmg resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety.
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This Consent may be execuied in omg or more counterparts, which together shall
constitute one and the same instrument.

Dated as of theﬁ‘day of Junte 2012. S i
P

Scoit Macaulay, Dnreoto/

Jolm Blouct, Director

TOR_LAWA 79326572

AXTS CANADA COMPANY
2397760v1 . BOARD OF DIRECTORS SIGNATURE FPAGE
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This Consent may be executed in one or more countetparts, which together <hall
constitute ope and the same instrument.

A |
Dated as ofthed  Hag of o 2012, .

Seott Mecaulay, Director
John Blount, Director '
TOR_LAW\ 79326570 p
AXIS CANADA COMFPANY
2397760v1 BOARD OF DIRECTORS SIGNATURE PAGE
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This is Exhibit......5%....
_affidavit of .....MXY

referred to in the-

CiingnA & BUSALL.

sworn beforg me, this..........
day of. R

L

Name of Debtoy (if individual, enter Last, First, Middle): -
Axis Group, Inc.

Name of Joint Debtor (Spouse) (Last, fddfle):

All Other Nemés used by the Debtor in the Jast 8 years
{include marded, malden, and trude numes);

All Other Names used by the Joint Debtor in the last 8 yeare
{include maried, maiden, and trade names);

Last four digits of Soc. Sec. or Indvidual-Taxpayer LD. (ITIN) No./Complete BIN
(if mote than one, state all):
58-2204628

Lasi four digits of Soe, Sec. or [ndvidnal-Taxpayer LD. (ITIN) NoJ/Complete B
(if more than one, state all);

Street Address of Debtor {No. and Street, City, and State):
2302 Parklake Drive, Suite 400

Stcout Address of ot Debior (No. and Street, City, and Siafe);

]
-l
(&)
a
Decatur, GA . &
[z cove_30345) 2 = 1
Co of Residence or of the Principaf Place of Business: County of Residence ot of the Principal Place of Business: L]
anty s " DeKalb County " oratfmtrneips hihte 8 !E-J' Ia)
Mailing Address of Debtor (if different from street address): Mailing Address of Joint Debtor (if different fiom street address)y [1r «C ‘>( ¥
u >
Tl 1 o
=
[ziP CODE |
Localion of Principal Assets of Business Debtor G different from street address above): U
1P E
Type of Debtar Nature of Buyluess Chapter of Bankrupicy Code Uader Which
(Porm of Organization) (Check one box.) the Petition is Yiled (Check one boy.)
(Check one box.) :
[0  Health Care Business O Cheptec? [ Chapter 15 Petition for
[0 Individpal (includes Jolnt Debtars) [ Single Asset Real Estate 23 defiiedin | [ Chapter9 Recognition of a Forsign
See Exhiblt D on page 2 of this form. 11 US.C. § 101(51B) [d Chapter11 Man Proceeding
[ Corporation (incitdes LLC and LLF) E Railroad O Chapter12 [ Ghapter 15 Petition for
[0 Pertnership Stockbroker O Chapter13 Recoguition of a Foreign
[0 Other (1f debtor is not one of the above entities, | [J] Commodity Broker Nonmafn Proceeding
check this box and state type of entity below.) % Clearing Bank
Cther Nature of Debts
: (Check one box.)
Tax-Exempt Entity
(Check bos, if applicable.) [ Delts are primandly consumer [ Debts are primarily
debts, defimed in 11 US.C, business dehts,
[0 Debtor is a tax-exenpt organization § 101(8) ns “Incorred by nn
under Title 26 of the Unlted Statea individual primarily for &
Code (the Intemnal Reveme Coda). persunal, family, or house-
. hold purpose.™
Filiug Fee (Check ong box.) Chapter 11 Debtors
Check ane box:
[ Full Filing Fee artachicd, [0 Debtor is 8 small business debéor as defined in 11 US.C, § 101(51D).
[ Filing Feo to be paid in installments (applicable tu individuals only), Must sttach 4 Debtoris nst a small business debtor asdefined In 11 US.C. § 101(51D).
signed applicatlon for the court’s consideratton certifying that the debtor Is”
unable fo pay foe except ip installments. Rule 1006(b). See Official Form 3A. Check if:
O Debtor’s aggregats noncontingent Hauidated debts (excluding debts owed to
[J Filing Ree waiver requested (applicable to chapter 7 individuals only). Must Insiders or affillates) are less than $2,190,000,
sttach signed application for the court's consideration. Sce Officisl Form3B. | w«----emmcmmimmcc i i
Check all applicable boxes:
A plan {s belng filed with this petldon.
Acceptances of (he plan were solicited prepetifion from ons ot more classes
of creditors, ju gccordamee with 11 U.S.C, § 1126(b),

Statistical/Administrative [nformation THISSPACE IS FOR
COURT USE ONLY
o Debtor estimates that funds will be available for distribution to unsecured creditors,
O Debior estimates thet, after any exempt propety is exoluded and administrative expenses paid, there will be no funds available for
distributon o unsecnred creditors.
Estitnared Nurmber of Creditors
a g O O O a | a
1-49 50-9% 100-199 200599 1,000- 5,001- 10,001~ 25,001~ 50,001- QOver
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets
o a 0 | a o2 o | O O
$01to $30,001to 3100,001 to  $500,001  $1,000,001  $10,000,00¢ $50,000,001 $100,000,001 $500,000,001 Morethan
$50,000 $100,000 £500,000 to $1 w$10 to §50 to $100 to $500 10 §1 billion $1 billion
) miilion million illion million million
Estimated Liabilities
d a O O B || 0 | O
$0 to $50,001t0  $100,001 o  $500,001 $1,000,001  $10,000,001 $50,000,001 $100,000,001  $300,000,001 Morethan
$50,000  $100,000 £500,000 to §1 to $10 10 $50 to $100 to $500 to 51 biltion $1 billion
million million milllon millon million
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B ] (Official Form 1) (1/08) Pape 2

Volunizry Petition Name of Debfor(s). .
(This page musi be completed and Med in evary case.) Axis Group, Inc.
All Prior Bankrupiey Cases Filed Within Last 8 Years (If more than iwo, atach additions] sheet)

Location Case Number: Date Filed:

Where Filed:  Ses Attachment B

Location Cuse Number; Date Filed:

Where Filed;

Pending Bankyrupicy Case Fifed by any Spouse, Partmer, or Affilafe of this Debtor (If moro than one, attach additional sheet.)
Neme of Dabtor: Case Nuraber: Date Flied;
See Attachment A
District: .. ip: Judge:
District of Delaware Relatlonship: nege
Exhibit A ExhibitB .

. (To be cormpleted if debtor 1s an indlvides]

(To be completed if debtoe is required to file periodic repors (a.g., forme 10K sad whase debts are primanly consumer debts,)

10Q) with the Securities and Exchange Commiasion pucsuant to Sectlon 13 or 15(d)

of the Securities Exchange Act of 1934 end is requesting Telief under chapter 11,) {, the attomey for the petitioner named in the foregoing pelition, declare that 1
have informed the pelitioner that fhe or she) may proceed under chapfer 7, t1,
12, or 13 of title 11, United States Code, and have oxplained the relief
availgble under each such chapter. I further centify that I have delivered to the
dobtor the notlcs required by 11 U.S.C. § 342(b).

[0  Exhibit A s attached and made a part of this petition,

Signatore of Attomey for Deblor(s) (Date)

Exhibit C
Does the debtoc own or have passession of any property thut poses or {5 slieged to poss 2 threat of imuminent and jdentifiable harm to public hualth or safety?
(0  Yes, and Exhibit C is attached and mude n part of this petition.
4 We.

Exhibit D
(To be completed by every individual debtor. If é join{ petition is filed, each spouse must complete and attach a separate Exhibit D.)
{0 Exhibit D completed and signed by the debtor is attached and made a part of this petition.
X thig is a joint petition:

[0 Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Infermation Regarding the Dehtor « Venne
(Chedk eny applioable box.)
Debtor has beent domioiled or has had a residence, principal place of business, or principal assets in this District for 180 days immndmlely
preceding the date of this petition or for a longer part of such 180 days than in any other District.

.5

There is & bankruptey case conceming debtor®s affiliata, general pariner, or partoership pending in this District.

O Debtar is a debtor in & forelgn proceeding and has its principal place of business or principal assets in the United States in this District, or
has no principal place of business or assets in the United States but i5 a defendant in sn action or proceeding [In & federal or state court] in
this Distriot, or the Intarests of the parties will be served in regard to the relief sought in this District,

Certification by & Debtor Who Resides as 2 Tenant of Residential Property
(Check all applicable boxes.)

] Landlord has a judgment agalnst the debtor for posscsii;m of debior’s resid (If hox checked, complete the following.)

(Name of landlord that obtained judgment)

(Addross of landlard)

] Debtor ¢laims that under applicable nonbanktupley law, there are oircumstancas under which the debtor wovld be permitted ta cure the
entire mopetary default that gave rise to the judgmwent for possession, after the judgment for possession was eolered, and

a Debtor has incinded with this petition the deposlt with the couct of any rent that would become due during the 30-day period after the -
filing of the petition, )

Debtor eexvifies that he/she has served the Landlord with this certification. (11 US.C. § 362()).




B | {Official Form) ) (1/08) Page 3
Voluntary Petition ’ Namo of Debtor(s):
(This page must ba cormpleted and filed in every case.) Axis Group, Inc.

Siguatures

Siguature(s) of Debtor(s) (ladividual/Joint)

1 declare under penalty of parjury that the information provided in this petition is tue
and correct.

[If pelitioner is an Individual whose debts aro primarly consomer debts and hes
chosen to file under chapter 7] I am aware that [ may proceed under chapter 7, 11, 12
ar 13 of titls 11, United States Cods, understand the relief available uader each. such
chapter, and choose to p dunder ct 7

{If no attomey represents me and no bankmprcy potition proparer signs the pelition] 1
have obtalved and read the notice required by 11 US.C. § 342(b).

1 request vellef in accordance with the chapter of fitle 11, United States Code,
specified ju this petltion.

X

Signature of Debtor
X

Signature of Joint Debtor

Telephone Number (if not represented by attomey)

Date

Signature of a Foreign Representativa
{ declare under penalty of perjury that the infarmation provided in this petition Is toum
and comrect, that I am the forefga represcatative of a debtor in a foreign proceeding,
and that [ am authorized to file this petiton.
{Check only one box,)

[ Irequestreliofin danca with shapter 15 of title 11, Unlted States Code.
Certified copics of the documents required by 11 U.S.C. § 1515 are attached

[ Puuantto 11 US.C. § 1511, I request relief in accordance with the
chapior of title 11 specified iit this petition. A certified copy ofthe
order granting recognition of the foreign main procecding 1a attached.

(Sigoature of Fareign Representative)

{Printed Name of Foreign Representative)

Dats

": ""!'fture of Attorney*
*
X =

T Al for D
e b Collis. DE NS, 2081

Printed Nume of Anom? for Debtor(s
Richards, Layton & Finger, P.A.

Fim Nm(‘f)ne Rodney Sqaure
Address 920 North King Street
— \Wikmingtor - DE-19804

302-651-7531
Telephone Number
06/10/2012
Da(

*[n g casc in which § 707(b)Y4XD) applies, this signuture alse constitutes &
certification that the attorney has no knowledge after an inquiry that the information
in the schedules i incorrect,

Signature of Non-Attorney Bauluupicy Petition Preparer

[ declare undes penalty of perjury thet: (1)1 am a bimkruptey petition preparer as
defined in 11 U.S.C. § 110; (2) T prepared this do tfor compensation 2od have
provided. the debtor with a copy of this document and the notices end information
required under 11 US.C. §§110(b), 110(k), and 342(b); and, (3)if rules or
guidelines have been promulgated pursvant to 11 U.S.C, § 110(h) seiting & maximum
Teo for services chargeable by bankruptey petition preparem, 1 have given the debtor
notlce of the maximum smount before preparing any document for filing for a debtor
or accepling any fee from the debtar, as required in that section. Officlel Form 19 is
aftached.

Printed Name and title, if any, of Bankrupioy Petition Preperer

Sociul-Seeutity number (If the bankeuptcy petition preparer is not au individual,
state the Social-Security nuumber of the officor, principal, responsible person or
partner of the bankmuptcy petition preperer,) (Required by 11 US.C, § 110.)

Address

Signature of Debtor (Corporation/Parinership)

I declare under penaity of perjury that the information previded in Lhis petition is frue
and correct, and thst | havs been authorized to file this petition on behalf of the
debtor,

The debtor requests the rellef in sccordance with the chapter of title 11, United States
Code, specified in this petition,

X /'Z—-:Z =2

Signature ofAuﬂmdzed Individual
ohp F. Blount

Printed Name of Authorizr.d Individual
Selor Vica PresSd ent

Tlotlg ,o_f 8}5'6,‘[‘5“’ Individual

Date

Date

Signature of banknuptcy petition preparer or officer, principal, responsible person, or
partner whose Social-Security number s provided above,

Names and Secial-Secority numbers of all other jndividvels who prepared or assisted
in preparing this document unless the bankvuptcy petltfon preparer is wot an
individual,

If more than one person prepared this document, attach additional sheets conforming
to the appropiste official form for each person.

A bankruptcy pelition preparer’s failure fo comply with the pravisions of litle 11 and
the Federal Rules of Bemkrupicy Procedire may result in fines or imprisonment or

both. 11 USC. § 110; I8 U.S.C. § ISC.




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

-FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subgidiary Allied éystems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code in, this Bankruptcy Court. On. June 10, 2012,
Allied Holdings' remaining U.S. and Canadian subsidiaties (collectively with Allied Systems
and Allied Holdings, the “Debtors™) filed voluntary petitions in this Court and, in connection
" therewith, Allied Holdings and Allied Systems consented to the involuntary petitions ﬁled.
against them. Contemporaneously with the filihg of the voluntary petitions and the consent to
the involuntary petitions, the Debtors filed a motion requesting joint administration of their
chapter 11 cases.

The affiliated Debtors are listed below.

1. Allied Systems Holdings, Inc.
2.  Allied Automotive Group, Inc.
3. Allied Freight Broker LL.C

4, Allied Systems (Canada) Company
5. Allied Systems, Ltd. (L.LP)
6. Axis Areta, LLC

7. Axig Canada Company

8. Axis Group, Inc.

S. Commercial Carriers, Inc,

10.  Cordin Transport, LLC -

11. CT Services, Inc.

12.  E.J. Boutell Driveaway L1.C

13.  GACS Incorporated .

14.  Logistic Technology, LLC

15.  Logistic Systems, LLC

16. QAT, Inc.

17.  RMXLLC

18.  Transport Support LLC

19. Terminal Services, LLC

2401900v!



ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

Alied ggg‘;i Hl(ﬁ‘(’l‘jl(]g'“’mc_) NDGA  05-12515-cm  7/31/2005 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-crm 7/31/2005, Closed
Conen ai’;s“m? (Canada) NDGA  05-12518-cm 7/312005 . Closed
QAT, Inc. NDGA 05-12519-crm  7/31/2005 Closed
RMXLLC NDGA 05-12520-crm  7/31/2005 Closed
Transport Support LLC NDGA 05-12521-ctm  7/31/2005 Closed
E.I. Boutell Driveaway LLC NDGA = 05- 12522-ctm  7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-crm  '7/31/2005 Closed
GACS Incorporated NDGA 05-12524-crm  7/31/2005 Closed
Commercial Carriess, Inc. NDGA 05-12525-crm  7/31/2005 Closed
Axis Group, Inc. NDGA 05-12526-crm  7/31/2005 Closed.
Axis Areta, LLC NDGA 05-12529-crm  7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-crm  7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-crm” 7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-crm  7/31/2005 Closed
Cordin Transport, LLC NDGA 05-12533-ccm 7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-crm 7/31/2005 Closed
Axis Canada Company NDGA 05-12535-crm. 7/31/2005 Closed
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

AXIS GROUP, INC., Case No. 12- (CSS)
Debtor.

TAX 1.D. No. 58-2204628

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.

(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under ‘

chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy

* Court (the “Court”). On June 10, 2012, A]Jjed Holdings’ remaining U.S. and Canadian -

subéidjaﬂes. (collectively with Allied Systems and Allied Holdings,' the “Debtors”) filed
voluntary petitions .in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commmenced thereby are, collécﬁvely, the “Chapter 11 Cases.”
The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List”) based on the Debtors’ books and records as of the Petition
Date. The Top 20 List ‘was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedute for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within the definition of an “insider” set forth in 11 U.S.C.
§ 101{3); or (2) secured creditors, unless the value of the collateral is such that the unsecu'red

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401900v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list 2 claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of amy such claim.
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Form B4 (Officfal Farm 4) - {12/07)

Axis Group, Inc.

12 (C8S)

Debtor

Case No. (If knowo)

Formd4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following is a list of the debtor's creditors holding the 20 largest unsecured claims. The list is prepared in accordance with Fed, R.
Bankr, P. 1007(d) for filing in this chaptor 11 [or chapter 9] cese, The lisi does not inctuds (1) persons who come within the definition of
“insider” set forth in 11 U.S.C, § 101, or (2) seoured creditors unless the value of the collateral is such that the imsecured deficiency places
the creditor among the holders of the 20 largest unsecured claims. If 2 minor child is one of the creditors holding the 20 Jargest unsecured
claims, state the child's jitials and the name and address of the child's parent or guardien, such as “A B., a minor child, by John Doe,
guardian.” Do not disclose the child's name, Ses 11 U.S.C. § 112 and Fed. R_ Bankr. P. 1007(m).

COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT.

PO BOX 35656

NEWARK, RJ07193-5656

COMPANY OF PITTSBURGH, PA
ATIN: LEGAL DEPT.

POBOX 15656

NEWARK, NI 07} 93-5656

TEL: 212-770<700D
PAX:212-458-1083

Name of credltor and Name, telepftone number and Nature of claim 8 =4 AMOUNT OF
lete mailing add complete malling address, (trade debt, bank E CLAM (if secured
including Zip code, including zip code, of employes, . loan, goverument g 3| olsostate value of
agent, or department of creditor contract, ete.) = s E security)
famillar with claim who may be 14
contacted g E
1 CENTRALSTATES PENSION FUND CHENTRAL STATES PENSION FUND PENSION $5,840,389.84
ATTN: LILI RILEY ATTN: LILIRILRY
$503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, IL 60656 CHICAGO, IL 60656
TEL: 800-323-2152 X3634
FAX: 847-518-9773
2 PBGC.-JANESVILLE PENSIONS PBGC - JANESVILLE PENSIONS PENSION X 33519,631.29
ATTN: FRANK A. ANDERSON ATTN: FRANK A. ANDERSON
OFFICE OF CHIEF COUNSEL OFFICB OF CHIEF COUNSEL
1200 K STREET N.W, 1200 K. STREET N.W.
WASHINGTON, DC 20005-4026 WASHINGTON, DC 20005-4036
TEL: 202-326-4020, 202-326-4112
FAX; 202-3264112
EMAIL: ANDERSON.FRANK@PBGC.GOV
3 NEWENGLAND TEAMSTERS PENSION NBW ENULAND TEAMSTERS PENSIONPUND | PENSION $2,076,181.00
FUND ATTN: CHARLES LANGONE
ATTN: CHARLES LANGONE 1 WALL STRERT
{ WALL STREET BURLINGTON, MA 018034768 -
BURLINGTON, MA 01803-4768 TEL: 781-345-4400
FAX: 781-345-4401
4 NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRE INSURANCE INSURANCE EXEENSB §1,629,153,31

Page 1 of §



Form B4 (Official Formd) = (12/07)

Axis Group, Tne. 12 (CSS)
Dcbior Case No, (Xf known)
Form 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
: (Continuation Sheet)
Nameof credior and Nanie, telephone number and Nature of vlaim 8 5 =} AMOUNT OF
cornplete mailing address, complete mailing address, (trade debt, bank E E CLAIM @f secnred
including zip code, including Zip code, of eruployce, loan, government é Q also state value of
agent, or deparimant of ereditor contrach, efc.) 5 g gecurity)
Tamillar with clafra whe may be s
contacted g E
5 FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $633,078.56
- ASSEMBLY ASSEMBLY
ATTN: SHARON Z10LXOWSK1 ATTH: SHARON ZIOLKOWSKI
PO BDX 674061 PO BOX 674061
DETROIT, M1 48267-4061 DETROIT, MI 48267-4061
. TEL: 313-190-9833
FAX: 502-570-4420
6 CSX TRANSPORTATION - ATL116628 CSX TRANSPORTATION - ATL116628 TRADE PAYABLE $480,769.11
ATTN; REBECCA SNYDER ATTN: REBECCA SNYDER
PO BOX 116628 PO BOX 116628
ATLANTA, GA 30368-6628 ATLANTA, GA J0368-6628
TEL: 904-279-3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION $459,865.00
ATTN; ELAINE LEWIS ATTN; ELAINELEWIS
520 EAST 34TH AVENUE STK. 107 S20 EAST 34TH AVENUE STE. j07
ANCHORAGE, AK 99503 ANCHORAOQE, AK 99503
: TEL: 800-478-4450
FAX: 907.565-8338
8 ROYAL & SUNALLUIANCE INSURANCE ROYAL & SUNALLIANCE INSURANCB INSURANCE EXPENSE 3$435816.56
CANADA CANADA
ATTN: NELIA LABARDA ATTN; NELJA LABARDA
10 WELLINGTON STEAST {0 WELLINGTON ST BAST
TORONTO, ON MSE 1LY TORONTD, ON MSE ILS
CANADA CANADA
TEL: 416-366-7511
BAX: 416-367-9869
9 GMOFCANADALTID-ALZS GM OF CANADA LTD - ALZS CARGO CLAIMS $366,599.71
ATTN: LAWRIE WILLIAMS ATTN: LAWRIE WILLIAMS
1908 COLONEL SAM DRIVE 1908 COLONEL SAM DRIVE
ATIN: CASHIER 007-002 ATTN: CASHIER 007-002
OSHAWA, QN L1H8P? OSHAWA, ON L1KH8P7
CANADA CANADA
TBL: 905-644-6701
FAX: 505-644-1543
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Form BA (Official Form 4) - (12/07)

vermemessTy T T

Axis Group, Inc, 12- (CSS)
Debior Case No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditor and * Name, telcphone nuenber and Nature of claim 8 g AMOUNT OF
complete mailing addresy, complete mailing address, (trade debt, bank E CLAIM (if secured
including #ip code. including zp code, of employee, Inam, government g P=] also state value of
agent, or depuriment of craditor contract, ste) A securlty)
familiar with claim who may be g
contacted E E
10 MICHELIN TIRE N.A/ATLANTA MICHELIN TIRE NAJATLANTA TRADE PAYABLE $323,656.34
ATTN: VIOLA LANE ATIN: VIOLA LANE
PO BOX 100860 PO BOX 100860
ATLANTA, GA 30284-0860 ATLANTA, GA 30384-0860
TEL; 864-458-6444
FAX: 864-458-5538
11 TOKIO MARINE NICHIDO FIRE INSURANCE | TORIO MARINE NICHIDO FIRE INSURANCR CARGO CLAIMS $313325.20
ATTN: TIMOTRY J. DOONAN ATTN: TIMOTHY J. DOONAN
105 ADELAIDE SREET WEST, 3JRD FL. 105 ADELAIDE SREET WEST, 3ROFL.
TORONTO, ON M5H P9 TORONTO, ON MSHIFS
CANADA CANADA
TEL: 626-568.7732
FAX: 626-796-5232
12 1BM BM TRADBRPAYABLE $275,013.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
PO BOX 53415) PO BOX 534151
ATLANTA, GA 30353-415) ATLANTAGA 303534151
13 LATHAM & WATKINS LLP LATHAM & WATKINS LLP PAYABLE £250,052.15
PO BOX B94256 . PO BOX 894256
LOS ANGELES, CA 901394256 L0OS ANGELES, CA 501894256
TBL: 213-485-1214
FAX:213-891-8763
[4 TOYOTA MDTOR SALBSINC. (CLAIMSE) TOYQTA MOTOR SALES INC. (CLAYMS) CARGO CLAIMS $216,324.96
ATTN: MIKE NELSON ’ ATTN: MIKE NELSON
ATTN: ANAJOSE ATTN: ANA JOSE
19007 9. WESTERN AVE. F811 19001 8. WESTERN AVE. PS11
TORRANCE, CA 50509-2722 TORRANCE, CA 90509-2722
TEL: 310-468-7224
PAX:310-463-2736
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Porm B4 (Official Form 4) - (12/07)

Axis Group, Ine. 12~ (CSS)
Debtor Cuie No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continvation Sheet)
Name of creditor and Name, telephone number and Nature of ¢lajm 8 alg AMOUNT OF
completo maillug address, complete mailing address, (trade debt, bawk E Z1 CLAYM (if recared
including zip code. including zip cade, of employec, Toan, government E =] alro state valne of
agent, or depariment of creditor contract, etc.) a E security)
famifar with claim who may be Bls
contacted 3 a
15 NEW YORK CITY DEPT. OF FINANCE NEW YORK CITY DEPT. OF FINANCE ACCRUAL 3209,000.00
ATTN: LRGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
66 IOHN STREET, ROOM 104 66 JOHN STREET, ROOM 104
NEW YORK, NY 10038 NEW YORK, NY 10038
TBL: 212-669-2243
FAX: 212-406-2038
16 CHARTIS ' CHARTIS INSURANCE $189,208.24
175 WATER ST, 23TH FLOOR 175 WATER ST, 28TH FLOOR
NEW YORK, NY 10033 NEW YORK, NY 10033
TEL: 212-458-5000
17 PPINORTHLAKE LLC PP NORTHLAKE LLC RENT EXPENSE 3171,885.61
165 TOWNSHIP LINE RD. SUITE 1500 165 TOWNSHIP LINE RD. SULTS 1500
JENKINTOWN, P'A. 19046 JENKINTOWN, PA 19046
TEL: 215-690-3000
(8 THBNORTHERN TRUST COMFPANY OF ‘THE NORTHERN TRUST COMPANY OF TRADE PAYAPLE 5£70,384.00
CANADA . CANADA
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEFARTMENT
{45 KING STREBT WEBT, SUITE 1910 145 KING STREBT WEST, SUITE 1910
TORONTO, ON MS5H 113 TORONTO, ON MsH )18
CANADA. CANADA,
TEL: 416-365-7161
FAX; 416-365-9484
—
15 DRP - JBACH ENTERPRISES, LLC DRP - IBACH ENTERPRISES, LLC PAYABLE $168205.4)
12900 HAGGERTY ROAD $2500 HAGOBRTY ROAD
BELLEVILLE, M1 481 BELLEVILLE, MJ 48111
TEBL: 734-260-8986
FAX: 734-325-7167
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Formn B4 (Officiz! Farm 4) - (1207)

Axis Group, Inc. 12- (CSS)
Debtor Cuse No. (If known)
Ferm 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheef)
Name of creditor and Nare, telephone number aud Nature of clalm 8 =] AMOURT OF
conuplete mailing addresy, complete mailing address, (trade deht, hank CLADM (if secured
including zip code, including zlp code, of employee, loan, govexpment E Q also state value of
agent, or department of eveditor confract, ete.) A 5 . secority)
fami)iar with claim who may be >
contacted E a
20 GENERAL MOTORS HOLDINGS KAC, GENERAL MOTORS HOLDINGS L1.C, LITIGATION X 30460
GENERAL MOTORS LLC & GENERAL GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC MOTORS OF CANADA LLC
ATTN: SCOTT MCMILLAN ATIN: SCOTT MCMILLAN
100 RENAISSANCE CENTER, 16THFLOOR | 100 RENAISSANCE CENTER, 16TH FLOOR
M/C 482-A16-C76 M/C 482-A16-CT6
DETROIT, Ml 48265 DETROIT, M] 48265
TEL: 586-899-2557
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
AXIS GROUP, INC., Case No. 12- (CSS)

Debtor.

TAX LD. Ne. 58-2204628

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLAIMS AGAINST THE DEBTORS

[; Scott D. Macaulay, Vice President of Axis Group, Inc., declare under penalty of

perjury that I have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest

Unsecured Claims Apgainst the Debtors and that the information contained therein is true and -

correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware //

Name:  ScottD. Macaulay -
Title: Vice President

2401900v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
AXIS GROUP, INC.,, Case No. 12-______(CSS)

Debtor.

TAX LD. No. 58-2204628

LIST OF EQUITY SECURITY HOLDERS .

In accordance with Bankruptcy Rule 1007(a), the debtor submits the following
information:

Description of Equity
Holder Address of Owner(s) Taterest Owned
. . 2302 Parklake Drive, Suite 600 ’
Allied Systems Holdings, Inc. Atlanta, GA 30345 100%

2401900v1




- IN THE UNITED STATES BANKRUPTCY COURT
* FORTHE DISTRICT OF DELAWARE

In re: : _ Chapter 11

AXIS GROUP, INC,, CaseNo.12-_ ___ (CSS)
Debtor.
TAX 1.D. No. 58-2204628

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D, Macaulay, Vice President of Axis Group, Inc., declare under penalty of
‘perjury that I have reviewed the foregoing List of Equity Security Holders and that the

informatjon contained therein is true and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delawate ;‘ - .
' , 2 %‘______5

Name:  ScottD. Macaulay .~
Title: Vice President

2401900v1




Inre:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

AXIS GROUP, INC,, Case No. 12- (CSS)

TAX LD. No. 58-2204628

Debtor.

CORPORATE OWNERSHIP STATEMENT

In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor’s

equity interests.
1.  Yucaipa American Allegiance Fond I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.
2, Yucaipa American Allegiance Paralle] Fund I, LP, owns approximately 26% of
Allied Systems Holdings, Inc. '
3. Allied Systems Holdings, Inc. owns 100% of Axis Group, Inc,
4. Except as stated above, no corporation directly or indirectly owns 10 percent or

more of any class of Axis Group, Inc.’s equity interests,

Dated: June 10, 2012
Wilmington, Delaware
&z L7 “———-"—3

2401900v1
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Title: Vice President




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: : , Chapter 11
AXIS GROUP, INC,, Case No. 12- (CSS)

‘ Debtor.

TAX L.D. No. 58-2204628

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™) in this Bankruptcy |
~ Courtt (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the invblumary petitions filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List”), in lieu of separate kists,
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court |

electronically along with this petition.

[information provided in electronic format]-
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ' Chapter 11

AXIS GROUP, INC.,, Case No. 12- (CSS)
Debtor.

TAX L.D. No. 5§8-2204628

DECLARATION REG. ING CREDITOR LIST

I, ScottD. Macaulay, Vice President of Axis Group, Inc., declare under penalty of
pezjury that T have reviewed the Consolidated Creditor List submitted herewith and that it is true

and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware {

Name:  Scott D. Macaulay /—
Title: Vice President

2401900v|



AXIS GROUP, INC.,

Unanimous Written Consent
- of the Board of Directors

The undersigned, being all of the members of the Board of Directors of AXIS GROUP,
INC., a Georgia corporation (the “Company™), do hereby, pursuant to Section 14-2-821 of the
Georgia Business Corporation Code, give their unanimous written consent (this “Consent”) to
the taking of the following actions, which actions could have been taken by them had & special
meeting been held:

WHEREAS, by resolutions duly adopted on June Q_qj 2012, the Board of
Diractors of Allied Systems Holdings, Inc., a Delaware corporation and ultimate parent of the
Company (*Allied”), consented to the mvoluntaty petition filed against it under Title 11 of the
United States Code (the “Bankmptcy Code™); and

WHEREAS, after due consideration and analysis, the Board of Directors has
determined that it is desirable and in the best ‘interests of the Company, its creditors,
shareholders, employees and other interested parties, that the Company and certain of its
affiliates commence Chapter1l cases by filing voluntary petmons for relief under the
Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into a senior
secured super-priority debtor in possession credit and facility (the “DIP Facility™), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrowers (collectively, the “Borrowers”), pursusut
to which the Borrowers shall incur s term loan in an aggregetc principal amonst of op to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties”), and (ii) secured by liens on and secarity
interests in all or substantially all of the assets of the Loan Parites;

NOW, THEREFORE, BE, IT RESOLVED, that, in the judgment of the Board
of Directors, it is desirable and in the best intetests of the Company, its creditors, shareholders,
employees and other interested parties, that the Company commence a Chapter 11 case by filing
a voluntary petition for relief under the Bankruptey Code (the “Chapter 11 Case™); and

RESOLVED, that in coonection with the Chapter 11 Case, the Company is
authorized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursvant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases*); and
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RESOLVED, that each of Mark Gendregske, President and Chief Executive
Officer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company (each, an “Authorized Person” and together, the
“Authorized Person’), be and hereby is authorized and empowered on behalf of, and in the name
of, the Company, hereby designated as the Company's true and lawful attorneys-in-fact and
agents in connection with the commencement of the Chapter 11 case by the Company and the
filing of voluntary petitions for relief under the Bankruptcy Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are anthorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptey Court for the District of Delaware (the “Bankrnptcy Court™), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptey Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Avuthorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company's legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief wnder the Bankruptcy
Code, to commence the Ancillary Case and to take and perform any and all forther acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with 2 view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hercby is specifically
authorized; and

RESOLVED, that the law finn of Troutman Sanders LLP, with an office
currently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Aucillary Case; and
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RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and employ other attorneys, investment bankers, accoustants, restructuring
pmfmsionals financial advisors, public relations advisors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such officers of the Company or
Authorized Persons shall deer necessary, appropriate, proper or desirable; and -

) RESOLVED, that the Board of Directors of the Company hereby approves the
DIP Facility and the consummation of the transactions contemplated thereby, including, without
limitation, the Company’s secured gnaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the nume of, the Company, to procure, negotiate
and enter into (or cause to be entered into) and to cause its subsidiaries to enter into (i) a-
- definitive credit agreement and/or a detailed term sheet reflecting the terms and conditions of the
DIP Facility (the “DIP Credit Agreement”); (if) such security apreements, mortgages, or other
security instruments, documents and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
ity subsidiaries to secure their regpective obligations under the DIP Facility (collectively, the
“Security Documents™); (i) all documents evidencing other necessary comstitutive action and
* any material governmental or other third party approvals and consents; and (iv) such promissory
notes, puarantics, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agréements, powers of attorney, motions, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptcy Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Docunents, the “DIP Documents™),
and to cause the Company and its subsidiaries to (x) enter into such DIP Docurnents, in each case -
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications- or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, ot 2ny of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (Z) pay the fees and expenses incumred in
connection with the DIP Facility; and

RESOLVED, that cach of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Corapany or Authorized Persons, be and hereby are authorized, empowered and directed
to cause the Company and such of its affiliates as management deems appropriate to take such
actons and to enter imto, execute, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and
other docnments, and to take such other actions, as in the judgment of such officer of the
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Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successfil completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to effectuate the restructuring of the debt, other obligations,
organizational form and structure and ownership of the Company consistert with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the fransactions contemplated by these resolutions, their anthority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregaing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to malce
said payments as such officer or officers may deem mnecessary, appropriate, advisable or
desirable, such payment by any such officer of the Company or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, approptiateness,
advisability or desirability thereof;, and

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety.
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This Consent may- be exccuted in one:or more countesparts, which together shall

constitute one and the same instrument.
Jt

Scott Macaulay, Director "

John F. Blount, Director

Dated as of theQ(f\d ay of June 2012.

AXIS GROUP, INC, :
BOARD OF DIRECTORS SIGNATURE PAGE
23978271
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This is Exh/btt.._...'.-E ....... referred to in the-
aﬂldavmef—-m / -
sworn before me this......... /L.

day of..

B 1 (Official Form 1) (J/08) ﬁ)

tates Baukrupicy Couct

b

Name of Debior I(xf individual, ¢nter Lost, First, dedle)
mmercial Cairiers, Inc.

Namp of, JmntDeblor(Spousa) (Last, F' irst, Middlc):

All Other Names uscd by the Debtor in the last 8 ycars
({Include martied, maiden, and rade names):

All Other Names used by the Joint Debtor in the last B years
(inclode manied, maiden, end trads names):

Last four digits of Soc, Sec. or Indvidual-Taxpayer .D. (ITIN) MoJComplete EIN
(it more then one, state ail):

Last four digits of Soc. Seo, or [ndvidual-Taxpayer [.D, (ITIN) No./Complele EIN
(if toro than ane, state all):

38-0436930 . . J -
Strect Address of Debtar (No. end Street, City, and Stato): Stroet Address of Joint Dobtor (No. and Street, City, and State); 4
2302 Parldake Diive, Suite 600 £
Decatur, GA =]

. fzr cobe30345] . CODB . {
County of Residence or of the Principel Place of Business: DeKalb County County of Residenco orof tho Principal Place of Business: . g ;
Mailing Address of Debtor (if different from strect address): Mailing Addvess of Joint Debtor (if different from seet address): E f&; w =3

' m D 9
R
prrcobE ] I
Location of Principul Assets of Businicss Debtor (if different from street address above): = Y (0]
1P COBE I— =]
Type of Debtor “Naturé of Busiuess Chapter of Bankruptey Code Under VijricKl
(Form: of Organization) (Check onc box.) the Petition is Filed (Check one.box}) )
(Check one box.) O <<

. [l  Healih Care Business O Chapter7 3 Chapter 15 Petition for
O individual (Includes Joint Debtors) [  Shgle Asset Real Bstite as definedin | []  Chapter 9 Recognition of a Foreign
See Exhibit D on page 2 of this farm. 11 US.C. § 101{51B) [ Chaptee il Main Proceeding
M Corporation (inchydes LLC aad LLP) 0 Rajlroad O  Chapter 2 [ Chapter 15 Pefition for
[3 Parership [3 Stockbroker [0 Chapter13 Recognition of « Foreign
] Other (Ifdebtor is not one of tha above entities, | [3  Commodity Broker Nonmain Procesding
check this box and state type of entity below.) B Clearing Bank
Other Nature of Debty
(Check ons box.)
Tax-Exenmipt Entity

(Check box, if applicsble.)

[J  Debtor ia & tax-exempt organization
under Title 26 of the Unitod States
Codo (the Internal Revenue Code).

[ Debis ase primaily consumer [ Debts are primarily
‘debts, defined In 11 US.C. business debts.
§ 101(8) a5 “incwred by an
individisal primarily for a
personnl, family, or house-
hold purpose.”

Filing Fee (Check one box.)
G4 Full Filing Fes nttached,
[ Filing Fes ta be paid in installments (applicable to individuals only). Must attach
signed application for the court’s consideration certifying that the debtor is
unable to pay fee except in installmeniz. Rulc 1006(b). See Official Form 3A.

[J Filing Peg waiver requested (applicable to chapter 7 individusls only), Must
attach siged application for the caurt's consideration, Sea Official Form 38.

Chapter 11 Debtors
Check oue box;
[ Debtorie a small business debtor as defined In 11 US.C. § (01(51D).

A Debtor is not » small busiacss debior as defined in 11 U.S.C.§ 101(51D).

Check i
[ Debtor's sgeregite noncontingent iquidated debts (exctuding debis owed 1o
insiders or affilistes) are less than $2,190,000,

Check all applicable boxes:
A plat is being filed with this petition.
[J Acceptances of the plan were solicited prepetition from one or more classes
of creditors, in sccordance with 1) U.8.C. § 1126(b).

Statistical/Admivistrative lnformation THIS SPACE 1§ FOR
. COURT USE QNLY
& Debtor estimates thot funds will be available for distribution to unsecured creditors.
0 Dcbtor estimates that, after any exempt ptopeny i8 excluded and administrative expensey paid, there will be no fands available for
disiribution to unsecured creditoss.
Bstimated Number of Creditors
a a ] a a =] O O O
149 50-99 100-199 200.999 1,000~ 5,001- 10,001- 25,001~ 50,004 - Oveér
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Asscts .
[} m} O g (] O O 0 _ o -
$0to $50,001t0  S100,000 o $500,001  $1,000,001  $10,000,001 350,000,001 $(00,000,00]1 $500,000,00f Move than
$50,000  5100,000  $500,000 o5l 10310 to $50 o 5100 to $500 w$l billlon  $1 billlon
’ - million million million million million
Estimated Liabilities
O O O | 0 a. a [
$0 to £50,001 10 $100,001to  $300,001 $L,000,001  $10,000,001 $50,000,000 $100,000,001  $500,000,001  More than N
550,000  $100,000  5500,000 to $1 to $10 to $50 to $10D to $500 to 3l bilion 5! billion
’ million million million million wiil lton

A4/

len)ix

etk

Deputy




B | (Officisl Formn 1) (1/08) Page2_

Yoluniary Petition - Nanio of Deblor(s):
(Thls gag st be completed wd filed in every case,) ) Commerclal Carrlers, Inc.
: All Prior Baokruptey Cases Filed Within Last 8 ¥ears (If more thsn two, attach additional sheet)
Location Casga Number: Dats Filed:
Where Filed:  S60 Attachment B
Location Case Number: Date Fited:
Where Filed: .
Pendinp Bankruptey Case Filed by any Spouse, Partaer, or Affilkate of this Debtoy (If more than one, sttach sdditional sheet)

Name of Debtor: Case Number; Date Filed:

See Attachment A
Districk District of Delaware Relationship: Judge:

&xhibil A Exhibit B .
(To be completed if detor is an individoal

(To bo completed if debtor it required to file periodic reports (.8, forms 10K and whose debts are primarily consumer debts.)
10Q) with the Securities and Exchange Commission pursuant to Section 13 or 15(d)
of the Secuyitles Bxchange Act of 1934 and js requesting relief under chapter 11.) 1, the attomoy for the petitioner named in the foregoing petition, declare that 1

have informed the petitioner that [he orshe] may proceed under chapter 7, 11,
12, or 13 of titlo 11, United Statcs Code, and have oxplsined the relief
aveilable under each such chapter. [ further certify that 1 have dsliversd to the
debtor the motice required by 1} U.S.C. § 342(h).

[J Exhibit A is ateached and made = part of this pelition, X

Signaturs of Attomey for Debior{(s) {Datc)

Exhibit €
Docs the debtor own or have possession of any property that poscs or ia alieged to pose a threal of imminent and idenlifiable harm to public health or safoty?
[} Yes, and Exhibit C is attached and made a part of this pstition,
4 Ne

Exhibit D
(To be completed by every individual debtor, If a joint petition is filed, cach spouse must complete and attach a separate Exhibit D)
[0 Exhibit D completed and signed by the debtor is attached and made a part of this petition.
If this is a joint petition:

O Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

laformation Regarding the Debtor - Venue
(Check any applicable box.)
[J  Debtor has been domiciled or has had a residence, principal place of business, or principal assets in this District for 180 days inmediately
preceding Lhe date of this petition or for a longer part of such 180 days than in mny other District,

=N

There i a bankrupicy case concerning debtor's affiliate, generul partuer, or partnership pending in this District.

O Debtor is 8 debtor in & foreign proceeding and has its principal place of business or principal assels in the United States in this District, or
hsas no privicipal place of business or assets In the United States but iz » defendant In an action or proceeding [in a federal or stalo coun in
this Distriot, or tho interests of the partles will be sorved in regard to the relief sought in this Distrlet. :

Ceriification by a Debtor Who Resides as & Tenant of Residentiel Property
(Check al! applicable boxes.)

0 Landlord hes x judgment against the debtor for possession of debtor’s resid (I box checked, complete the following.)

(Name of Iundlord that obteined judgment)

(Address of landlord)

a Debtor claims that under applicable nonbankrupioy Iaw, there sro clccimstances under which the debtor would bo permitted to cure the
entire monecary defanlt that gave rise to the judgment for possession, after the judpment for possessiom was entored, and

Debtor bas included with this petition the deposit with the court of any rent that would become doe dusing the 30-day pexiod after the
tiling of the petition,

a Debtor certifies that he/she has served the Landlord with this cerfification. (11 U.S.C, § 362(1)),




B 1 (Official Form) 1 (1/08) Page3
Yohmatary Petition Narne of Debtor(s):
(This page must be completed and filed in every case,) Commercial Camiers, Inc,

Sipnatures

Signature(s) of Debtor{s) (IndividualiJolnt)

1declers under penalty of perjury that the information provided in this petition is trus
and coirect.

[Kf petitioner is an individual whose debts are primarily consumer debts and has
chosen to file under chapter 7) [ am aware that I may proceed under chapter 7, 11, 12
or 13 of title 11, Unired States Cods, und & the relicf svailable under each such
chapter, nexd choose to proceed under chaptec 7.

[If no attemoy represents me and no benkwuplcy petition preparer signs tha petition] I
have obtsined and read the notice required by 11 U.S.C. § 342(b).

if with the chapter of title )1, United Statss Cods,

1 4

1 request relief

specified in this petition.
X
Signature of Debtor .
X
Siguature of Joint Debior

Telephone Number (if not represented by attomey)

Dale

Signature of a Furelgn Representative

[ dealare under penalty of parjury shat the information provided in thig petition is true
and carect, that [ am the foreigu represeniative of a debtor in a forelgn proceeding,
and that 1 am suthorized to file this petition.

(Check only ane bo;l.)

O (request rolicf in accordancs with chapter 15 of title 11, United States Code,
Certified copies of the documents required by 11 U.5.C. § 1515 sye attached,

DO Pussuantfo 11 U.S.C. § 1511, I request selief in secordsnca with the
chapter oftitle 11 specified in this petition. A certified copy of the
arder granting recopnition af the forelgn main proceeding is attached,

X

(Slgnature of Foreign Representative)

(Printed Name of Foreign Representative)

Date

Signature of Attorney*

X
Signature of Altomoy for Deblor(s)
“Mark D. Collins DE Ne. 2081

Printed Name of Attorney for Debtor(s
Richards, Laytop & Finger, P.A.

T
o Nlmf)ne Rodney Square
Address 920 North King Street

Signature of Non-Attorney Bankruptsy Petition Preparer

I declare under penalty of perjury that: (1) 1 am e bankruplcy petition proparer as
defined in 11 U.S.C, § 110; (2) 1 prepared thia document for compsnsation and bavo
provided the debtor with a copy of this document and the notices aud information
required wnder 11 U.S.C. §§ 110(b), 1i0(h), end 342(b); and, ()if rules or
guidelines have been promuigated pursuzot to 1] U,5.C, § {{0¢h) setring a maximum
fes for strvices chergeable by bunkruptcy petition preparers, L bave given the debior
notice of the maximum amount before preparing any document for filing for a debtor
or aceepling any fee from the debtor, av requived in thet section. Official Form 19 is

-~ Wiminglon-DE—198041
302-657-7531

Telephone Number
/10/2012

Date

*In a case In which § 707(b}{(4)(D) applies, this signature also constitutes &
certification that the attorney has no knowledge afier an inquiry that the information
in the schedules is incomrect.

Signature of Debtor (Corporation/Partnership)

1 declare under penalty of pecjury that the information provided in this petltion is true
and comect, and thar [ have been authorized to file this petition on behalf of the
debtor.

The debtor requests the relief in accordance with the chaptee of title 11, United States
Code, specified in this petition.

X /"Z"%jm‘

Signature of Authorized Individual
ohn F. Blaunt

" Printed Name of Aulhorized Individual
Senior Vice Presidenl

Title pf Authorized Individwal
(L7205
Date

Printed Name and title, if any, of Bankruptcy Petition Preparer

Socinl-Security number (If the bankruptcy petition preparer is not ag individual,
state the Social-Secarity number of the officer, principal, responsible person or
partner of the bankruptey petition proparer.) {Required by 11 U,S.C, § 110.)

Address

Date

Signature of bankruptey petition preparer or officer, principal, xesponsibls person, or
partner whose Soclal-Security number is provided above,

Names and Sociad-Security numbezs of all other individuals wha prepared or assisted
in preparing thig doctment unless the bankruptey polition preparer is not an
Individual,

If more than one person prepered this document, aitach additionat sheets conforming
to the appropriate officie! form for cach person.

A bankrupicy petition preparer’s failure to comply with the provisions of title 11 and
the Federal Rules of Bankruptcy Procedure may resuit In fines or imprisonmant or
both. 11 US.C. § 110: 18 US.C. § 156




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitioné were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its sub.sidiary Allied Systerns, Ltd, (L.P.) (“Allied Systems™) undex
chapter 11 of Title 11 of the United States Code in this Bankruptcy Coutt. On June 10, 2012,
Allied Holding;s’ remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied -Holdiﬁgs and Allied Systems consented to the involuntary petitions filed
against them. Contemporaneously with the filing of the voluntary petitions and the consent to
the involuntary petitions, the Debtors filed a motion requesting joint administration of their
chapter 11 cases.

The affiliated Debtors are listed below.

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

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc.
Cordin Transport, LLC

CT Sexvices, Inc.

F.J. Boutell Driveaway LLC
GACS Incorporated

Logistic Technology, LLC
Logistic Systems, LLC

QAT, Inc.

RMX LLC .

Transport Support LLC
Terminal Services, LLC

R AARP W=
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

e E}‘(’:f:;g:ﬁﬁ‘;ig‘;gfm) NDGA  05-12515-crm 7/31/2005 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-crm 7/31/2005 Closed
Allicd Systems (Canada) NDGA 05-12518-crm  7/31/2005 Closed
Company

QAT, Inc. NDGA 05-12519-crm  7/31/2005 Closed
RMX LIC NDGA 05-12520-ctm 7/31/2005 Closed
Transport Support LLC NDGA 05-12521-crm  7/31/2005 Closed
F.J. Boutell Driveaway LLC NDGA 05-12522-crm 7731/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-crm  7/31/2005 Closed
GACS Incorporated NDGA 05-12524-com . 7/31/2005 Closed
Commercial Cartiers, Inc. NDGA 05-12525-crm 7/31/2005 Closed
Axis Group, Inc. NDGA. 05-12526-ctm  7/31/2005 Closed
Axis Areta, LL.C . NDGA 05-12529-cxm. 7/31/2005 Closed
Logistic Technology, LLC - NDGA 05-12530-crm 7/31/2005 Closed
Logistic Systems, LLC " NDGA 05-12531-crm  7/31/2005 . Closed
CT Services, Inc, NDGA 05-12532-ctm. 7/31/2005 Closed
Cordin Transport, L1.C NDGA 05-12533-crm 7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-com 7/31/2005 Closed
Axis Canada Company NDGA 05-12535-crm 7/31/2005 Closed

2401951 v}



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

In re: Chapter 11

COMMERCIAL CARRIERS, INC., Case No. 12-____ (CSS)
Debtor.
TAX LD. No. 38-0436930

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
("Allied Holdings™) and its subsidiary Allied Systems, Lid. (L.P.) (“Allied Systems") under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings' rernaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors™) filed
voluntary petitions Vin this (_Zourt and, in connection tﬁcrewith, Allied Holdings and Allied
Systems consented to the involuntary petitions fliled.against them. The “Petition Date” of such
ﬁebwr is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the ‘“Chapter 11 Cases.”

.The following is a list of the Debtors’ twenty largest unsecured creditors on &
consolidated basis (the “Top 20 List”) based on the Debtors’ books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankiruptcy Procedure for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within the definition of an “insider” set forth in 11-U.S.C‘
§ 101(3); or (2) secured creditors, unless the value of the collateral is §uéh that the unsecnred

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401951v]



information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.

2401951v1



Form B4 (Official Form 4) - (1207)

Commercial Carrlers, Inc,

12~ (CS5)

Debtor

Cage No. (Ifknown)
Form 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLATMS

UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Following is s list of the deblor’s oreditors holding the 20 largest unsecured claims. “The list is prepared in accordance with Fed. R.
Bankr, P, 1007(d) for filing in this chapter 11 [or chapter 9] case. The list docs not include (1) persons who come within the definition of
“insider” get forth in 11 U.S.C, § 101, or (2) secured creditors unless the value of the collateral is such that the unsecured deficisncy places
the cxeditor among the holders of the 20 largest unsecured claims. If 2 minor child is one of the creditors holding the 20 largest unsecured
claims, state the child's initials and the neme and sddrees of the child’s perent or guardian, such as “A B., a minor child, by fohn Doe,
guardian,” Do not disclose the child's name. See 11 U.S.C, § 112 and Fed. R. Bankr. P. 1007(m).

COMPANY OF PITTSBURGH, PA
ATTN; LEGAL DEPT.

PO BOX 35656

NEWARK, NJ 07193-5656

COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT,

PO BOX 35656

NEWARK, NJ 07193-5656

TEL. 212-770-7000
FAX:212-458-7083

Name of creditor and Name, telcphone number and Natare of claim 8 o AMOUNT OF
complete mailing address, complefe ruailing Rddress, (trade debt, bapk B cLAMGrsecured
Includiog zip code. Including zip cnde, of employee, Joam, government g Q|G| sliostate value of
agent, or department of creditor confract, ete.) 3 g a securlty)
fumiliar with claim who may be 4
contacted g E
| CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION £5,840,389.84
ATIN: LILTRILEY ATIN: LILIRILBY
5503 NORTH CUMBPERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CBICAGO, IL 60656 CHICAGO, 11. 60656
TEL: K0D-323-2152 X3634
FAX: 847-518-5173
2 PBOC-JANESVILLE PENSIONS PBGC - JANESVILLE PENSIONS PBENSION X $3,919.631.29
ATTN: FRANK A. ANDERSON ATTN: FRANK A. ANDERSON
OFFICE OF CHIES COUNSEL OFFICB OF CHIERF COUNSEL
1200 K STREET N, W, 1200 K STREET N.W.
WASHINGTON, DC 20005-4026 WASHINGTON, DC 200054026
TEL: 202-326-4020, 202-326-4112
FAX: 202-326-41)2
EMAJL: ANDERSON FRANK@PBGC.GOV
3 NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSION FUND | PENSION $2,076,181.00
FUND - ATIN: CHARLES LANGONE
ATIN:; CHARLES LANGONE 1 WALL STREET
) WALL STREET RURLINGTON, MA 01803-4768
BURLINGTON, MA 013034768 ‘TEL: 781-345-4400 ’
FAX: 781-M5-4402
4 NATIONAL UNION FIRE INSURANCE NATIONAL UNYON FIRE INSURANCE INSURANCE EXPENSE 51,679,19311

Pagelof §



Form B4 (Official Form 4) - (12/07)

Commercial Carriers, Inc.

1-____(CS8)

Debtor

Care No. ([f known)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continnatior Sheet)
Name of creditor and Narme, telephoxze number and Nature of claim 8 2 AMOUNT OF
complete wmailing address, complete wsiling address, (trade debt, bank S|&| 8| cLam grsecared
Including Zp code. incloding zip code, of employes, {onn, gevernment a also state valoe of
agent, or department of ereditor contract, eic)) F E aecurily)
familiar with clalm who may be E s
contacted 5 a
5 FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $63307856
ASSEMBLY ASSEMBLY
ATTN: SHARON ZIOLKOWSKI ATTN: SHARON Z10LKOWSK?
PO BOX 674051 PO BOX 674061
DEYROIT, Ml 48267-4061 DETROIT, M1 48267-4061
‘TEL: 3)3-390-5653
FAX: 502-570-4420
6 CSX TRANSPORTATION - ATL116628 CSX TRANSPORTATION - ATL116628 TRADE PAYABLE $480,769.11
ATTN: REBECCA SNYDER ATTN: REBECCA SNYDER
PO BOX 116628 PO BOX 116628
ATLANTA, GA 30368-5628 ATLANTA, GA 30368-6628
TEL: 504-279-3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION 5459,865.00
ATTN: BLAINELEWIS ATTN: ELAINE LEWIS
520 EAST 34TH AVENUE STE. 107 520 EAST 34TH AVENUB STE. 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503
TEL: 800-478-4450
FAX: 907-565-8338
§ ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIJANCE INSURANCE INSURANCE BXPENSE $435816.56
CANADA CANADA
ATTN: NELJA LABARDA ATIN: NELIA LABARDA
10 WELLINGTON ST EAST 10 WELLINGTON ST EAST
TORONTO, ON M5E JL5 TORONTQ, ON MSE 115
CANADA CANADA
TEL: 416-166-7511
FAXC 416-167-986%
9 OMOFCANADALYD-ALZS GM OF CANADA LTD - ALZS CARGO CLAIMS $366,599.71
ATTN: LAWRIE WILLIAMS ATTN: LAWRIE WILLIAMS
1908 COLONEL SAM DRIVE 1908 COLONEL SAM DRIVE
ATTN. CASHIER 007-002 ATTN: CASBIER 007-002
OSHAWA, ON LIRBP?7 OSHAWA, ON LIR8P?
CANADA CANADA
TEL: 905-644-670]
FAX: 905-644-1543

Page2of 5



Form B4 (Officind Form4) - (12/07)

Commercla] Carriers, Insc.

12~ (C83)

Debtor Case Na, (f kmown)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditor sud Nande, teleplione number and Nature of claim e =) AMOUNT OF
complete mafling address, complete mailing address, (trade debt, hank 2 E CLAIM (if recured
including zip code. including zip eode, of employee, loan, government E e also state value of
agent, or department of creditor contract, efc,) a g security)
familiar with claim who muy be g 4
contacted - a
10 MICHELIN TIRE N.AJATLANTA MICHELIN TIRR N.AATLANTA TRADE PAYABLE $323,656.34
ATIN: VIOLA LANB ATTN: VIOLA LANE
PO BOX 100860 PO BOX 100860
ATLANTA, GA. 3034840860 ATLANTA, GA 30384-0860
- TEL: £64-458-6444
FAX: 864.458-5518
1l TOKIO MARINE NICHIDO FIRB INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCE CARQGO CLAIMS 3313,32520
ATTN; TIMOTHY 5. DOONAN ATTN: TIMOTHY J. DOONAN
105 ADELAIDE SREET WEST, 3RD FL. 103 ADELATDE SRERT WEST, 3RD FL.
TORONTO, ON M5HIP9 TORONTO, ON M5H1PY
CANADA CANADA
TEL: 626-368-7732
FAX: 626-796-5232
12 1BM IBM TRADE PAYABLE $275,013,00
ATTN; LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
PO BOX 534151 PO BOX 534151
ATLANTA, GA 30353415) ATLANTA, GA 30353-415)
13 LATHAM & WATKINSLLP - LATHAM & WATKINS LLP PAYABLE $250,052.15
PO BOX 894256 PO BOX 894256
LOS ANGELES, CA 90189-4256 LOS ANGELES, CA 90]89-4256
TEL: 213-485-1234
PAX: 213-891-8763
14 TOYOTA MDTOR SALES INC. (CLAIMS) TOYQTA MOTOR SALES INC. (CLAIMS) CARGO CLAIMS 321632496
ATTN: MIKE NELSON ATTN: MIKENELSON
ATIN: ANAJOSE ATTN: ANAJOSE
19001 5. WESTERN AVE, P31} 19001 S. WESTERN AVE. P31
TORRANCE, CA 905092722 ~ TORRANCE, CA 90509-2722
TEL: 310-468-7224
FAX: 310-463-2736

Page3of §




Form BA (OMicial Form 4) - (12407)

+ Commercial Carriers, Inc.

12 (CSS)

Debtor Cayo No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditor and Name, telephione namber and Nature of cluim 8 = AMOUNT OF
complete mailing address, coinplete malling sddresy, (trade debt, bank E CLAIM (if secured
including xip code. Inclwding 2ip code, of employee, lean, government 5 S| 9| alsostate value of
agent, or department of creditor contract, ete.) 5 g a recurity)
familiar with elaim who may be 4
confacted g a
15 NEW YORX CITY DEPT, OF FINANCE NEW YORK CITY DEPT. OF FINANCE ACCRUAL $209,000.00
ATTN: LEGAL DEPARTMENT ATTN; LEGAL DEPARTMENT
66 IOHN STREET, ROOM 104 66 JOHN STREBT, ROOM 104
NEW YORK, NY {0(3B NEW YORK,NY 10038
- TEL; 212-669-2243
FAX: 212-406-2088
16 CHARTIS CHARTIS INSURANCE $189,208.24
175 WATER ST, 28TH FLQOR 115 WATER ST, 26TH FLOOR
NBW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-458-5000
17 PPYNORTHLAKE LLC PPl NORTHLAKE LLC RENT EXPENSE 3171,985.61
165 TOWNSHIP LINE RD. SUITE 1500 165 TOWNSHIP LINB RD. SUITE 1500
IENKINTOWN, PA 19046 JENKINTOWN, PA 19046
TEL: 215-690-3000
18 THENORTHERN TRUST COMFANY OF THENORTHERN TRUST COMPANY OF TRADE PAYABLE $170,884.00
CANADA CANADA
ATTN: LEGAL DEPARTMENT ATN: LEGAL DEPARTMENT
145 KING STREET WEST, SUITE 910 145 KING STREET WEST, SOITE 1910
TORONTO, ON M5H 108 TORONTO, ON MSH 1/8
CANADA CANADA
TEL: 416-365-116)
FAX: 416-365-9484
19 DRP -IBACH ENTERPRISES, LLC DRP - IBACH ENTERPRISES, LLC PAYABLE $168,205.43

12900 HAGGERTY ROAD
BELLEVILLE, M1 48111

12900 BAGGERTY ROAD
BELLEVILLE, M148]11
TEL: 734-260-8986

PAX: 734-325-7167
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Form P4 (Officlat Form 4) - {12/07)

Commercial Carriers, Ine.

12-___ (CS8)

Debtor

Case No. (If known)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continnation Sheet)
Name of creditor and Name, telephone number and Natnre of claim 8 g AMOUNT OF
complete maillng address, complete mailing actdress, (trade debt, bank 5 CLAIM (if sceured
including 2ip cude, inclnding zip eade, of employze, loan, government E o alzo state value of
agent, or department of creditor contraet, ete) F =1 security)
Familiar with Jaim who may be E
contacted g a
20 GENERAL MOTORS HOLDINGS LLC, GENERAL MOTORS HOLDINGS LLC, LITIGATION x| x $0.00
GENERAL MOTORS LI1C & GENERAL GENERAL MOTORS I1.C & OENBRAL
MOTORS OF CANADA LLC MOTORS OF CANADA LLC
ATTN: 5COTT MCMILLAN ATTN: SCOTT MCMILLAN
100 RENAISRANCE CENTER, 16THFLOOR | 100 RENAISSANCE CENTER, 16TH FLOCR
M/C 482-A16-C76 MJIC 482-A16-C16
DETRQIT, M1 48265 DETROIT, Ml 48365
TEL: 586-899-2557
Page5of 3



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

COMMERCIAL CARRIERS, INC.,, Case No. 12- (CSS)
Debtor.

TAX 1.D. No. 38-0436930

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED
CLAIMS AGAINST THE DEBTORS

1, Scott D. Macaulay, Vice President of Commercial Carriexs, Inc., declare under penalty
of perjury that I have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest
Unsecured Claims Against the Debtors and that the information contained therein is true and .

correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware Z

Name: -Scott D. Macaulay
Title: Vice President

2401551 v!



IN THE UNITED STATES BANKRUPTCY COURT

Inre:

COMMERCIAL CARRIERS, INC.,
Debtor.

TAX LD. No. 38-0436930

FOR THE DISTRICT OF DELAWARE

Chapter 11
Case No. 12

____(CSS)

LIST OF EQUITY SECURITY HOLDERS

In accordance with Bankruptcy Rule 1007(a), the debtor submits the following

information:
Description of Equity
Holder d )4 ex(s Interest Owned .
GACS Incorporated 2302 Parklake Drive, Suite 600 100%

Atlanta, GA 30345

2401951v!



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

. Inre; Chapter 11
COMMERCIAL CARRIERS, INC.,, . CaseNo. 12-____ (CSS)
Debtor.
TAX L.D. No. 38-0436930

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of Commercial Carriers, Inc., declare under penalty
of perjury that 1 have reviewed the foregoing List of Equity Security Holders and that the

information: contained therein is true and correct to the best of my information and belief.

Dated: Junel0, 2012
Wilmington, Delaware

ey //ca__\.

Name;  Scott D. Macaulay /
Title: Vice President

240]1951y]



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ' Chapter 11

COMMERCIAL CARRIERS, INC.,, Case No. 12- (CSS)
Debtor.
TAX I.D. No. 38-0436930

CORPORATE OWNERSHIP STATEMENT
In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly.own 10% or more of any class of the debtor’s
equity interests.

1. Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.

Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of
Allied Systems Holdings, Inc.

Allied Systems Holdings, Inc. owns 100% of Allied Automotive Group, Inc.
Allied Automotive Group, Inc. owns 100% of GACS Incorporated.

GACS Incorporated owns 100% of Commercial Catriers, Inc.

Except as stated above, 1o corporation directly or indirectly owns 10 percent or
more of any class of Commercial Carriers, Inc.’s equity interests.

N

SQLaw

Dated: June 10, 2012

Wilmington, Delaware é _0%%____7
/

Name: ©  Scott D. Macaulay
Title: Vice President

2401951vl



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
COMMERCIAL CARRIERS, INC,, Case No, 12- (CSS)
Debtor.

TAX1.D. No. 38-0436930
LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc,
(“AHied Holdings™). and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systerns”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Court (the ‘;Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors™) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntaﬁ petitions filed against them. Contemporaneously with thie
filing of the voluntary petitions and the consent to the involunta:y petitions, the Debtors filed a
single consdlidated list of creditors (the “Comsolidated Creditor List"), in lieu of separate lists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition.

[information provided in electronic format]

2401951v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

COMMERCIAL CARRIERS, INC.,, Case No. 12- (CSS)
Debtor.

TAX LD. No. 38-0436930

DECLA ION REGARDING CREDITOR LIST

I, Scoit D. Macaulay, Vice President of Commercial Carriers, Inc., declare under pcnaliy
of perjury that [ have reviewed the Consolidated Creditor List submitted herewith and that it is

true and correct to the best of my information and beljef.

Dated: June 10, 2012

Wilmington, Delaware
@ W——-"‘-—-—____,

Name; Scott D. Macaulay
Title: Vice President

2401951v1



COMMERCIAL CARRIERS, INC.

Unanimous Written Consent
of the Board of Directors

The wundersigned, being all of the members of the Board of Directors of
COMMERCIAL CARRIERS, INC,, a Michigan corporation (the “Company”), do hereby,
pursuant to Section 450.1525 of the Michigan Business Corporation Act, give their unanimous
written consent (this “Consent") to the taking of the following actions, which actions could have
been taken by them had a special meeting been held:

WHEREAS, by resolutions duly adopted on June @ 2012, the Board of
Directors of Allied Systems Holdings, Inc., a Delaware corporation and ultimate parent of the
Company (“Allied”), consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptcy Code”); and

WHEREAS, after due consideration and analysis, the Board of Directors has
determined that jt is desirable and in the best: interests of the Company, ifs creditors,
shareholders, employees and other interested parties, that the Company and certain of its
affiliates commence Chapter 11 cases by filing voluntary petitions for relief under the
Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into a semjor
secured super-priority debtor in possession credit and facility (the “DIP Facility™), to be provided
to Allied and Allied Systems, Ltd. (L.P,), as borrowers (collectively, the “Borrowers”), pursuant
to which the Borrowers shall incur & term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Boowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties™), and (ii) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Directors, it is desirable and in the best interests of the Company, its creditors, shareholders,
employees and other interested partics, that the Company commence a Chapter 11 case by filing
a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case”); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authorized to commence ancillary proceedings in such other jurisdictions that it sces fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Amangement Act (the “Ancillary Case™ and together with the Chapter 11 Case, the “Cases”); and

2397825v1



RESOLVED, that each of Mark Gendregske, President and Chief Executive
Officer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Tyeasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company (each, sn “Authorized Person” and together, the
“Anthorized Person’™), be and hereby is authorized and empowéred on behalf of, and in the pame
of, the Company, hereby designated as the Company's true and lawful attorneys-in-fact and
agents in connection with the commencement of the Chapter 11 case by the Company and the
filing of voluntary petitions for relief under the Bankruptcy Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons

be and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause to be executed and vetified or certified, a volunlary
petition under Chapter 11 of the Bankruptey Code and to cause the seme to be filed in the United
States Bankruptcy Coutt for the District of Delaware (the “Bankruptcy Court™, at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptey Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically anthorized; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute. and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, propet or desirable to file the voluntary petition for relief under the Bankruptey
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and '

RESOLVED, that the law firm of Troutman Saunders LLP, with an office
currently located at 600 Peachiree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
a9 attorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firn of Gowling Laflear Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case; and

2397825v1 2



RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, end in the name of, the
Company to retain and employ other attomeys, investment bankers, accountants, restructaring
professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such officers of the Company or
Authorized Persons shall deem necessary, appropriate, proper or desirable; and

RESOLVED, that the Board of Directors of the Company hereby approves the
DIP Facility and the consummation of the transactions contemptated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thersunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiate
and enter ioto (or cause to be entered into) and to cause its subsidiaries fo eater into (i) a
definitive credit agreement and/or a detailed term sheet reflecting the terms and conditions of the
DIP Facility (the “DIP Credit Agrecment™); (ii) such security agreements, mortgages, or other
security instruments, documents and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective obligations \mder the DIP Facility (collectively, the
“Security Documents™); (iii) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers of attorney, motious, pleadings, papers, filings and
other instroments, documents, and agreements as the Bankruptcy Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents”),
and fo cause the Company and its subsidiaries to (x) enter into such DIP Documents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by anmy such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modificafions or sopplements to the DIP Credit Agreement and the -
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees nnd expenses incurred in
connection with the DIP Facility; and

RESOLVED, that cach of the officers of the Company and Authorized Persons,
and any employees or agents (including counse]) designated by or directed by any such officers
of the Coppany or Authorized Persons, be and hereby ar¢ authorized, empowered and directed
to cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agresments, instruments, motions, affidavits, orders, requesis, receipts, financing statements,
applications for approvals or mling of governmental or regulatory authorities, cerfificates and
other documents, and to take such other actions, as in the judgment of such officer of the
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Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to effectuate the restructuring of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority therennto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connectlon with, end in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incuzred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thersto, and each of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessaty, appropriate, advisable or
desirable, such payment by any such officer of the Company or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof: and '

RESOLVED, that any and all past actions herctofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety.
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This Consent may be execnted in one or more counterperts, which together shall
constitote one and the same instrument.

qllh
Dated ag of the -/ _ day of June 2012,

RS PR

Keith Rentzel, Digeftde /

COMMERCIAL CARRIERS, INC.

BOARD OF DIRECTORS SIGNATURE PAGE
2397825v1
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This is Exhibit.....O...... referred to in the
affidavit of ..... WHQ\WNA\\‘W

sworn befor§ me, this.,........ \ % ...... ()./

20, N

day‘Of......... Jr . PSRN m
B 1 (Official Form 1) (1/08) d

b

) @vay Coort
A GOMMISSIONER FO ware

Pt BRI
Name of Joint Debtor (Spouse) (Last, Firet, Middlo):

t«(lf.;[:]e of Debtor (lf mdmdual, enter Last, First, Middle):
All Other Names usedby the Debtor in the Jast 8 years All Other Nomes used by the Joint Debtor in the last 8 years
(include marvied, malden, and trade names): (Inchude married, maiden, and trade names):
Last four digits of Soc, Sec. or Indvidual-Taxpayer LD. (ITIN) No/Complete EIN Last four digits of Soc. Sec. ar [ndvidust-Taxpayer LD. (ITIN) No./Complets EIN ‘l
(if more than one, state all): (if more than onc, state alt):
38-2918187 . . —
Street Address of Debtor (No. and Street, City, and State): Street Address of Yoint Debtor (No, and Street, Ciry, and State): -
2302 Parklake Drive, Suite 400 . =
Dacatur, GA "
EiF CODE 30345 %r; .
County of Residence or of tho Principal Placa of Business: County of Residence or of the Printipe) Place of Business: :
P DeKalb County v i 5
Muiling Address of Debtor (if different from street address): Moalllng Address of Joint Debior (If different from strcet addross); 2.
-
&
1P CODR Q
Location of Principal Assets of Business Debtor (if different from street address above):
‘Type of Debtor Nature of Business Chapter of Bankruptcy Code Unde a wl
{Form of Orgenization) (Check one box.) the Petitlon is Filed (Chock one :; : )CD J
(Check ane box.) o
O  Health Cars Business [d Chapter? O Chapter 15 Petitlon ﬁ m
O individual (Inchdes Joint Debiors) [0  Single AssetReal Bstatoas definedin | [J  Chapter9 Rewgmt{on of o Foreign
See Exhlbit D) on page 2 of ihis form. 11 USC. § W0I{51B) [ Chapter 1] Main
o Corpomtion (includes LLC and LLP) {1 Railroad O Chapter12 [1 Chapter 15 Petition for
[J Partvership O Stockbroker O Chapter i3 Recognition of a Foreign
[0 Other (f debtor is uot one of the abave entitics, | § Commodity Broker Nonmain Proceeding
check this box and state type of entity below.) % Clearing Bank
Other Nature of Debts
{Check one box.)
Tax-Exempt Entity
(Check box, if applicsble,) [ Debis are primarily consumer [ Debts-are primanily
debts, defined in 11 U.8.C. business debis,
[1  Debturis a tax-cxempt organization § 101(8) a8 “incurmred by an
uader Title 26 of the United States indlyidual primarily fora
Cade (the Intemns] Revenue Codz). personal, family, or house-
hold piirpnse.”
Fillng Fee (Check one box.) Chapter 11 Debtoras

Check one hox:

4 Ful Filiag Fee atiached, [] Debtor is a small business debtoras defined In 1t US,C, § 10)(51D).

{1 Filing Feo to be paid in installments (applicable to individuals only). Mustatiach
signed application for the court’s consideration cedifying that the debtor i
unable to pay fee except in inatallments, Rule 1006(b). See Official Form 3A,

L4 Debtor s not a small buginess debtor a3 defined in 11 U.S,C. § I01(51D).

Cheek I

[0 Debror's aggregate noncontingont liguidated debts {exeludlng debis owed to
Insiders or affiliates) are less than $2,190,000.

Check all applicable boxes:

[0 A plen is being filed with this petitlon.
Accepunees of the plan were solisited prepetition from ono or more classes
of creditors, in sccordencs with 1§ 11.8.C. § 1126(b),

[l Filing Fee waiver requested (applicable to chapter 7 Individuals only). Must
attach signed mpplication for the court’s consideration. Sce Official Form 3B.

Statistical/Administrative Information THIS SPACE I§ FOR
COURT USE ONLY
M Debtor estimates that funds wif] be available for distribution 1o unsecured creditors.
a Debtor estimates that, sfter aiy exempt propénty i8 excluded and administrative expenses paid, there will be no furds xvailable for
distribution to unsecured creditors.
Estimated Number of Creditors
O g O a ] O O O O . N
1-49 5099 100-199 200-999 1,000- 5,001~ 10,001- 25,001- 50,001~ Qver
5,000 10,000 15,000 50,000 100,000 100,000

Estimated Assets
O u| 0 a g O | (|
0to 350,001 10 $100,001 to  $500,001 $),000001 $10,000,00! 350,000,001 $100,000,001  $500,000,00f More than
$50,000  $100,000 $500,000 1a 81 to $10 to $50 10 $100 to $300 to $1 billion $1 billion

million aillon million million million
Estlmated Linbilities
O (] C.4 O a [} O o m] O
§0to £50,001 to  $100,0D1to  $500,000  $),000,000  $10,000,001 $50,000,001 $100,000,001  $500,000,001 More than
$50,000  5100,000 $500,000 to 81 10§10 to 350 to $100 to $500 to $1 billion 51 billion

million million mililon maillion illion




B 1 (Official Form 1) (1/08) Page2

Voluntary Pefition Name of Debtor(s):
his rgymust be completed ond filed in every cave.) tore) CT SeW|ceS, Inc.
All Prior Bankrupicy Cases Filed Within Last 8 Years (Iif more than two, attach additional sheet) o
Location Case Number: Date Filed:
WhereFiled:  See Aftachment B
Location Case Number: Date Filed:
Where Filed:
Pending Bankraptey Case Filod by eny Spouse, Pariner, or Affillate of this Debtor (If more than one, attach additional sheet )
Name of Debtor: Case Number: Date Filed:
Ses Attachment A
Disteict: District of Delaware Relationship: . ) Judge:
Exhibit A Exhibit B
. (Ta be completed if dobtor 5 an individual
(To be ¢completed if debtor is required to file poriodic reports (¢.g., forms 10K and whoase debts are primarily consumet debts.)
10Q) with the Securitles and Hxchange Commisslon pursuant to Section 13 or 15(d)
of the Securities Exchenge Actof 1934 and is requesting relief vnder chapter 11.) I, the attomey for the petitioner pamed in the foregomg petition, declare that

have informed the petitioner that [he or she] may proceed under chapter 7, 11,
[2, or 13 of Gtle 11, United States Code, and have explained the relief
available under each such chapter. I further cestifyy that I have delivered to the
debtor the notice required by 11 U.S.C. § 342(b).

[0  Bxhibit A is attached and made a part of this petition, X

Si gnamre of Amogglfor Dablo:{s) ‘Dzu:)

. ExhibitC
Does the deblor own or have possession of any property that puses or is alleged to posa e threat of imminent and identifiable harm to public health or sefety?

[0 Yes,and Exhibit C is attached and meds a part of this petition.
M No.

Exhibit D
(To be completed by every individual debtor, If a joint petition is filed, each spouse mmst complete and attach a separate Exhibit D.)
[0 Exhibit D completed and signed by the debtor is attached and made a part of this petition,
If this is a jolnt petition:

O Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue
{Check any applicable hox.)
Debtar has been domiciled or has hed 8 residence, principal place of business, or principal assets in this Disteict for 190 days immediately
precoding the date of this peiition or for & longer pact of such 180 days then in any other District.

There is = bankmuptey caye concerning debtor's affiliate, gencral pariner, or partnership pending in this Distdct.
O Debtor is & debtor 1n. a foreign procoeding and has its principal place of business or principal assets in the United States 1n this Distect, or

hag no principal place of business or assets {n the United States but is a defendant in an action or proceeding {in a fuderal or stats court] in
this District, ar the Intetests of the parties will be served in regard to the rolief sought in this District

Certification by a Debtor Who Resfdes as 2 Tenant of Residential Propexty
{Check all applicable boxes.)

a Landlord has a judgment against the deblor for possession of debtor’s residence. {[f box checked, complete the followlng.)

(Name of landlord that obtained judgment)

(Address of landlord)

0. Debtor claims that under spplicable nonbankruptcy law, there are circitmstanoes under which the debtor would be pesmitted to cure the
antire monetary dofault that gave dise to the judgment for possession, after the judgment for possession was entered, and

|| Debtor has included with this petitien the depoait with the court of any rent that would become dus during the 30-day period after the
filing of the petition. .

] Debtox certifies that he/she has served the Lendlord with this cextification. (11 U.S.C. § 362(1)),




B (Officlal Forrp) 1 (1/08) Pape3
Yoluntary Petition Name of Debior(s):
(This page must be completed ond flled in every case.) CT Services, inc.

Signatures

Signature(s) of Debtor(x) (Individual/Joint)

I declare under pecalty of pedjury that the information pravided in this petition s true
and correct.

[If petitioner is 2n individual whoso decbts am primerily consumer debés and has
chosen to file under chapter 7] I am aware that [ may proceed. under chapter 7, 11, 12
or 13 of tide [ 1, United Sietes Code, understand the relief available under each such
chaptes, and choose to proceed under ehapter 7.

[if no attorney represents mo and no bankruptcy petition preparer slgns the petition) [
have obtained and read the notice required by 11 US.C. § 342(b).

I request relief in accordance with the chapter of Hdde 11, United States Code,

Siguature of 2 Foreign Representative
I declare under penalty of perjury that the information provided in diis petition is tue
and comect, that I am the forign representative of a deblor in a foreign proceeding,
and that I am authorized to file this pedrion.
(Check only one box.)

O [ requestreliefin accordance with chapter 15 of litle 11, United States Cade,
Certified coples of the dacuments required by I1 U.S.C, § 1515 are attached,

O Pursuantto 1) U,S,C. § 1511, I request relief In accordance wlth the
chapter af titls 11 specifled la this petition. A certifed  copy of the

specified in this petition. order granting recoguition of fbe foreign main p ding Is attachcd
X X

Signature of Debtor (Signature of Foreign Reprasentative)
X

Sigoeture: of Joint Debtor (Printed Name of Foreign Represcutative)

Telephone Number (if not represented by aitorney)

Date
Date
Slenature of Attormey* Signature of Non-Attorney Bankxuptcy Petition Preparer

X * 1 declarc under penalty of pegury that; (1)1 am a baskruptey petition preparer &s

Si mmofAmmeyfw Debt
_MarkD. Cofling DE o 2981
Printed Name of Attomey for Deblor%)
Richards, Layton & Finger, P.A.

Fi""Nmf)ne) Rodney Square
Address 920 North King Sireet

10801

LA-aa- o

302-651-7531
Telephone Number
08/10/2012.

Date

*[n & case in which § 707(b](4)('0) applics, this signature also constitutes a
certification that the attorney has no knowledge sfter an inquiry that the information
in the schedules is incorrect.

defined in 11 U.S.C. § 110; (2) 1 prepared this docnment for compensation and have
provided the debtor with a copy of this document and the notices and information
required under 11 U.8.C. §§110(), i10(h), and 142(b); and, (3)if ruiss or
guidelines have been promalgated pursuant to 11 U.8.C. § 110(h) satting a maximum
fee for services chargeable by bankmaptoy petition preperers, 1 have given the doblor
gotice of the maximum amount before preparing any document for fiting for a debtar
or nu:epling any fee from ths debtor, as required in that seotion. Official Form 19 is
attached.

Printed Name und title, if any, of Bankruptcy Petitivn Preparer

Social-Security number (If tho bankmptoy petition preparer Is not an individual,
state the SociakSecurity pumber of the officer, principal, responsible person or
parines of the Bankruptey petition proparer.) (Required by 11 US.C. § 110,)

Address

Signature of Debtor (Corporation/Partuership)

1 deelare under penalty of perjury that the information provided in thls belllion is true
and correct, and that I have been uuthorized to file this petion on behalf of the
debtor.

The debtor requests the relief in accordance with the chapter of ide 11, United States
Code, specificd in this petition,

x LS A e T

Signature of Authorized Tudividual
_Jobhp F. Blount
rsnnted Name of Authorized Individual
enior Vice President
Title oi Authonzed Individual
06/10/2012

Date

Date

Signature of bankmptcy pstition preparer or offlcer, principal, responsible persou, or
partuer whase Soclal-Secorlty number is provided sbove.

Names and Social-Securlty sumbers of ell other individusls who prepaced or assisted
in preparing this document unless the bsnkrupicy petition preparer is motr an
Individus).

1f more than one person prepared this document, attach additional sheets conforming
to the appropriate officisl form for cach pereon.

A bankruptcy petition preparer's failure to comply with the provistons of title | J and
the Federal Rules of Bankrupley Procadura may result In finex or lmpm'onmayl or
both_ 11 US.C. §110; I8 US.C. § 156.




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF BELAWARE

~ On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems")‘ under
chapter 11 of Title 11 6f the United States Code in this Bankruptcy Court.' On June 10, 2012,
Allied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
| _and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary ﬁctitions filed
against them. Contemporaneously with the filing of the voluntary petitions and the consent to
the involuntary. petitions, the Debtors filed a motion requesting joint administration of their
chapter 11 cases.

The affiliated Debtors are listed below.

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

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc.

10.  Cordin Transport, LLC

11.  CT Services, Inc. -
12.  F.J. Boutell Driveaway LL

13,  GACS Incorporated

14.  Logistic Technology, LLC

15. Logistic Systems, LLC

16. QAT, Inc,

17. RMXLIC

18.  Transport Support LLC

19.  Terminal Services, LLC

R A ol o
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8§ YEARS

Allied Holdings, Inc. (now

Closed

Allied Systems Holdings, Inc.) NDGA 05-12515-crm 773 1/2_005

Allied Automotive Group, Inc. NDGA 05-12516-com 7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA . 05-12517-crm 7/31/2005 Closed
Allied Systems (Canada) NDGA  0S-12518crm /3142005 Closed

ompany

QAT, Inc. NDGA 05-12519-com 7/31/2005 Closed
RMX LLC NDGA 05-12520-ctm  7/31/2005 Closed
Transport Support LLC NDGA 05-12521-crm  7/31/2005 Closed
F.J. Boutel} Driveaway LLC NDGA 05-12522-crm 7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-crm  7/31/2005 Closed
GACS Incorporated NDGA 05-12524-crm 7/31/2005 Closed
Commercial Carriers, Inc. NDGA 05-12525-crm. 7/31/2005 Closed
Axis Group, Inc. NDGA 05-12526-crm. 7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-crm  7/31/2005 Closed
Logjstic Technology, LLC NDGA 05-12530-crm. 7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-crm  7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-com 7/31/2005 " Closed
Cordin Transport, LLC NDGA 05-12533-crm. 7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-crm  7/31/2005 Closed
Axis Canada Company NDGA 05-12535-cxm. 7/31/2005 Closed
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: e Chapter 11
CT SERVICES, INC., Case No, 12- - (CSS)

Debtor.

TAX LD. No. 38-2918187

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.

(“Allied Holdings") and its subsidiary Allied Systems, Ltd, (L.P.) (“Allied Systems™) under

chapter 11 of Title 11 of the United States Code (the “Bankruptcy Cade”) in this Bankruptcy '

Court (the “Court™). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petiu'pns in this C;)u:t and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against thém. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced theréby are, collectively, the “Chapter 11 Cases.”
The following is a list of ﬁe Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List”) based on the Debtors’ books and records as of the Peﬁtion
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors’ Chapter 11 Cases, The Top 20 List does not
include: (1) persons who ﬁome within the definition of an “insider” set forth in 11 U.S.C.
§ 101(3); or (2) secured creditors, unless the value of the collateral is such fhat the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401920v1



information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.

2401920v1



FormB4 (Officiel Borm 4) - (12/07)

CT Scrvices, Inc.

12- (CS8)

Dcbtor

Case No. (If kenown)

¥orm 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAXMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following ia a list of the deblor's creditors holding the 20 largest unsecured olaims., The list is prepared in accondance with Fed. R.
Bankr. P, 1007(d) for filing in this chapter 11 for chapter 9] case. The list does not include (1) persons who some within the definition of
“insider” set forth in 11 U.5.C. § 10}, or (2) secured creditors unless the value of the collateral is such that the unsecured deficiency places
the creditor among the holders of the 20 largest vnsecared claims. If a minor child ig ons of the creditors holding the 20 largest unsecured
¢laims, ztate the child's initinly &nd the name and address of the child's parent or guardian, such as “A.B., a minor child, by Yohn Doe,
guerdian.”’ Do not disclose the child's name. See 11 U.S.C. § 112 and Fed. R. Bankr. . 1007(m).

COMPANY OF PFITTSBURGH, PA
ATTN: LEGAL DERT.

PO BOX 35656

NEWARK, NJ 07193-5656

COMPANY OF PITISBURGH, PA
ATTN: LEGAL DEFT.

PO BOX 35656

NEWARK, NI 01193-5656

TRL: 212-770-7000

FAX: 212-458-7083

Name of creditor and ‘Name, telephone number and Nature of clakm 8 =} AMOUNT OF
comiplete muiling address, complete mafling address, {trede debt, bank E CLAIM @f secared
incinding zip code, including zip code, of employee, loan, government 5 Fa) also state value of
agent, or department of ereditor cantract, etc) a g secority)
familler with clalm vho may be S
contacted g a
1 CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION 33,840389.84
ATTN: LIL] RILEY ATTN: LIL] RILEY
5503 NORTH CUMBERLAND ROAD $403 NORTH CUMBERLAND ROAD
CHICAQO, JL 60656 CHICAGO, IL 60656
TEL: 800-323-2157 X3634
FAX: 847-518-5773
2 PBQC-JANBSVILLE PBNSIONS PBGC - JANESVILLE PENSIONS PENSION X 3391963129
ATIN; FRANK A. ANDERSON ATTN: FRANK, A. ANDERSON
OFFICB OF CHJEF COUNSBL OFFICE OF CHIEF COTNSEL
1200 K. STRERT N.W, 1200 X STREETN.W.
WASHINOTON, DC 20005-4026 ‘WASHINGTON, DC 200054026
. -] TRL: 202-126-4020, 202-326-4112
FAX- 202-)264112
EMAIL: ANDERSON FRANK@PBGC.GOV
3 NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSION FUND | PENSION $2,076,181.00
FUND ATTN: CHARLFS LANGONE
ATIN: CHARLES LANCGONR 1 WALL STREET
1 WALL STREET BURLINGTON, MA 01803-4768
BURLINGTON, MA 01803-4768 TEL: 781-345-4400
FAX: 781-345-4402
4 NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRE INSURANCE INSURANCE EXPENSE $1.679,193.11
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Form B4 (Offioial Fosm 4) - (12/07)

CT Services, Inc. 12~ (CSS)
Debtor Case No. (Il known)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continnation Sheet)
Name of creditor and Nsrue, telephune numbszr und Nafare of clufm 8 =} AMOUNT OF
complete mafling address, complete malling address, (teade debt, bank 5 CLAIM (if secared
ineluding zip code. including 2ip cede, of employes, loan, government g o alzo state value of
xgent, or department of creditor contraet, ete) S E gecurify)
famillar with claimn who may be 4
contacted g ﬂ
o
4 PORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS §633,078.56
ASSEMBLY ASSEMBLY
ATTN: SHARON ZIOLKOWSKI ATTN: SHARON ZIOLKOWSKI
FOBOX 674061 PO BOX 67406]
DETROIT, MI 48267-4061 DETROIT, MI 48267-4061
TEL: 313.390-9653
FAX: 502-570-4420
6 CSX TRANSPORTATION - ATL116628 CSX TRANSPORTATION - ATL1 16625 * | TRADE PAYABLE $480,769.11
ATTN: REBECCA SNYDER ATTN: REBECCA SNYDER
POBOX 116628 PO BOX 116628
ATLANTA, GA 30168-6628 ATLANTA, GA 301686628
TBL: 904-279-3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION $459,865.00
ATTN; ELAINE LEWIS ATTN: ELAINELEWIS
520 EAST 34TH AVENUE STR. 107 320 BAST 34TH AVENUE STE. 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503
TEL: §00-478-4450
FAX: 907-565-8338
8 ROYAL & SUNALLIANCEINSURANCE ROYAL & SUNALLIANCE INSURANCE INSURANCE EXPENSE $435,816.56
CANADA CANADA
ATTN: NELIA LABARDA ATTN: NELIA LARARDA
10 WRLLINGTON ST EAST 10 WELLINGTON ST EAST
TORONTO, ON MSE 1LS TORONTO, ON MSE ILS
CANADA CANADA
TEL: 416-366-7511
FAX: 4163679869
9 GMOF CANADA LD - ALZS " | GM OF CANADA LTD - ALZS CARGO CLAIMS $366,199.71
ATTIN: LAWRIE WILLIAMS ATTN: LAWRIE WILLIAMS
1908 COLONEL 8AM DRIVE 1908 COLONEL SAM DRIVE
ATIN; CASHIER 007-002 ATTN: CASHIER 007-002
OSHAWA, ON LIR8P? OSHAWA, ON L1H8P?
CANADA CANADA
TEL: 905-644-6701
FAX; 905-644-154)
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Form B4 (Official Form 4) = {12/07)

CT Services, Inc. . 12- (CsS)
Debtor Case No. (If kuowa)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditor and Name, (¢lephione Rumber and Nature of claim 8 g =] AMOUNT OF
complete ralling address, complete mailing address, (trade debt, bank [+ E CLAIMV (If secured
including zip code. Including zip code, of employee, (oan, government E o E also state value of
agent, or depactment of creditor contract, etc.) g security)
faruiliar with claim who may be a 4 v
contacted = a
10 MICAERLIN TIREN.AJATLANTA MICHBLIN TIRE N.AJATLANTA TRADEPAYABLE $323,65634
ATTN: VIOLA LANE ATTN; VIOLA LANB
PO BOX 100860 PO BOX 100860
ATLANTA, GA 30384-0860 ATLANTA, GA Y0184-0860
TBL: 864-458-6444
FAX: 864-458-5538
11 TOKIO MARINE NICHIDO FIRE INSURANCE | TOKIO MARINE NICHIDC FIRE INSURANCE CARGO CLAIMS $31332520
ATTN: TIMOTHY 1. DOONAN : ATTR: TIMOTHY 1. DOONAN
105 ADELAIDE SRERT WEST, 3RD FL. 108 ADELAIDB SREET WEST, 3R FL..
TORONTO, ON MSHIP9 TORONTO, ON M5HIF9
CANADA CANADA
: TEL: 626-568-7732
FAX: 626-796-5232
12 1BM IEM TRADEPAYABLE $275,013.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
PO BOX 534151 PO BOX 534151
ATLANTA, GA 30353-4131 ATLANTA, GA 30353-4131
13 LATHAM & WATKINS LLP LATHAM & WATKINS LLP PAYABLB $250,052.15
PO BOX B94256 . PO BOX 894256
LOS ANGELES, CA 50189-4256 LOS ANGELES, CA 901894256
TEL: 213-485-1234
FAX: 213-891-8763
14 TOYOTA MOTOR SALBSINC. (CLAIMS) TOYOTA MOTOR SALES INC. {CLAIMS) CARCOO CLADMS $216,324.96
ATTN: MIKE NELCSON ATTN: MIKENELSON
ATTN: ANA JOSB ATIN. ANA JOSE
19001 S. WRSTERN AVE, PS11 19001 8, WESTERN AVE, PS}1
TORRANCE, CA 90509-2722 ‘TORRANCB, CA 905092722
TEL: 110-468-1224
FAX: 310-463-2736
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Form B4 (Officisl Form 4) - (12/07)

CT Services, Ine. 12- (CSS)
Debtor Case No. (1 known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of exeditor and Name, telephone number and Nature of clalm. 8 =] AMOUNT O¥
complete wusiling nddras, complete mailing address, (trade debt, bank E CLAIM (if secared
including Zp code. including zip code, of employee, loan, governmeat g o =50 siats value of
agent, or department of creditor confruct, ete.) & s security)
familiar with claim who may be 14
confacted g E
15 NEW YQRK CITY DEPT, OF FINANCE NEW YORK CITY DEPT, OF FINANCE ACCRUAL $208,000,00
ATIN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
66 JOHN STRBET, ROOM 104 66 JOHN STREET, ROOM {04
NEW YORK, NY 10038 NBW YORK, NY )0028
TBL: 212669-2243
FAX: 212-406-2088
16 CHARTIS CHARTIS INSURANCE 5189,208.24
175 WATER ST, 28TH FLOOR 175 WATER ST, 28TH FLOOR
‘NEW YORK,NY 10038 NEW YORK,NY 10038
TEL: 212-458-5000
17 PPINORTHLAKE LLC ’ PPINORTHLAKELLC RENT EXPENSE $171885.61
165 TOWNSHIP LINE RD, SUITE 1500 165 TOWNSHIP LINE RD, SULTE 1500
JENKINTOWN, PA 19046 JENKINTOWN, PA 19046
TBL: 215-690-1000
18 THE NORTHERN TRUST COMPANY OF THE NORTHERN TRUST COMPANY OF TRADE PAYABLE 3170,884.00
CANADA CANADA
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEHARTMENT
145 KING STREET WEST, SUITB 1910 145 KING STREET WEST, SUITE 1910
TORONTO, ONM5SH 1B TORONTO, ON M5H 1J8
CANADA CANADA
TEL: 416-365-7161
FAX: 416-365-9484
15 DRE -IBACH ENTERPRISES, LLC DRP -THACH ENTERPRISES, LLC PAYABLE $168,205.43

12900 HAGGERTY ROAD
BECLEVILLE, ML 48111

12900 BAGGERTY ROAD
BELLBVILLE, M1 48111
TEL: 734-260-8986

FAX: 134-325-1167
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Form B4 (Official Form4) - (12/07)

CT Services, Inc.

12 (CSS)

Debtor

Form 4., LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (If known)

(Continuation Sheet)
Narme of creditor and Name, telephone number and Nature of claim Q 5 g AMOUNT OF
complete muiling address, camplete mailing address, (trade debi, bank e = E CLAIM Gf sccured
fucluding zip code. facluding zlp code, of employte, loan, government a b alvo state value of
agent, or department of creditor contract, ete.) = E security)
familiar with cleim who may be E
contacted E
20 GENERAL MOTORS HOLDINGS LLC, QENERAL MOTORS HOLDINGS LLC, LITIGATION X| X $0.00
GENERAL MOTORS LLC & GENERAL GENERAL MOTORS LLC & GENHRAL
MOTORS OF CANADA.LLC MOTORS OF CANADA LLC
ATTN; 8COTT MCMILLAN ATIN; SCOTT MCMILLAN
100 RENAISSANCE CENTER, 16TH FLOOR | 100 RENAISSANCE CENTER, 16TH PLOOR.
M/C 482-Al6-C76 M/C 482-Al6-C76
DETRQIT, Ml 48265 DETROLIT, MI 48265
TEL: 586-899-2357
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

CT SERVICES, INC.,, o Case No.12-___ (CSS)
Debtor.
TAX 1.D. No. 38-2913187

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLAIMS AGAINST THE DEBTORS
I, Scott D. Macaulay, Vice President of CT Services, Inc., declare under penalty of
perjury that I have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest
Unsecured Claims Against the Debtors and that the information contained therein is true and

cotrect to the best of my information and belief.

Dated: Junel0, 2012

Wilmington, Delaware /4
= fe——

Name: Scott D. Macaula
Title: Vice President

2401920v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
CT SERVICES, INC,, Case No.12-____ (CSS)

_ Debtor.

TAX LD, No. 38-2018187

LIST OF EQUITY SECURITY HOLDERS

In accordance with Bankruptcy Rule 1007(a), the debtor submits the following
information:

Description of Equit
Holder Address of Owner(s)
olde ddress of O aterest od
. 2302 Parklake Drive, Svite 400
Axis Group, Inc. Atlanta, GA 30345 100%

2401920v]




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

Imre:
CT SERVICES, INC,,

Debtor.

TAX LD. No. 38-2918187

Chapter 11
Case No. 12- (CSS)

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of CT Services, Inc., declare under penalty of

perjury. that I have reviewed the foregoing List of Equity Security Holders and that the

information contained therein is true and correct to the best of my information and belief.

Dated: June 10, 2012
Wilmington, Delaware

2401920vE
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Scott D. Macaul
Vice President



In re;

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

CT SERVICES, INC.; Case No. 12- (CSS)

TAX LD. No. 38-2918187

Debtor.

CORPORATE OWNERSHIP STATEMENT
In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor’s

equity interests.

Dated:

2401920v]

1. Yucaipa American Allegiance Fund I, LP, owns apprommately 37% of Allied
Systems Holdings, Inc.

2. Yucaipa American Allegiance Parallel Fund I. LP, owns approximately 26% of

Allied Systems Holdings, Inc.

Allied Systems Holdingg, Inc. owns 100% of Axis Group, Inc.

Axis Group, Inc, owns 100% of CT Services, Inc.

Except as stated above, no corporation directly or indirectly owns 10 percent or

more of any class of CT Services, Inc.’s equity interests.

June 10, 2012 ,
Wilmington, Delaware ~
£ & A e

Name:  Scott D. Macaulay /
Title: Vice President

bl ol




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re; : Chapter 11
CT SERVICES, INC,, CaseNo.- 12-____ (CSS)

Debtor.

TAX L.D. No. 38-2918187

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems ledings, Inc.
(“Allied Holdings”) and its subsidjary Allied Systems, Ltd. (L.P.) (“Alied Systems”) under
. chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code’f) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings' remaining US and Canadian
subsidiaries (collectively with Allied Systerns and Allied Holdings, the “Debtors™) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. Céntemporaneous]y with fhe.
filing of the voluntary petitions andv the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List”), in licu of separate lists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically aloﬂg with this petition.

[information provided in electronic format]

2401920v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
CT SERVICES, INC., Case No. 12- (CSS)

Debtor.

TAX ID. No. 38-2918187

DECLARATION REGARDING CREDITOR LIST

I, Scott D. ‘Macau]ay, Vice President of CT Services, Inc., declare under penalty of
perjury that I have reviewed the Consolidated Creditor List submitted herewith and that it is true

and correct to the best of my information and belief,

Dated:; June 10, 2012

Wilmington, Delaware {
. e A7 _

Name:  Scott D. Macaulgy”
Thtle: Vice President

2401920v1



CT SERVICES, INC.

Unanimous Written Consent
" of the Board of Directors

The undersigned, being all of the members of the Board of Directors of CT SERVICES,
INC., a Michigan corporation (the *“Company’™), do hereby, pursuant to Section 450.1525 of the
Michigan Business Corporation Act, give their unanimous written consent (this “Consent™) to
the taking of the following actions, which actions could have been taken by them had a special
meeting been held:

WHEREAS, by resolutions duly adopted on June gih 2012, the Board of
Directors of Allied Systems Holdings, Inc., a Delaware corporation and ultimate parent of the
Company (“Allied”), consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptcy Code”™); and

WHEREAS, after due consideration and analysis, the Board of Directors has
determined that it is desirable and in the best interests of the Company, its creditors,
shareholders, employees and other interested parties, that the Company and certain of its
affitiates commence Chapter 11 cases by filing voluntary petitions for relief under the
Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limntation, the Company, propose to enter {nto a senior
secured super-priority debtor in possession credit and facility (the “DIP Facility”), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrowers (collectively, the “Borrowers’), pursuant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i} guaranteed by the
Company and certain ofher subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Bomowers, the “Loan Parties™), and (ii) secared by liens on and security
interests in all or substanfially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Directors, it is desirable and in the best interests of the Company, its creditors, shareholders,
employees and offier interested parties, that the Company commence a Chaptet 11 case by filing
a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case’”); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authorized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases”); and

2397897v1



RESOLVED, that cach of Mark Gendregske, President and Chief Executive
Officer of Allied, John-F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company (each, an “Authorized Person™ and together, the
“Authorized Person”), be and hereby is authorized and empowered on behalf of, and in the name
of, the Company, heteby designated as the Company’s true and lawful attorneys-in-fact and
agents in connection with the commencement of the Chepter 11 case by the Company and the
filing of voluntary petitions for relief under the Bankruptcy Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hercby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause fo be executed and verified or certified, a voluatary
petition under Chapter 11 of the Bankruptcy Code and to canse the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Benkruptcy Court”), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and herebhy are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, o take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petiion for relief under the Bankruptey
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriste, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and

RESOLVED, that the law firm of Troutman Sanders LLP, with an office
currently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general retainer in connection with the prosecution of fhe
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at | First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case; and
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RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and etuploy other attorneys, invesiment bankers, accountants, restructuring
professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such officers of the Company or
Authorized Persons shall deem necessary, appropriate, proper or desirable; and

RESOLVED, that the Board of Directors of the Company hereby approves tha
DIP Facility and the consummation of the transactions contemplated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procute, negotiate
and enter into (or cause to be entered into) and to cause its subsidiaries to enter into (i) a
definitive credit agreement and/or a detailed term sheet reflecting the texms and conditions of the
DIP Facility (the “DIP Credit Agreement”); (ii) such security agreements, mortgages, or other
security instruments, documents and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents”); (iii) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby lefters of credit, intercompany promissary
notes, intercompany agreements, powers of attomey, motions, pleadings, papers, filings and
other instruments, documents, and’ agreements as the Bankruptcy Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents”),
and to cause the Company and its subsidiaries fo (x) enter into such DIP Documents, in each case’
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or fotts as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the fiture, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incurred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agrecments, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of govemmental or regulatory authorities, certificates and
other documents, and to take such other actions, as in the judgment of such officer of the:
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Company or Authorized Person, shall be or become necessary, appropriate, proper or desirsble to
prosecute to a suocessful completion the Cases, to evidence, establish, secure or enforce its rights
" under the DIP Facility, to effectuate the restructuring of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the fransactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authotized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
" desirable, such payment by any such officer of the Company or Authorized Person to constitute
conclusive evidence the determination and approvel of the necessity, appropriateness,
advisability or desirability thereof; and '

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Anthorized Persons in the name of and on behalf of the
Company in fistherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety. '
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This Consent may be executed in ane or more counterparts, which together shall .
constitute one and the same instrument.

Dated as of the ?jfd&y of Fune 2012. ’ .
J ohl; F. Blount, Director
o’

Scott Macauley, Director

' CT SERVICES, INC,
BOARD OF DIRECTORS SIGNATURE PAGE
2397891
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B 1 (Official Form 1) (1/08) /

L

tcy Court
A COMMISSIONER Qnmmmwm .

“Name of Debtor (if 1m:hv1d culer Last, First, Middle):
Cordin Transport, mb

Name o[Jointch(u Lust,ddl .

Al Other Namnes used by the Debtor in thelast 8 yeats
(include maried, maiden, and trads names):

A1 Other Names used by the Joint Debtor in the last 8 years
(include maried, maiden, and trade names); ’

Last four digits of Sac. Scc. or Indvidual-Texpayer 1.D. (ITIN) No./Complete EIN
(if more (han one, stato all);
ore-s=2l0: 25 1985795

Last four digits of Soc, Sec. or Indvldusl-Taxpayer I.D. (TIN) No./Complete EIN
(if more than oue, stale all):

Street Address of Debtor (No. and Steect, City, and State):
2302 Parklake Drive, Suite 400

Sireet Address of Joint Debfor (No, and Sireet, City, and State):

[ ®ull Filing Fee attached.

a

Filing Fee co be paid in installments (applicadle to individuals only), Must attach
signed application for the court’s considemtion cextifying that the debtor is
unable to pay fee except in instatlments. Rule 1006(b). See Official Form JA.

[] Filing Feo waiver requestzd (applicable to chapter 7 lndmduall only). Must
attach signed application for the court's consideration. ' Sce Official Form 3B.

Decatur, GA .
EIP CODEB Eﬁﬁﬂl
County of Residence or of the Principal Place of Businesa: Comty of Regideace or of the Principal Place iness:
ty incip DeKalb County ty ] rincipal Place of Business
Mailing Address of Debtor (if different from stveet address): Mailing Address of Joint Deblor (if different from street address):
EIP CODE ' Ei[-’ CODR
Location of Principal Asscis of Business Debtor (if different from sitect address above):
Eie € £
Type of Deblor Natare of Business Chapter of Bankrupfcy Coda Unde%ig-
(Porm of Organization) {Check one box,) the Petitlon is Filed (Check one bd¥)
(Check ame box.) ' ™ E
. [ Heilth Care Business ] Chapter? O Chepter 15 Petitibe for
[ Individual (includes Joint Debtors) [1  Singls Assct Real Esiste ax definedin | []  Chapter9 Recognition of s Exe&n
See Exhibit D on page 2 of this form, 11 US.C. § 161(51B) % Chapter 11 Main Proceeding
W Corpomtion (mcludes LLC and LLP) [ Railrosd Chaptes 12 [l Chepter 15 Petiti o 1350
1 Partnesship [  Stockbroker E  Chapreri3 Recognltion of 3 Foreign
[0 Other (If debtor fs not one of the above entitics, | L]  Commodity Broker Nonmaln Proceeding
check this box and state type of entty below.) B Cloaring Bank
Other Nature of Debts
(Cheuok one box.)
Tax-Exempt Entity
(Check box, i applicable.) [ Debts are primarily consurmer [ Debis are primarily
debrs, defined in 11 US.C. business debls,
0 Debtoris a tax-exempt organization § 101(8) a3 “incurred by an
wnder Title 26 of the Unlted States individual primacily for a
Cods (the Intornal Reverue Code). personal, fanily, or botise-
hold purpose.”
Filing Fes {Check one box.) Chapter 11 Debfors
Check one box:

[ Debtor is 8 soell business debtor ps defined tn 11 U,S.C, § 101(31D).
4 Debtor is not i small business debtor s defined ju 11 U.S.C. § 101(51D).

Cheekif:

[ Debtor's aggrogate nancontingent liquidated debts (sxcluding debls awed to
instders or affilintes) arc less than $2,190,000.

Check all applicable boxes:

O A plan is being filed with this petition,

[1  Acceptances of the plan were solicited prepetition from one or more classca
of creditors, in acéordance with 11 U.S.C. § 1126(b).

Statistical/Adminfytrative Information TS SPACE 18 FOR
COURT USE ONLY
] Debtor estimates that funds will b availablc for distribution. to unsecured credilors.
O Debior cstimates that, after any exempt property Is excluded and adminizstrative expenses paid, there will be na fands available for
) distributjon to unsecured creditors.
Bstimated Number of Creditors :
O i ] O O O a ] O O
149 50-99 100-199 100-999 1,000- 5,001- 10,001~ 25,001- 50,001- Over
5,000 10,000 25,000 50,000 100,000 100,000
Bsrimated Asscls
O 1 O 1 o g
0to $50,001t0 $100,001to $500,000 81,000,001 $10,000,001 $50,000,001 $100,000,001 $500,000,001 More than
$50,000 $100,000  $500,000 to $1 tn $10 10 $50 to $10D to $500 to $1 billion  $I billien
million million miltlon nillion milllan
Bstimated Liabllitics ]
[ o 0O ] ] ] iJ O

0 to $50,001 to  $100,001to $500,001 $1,000,001 $10,000,00f $50,000,001 $100,000,001 $500,000,001 Morcthan
$50,000 $100,000 £500,000 1031 to $10 to $50 to $100 to $500 to 3] billian $1 billion

_million million _mitlion ﬁm_i_l_l_lg_ millian

k(

Deputy Clerk () [, {{ 5




B 1 (Official Form 1) (1/08)

Yoluntary Petition Name of Debtar(s):

(This page must be completed and filed in everp case.)

Pl‘gil
Cordin Transport. LLC

Al Prior Bankeupley Cases Filed Within Last 8 Years (If more than two, attach additional sheet.)

Location Case Numher: Date Filed:

Whero Filed: S8 Attachment B

Louation " | Case Number: Date Piled;

Whare Filed: ) ]

Pending Bankruptey Case Filed by any Spouse, Partner, or Affiliata of this Debter (If mors then ane, attach additional sheet.)

Nomoe of Deblor: ) Case Number: Date Filed;
See Attachment A

District: Disirict of Delaware Relationship: Judge:

EBxbibit A Exhibit B

(To be gompleted if debtor is required to file periodlc reports (e.g., forms 10K and
10Q) with the Securities and Exchange Commission pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934 and i3 requesting relief under chapter 11.)

[0 Exhiblt A is attachod and made & part of thls potition, X

(To be completed if debtor is an indlvidual
whose debts are primanily consumer debts.)

I, the aitorney for the petitioner named in the foregolng petition, declars that I

have informed the petitioner that [hs or she)

may proceod vnder chupter 7, 11,

12, or 13 of title 11, United Slates Cods, and have explained the rellef

available under each such chapter, 1further

cextify that [ have dellvered to the

debtor the notice required by 11 U.S.C. § 342(b).

Sign ature of Attomey for Debtor(s)

(Date)

Exhibit C

Does the debtor own or have possession of any proporty that poses or i1 alleged to pose n threat of Imminent and identifiable harm to public heslth or safety?

0 Yes, and Bxhibit C i5 altached and made a past of thiz petition

4 No

Exhibit D

(To be completed by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D.)

O Exhibit D completed and signed by the debtor is attached and made a part of this pétition.

If this is & joint petition:

[ Exhibit D also completed and signed by the joint debtor s attached and made s perl of this petition.

Information Regarding the Debtor = Yenue

(Check any applicable box.) -

Debtor hes been domiciled or has had n residence, principel plnce of business, or principal assels In this District for 180 days immediately
preceding the date of this petition or for a longer part of such 180 days than in any other District.

.3

There Is 8 bankruptey case concerning debtor’s affiliato, genoral partner, or partnorship pending in this District.

O Debtor s a debtor in a foreign proceeding and has its principal place of business or principal assels In the United States In thiz Distret, or
has no princlpal place of business or assets i the United States but is a defendant in an sation or proceeding [in & federal or stata courd] in
this Distiet, or the interssts of the parties will be served in regard o the relief sought in this District,

Certilication by a Debtor Who Resides as

a Tenant of Residential Property

(Check all applicable boxes.)

| Landlord has a judgment aguinst the debtor for possassion of debtor's residence. (Ifbox ehecked, complete the following.)

(Neme of landlord that obtalned judgment)

(Address of landlord)
| Debtor claims that under applicable nonbankrupicy law, there are circumstances under which the debter would be permitied to cure the
entire monetary dofault that gave rise to the judgment for possession, afier the judgment for passession was entered, and
a Debtor has included with this pelition the depos|t with the court of any rent that would become due during the 30-day period after the
filing of the pelitiun.

O Debtor certifies that he/she haa served the Landlord wilh this certification. (L1 U.S.C. § 362(1)),




B 1 (Official Form) 1 (1/08)

Pape3

Volontary Petition
(This poge must be completed and filed in every case.)

Name of Debtor(s):
Cordin Transport LLC

Signatures

Skgnature(s) of Debtor(s) (IndtvidualiJoInt)

I declare wnder penalty of perjusy that the information provided in this petition is true
and correct.

[If petitioner ia an individual whose debls are primarily consumer debts and has
chosen {o file under chapter 7] I am awarc that I may proceod under chapter 7, 11, 12
or 13 of tide (1, United States Code, und d the reljef available under each sch
chapter, aud choose o proceed under chapter 7,

[If no nttornoy vepresents me and no bankruptey potition preparer signs the petition] 1
have obtained and resd the notice required by 11 U.S.C. § 342(b).

I request relief in accordance with the chapter of dfle 11, United States Code,
specified in this pelition,

X

Signature of Debtor

X

Signature of Joint Debtar

Telephone Number (fnot represeated by nttomey)

Date

Signature of a Foreign Representative

I declare under peaalty of petjury that the information provided in this petition is true
and correct, that I am the forelgn represeatative of & debor in a foreign proceeding,
and thet I am authorized to file this petition,

(Check only one box.)

{3 TIrequestrelief in accordance with chapter 15 of title J1, United States Codo.
Certificd copies of the documents sequired by 11 11,5.C. § 1515 aro attached.

O Pumusutto 11 U.S.C. § 1511, I request relict im sccordance with the
chapter of litle 11 specified in this petition. A certificd copy of the
order granting recognition of the foreign main p ding is attached

X

(Bignature of Foreign Representative)

(Prinled Neme of Foreign Representative)

Date

by N of Attorney*
X @ ﬁ %

Signature of Atomey for Debfor(s)
ark . Collins DE No. 2981

Printed Namo of Attormey for Debt r%‘

: Richards, avton§ nger, P.A

Firm Nmbne Rodney Sguare

Address 920 North King Street

—Wilmington, DE19801--
30?-651 1531

Telephone Numb:

/10/2012

*In a case In which § 707(b)(4)D) applies, this signature also constitutes a
certification that the attormey has no knowledge after an inguiry that the laformation
in the schedules is incorrect.

Signature of Debtor (Corporation/Parinerskip)

I declare under penslty of perjury that the informatlon provided in this petition is true
and correct, and that I iave beea authorized to flle this petition on behalf of the
debtor,

The debtor requests the rellef in accordance with the chapter of titis 11, United States
Coda, gpecified in this petition.

X e T,
Signature of Authorized Individual
:iahn F, Blount

Printed Name of Authorized Indjvidual
Senu)r Vice President

tlo of Anthorized [ndividual
06/ 10/2012

Date

<2

Signatuve of Non-Atforncy Bankruptcy Petitiou Preparer

[ declare vuder ponalty of pegury that: (1)1 sm a banlouptey petition prapacer as
defined bn 11 U.S.C. § 110; (2) 1 prepared this document for compensstion and have
provided the debtor with a copy of this document and the notices and infocmation
required under t1 US.C. §§ 110(6), 110(h), and 342(b); and, (3)if rules or
guidelines have been promulgated pursuant to 11 U.S,C, § 110(h) £etting & maxiowm
fou for services chargeable by bankruptcy petition preparers, I have given the dehtar
notlcs of tha maximum amount before preparing any docnment for filing for a debtor
or accepling any fee from the debtar, as requiced in that section. Official Form 19 is
attached,

Peinted Name and title, if any, of Bankruptey Petition Preparer

Social-Seaurity number (If the bankwptey patition preparer is not en individual,
state the Social-Security number of the officex, principal, responsible penson ar
paciner of the bankruptey perition preparer,) (Required by 11 US.C, § 110.)

Address

Date

Signahirs of baukruptey petition preparer or officer, principal, ysponsible person, or
partner whose Socipk-Security number is provided above,

Names and Social-Sectyity mimbess of all other individuals who prepared or assisted
In preparing this document unless the bankruptcy petition preparer is not an
individnal.

{f moro than one person prepared this documeat, attach additional sheets conforming
' to the appropnatn official form for each person.

A bankruptcy petition preparer's failure to comply with the provisions af title 11 and
the Federal Rules of Bankruptcy Procedure may result in fines or imprisonment or
birh_. 1 US.C. §110; 18US.C. § 156.




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems™) undexr
chapter 11 of Title 11 of the United States Code in this Bankruptcy Court, On June 10, 2012,
Allied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors”) filed voluntary petitions; in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary petitions ﬁleﬁ
against them. Contemporaneously with t_he filing of the voluqmry petitions and the consent to
the involuntary petitions, the Debtors ﬁlcd a motion requesting joint administration of their
chaptgr 11 cases.

| The affiliated Debtors are listed below.

Allied Systems Holdings, Inc.

" Allied Automotive Group, Inc.
Allied Freight Broker LI.C
Allied Systems {Canada) Company
Allied Systems, Ltd. (L.P.)
Axis Areta, LLC
Axis Canada Company
Axis Group, Inc.
Commercial Carriers, Inc.

10.  Cordin Transport LLC

11.  CT Services, Inc.

12,  F.J. Boutell Driveaway L1.C

13. GACS Incorporated .

14,  Logistic Technology, LLC

15.  Logistic Systems, LLC

16. QAT Inc.

17. RMXILIC

18.  Transport Support LLC

19.  Temminal Services LLC

WA E WS
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

Am@g E;:ge‘l;gsshﬂ‘;é‘;‘:"h&) NDGA 05-12515-crm  7/31/2005 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm 7/31/2005 _ Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-crm  7/31/2005 Closed
Allied Systems (Canada) NDGA  0512518-crm  7/31/2005 Closed
Company

QAT, Inc. NDGA 05-12519-crm 7/31/2005 . Closed
RMX LLC NDGA 05-12520-crm 7/31/2005 Closed
Transport Support LLC NDGA 05-12521-ctm  7/31/2005 Closed
F.J. Boutell Driveaway LLC | '~ NDGA. 05-12522-crm. 7/31/2005 Closed
Allied Freight Broker LL.C NDGA 05-12523-crm  7/31/2005 Closed
GACS Iucorporated NDGA 05-12524-crm 7/31/2005 Closed
Commercial Carriers, Inc. NDGA 05-12525-crm  7/31/2005 Closed
Axis Group, Inc, NDGA 05-12526-crm 7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-crm 7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-com 7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-crm  7/31/2005 Closed
CT Services, Inc. ol NDGA 05-12532-crm 73172005 Closed
Cordin Transport, LLC NDGA 05-12533-crm 7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-crm. 7/31/2005 Closed
Axis Canada Company NDGA 05-12535-ctm 7/31/2005 Closed
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
CORDIN TRANSPORT LI.C, CaseNo.12-_____ (CSS)

Debtor.

TAX LD. No. 38-1985795

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Court (the “Court”), On June 10, 2012, Allied Holdings' remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
~ voluntary petitions. in this Court and, iﬁ connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against themn. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor, The chapter 11 cases commenced thereby are, colléctively, the “Chapter 11 Cases.”

The follbwing is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List") based on the Debtors’ books and records as of the Petition
Date, The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors' Chapter 11 Cases. The Top 26 List does not
include: (1) persons who come within the definition of an “insider” set forth in 11 U.S.C.
§ 101(3); or (2) secured cteditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401916v1



information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.

2401916v1



Form B4 (Officiat Form 4) - (12/07)

Cordin Transport. LLC

12- (C88)

Debtor

Cazge No. (1f known)
Form 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following is a list of the debtor's creditors holding the 20 largest uasecured claims. - The list is prepared in accordance with Fed, R.
Bankr. P, 1007(d) for filing in this chapter 11 [or chapter 9] case. The list does not include (1) persons who come within the definition of
“ingider” set forth in 11 U.S.C, § 101, or (2) secured creditors unless the value of the collateral is such that the unsecured deficlency places
the ereditor among the holdess of the 20 Jargest unsecured ¢laims. If & minor child is one of thy ¢reditors holding the 20 largesl wnsecured
claims, state the child's initials and the name and address of the child's parent or guardian, such as “A.B., 8 minor child, by John Doe,
guardian.” Do not disclose the child’s name. See 11 U.S.C. § 112 snd Fed, R. Bankr. P, 1007(m).

COMPANY OF PITTSBURGH, PA
ATTN; LEGAL DEPT.

PO BOX 33656

NEWARK, NI 07193-5636

COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT.

PO BOX 35656

NEWARK, NJ 07193-5656

TEL: 212-770-7000

FAX: 212-458-7083

Name of creditor and Name, {elephone number and Nature of claim 8 1B AMOUNT OF
complete mailing address, complete mailing address, (tradc debt, bank } E CLAIM (if secured
{ncluding zip code. including Zip code, of ¢émployee, loan, government E | S| also state yalue of
agent, or department of creditor contract, oic.) 3 E a security)
famifiar with clalm who may be E 5
contacted =] 5
1 CBENTRAL STATES PENSION FUND CENTRAL STATES FENSION FUND PENSION $5,840,389.84
ATIN: LILIRILBY ATTN: LILIRILEY
5503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, IL. 60656 CHICAGO, IL 60656
TEL: 800-323-2152 X3634
FAX; 847-518-97173
2 PBGC - JANESVILLE PENSIONS PBGC - JANESVILLE PENSIONS PENBION X $3,019,631.29
ATIN: FRANK A. ANDERSON ATTN: FRANK A. ANDERSON
OFFICE OF CHIEF COUNSEL OFRPRICB OF CHIEF COUNSEL
1200 X STREET N.W, 1200 K STREET N. W,
WASHINGTON, DC 280054026 WASHINGTON, DC 200054026
TEL: 202-326-4020, 202-326-4142
FAX: 202-326:4112
EMAIL: ANDERSON.FRANK@PBUC.GOY
3 NEW ENOLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSION FUND | PENSION 52,076,181.00
FUND ATTN: CHARLES LANGONE
ATIN: CHARLES LANGONE 1 WALL STRBET
1 WALL STREET BURLINGTON, MA 018024762
BURLINGTON, MA 018034768 TEL: 781-345-4400
PAX: 781-345-4402
4 NATIONAL UNION FIRE INSURANCE NATIONAL UNTON FIRE INSURANCE INSURANCE BXPENSE §1,675,193.31
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Cordin Tranaport. LLC . 12- (CSS)
Debtor Case No. (Xf known)

Farm 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continuation Sheet)
Name of creditor and Nawe, telephone number and Nature of claim 8 alg AMOUNT OF
complete mailing address, complete malling address, (trade Qebt, bank E E CLAIM (if secured
Including zip code. Including zip code, of employce, loan, government E O | 2| also state value of
agent, ov departraent of creditor coatract, etc.) 2 s 5 sceurity)
familiar with clalm who may be >
cantacted g g
$ FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $633,078.56
ASSEMBLY ASSEMBLY
ATTN: SHARON ZIOLKOWSKI ATTN: SHARON ZIQLKOWSKI
PO BOX 674061 PO BOX 674061
DETROIT, M! 48267-4061 DETROIT, M7 48267-4061
TBL: 313-390-9653
FAX: 502-570-4420
6 CSX TRANSPORTATION - ATL{ 16628 CSX TRANSPORTATION - ATL} 16628 TRADB PAYABLE $480,769.11
ATTH: REBECCA SNYDER ATTN; REBRCCA SNYDER
POBOX 116618 PO BOX 116628
ATLANTA, QA 30368-6628 ATLANTA, GA 30368-6623
TEL: 904-279-3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION ' $459,865.00
ATTN: ELAINE LEWIS ATTN: ELAINE LEWIS
520 EAST 34TH AVENUE STE. 107 520 BAST 34TH AVENUE STE, 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503
TEL: 800-478-4450
EAX: 907-565-8338
8 ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCE INSURANCE INSURANCE EXPENSE $435,816.56
CANADA CANADA
ATTN: NELIA LABARDA ATTN: NELIALADARDA
10 WELLINGTON ST EAST 10 WELLINGTON ST EAST
TORONTQ, ON MSE 1LS TORONTO, ON M3E 1LS
CANADA CANADA
‘TBL; 416-366-7511
FAX: 416-367-9869
9 GMOF CANADALTD- ALZS “GM OF CANADA LTD - ALZS CARGO CLAIMS $366,599,71
ATTN; LAWRIE WILLIAMS ATTN: LAWRIE WILLIAMS '
1908 COLONEL SAM DRIVE 1908 COLONEL §AM DRIVE
ATTN: CASHIER 007-002 ATTN: CASHIER 007-002
OSHAWA, ON L1H§P? OSHAWA, ON LIHBR7
CANADA CANADA
TEL: 905-644-6701
FAX: 905-644-1543
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Form B4 (Officisl Form4) - (12/07)

Cordin Transport LLC

12- (CSS)

Debtor

Form 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (If known)

(Continnation Sheet)
Name of creditor and Name, telephione number and Nature of cfaim Q g AMOUNT OF
complete mailing address, coriplete maliing address, (trade debt, bank 2 E CLAIM (if secured
Including zlp code. Including zip code, ol employee, loan, government é =) alzo state value of
agent, or department of creditor contract, ete.) S s security)
familiar with claim who may be 4
conteciod g E
10 MICHELIN TIRE N.A/ATLANTA MICHRBLIN TIRE N,AJATLANTA TRADE PAYABLE $323,656.34
ATTN: VIOLA LANB ATTHN: VIOLALANE
PO BOX 100860 PO BOX 100860
ATLANTA, GA 30384-0860 ATLANTA, GA 30384-0860
TEL: 864-458-6444
FAX: 864-458-5538
11 TOKIO MARINE NICHIDO FIRB INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCE CARGO CLAIMS $313,325.20
ATTN: TIMOTHY J. DOONAN ATTN: TIMOTHY J, DOONAN
105 ADELAIDE SREET WEST, JRD FL. 105 ADELAIDE SREET WEST, 3RD FL.
TORONTC, ON M5SHIP? TORONTO, ON M5HIP9
CANADA CANADA
TEL: 626-568-7132
FAX: 626-796-5232
12 1IBM M TRADE PAYABLE $275,013.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
PO BOX 334151 PO BOX 534)51
ATLANTA, GA 303534151 ATLANTA, GA 303534151
{3 LATHAM & WATKINS LLP LATHAM & WATKINS LLP PAYABLE $250,052.15
PO BOX 894256 PO BOX 894236
LOS ANGELBS, CA 901894256 LOB ANGELES, CA 901894256
TEL: 213-485-1234
FAN: 213:891-8763
14 TOYQTA MOTOR SALES INC. (CLAIMS) TOYOTA MOTOR SALES INC, (CLAIMS) CARGO CLAIMS $216,324.96

ATTN: MIKE NELSON

ATTN: ANAJOSE

1500} 8. WESTERN AVE, P511
TORRANCE, CA 90509-2722

ATTN: MIKE NELSON

ATTN: ANAJOSB

15001 8. WESTERN AVE, P81
TORRANCE, CA 90509-2722
TBL: 310-468-7224

FAX: 310-463-2736
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Cordin Transport LLC 12- (CsS)
Dehtor Case No. (If imown)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Shezt)
Name of credifor and Name, telephone number and Natare of elaim 8 =} AMOUNT OF
complete majling address, completc mallfng address, (trade debt, bank CLAIM (i secured
includiung dp code. including zip code, of employee, foam, government E =) glso state value of
agent, or department of creditor contract, efc) 3 s securily)
familiar with claim-who may be 5
contacted g a
15 NEW YORK CITY DEPT, OF FINANCE NEW YORK CITY DEFT. OF FINANCE ACCRUAL $209,000,00
ATTN: LEBOAL DEPARTMBNT ATTN; LEGAL DEPARTMENT
66 JOHN STREAT, ROOM 104 66 JOHN STREET, ROOM 104
NEW YORK, NY 10038 NBW YORK, NY 10038
TEL: 212-669-2243
FAX: 212-406-2088
{6 CHARTIS CHARTIS INSURANCE $129,208.24
175 WATER ST, 28TH FLOOR 173 WATER 5T, 28TH FLOOR
NEW YORK, NY 10038 NBW YORK, NY 10038
TRL: 212-458-5000
17 PPINORTHLAKELLC PPI NORTHLAKK LLC RENT EXPENSE $171,885.61
165 TOWNSHIP LINE RD. SULTE 1500 165 TOWNSHIP LING RD, SUITB 1500 .
JENKINTOWN, PA 19046 JENKINTOWN, PA 19046
TEL: 215-690-3000
{8 THE NORTHERN TRUST COMPANY OF THE NORTRERN TRUST COMPANY OF TRADEPAYABLE $170,884.00
CANADA CANADA
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
145 XING STREBET WEST, SUITE 1910 143 KING STREET WEST, SUITE 1910
TORONTO,ON MSH 118 TORONTO, ON MSH 118
CANADA CANADA
TEL: 416-365-7161
PAX:416-365-9484
19 DRP - IBACH ENTBRPRISES, LLC DRP - IBACH ENTERPRISES, LLC PAYABLE $168,20543

12900 HAQGERTY ROAD
DELLEVILLE, Ml48]111

12900 HAGGERTY ROAD
BELLEVILLE, M1481]1
TEL: 734-260-8986

FAX: 734-325-167
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Cordin Transport. LLC 12- (C8S)
Debior Case No. (If known)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continuation Sheef)
Nawme of creditor and Nanme, telephone number and Nature of claim 2] g =4 AMOUNT OF
complete malling address, complete malling addvess, (trade debt, bank 3 4| CLAIM (ifsecured
including 2ip code. ineludiog zip ende, of employee, loan, government g bo] also state value of
agent, or department of creditor contrach etc.) F3 a security)
famillay with clatm who may be 4
contacted 2 a
20 GENERAL MOTORS HOLDINGS LLC, GENERAL MOTORS HOLDINGS LLC, LITIGATION X1 x 50.00
GENERAL MOTORS LLC & GENERAL GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC MOTORS OF CANADA LLC
ATTN: SCOTT MCMILLAN ATTN. SCOTT MCMILLAN
100 RENAISSANCE CENTER, 16TH FLOOR 100 RENAISSANCE CENTER, 1§TH FLOOR
M/C 483-A16-CT6 M/C 482-A16-C76
DETROIT, Ml 48265 DBTROIT, M1 48265
TBL: $86-899-2557
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
CORDIN TRANSPORT LLC, Case No. 12- (CSS)

Debtor,

TAX LD. No. 38-1985795

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLAIMS AGAINST THE DEBTORS

I, Scott D. Macaulay, Vice President of Cordin Transport LLC, declare under penalty of
perjury that I have reviewed the foregoing Consolidated List of Creditors Holdlng 20 Largest
Unsecured Claims Against the Debtors and that the information contained therein is true and

correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware ; :
P e

Name:  Scott D, Macaulay
Title: Vice President

2401916v1



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre:
CORDIN TRANSPORT LLC,

Debtor.

TAX LD. No. 38-1985795

LIST OF EQUITY SECURITY HOLDERS

Chapter 11

CaseNo.12-____ (CSS)

In accordance with Bankruptcy Rule 1007(a), the debtor submits the following

information:
Holder Address of Qwner(s) terest Own
CT Sexvices, Inc. 2302 Parklake Drive, Suite 400 100%

Atlanta, GA 30345

2401916v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: . - | Chapter 11
CORDIN TRANSPORT LLC, Case No. 12- (C8S)

Debtor.

TAX 1.D. No. 38-1985795

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D, Macaulay, Vice President of Cordin Transport LLC, declare under penalty of
perjury that I have reviewed the foreébing List of Equity Security Holders and that the

information contained therein is true and correct to the best of my information and belief.

Dated; June 10, 2012

Wilmington, Delaware _

Name:  Scott D. Macaulay P
Title: Vice President

2401916v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
CORDIN TRANSPORT LLC, ' Case No. 12- (CSS)

Debtor.

TAX L.D. No. 38-1985795

CORPORATE OWNERSHIP STATEMENT
In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor’s
. equity interests,

1. Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.

2. Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of

Allied Systems Holdings, Inc. '

Allied Systems Holdings, Inc. owns 100% of Axis Group, Inc,

Axis Group, Inc. owns 100% of CT Services, Inc.

CT Services, Inc. owns 100% of Cordin Transport LLC.

Except as stated above, no corporation directly or indirectly owns 10 percent or

more of any class of CT Services, Inc.’s equity interests, '

bW

Dated: June 10, 2012

Wilmington, Delaware ;
i A i
Name:  ScottD. Macaulay /

Title: Vice President

2401916v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
CORDIN TRANSPORT LLC, CaseNo.12-____(CSS) -

Debtor,

TAX LD, No. 38-1985795

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings"”) and its subsidiary Allied Systems, Ltd, (L.P.) (“Allied Systems™) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Hol_dings, the “Debtors”) filed
voluntary pgtitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Cénsolidated Creditor List”), in lieu of separate lists.
Due to its voluminous nature, the Consolidated Cteditor List is being submitted to the Court

electronically along with this petition.

[information provided in electronic format]

2401916v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In r.e: ' Chapter 11

CORDIN TRANSPORT LLC, Case No. 12- (CSS)
Debtor.

TAX L.D. No. 38-1985795

DECLARATION REGARDING CREDITOR LIST

I, Scott D. Macaulay, Vice President of Cordin Transport LLC, declare under penalty of
petjury that T have reviewed the Consolidated Creditor List submitted herewith and that it is true

and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware : z{'
« L7

w__\

Name;: Scott D. .Macaulay
Title: Vice President /

2401316v}



CORDIN TRANSPORT LLC

Unanimous Written Consent
of the Board of Managers

The undersigned, heing all of the members of the Board of Managers of CORDIN
TRANSPORT LLC, a Delaware limited lisbility company (the “Company”), do hereby,
pursuant to Section 18-404 of the Limited Liability Company Act of the State of Delaware and
the Company’s limited liability corapany agreement, give their unanimous written consent (this
“Consent”) to the taking of the following actions, which actions could have been taken by them
had a special meeting been held:

WHEREAS, by resolutions duly adopted on June 98’;‘ 2012, the Board of
Directors of Allied Systems Holdings, Inc., a Delaware corporation and ultimate parent of the
Company (“Allied”), consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptcy Code”); and

WHEREAS, after due consideration and analysis, the Board of Managers has
determined that it is desirable and in the best interests of the Company, its creditors, members,
employees and other interested parties, that the Company and certain of its affiliates commence
Chapter 11 cases by filing voluntary petitions for relief under the Bankruptcy Code; and

WHERFEAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into a senior
secured super-priority debtor in possession credit and facility (the “DIP Facility™), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borowers (collectively, the “Bomrowers™), pursuant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and .

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Botrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties”), and (ii) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Managers, it is desirable and in the best interests of the Company, its creditors, members,
employees and other interested parties, that the Company commence a Chapter 11 case by filing
a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case”); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authorized to commence ancillary “proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Axrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases”); and

2397%01v1



RESOLVED, that each of Matk Gendregske, President and Chief Exocutive
Officer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officets and any individuals serving
in a similar capacity for the Company and the sole member and any manager of the Company
(each, an “Authorized Person” and together, the “Authorized Person™), be and hereby is
authorized and empowered on behalf of, and in the name of, the Company, hereby designated as
the Company's frue and lawful attorneys-in-fact and agents in connection with the
commencement of the Chapter 11 case by the Company and the filing of voluntary petitions for
relief under the Bankruptcy Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Cowrt™), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Company or the Authorized Persons in connection with; and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of|, the
Company to exccute and file any and all petitions, schedules, motlons, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for refief under the Bankruptcy
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of] the foregoing resolution, be and the same hereby is specifically
authorized; and

RESOLVED, that the law firm of Troutman Sanders LLP, with an office
currently located at 600 Peachiree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Comapany under & general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Laflenr Henderson LLP with an
office at 1 First Canadian Placs, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case; and

2397901l : 2.



RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of] the
Company to' retain and employ other attorneys, investment bankers, accountants, restructuring
professionals, financial advisors, public relations advisora and other professionals to advise and
aseist in the Company’s Chapter 11 case on such terms ay such officers of the Company or
Authorized Persons shall deem necessary, appropriate, proper or desirable; and

RESOLVED, that the Board of Managers of the Company hereby approves the
DIP Facility and the consummation of the transactions contemplated thereby, including, without
limitation, the Company’s secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiate
and enter into (or cause to be entered into) and to cause its subsidiaries to enter into (i) a
definitive eredit agreement and/or a detailed term sheet reflecting the terms and conditions of the
DIP Facility (the “DIP Credit Agreement”); (ii) such security agreements, mortgages, or other
security instruments, documents and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents™); (iif) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers of attorney, motions, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptey Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents”),
and to cause the Company and its subsidiaries to (x) enter into such DIP Documents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, testatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agresment and the other DIP Documents, and (z) pay the fees and expenses incurred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to cause the Company and such of its sffiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and

-
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other documents, and to take such other actions, as in the judgment of such officer of the
Company or Authorized Person, shall be or became necessary, appropriate, proper or desirable fo
prosecute to a successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to effectuats the restructuring of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
angd the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officer of the Company or Authorized Person to constitute
conclusive evidence the detenmination and' approval of the neocessity, appropriateness,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers
- or ditectors of the Company or the Authorized Persons in.the name of and on behalf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety.

2397501v1 , ' 4.



This Consent may be oxecuted in one or more counterparts, which together shall
coustitute one and the same instriment,

Dated as of the 1 __ day of June 2012,

%f%——
John F. Blougt, Manager
o

Scott Macaulay, Manager .~

CORDIN TRANSPORT LLC
BOARD OF MANAGERS SIGNATURE PAGE
2397501¢1




TR
This is Exhibit ... \e....... referred to In the-

sworn before me, this

day ofm@ ............ 20X |2 —1 17 e

B | (Ofticial Form 1)(1/08
United States Bankruptcy Court
['d
istrigt of Delaware

Moo Devcs QUBTRAGINE i B/ NG, AT Name of Joint Deblor (Spouse) (Last, F
L F.'f]. Boutell Driveaway. LLC % rme or or (Spoute) (Last, Fire, Middl
All Other Narpex used by the Deblor in the last 8 years All Other Names used by the Joint Debtor la the Tast 8 years
(include macried, maiden, and trade names): (Includs mamied, maiden, and trade names):
c
38-0385100 u
Sireet Address of Dobtor (No. and Street, City, and Siate): Stroet Address of Iplnt Debtor (No. and Steeet, City, and Stals): O

2302 Parkiake Drive, Suite 600
Decatur, GA

fzip CODE_ 30345

DeKalb County
Mailing Address of Debtor (If different from strest address):

: — |
Last four digits of Soc. Sos. or Indvidual-Taxpayer 1.D, (ITIN) No./Camplete EIN Last four digits of Soc. Sec. or Indvidudl-Taxpayer LD. (ITIN) No.lCompleteﬁ,l-.gJ \
(if more than one, state all): (if more than gno, stetv all): §

County of Residence or of the Principal Plece of Business:

[ziF CODE

Location of Prinvipal Asséts of Business Debtor (if different from street address shove):

Type of Debior Nature of Business Chapter of Bankeoptey Code Under Which

(Form of Orgenlzation) (Check ene box.) thie Pctition is Filed (Chack one box.)
(Check one box.) '
[3  Health Core Business [1 Chapter?7 O Chapter I5 Petition for
[0 Individual (inchudes Joint Debtors) ]  Single Asset Real Estatc as definedin | [J  Chapter9 Recognition of a Foreign
See Bxhlbit D on page 2 of this form. H US.C. § 101(51B) M Chapter 11 Main Frocesding
I Corporation (includes LLC and LLP) 0 Railroad [] Chapteri2 1 Chapier 15 Petition for
O Partnership O  Stockbroker [0 Chapter1d Recognitiom of n Foroign
[0 Other (If debtor is not ane of the above entitics, | {]  Commodity Broker Nonmain Proceeding
check this box and state type of eatity below.,) H Clearing Bank
Other : Nature of Debts
(Check one box.)
Tax-Exempt Entity
(Check box, If applicable.) [ Debts aro primerily consumer [ Debisare primarily
: debts, doflned in 11 U.S.C, business debts,
[0 Debtor is a tax-exempt organization § 101(B) as “incurrad by an
| vnder Title 26 of the United States individual primarly for a
Code (the Internal Revenue Code). personal, fanily, or house-
hold purpose.”
Filing Fee (Check ond box.) Chapter 11 Debtors
Check oge box: )

G4 Full Filing Feo attached. [3 Debtoris a small business déebtor as defined it 11 US.C. § 101(51D).

3 Filing Fee to be paid In inatallments (applicable to individuals only). Must sttach H Debtor is noj 2 smull business debtor us defined in 11 U.§,C. § 101(51D).
signed application for the court's consideration certifying that thé debtor ta .
uaonbls to pay fee except in installments, Rule 1006(b). See Officlal Farm JA. Check Il

[0 Debtor's aggregate nancontingent liquldaied debts (excluding debts owed to

O Filing Fee walver requested (applicable to chapter 7 individuala only), Most Insiders or affiliates)) are leas-than $2,190,000,
atlach signod application for the court's considetation. Sep Officlal Form3B: | s---cauveonenaas ameamamaan evmemmer
Check all applicable boxes:

1 A plan is being filed with this petition,
Acceptances of the plon were solicited prepetition from onc or more classes
of creditars, In accordance with 11 U.S,C. § 1126(b).

Statistical/Administrative Information THIS SPACE ISFOR
COURT USE ONLY

M Debtor eatimates that funds will be available for distribution to unsecnred creditors.

[} Debtor estimates that, aftcr any exompt property is excluded snd edrainistrulive expenses paid, there will be no funds aveilable for

distribution t¢ unsecured creditors.
BEstimated Number of Creditors
¥ O

O (| Ol | O i} i} 8]
149 50-99 100199 200-999 1,000- 5,001- 10,001- 25,001~ 50,001- Over
: 5,000 10,800 25,000 50,000 100,060 100,000
Estimated Assets
a o ] ] a - | O O - O
.50t $50,001 to  $100,001t0  $500,001  $1,000,001  $10,000,001 $50,000,001 $100,0600,001 $500,000,001 More than
$50,000 $100,000 $500,000 to 51 to 810 10 $50 to $100 to $300 to 31 billion 31 billion
. _million million million million willion

Estimated Linbilities

] H Cl a ] - O a ]
$0to $50,000 to  $100,00lt0  $500,001  $1,000,001 $10,000,001 $50,000,001 $100,000,001  $500,000,000 More than
$50,000  $100,000 $500,000 to §1 to $10 to $50 6 $100 to $500 to 31 billlon $1'billion
million ___million milllon milllon willion .

Efufi

<
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B 1 (Official Form 1) (1/08)

Pape 2
Voluntary Petition Name of Debtor(s):
(This page mist be complated and flod n svery casey) £ J. Boutell Drivaaway. LLC
- All Prior Bankruptcy Cases Filed Within Last 8 Years (1f more than two, attech additionat shect.)
Location X Case Number: Date Filed:
Whors Filed: See Attachment B
Location Case Number; Date Filed:
‘Whsre Flled:
Pending Bankyuptey Case Filod by any Spouse, Pavtner, or Affillate of this Debtor (If mare (han one, attach additlonal sheet.)
Name of Debtor; Case Number: Date Filed:
. See Attachment A
' District; District of Delaware Relationship: Tudge:
Exhiblt A - Exhibit B
R : (To be campleted if deblar is en individual
(To be completed if debtor is required to file periodic reports (v.g., forms 10K and ‘whose debts ars primerily consumer dobts.)
10Q) with the Securitics and Exchenge Commission pursuant to Section 13 or 15(d)
of the Securities Bxchange Act of 1934 and fs requesting relief under chapter 11,) I, the attomey fov the potitionor named in the foregoing petifion, declare that I
. have Informed the petitioner that [he or she] may proceed under chapter 7, 1),
12, or 13 of tills 11, United Statex Code, and have explained the relief
available under each suoh chapter. I farther cextify that [ have delivered to the
debtor the notice required by 11 U.S.C. § 342(b).
[  Exhibit A is attached and made a part of this pelition. X
Signature of Attomey for Debior(s) (Dafe)

Exhibit €
Daes the debtor own or have passession of any property that poses or is slleged to pose a threat of imminont and {dentifiable harm to public health or safoty?
[0 Yes, and Bxuibit C is attached and made a part of this petition.

A No.

ExhibitD
(Ta be completed by every individual debtor, If a joint petilion is filed, each spouse must complete aud attach & separate Exhibit D.)
O Exhibit D completed and signed by the debor is attached aud made a part of this petition.
If this is a joint petition:

O Bxhibit D also completed and signed by the joint debtor is attached and made a part of this petition,

[nformation Regarding the Debtor - Venae
{Check any applicable box.) :
Debtor has been domiciled or hag kad a residence, principal place of business, or principal asscis in this District for 180 days immediately
preceding the date of this petition ot for & longer part of such 180 days then in any other Diatrict.

Thete is 8 bankrupicy case concerning debtor's affiliate, gonerul pariner, or partncrship pending In this District,

O H

Debtos is a dehtar in a foreign proceeding and has its principal place of buginess or principal assets in the United States In this District, or
has no principal pluce of business or Bssets in the United States but is 8 defendant in a0 action or praceeding [in s federal or stato eourt] in
this District, or the |nterests of the parties will be sarved in regard 1o the relef sought in this District.

Certification by a Debtor Who Resides as a Tenant of Residential Property
{Check all applicable boxes.)

O Landlord has g judgment against the debtor for possession of debtor's resid (If box cheoked, lote the following)

¥

(Name of landlord that obtained Judgment)

{Address of lsndlord)

O Debtor claims thatunder spplicable nonbankruptey law, there sre circumstences under which the debtor would be permitted to curs the
entire monetary defiult that gave rige to the judgment for possession, after the judgment for possession wog entered, and

[} Debtor has included with this petition the deposil with the court of any rent that would become due during the 30-day period after the
fillng of the petition,

(| Debtor certifies that hie/she has served the Lendlord with this certification, (11 U.8.C. § 362(D).




- mmmmmae - [ .- [, -

LB.1 {Official Form) 1 {1/08) Paged
Yoluniary Petition Neme of Debtor(s): .
(This page must ba campleted and flled in every case.) F.J. Boutell DI'|V93WE! . LLC
Signntures

Signature(s) of Debtor(s) (IndividualiYaing)

| declare under penalty of perjury that the information provided in this petition is true
and correct.

[If peyjtioner Is an individual whose debts e primerily consumer debte and hins
chosen to file under chapter 7] 1 am aware that I inay proceed under chapter 7, 11, 12
or 13 of title 11, United States Code, understand the relief aveflable under ¢ach such
chaptet, and choose to proceed under chapter 7.

[If no ettomsy represents ms and 1o bankeuptcy petition preparer signs the petition] [
have obtained and reqd the notice Tequired by 11 U.S.C. § 342(b).

T tequest rellef in sccordance with the chapter of title 11, United States Code,
specified in this petition,

X

Signatuse of Debtor

X

Signature of Jolnt Debtor

Telephone Number (if not topresented by sttorney)

Date

Signature of a Forefgn Representative

I declare under penatty of pegjury that the inforrmation provided in this pelition is e
and correct, that [ em the foreign represeatatlve of & debtor in a forelgn proveeding,
and that [ ara euthorized to file this patition,

(Check only one box.)

[0 Irequestreliefin accordance with ohiapter 15 oftitle 11, United States Code.
Certified eopies of the documents required by 11 U.S.C. § 1515 are sttached,

[ Pursuant to 11 U.S.C. § 1511, I request rolief in accordance with the
chapter oftitle 11 specified in this petition, A certifled copy of the
ordey granting recognitlon of the foroign maiu procesding is attached.

X

(8ignaturs of Forsign Representative)

(Printed Name of Foreign Representative)

Date

~ture of Attorney*
, RN
Sipgnature of Atterney for Debtor(s)
Mark D. Collins DE No. 2381

Printad Namne of Attomey for Debtm@l
Richards, Cayton & Finger, P.A,

Fim. Nmf)ne Radney Square
Address 920 North King Street
——Wilmlngton,-DE—19804

302-651-7531
Telephone Number
08/10/2012
Data

*In a case in which § 707(bX4XD) applies, this signature also conatitutes a
certification that the attormey hus no knowledge after an {nquiry that the loformation
in the schedules Is incoreot.

Signature of Debtor (Corporrtion/Partnership)

{ declare under penalty of pegjury that the information provided in this petition s true
and correct, and that 1 have been euthorized to file this petition on bohalf of the
debtor, .

The debtor requests the tellofn aceordanco with the ehapter of title 11, United States
Cade, specified in this petition.

XW‘Z—\_)_\

Signature of Autherized Individual
ohn F. Blount
Printed Nume of Authorized Individual
Sanlor Vice President
Title of Authorized Individual
061102012

Date

Signature of Non-Attorney Bankrupicy Pelition Preparer

I declare wnder penally of perjury that: (1)I am e bankruptoy petition preparer ag
defined in 11 U.S.C. § 110; (2) I preparcd this dooument for compensation and have
provided the debtor with & copy of this dacument and the nolicos and information
required under |1 U.S,C. §§ 110(b), 110(k), and 342(b); and, (3)if rules or
guidelines have been pronmilgated pwssuant te 11 U.S.C. § 110{h) sctting 4 maximum
fe for services ohargeable by benkruptey petition preparers, I have glven the debtor
notice of the maxirmim emount before preparing any document for filing for a debtor
or accopling any fee from the debtor, as required in that section, Official Form 19 is
attached.

Printed Name and title, f any, of Bankrupicy Petition Preparcr

Sacial-Securlty mumber (If the bankruplcy petition preparer is not an individual,
state the Social-Secawity number of the officer, principal, responsible parson or
partnet of the bankruptey petition preparer.) (Required by 11 US.C. § 110.)

Address

Date

Slgnature of bankeuptey petition preparer ar officer, principal, responsible petson, or
pastner whose Social-Scourity number is provided above.

Names and Soclal-Becurity numbers of all other individuals who prepared or assisted
in preparing this document unless the bankruptey petiflon preparer is not an
individvual.

If more than one person prepared his document, attach additional sheets confarming
1o the npprapriate offivial form for esch person.

A bemkrupicy petitlon preparer's failure {0 comply with the pravisions of title 11 and
the Fedsral Rules of Bankvupcy Procedure may result In fines or imprisonment or

both, 11 U.S.C. § 110; 18 U.S.C. § 156




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

On Ma).r 17, 2012, involuntary petitions wete filed against Allied Systems Holdings, Inc.
(;‘A]lled Holdings”) and its subsidiary Allied Systems, Ltd, (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code in this Bankruptcy Court. On June 10, 2012,
A]lied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors™) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary petitions filed
against them, Contemporaneously with the filing of the voluntary petitions and the consent to '
the involuntary petitions, the Debtors filed a motion requesting joint administration of their
chapter 11 cases.

The affiliated Debtors are listed below.

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

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc.
Cordin Transport, LLC

CT Services, Inc,

F.J. Boutell Driveaway LL.C
GACS Incorporated

Logistic Technology, LL.C
Logistic Systems, LLC

QAT, Inc.

RMXLLC

Transport Support LLC
Terminal Services, L1LC

Wk W=

| B

Pt b e ek bt et e
WMk WIS
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

e gﬁﬁﬁfi{{ﬁ;ﬁgm@) NDGA  05-12515-crm 7/31/2008 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-crm 7/31/2005 Closed
‘éﬂfgg Systems (Canada) NDGA  05-12518-crm 7/31/2005 Closed
QAT, Inc, NDGA 05-12519-crm  7/31/2005 Closed
RMX LLC NDGA 05-12520-crm  7/31/2005 Closed
Transport Support LLC NDGA 05-12521-crm  7/31/2005 Closed
F.I. Boutell Driveaway LL.C NDGA 05-12522-crm 7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-crm  7/31/2005 Closed
GACS Incorporated NDGA 05-12524-crm  7/31/2005 Closed
Commercial Carriers, Inc, NDGA 05-12525-ctm  7/31/2005 Closed
Axis Group, Inc. NDGA 05-12526-crm 7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-crm. 7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-crm 7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-crm  7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-crm  7/31/2005 Closed
Cordin Transport, LLC NDGA 05-12533-crm. 7/31/2005 Closed
Terminal Services, LL.C NDGA 05-12534-ctm 7/31/2005 Closed
Axis Canada Company NDGA 05-12535-com 7/31/2005 Closed

2401521 vl



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

‘In re: - Chapter 11

F.J. BOUTELL DRIVEAWAY LLC, Case No. 12- (CSS)
Debtor. ' »
TAX I.D. No, 38-0365100

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc. .

(*Allied Holdings") and its subsidiaty Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™) in this Bankruptcy
Court (fhe “Court”). On June 10, 2012, Allied Holdings’ remaining US and Canadian
subsidiaries (colle;:tively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petitions in this 'Cogrt and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary pefition was filed by or against such
Debtor. The chapter 11 cases commenqed thereby are, collectively, the “Chapter 11 Cases.”
The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List") based on the Debtors’ books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptey Procedure for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within the definition of an “insider” set forth in 11 U.S.C.
§ 101(3); or (2) secured creditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401921vI



information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.

2401921v]



Form B4 (Official Form4) - (12/07)

F.J. Routell Driveaway LLC

12~ (CSS)

Debtex

Caze No, (If kniown)
Form 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLATMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following is a list of the debtor's creditors holding the 20 largest unsecured claims. The list is prepared in accordance with Fed, R.
Bankr, P. 1007(d) for filing in this chapler 11 [or chapter 9] case, The list does not include (1) persons who come within the definilion of
“insider” set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of the collateral is such that the unsecured deficiency places
the creditor among the holders of the 20 largest unsecured claime. If a minor child is one of the creditors holding the 20 largest unsecured
claims, state the child's initials and the name and address of the child's parent or gwardian, such as “A.B., 2 minor child, by Joim Doe,
guardian.” Do not dis¢lose the child's name. Soe 11 U.S.C. § 112 and Fed. R, Bankr. P. 1007(m).

Name of creditor and Name, telephone number and Nature of claim Q = AMOUNT OF
complete mailing address, complete malling address, (trado debi, bank e E CLAIM (f seeured
Including zip ende. Including zip tode, of employee, loan, government E Q alvo state value of
agent, or deparfment of creditor contract, efc,) a a security)
famnitiar with clajm who may be 1
contacted E E

CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION $5,840,389.84
ATTN: LILI RILEY ATTN: LILI RILBY
5503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, 1L 60656 CHICAGO, JL 60656

TEL; §00-323-2152 X3634

FAX: B47-518-9773
PBGC - JANESVILLE PENSIONS PBGC - JANESVILLE PRENSIONS PENSION X $3.919,631.29
ATTN: FRANK A. ANDERSON AYTN: FRANK A. ANDERSON
OFFICE OF CHIEF COUNSEL OFFICE OF CRIEF COUNSEL
1200 ¥ STREET N.W, 1200 K STREET N.W.
WASHINGTON, DC 20005-4026 WASHINGTON, DC 200054026

TEL: 2023264020, 202-326-4112

FAX: 202-3264112

EMAIL: ANDERSON.FRANK@PFBAC.GOV
NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSION FUND | PENSION $2,076,181.00
FUND ATTN; CHARLES LANGONE
ATIN: CHARLES LANGONE 1 WALL STREET
I WALL STREET BURLINGTON, MA 01803-4768
BURLINGTON, MA 01803-4768 TBL: 7R1-345-4400

FAX: 78)-345-4402
NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRE INSURANCE INSURANCE EXFENSE $1,679,193.31
COMPANY OF PITTSBURGH, PA COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT. ATTN: LEGAL DEFT.
PO BOX 35656 POBOX 33636
NEWARK, NI 07193-5656 NEWARK, NJ 07193-5656

TEL: 212-770-7000
PAX: 212-458-7083

Page l of 5§



Form B4 (Officlal Form 4) - (1207)

F.J. Boutell Driveaway LLC 12- (C8S)
Debtor Case No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAXMS
(Continuation Sheet)
Name of creditor and Name, telephone number and Nature of claim o] -] AMOUNT OF
complete malting address, complete mafling address, (trade debt, bank g E CLAIM (if seeured
includiog zip code. including zip code, of employee, loan, goverpment g 19| alsostate value of
agent, or department of credjtor confract, afc) g a sscurlty)
famlliar with claim who may be 14
contacted a
5 FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CANGQ CLAIMS $633,078.56
ASSEMBLY ASSEMBLY
ATTN: SHARON ZIOLKOWSBKI ATTN: SHARON ZIOLKOWSKI
PO BOX 674061 PO BOX 674061
DETROIT, MI 48257-4061 DETROIT, MI 48267-406)
‘THL: 313-3309653
FAX: 502-570-4420
6 CSX TRANSPORTATION - ATL116628 CSX TRANSPORTATION - ATL| 16628 TRADE PAYABLE $480,769.11
ATTN: REBECCA SNYDER ATTN: REBBCCA SNYDER
POBOX 116628 PO BOX 116628
ATLANTA, OA 30368-6628 ATLANTA, GA 30368-6628
TEL; 904-279.3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION $459,865.00
ATTN; ELAINE LEWIS ATTN: BLAINE LEWIS
520 EAST 34TH AVENUR STE. 107 $20 BAST 34TH AVENUE STE. 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503
TBL: 800-478-4450
FAX: 907-565-8338
& ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCE INSURANCE INSURANCE EXPENGE £435,816.56
CANADA CANADA
ATTN: NEL1A LABARDA ATTN: NELTA LABARDA
10 WELLINGTON ST EAST 10 WELLINGTON ST EAST
TORONTO, ON MSE ILS TORONTO, ON MSE ILS
CANADA CANADA
TEL: 416-366-7511
FAX: 416-367-9869
9 GMOFCANADALTD - ALZS GM OF CANADA LTD ~ ALZS CARGO CLAMS 3366,599.71
ATTN: LAWRIE WILLIAMS ATTN: LAWRIE WILLIAMS
1908 COLONEL SAM DRIVE 1908 COLONEL EAM DRIVE
ATIN; CASHIER 007-002 ATTN: CASHIER 007-002
OSHAWA, ON LIHEP? OSHAWA, ON LI1HSP?
CANADA CANADA
TEL: 903-644-6701
FAX: 905-644-1543

Page2af §




Form B4 (Offivial Form 4) - (1207)

F.J. Boutell Driveaway LLC

12~ (CSS)

Debtor

Form 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Cage No. (If known)

ATTN: MIKE NELSON

ATTN: ANA JOSE

19001 B, WESTERN AVE, PS11
TORRANCE, CA 90505-2722

ATTN: MIKB NELSON

ATTN: ANAJOSE .
19001 S, WESTERN AVB. P511
TORRANCE, CA 90509-2722
TEL: 310-468-7224

FAX: 310-463-2736

(Continuation Sheet)
Name of ¢reditor and Name, telephons number and Natare of claim 8 © AMOUNT OF
complete maling address, complete mailing address, (trade debt, bank @ | cram rsecurea
including zip code. meluding wip code, of employee, Ioan, governmicnt E Q|9 | alsostate value of
agent, or department of craditor contract, stc.) A = E securlly)
famfillar with ¢lalm who may be E E
confacted 5 E
10 MICHELIN TTREN.A JATLANTA MICHELIN TIREN.AJATLANTA ~ TRADE PAYABLE $323,65634
ATTN: VIOLA LANE ATTN: VIOLA LANB :
PO BOX 100860 PO BOX 100860
ATLANTA, GA 30384-0860 ATLANTA, GA 30384-0860
TEL; 864-458-6444
FAX; 864-438-5538
11 TOKIO MARINE NICHIDO FIRE INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCE CARGO CLAIMS . $31332520
ATTN: TIMOTHY J. DOONAN ATTN: TIMOTHY J. DOONAN
105 ADBLAIDE SREET WEST, 3RD FL. 105 ADELAIDE SREET WEST, 3RD FL,
TORONTO, ON MSHIPY TORONTO, ON M5SHIFS
CANADA CANADA
TEL: £26-568-7132
FAX: 626-796-5232
12 IBM IBM TRADE PAYABLE 3215,013.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMGNT
PO BOX 534151 PO BOX 534151
ATLANTA, GA 303534131 ATLANTA, GA 103534151
13 LATHAM & WATKINS LLP LATHAM & WATKINS LL? PAYABLE $250,052.18
PO BOX 894256 PO BOX 894256
LOS ANGELES, CA 90189-4256 LOS ANGELES, CA 90189-4256
TBL: 213-485-1234
PAX; 213-891-8763
14 TOYOTA MOTOR SALES INC. (CLAIMS) TOYOTAMOTOR SALES INC, (CLAIMS) CARGO CLAIMS $216,32496

Pago 3 of 5
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Form B4 (Official Form 4) - (12/07)

F.J. Boutell Driveaway LLC

—— r————— .

12- (CSS)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (T known)

(Continuation Sheet) i
Name of creditor and Name, telephona number and Nature of claim Q ] AMOUNT OF
com_plele mnlir_ng address, . complete malling address, (trade debt, bank . 2 E CLAIM (if secured
including zip code. mtluding 21p code, of employee, Toan, government E =] also state valus of
agent, or deparément of creditor contract, etc,) a E security)
Tamiliax with clajm who may be E >
contacted 5 a
15 NEW YORK CITY DEPT. OF FINANCE NBW YORK CITY DEPT. OF FINANCE ACCRUAL $209,000.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
66 JOHN STREET, ROOM 104 66 JOHN STREET, ROOM |4
NEW YORK, NY 10038 NEW YORK, NY 10038
- TEL: 212-669-2243
FAX: 212-406-2088
16 CHARTIS CHARTIS INSURANCE $189,208.24
175 WA'TER ST, 28TH FLOOR 175 WATER ST, 28TH FLOOR
NEW YORK,NY 10038 NEW YORK, NY 10038
TEL; 212-438-5000
17 PPINORTHLAKRLLC PPINORTHLAKRLLC RENT EXPENSE $171,885.6)
165 TOWNSHIP LINE RD, SUITE 1500 163 TOWNSHIP LING RD, SUITE 1500
JENKINTOWN, PA 19046 JENKINTOWN, PA 19046
TEL: 215-690-3000
8 THENORTHERN TRUST COMPANY OF THE NORTHERN TRUST COMPANY QF TRADE PAYABLE $170,884.00
CANADA CANADA
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
145 KING STREET WEST, SUITE 1910 145 KING STREET WEST, SUITE 1910
TORQNTO, ON MSH 138 TORONTO, ON M5H 138
CANADA CANADA
THL.; 416365-7161
FAX: 416-365:9484
19 DRP-IBACHENTERPRISES, LLC DRP - IDACH ENTERPRISES, LLC PAYABLE $168.20543
12900 HAGOERTY ROAD 12900 HAGOEBRTY ROAD
BELLEVILLE, M] 48111 BELLEVILLE, M1 48111
TEL; 734-260-8986
RAX: 734-325-7T167
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Form B4 (Offivial Form 4) - (12/07)

F.J. Boutell Dviveaway LLC

12-___ (CSS)

Debtor

Form 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continuation Sheet)

Cage No. (If known)

Name of creditor and
complete mailing address,

Name, telephone number and
complete mailing address,

Nalure of clalm
(trade debt, bank

QALAJSTA

AMOUNT OF
CLAIM (i secured

ATTN; SCOTT MCMILLAN

100 RENAJSSANCE CENTER, 16TH FLOOR
M/C 482-A16.C76

DETROJIT, M1 48265

ATTN: SCOTT MCMILLAN

100 RENAISSANCE CENTER, 16TH ELOOR
M/C 482-A16-C76

DETROIT, M1 48265

TEL: 586-899-2557

Q
2|2
intluding 2Ip code, lacluding zip code, oFemployee, Joun, government E o algo sfaie value of
agent, or deparfment of creditor contract, efc.) 3 E security)
fawillar with elaim who may he ’ >
contacted g g
20 GENERAL MOTORS HOLDINGS LLC, GENERAL MOTORS HOLDINGS LLC, LITIGATION X| X $0.00
GENERAL MOTORS LLC & GENERAL GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC MOTORS OF CANADA LLC
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ) Chapter 11

F.J. BOUTELL DRIVEAWAY LLC, CaseNo.12-___ (CSS)
’ Debtor,
TAX LD. No. 38-0365100

DECLARATION CONCERNING THE CONSOLIDATED LIST.
OF CREDITORS HOLDING 20 LARGEST UNSECURED
CLAIMS AGAINST THE DEBTORS

I, Scott D. Macaulay, Vice President of F.J. Boutell Driveaway LLC, declare under
penalty of perjury that I have reviewed the foregoing Consolidated List of Creditors Holding 20
Largest Unsecured Claims Against the Debtors and that the information contained therein is true

and correct to the best of my information and belief.

“Dated; June 10, 2012

Wilmington, Delaware /
| - | I AT e

Name:  ScottD. Macaulay -~
Title: Vice President

2401921v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

F.J. BOUTELL DRIVEAWAY LLC, Case No, 12-__ (CSS)
Debtor,

TAX 1.D. Ne. 38-0365100

LIST OF EQUITY SECURITY HOLDERS

In accordance with Bankruptey Rule 1007(a), the debtor submits the following
information:

Holder Address of Owner(s) Descrintion of Equity

Intexest Owned
2302 Parklake Drive, Suite 600

Allied Automotive Group, Inc. Atlanta, GA 30345 100%

2401921vi



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

In re:
F.J. BOUTELL DRIVEAWAY LLC,

Debtor.

TAX LD. No. 38-0365100

Chapter 11
Case No, 12- (CSS)

DECLARATION CONCERNING DEBTOR’S LIST
' OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of R.J. Boutell Driveaway LLC, declare under

penalty of perjury that I have reviewed the foregoing List of Equity Security Holders and that the

information contained therein is true and correct to the best of my information and belief.

Dated: June 10, 2012
Wilmington, Delaware

2401921v1

Name:
Title:

Scott D, Macaulay =
Vice President



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

In re: - Chapter 11

F.J. BOUTELL DRIVEAWAY LLC, Case No. 12- (CSS)
Debtor.

TAX LD. No. 38-0365100

CORPORATE OWNERSHIP STATEMENT
In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a '

governmental unit, that directly or indirectly own 10% ot more of any class of the debtor’s
equity interests.

1. Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.

2, Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of

Allied Systems Holdings, Inc.

Allied Systems Holdings, Inc. owns 100% of Allied Automotive Group, Inc.

Alljed -Automotive Group, Inc. owns 100% of F.J. Boutell Driveaway, LL.C,

Except as stated above, no corporation ditectly or indirectly owns 10 percent or

more of any class of F.J. Boutell Driveaway -LLC’s equity interests.

Dated: June 10, 2012 ’{’
Wilmington, Delaware
| o , o AT

Name:  Scott D. Macaulay ~~
Title: Vice President

Sk w
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
F.J. BOUTELL DRIVEAWAY LLC,

Debtor.

TAX LD, No. 38-0365100

Chapter 11
Case No.} 12- (CSS)

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings. Inc.

(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems™) under

chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™) in this Bankruptcy

. Court (the “Court™). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian

subsidiaries (collectively with Allied Systems and Allied Holdings, the “Dehtors”) filed

voluntar); petitions' in this Court and, in connection therewith, Allied Holdings and Allied

Systems consented to the involuntary petitions filed against them. Contemporaneously with the

filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a

single consolidated list of creditors (the “Consolidated Creditor List™), in lien of separate lists.

Due to its voluminous nature, the Consolidated Creditor List is beihg submitted to the Court

electronically along with this petition.

[information provided in electronic format]

2401921v1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
F.J. BOUTELL DRIVEAWAY LLC,

Debtor,

TAX LD. No. 38-0365100

Chapter 11
Case No. 12- (CSS)

DECLARATION REGARDING CREDITOR LIST

I, Scott D, Macaulay, Vice President of F.J. Boutell Driveaway LLC, declare under

penalty of perjury that I have reviewed the Consolidated Creditor List submitted herewith and

that it is true and correct to the best of my information and belief.

Dated: June 10, 2012
Wilmingion, Delaware

2401921vl
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Scott D. Macaulay .~~~
Vice President



F.J. BOUTELL DRIVEAWAY LLC

Unanimous Written Consent
of the Board of Managers

The undersigned, being all of the members of the Board of Managers of F.J. BOUTELL
DRIVEAWAY LLC, a Delaware limited liability company (the “Company”), do hereby,
pursuant to Section 18-404 of the Limited Liability Company Act of the State of Delaware and
the Company’s limited liability company agreement, give their unanimous written consent (this
“Consent”) to the taking of the following actions, which actions could have been taken by them
had a special meeting been held: )

WHEREAS, by resolutions duly adopted on June @ 2012, the Board of
Directors of Allied Systems Holdings, Inc., a Delaware corporation and ultimate parent of the
Company (“Allied”), consented to the involuntary petition filed against it under Title 11 of the
- United States Code (the “Bankruptcy Code™); and

WHEREAS, after due consideration and analysis, the Board of Managers has
determined that it is desirable and in the best interests of the Company, its creditors, members,
eraployees and other interested parties, that the Company and certain of its affiliates commence
Chapter 11 cases by filing voluntary petitions for relief under the Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaxies, including, without limitation, the Company, propose to enter into a senjor
secured super-priority debtor in possession credit and facility (the “DIP Facility™), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrawers (collectively, the “Borrowers”), pursuant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

- WHEREAS, it is proposed that the DIP Fecility will be (i) guaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors” aud,
together with the Borrowers, the “Loan Partles”), and (ii) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Managers, it is desirable and in the best interests of the Company, its creditors, members,
employees and other intetested patties, thef the Company commence a Chapter 11 case by filing
a voluntary petition for relief under the Bankniptcy Code (the “Chapter 11 Case”); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
anthorized 1o commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases™); and

2397815v1




RESOLVED, that each of Mark Gendregske, President and Chief Executive
Officer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company and the sole member and any manager of the Company
(each, an “Authorized Person” and together, the “Authorized Person”), be and hereby is
authorized and empowered on behalf of, and in the name of, the Company, hereby designated as
the Company's true and lawful attorneys-in-fact and agents in connection with the
commencement of the Chapter 11 case by the Company and the filing of voluntary petitions for
relief under the Bankruptey Code; and

" RESOLVED, that each of the officers of the Company and Authorized Persons
be and heteby are anthorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptey Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™), at such time as
said officers or Authorized Persons executing the same shall determine and in such form.and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptey Code and such
filings by the officers of the Company or the Authorized Persons in comnection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and- all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief under the Bankruptcy
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing gnd
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and ‘

RESCOLVED, that the law firm of Troutman Sanders LLP, with an office
currenily located at 600 Peachiree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case; and

239781591 : %



RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and ¢mploy other attomeys, investment bankers, accountants, restructuring
professionals, financial advisors, public relations advivors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such officers of the Company or
Authorized Persons shall deem necessary, appropriate, proper or desirable; and

RESOLVED, that the Board of Managers of the Company hereby approves the
DIP Facility and the consummation of the transactions contemplated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiate
and enter into (or cause to be entered into) and to cause its subsidiaries to enter into (i) a
definitive credit agreement and/or a detailed term sheet reflecting the terms and conditions of the
DIP Facility (the “DIP Credit Agreement™); (ii) such security agreements, mortgeges, or other
security instruments, documenis and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective obligations 'under the DIP Facility (collectively, the
“Security Documents™); (iii) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers of attorney, motions, pleadings, papers, filings and
other instruments, -documents, and agreements as the Bankruptcy Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents”),
and to cause the Company and its subsidiaries to (x) enter into such DIP Documents, in each case
a8 may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Awuthorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incuwred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to cause the Company and such of s affiliates as management deems appropriate to take such
actions and to enter into, execule, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and
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other documents, and to take such other actions, as in the judpment of such officer of the
Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to effectuate the restructuring of the debt, other obligations,
organizational form and structure and ownezship of the Company consistent with the foregoing
resolutions, and in cornnection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
" desirable, such payment by any such officer of the Company or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety. '
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This Consent may be executed in-one or more counterparts, which togsther shail
constitute one and the same instroment.

Dated as of the g___hday of June 2012, »

Aot

Robgett Ferrell,

Keith Rentzd Mdpader

|

F.J.BOUTELL DRIVEAWAY LLC
BOARD OF MANAGERS SIGRATURE PAGE
239781501




This is Exhibit

affidavit of..mM ___________________
sworn before me, this.......... o .
day of... é;.l\l
L 20... A&
United States Bankrnpley Court
- District of Delaware i
L o Eand M}'W Name of Joint Debtor (Spouss) (Last, Firet, Middle):
All Other Names used by the Debtor in the last 8 ycars All Other Nawmes used by the Joine Debtor in the lust 8 years
(includd marled, malden, and trade names): (include married, maiden, and trads names):
Last four diglis of Soc. Sec. or ludvidusl-Taxpayer 1D, (ITIN) No./Complele EIN Last four digits of Soc. Sec, or [ndvidual-Taxpayer 1.D, (ITIN) Na./Complete BIN
(if more then ong, state all): 581944786 (it more than one, state all):
Sixeel Address of Debtor (No. and Stroel, City, and State): Street Address of Joint Debior (No. and Street, City, and State);

2302 Parkdake Drlve, Sulte 600

Decatur, GA
[ cobR 3034

County of Residence oc of the Principel Place of Business: ) County of Residence or of the Principel Place of Business:
ty p DeKalb Counly ty ey he Principel Place of Busin
Mailing Address of Debtor (if different from stréet address): Mailing Address of Joint Debtor (if different from street address);
EIP CODE I CQOYEy, »
Location of Principal Assets of Business Debtor (if ditferent from sireet address above); L < T.
ZgEo S ok )
Type of Debtor ~Naturs of Business Chupter of Bankruptey Code Under Méhic * P
(Form of Organization) (Check one box,) the Petition is Filed (Check one‘—bﬁ) J
{Check ane box.) e
[l Heaith Care Business [ Chapter? [ Chapteris Pcnhst?fg m
[0 individual (includes Joint Debtors) O Singlo Assct Real Estate as definedin | {1 Chapter9 Recogoltion of a Foreign
See Bxhibit D on page 2 of this form. 11 US.C. § 101(51B) 4 Chapterll Maln Proceeding
¥  Corporation (inctudes LLC and LLP) [ Raikoad [ Chapter12 [0 Chapter 15 Petition for
1  Partnership [J Steckbroker ) [J Chapteri3 Recognition of a Foreign
[0 Other (I debtor is not one of the above entities, | ] Commodity Broker Nonmsin Proceeding
check this box and state type of entity belaw.) E’ Clearing Hoaok
Qther Nature of Debty
(Check one box.)
Tax-Exempt Entity
{Check box, if applicable.} [ Debisare primarily consumer [ Debts are privoarily
debts, defined in 11 US.C. business debts.
[ Debtoris a tax-excmpt organization §10 1(8) s “incurred by an
vnder Title 26 of the United Staics individual primagily for a
Cade (the Intemal Revenus Code). peronal, family, or house-
hold purpose.”
Fillng Fee (Check one box.) Chapter 11 Deblors
Check one box:

G4 Full Flling Fee attached, Debtor is a small business deblor as defined In 11 U, S.C. g 101(51D),

Filing Fes to be pid in installments (applicable to individuals only). Mustattach | [ Debtor is not a small business debtor as defined in 11 U.S.C. § 10L(51D).
signed application for the comt’s consideration certifylng that the debtor is
unablc to py fee except in installments. Rule 1006(b). Sce Official Form 3A. -Check if:
[J Debtor's aggrepate noncontingent liquidated debts (oxcluding debts owed to

[] Filing Fec waiver requested (applicable to chaprer 7 individuals only), Must ms!dera or affiliates) aro less than $2,190,000.

attach sigued application for the couit's consideration. Sea Officisl Form3IB. | -«-cr---wu-crcerounnns [,

: Checkall npplmble boxes:

A plan is bieing filed with this petition.

Acceptances of the plan were solicitéd prepetition from ons or more classes

of ereditors, in accordance with 11 U.S.C. § 1126(b).

m|

Statistical/Administrative Information THIS SPACE IS FOR
COURT UBE ONLY
. Debtor estimales \hat funds will be available for distribution to unsccured creditors.
O Deblor estimates that, after any exempt property is excluded and administrative expenses paid, there will be no funds available for
distribution to unsecured ereditors.
Estfmated Number of Creditors
| O ] O O 0 9} m (] 0
149 50-99 100-199 200999  1,000- 5,001- 10,001- 25,001~ 50,00f- Over
5,000 10,000 25,000 50,000 100,000 100,000
Bstimated Asscls
O a O O m] a ] 0
S0t . S550,00lt0  $100,00lto $500,001 $1,000,001  $10,000,001 $50,000,001 $100,000,001 $500,000,001 More tan
$50,000 $100,000 £500,000 lo$l 0510 to £50 10 5100 to-$500 to $1 bililon $1 billion
raillion million million milllon million
Estimated Liabititles
o 0 O 0 O (| | o [m] 0
$0 0 $50,001t¢  F100,00110 5500,001 $1,000,00L  $10,000001 $50,000,001 $100,000,001  $500,000,00] More than
$50,000  $100,000 $500,000 to §1 w310 to 350 S0 to $500 to $1 billien £1 billlon
. milllon million oillion roillion _million

+



B 1 (Offivial Form 1) (1/08) Page 2
Voluutary Petitlon Name of Debtor(s):
(This page musi be completed ond filed in every case.) L GACS |nc°fporat3d
All Prior Bankruptcy Cases Filed Within Last 8 Years (If more than two, attach additional sheet)

Location Case Number: Date Filed:
Where Filed:  S@e Attachment B
Lacation Caat Namber: Date Filed:
Where Filed: -
Pending Bankrupicy Case Filed by apy Spouse, Partoer, or Affilfate of this Debtor (If more than onz, alach additional sheet)
Neme of Dobtor: Case Number: Date Filed:
See Attachment A .
District: District of Delaware Relationship; ) Todgo:
Exhibit A Exhibit B

(To bz completed if debtor is an Individeal
(To bo complcled i deblor is required Io file penod:c reports (o g., forms 10K and whoso debts ave primarily consumer debls.)
10Q) with the Securitics and Pxch to Seclion 13 or 15(d)
of the Sccurities Bxchange Act of 1934 nnd Ie rcqnesnng relief mdor chapter 11.) 1, the attomney for the petitioner named in the foregoing petition, declare that |

have informed the petitioner that [he or she] may procead under chepter 7, 11,
12, or 13 of tiftle 11, United States Code, and have explained the relief
available under each such chapter. I fusther certify that I have delivered to the
debtor the notice required by 11 U.S.C, § 342(b).

[J  Bxhibit A is attached and mada a part of this patition, X

Signature of Attorney for Debtor(s) (Date)
Exbibit C
Does the debtor own or have possession of any property that poses or is alleged to poso a threat of imminent snd identifibie harm to public heslth ar safety?

[ Yes, and Exhibit C is actached and made a part of this petition.
BB No.

Exhibit D
(To be completed by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D)
O Exbibit D completed and signed by the debtor is attached and made a part of this petition.
I€ this is a joint betitiun:

O Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Tnformation Regarding the Debtor ~ Venue
{(Check any applicabls box.)
A Debtor has been domiciled or hes had a residence, principa) place of business, or principal assats in this District for 180 days immediately
preceding the date of this petiton or for a loager pact of such 130 days than in any other District.

@A ‘There Js a bankeuptey casc concering debtoe’s affiliats, general partuer, ar partaership pending in this District,
[  Debtor js a deblor in n forcigu proceeding and has it principal place of business or principal asseds In the United Stares in this District, or

has no principel place of business or assews in the United States but is & defendant in an action or proceeding [in p federa) or atate coutt] in
this District, or the teresis of the partics will be served in regard to the relief sought in this Disturict.

Certification by a Debtor Who Realdes as a Tenant of Residential Property
(Check ol applicable boxes.)

] Landlord has a judgroent against the debtor for p ion of debtor's resid (If box checked, compleze the following.)

(Neme of landlord thet obtained judgraent)

(Address of Jandiond)
O Debtor claims that under applicabla nonbankruptey law, these sre circumstances under which the debtor would be pemitied to cure the
entire monetary defanlt that gave rise to the judgment for passession, after the judgient for possession wes entered, and
[m] Debtor has included with this petition the deposit with the court of any rent that would become das during the 30-day period after the
flling of the petition.

0 Debtor certifies that he/she has served the Landlord with this certification. (11 U.S.C. § 362(1)).




B | (Official Form) | (1/08)

Pape 3

Voluntary Petition
(This page must be completed and filed in every case.)

Name of Debtor(s):
GACS Incorperated

Signa

Signature(s) of Debtor(s) (Individual/Tolnt)

[ declare under penalty of perjury that the information provided In this petition is true
and correct,

[If pelitioner is an individual whose debts are primarily consumer dobts and hes
chosen to file under chapter 7) 1 am awaro that [ may proceed under chapter 7, 11, 12
or 13 of title 11, United States Code, understand the relief available under each such

hapter, and ¢h top d under chapter 7.

[If no attorney represents mas and no bankruptey petition preparer $igns the petition] [
have obtained and resd the natice required by 11 U.S.C. § 342(b).

I wquest relief in accordsnce with the chepter of Litle 11, United States Code,
specified in thiy petition.

X

Signature of Debtor
X

Signature of Jeint Debtor

‘Telephono Number (if not rep d by attomey)

Date

Signature of » Forcign Repreientative

[ declare under penalty of perjury that tha lnformation provided in this pelition is true
and comrect, that I am the foreign representative of & debtor In a foreign proceeding,
and that { am anthorized to file this petition.

(Check aly ane box.)

[0 € roquest relief in accordance with chapter 15 of title 11, Uniled States Code.
Centified copics of the documents reqaived by 11 11.8.C. § 1515 are attached,

[ Pursuznt to 11 U.8.C. § 1511, I request relief in accovdance with the
chapter of litle 11 specified In this petition. A sertified copy of the
order granting recognition of the foreign main procecding js attached.

X

{Signaturs of Foreign Representative)

(Printed Nems of Foreign Representativo)

Dats

£ 7 tare of Atlorney*
=/

Signature of Attoraey for Deblor(s)
fdark D. Colins  DE No. 2981
Printed Neme of Attorney for Dobtor(s
Richards, Layton & Finger, P.A

Fim N
m "Bhe Rodney Square
Address 920 North King Street
L

302-651-7531
Telophone Number
08/10/2012

Dato

*In a crge it which § 707(b)(4)(D) applies, this signature also constitutes &
cenification that the attomey hes no knowledge after an inquiry that the information
in the schedules is incorrect,

Signature of Non-Attvrney Bankruptcy Petition Preparer

1 declare under penalty of peruy that: (1)1 am » bankruptoy petition preparer as
defined in 11 U.S.C. § 110; (2) ] prepared this document for compeneation and have
provided the debtor with a copy of this document and the notices and information
required under 11 US.C. §§ 110(b), 110(h), and 342(h); and, (3)if rules or
guidelines have been promulgated parsuant to 11 U.S.C, § 110{h) getting a maxiroum
foo for scrvices chargesble by banlouptey petition preparers, I have given the debtor
notice of the maximum amount before preparing any document for filing for a debior
or acezpting any fee from the debtor, as required in that section. Official Form 19 is
attuohed. :

Printed Name and title, if sny, of Bankruptoy Petition Preparer

Social-Securlty number (If the bankruptoy pstition prmparer is not an individual,
state the Sociel-Security pumber of the officer, principal, responsible person or
pactner of the bankruptcy petition preparer.) (Required by 11 U.8.C, § 110.)

Address

Signature of Dedbtor (Corperation/Partaersblp)

[ declare under penalty of perjury that the inforuation provided in this petidon is wue
and comect, and that I have been authorized to file this peticion on behelf of the
debior.

The debtor requesis the rellef in accondanes with the chapter of tile 11, United States
Code, specified in this petition,

X o
Sigmature of Authorized Individual
ohn F, Blount
Printed Name of Authorized Individual
Sen'or Vice President )
Title of Authorized Individua]
06/10/2012
Date

Date

Signature of bankruptcy petition preparer or officer, principal, responsible person, or
parier whose Sociel~Security number is provided above,

Names and Socinl-S8ecurity numbers of all other individuals who prepared or assisted
in preparing this document unlass the bankruptcy pelition preparer is not an
individuzl.

If mote than ane person prepared this dovument, siiach zdditionel sheets conformlag
to the appropriate official form for each person.

A bankrupicy petition preparer's failure ta comply with the provisions of fitle 11 and
the Federal Rules of Bonkrupicy Procedure may result in finas or imprisonment or
both. 1] US.C. § 110, 18 U.S.C. § ] 36.




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILYATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

_ On May 17, 2012, involuntary petitions were filed against Allied Systems Hbldings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code in this Bankruptcy Counrt. On June 10, 2012,
Allied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors™) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems conmsented to the involuntary petitions filed
against them. Contemporaneously with the filing of the voluntary petitions and the consent to
the involuntary petitions, the Debtors filed a motion requesting joint adminisu';tion of their
chapter 11 cases.

The affiliated Debtors are listed below.

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,

10.  Cordin Transport, LLC

11,  CT Sexvices, Inc.

12.  F.J. Boutell Driveaway LLC
13.  GACS Incorporated

14.  Logistic Technology, LLC

15.  Logistic Systems, LLC

16. QAT, Inc.,

17. RMXLLC

18.  Transport Support LLC

19. Terminal Services, LLC

e A el ol S
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTOR T LAST 8 YEARS

Alliod Sys ool dingcs)j”mc.) NDGA 05-12515-crm  7/31/2003 Closed-
Allied Automotive Group, Inc. NDGA 05-12516-crm 7/31/2005 Closed
Allied Systems, Ltd. (L.P.) , NDGA 05-12517-com  7/31/2005 Closed
égjlfsaizs‘ems (Canada) NDGA  05-12518com  7/31/2005 Closed
QALT, Inc. NDGA 05-12519-crm  7/31/2005 Closed
RMXLLC ’ NDGA 05-12520-crm  7/31/2005 Closed
Transport Support LLC NDGA 05-12521-crn 7/31/2005 Closed
F.I. Boutell Driveaway LLC NDGA 05-12522-com  7/31/2005 ~ Closed
Allied Freight Broker LLC NDGA 05-12523-com 7/31/2005 Closed
GACS Incorporated NDGA 05-12524-crm  7/31/2005 Closed
Commercial Canie;:s, Inc. NDGA = 05-12525ctm  7/31/2005 Closed
Axis Group, Inc. NDGA 05-12526-ccm. 7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-crm 7/31/2005 Closed.---
Logistic Technology, LLC NDGA 05-12530-crm 7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-ccm. 7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-com. 7/31/2005 Cloged
Cordin Transport, LLC NDGA 05-12533-crm 7/31/2005 Closed
Terminal Services, LLC - NDGA 05-12534-crm 7/31/2005 Closed
Axis Canada Company NDGA 05-12535-crm  7/31/2005 Closed
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

I re: Chapter 11

GACS INCORPORATED, . | CaseNo.12-___ (CSS)
Debtor.

TAX LD. No. 58-1944786

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code"j in this Bankriptcy
Cowmt (the "Cpurt"). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors™) filed
voluntary petitions in this Court and, in connection therewith, A]_]jed Holdings and Allied
Systems consented to the involuntary petitions filed against them. The “Petition Date” of such
Debtor is the date that such involuntary peﬁﬁon or voluatary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List™) based on the Debtors’ books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within the definition of an “insider” set forth in 11 US.C.
§ 101(3); or (2) secured creditprs, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured clairas. The

2401957v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliguidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.
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Fonn B4 (Officisl Form 4) - (12/07)

GACS Incorporated

12— (CSS)

Debtor

Case No. (If kmovwn)

Form 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following is a list of the deblor’s cxeditors holding the 20 largest unsecured elalms. The List is prepared in accordance with Fed. R
Bankr. P, 1007(d) for filing in this chapter 11 [or chapter 9] case. The list does not include (1) persons who cotae within the definition of
“insider” set forth in 11 U.5.C. § 101, or (2) secured creditors unless the value of the collateral {8 such that the unsecured deficiency places
the creditor among the holders of the 20 largest unsecured claims. If & minor child is one of the creditors holding the 20 largest vosecured
claims, state the child's initiels and the neme and address of the child's parent or gusrdian, such as ““A.B., a minor child, by John Doe,
guardian.” Do not disclose the child’s name. See 11U.S.C. § 112 and Fed. R. Bankx, P, 1007(m),

Name of creditor and Name, telephone namber and Nature of <laim 8 =] AMOUNT OF
complete muiling zddress, coruplete rosiling address, (trade dabt, bank E CLAIM (if secured
Sncinding zip code. including &p code, of employee, loan, govermment é Q also state value of
’ sgeut, or department nf ereditor contract; cte.) P g security)
Tamifiar with clelm who may be 14
¢ontacted E a
}  CENTRAL STATES PENSION FUN| CENTRAL STATBS PENSION FUND PBNSION $5,840,389.84
ATTIN: LILI RILBY . ATTN: LILERILEY
5503 NORTH CUMRERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, L. 60656 CHICAGO, I, 60656 R
TEL: 800-323-2152 X3634
FAX: 847-5)8-9773
2 PBGC - JANESVILLE FENSIONS PRGC - JANESVILLE PENSIONS PENSION X $3,919,631,29
ATTN: FRANK. A, ANDERSON ATTN; FRANK A. ANDERSON
OFFICE OF CHIEF COUNSEL OFFICE OF CHIEF COUNSEL
1200 X STREET N.W. 1200 X STREETN.W.
WASHINGTON, DC 200054026 WASHINGYON, DC 20005-4026
TEL: 202-326-4020, 202-326-4112
BAX: 202-316-4112
EMAIL: ANDERSON.FRANK@PBGC.GOV
31 NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TBEAMSTERS PENSION FUND | BENSION $2,076,181,00
FUND ATTN: CHARLES LANGONE
ATTN: CHARLES LANGONE 1 WALL STREET
1 WALL STRBET BURLINGTON, MA 01803-4768
BURLINGTON, MA 01803-4768 ‘TBL: 781-345-4400
PAX: 781-343-4402
4 'NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRE INSURANCE INSURANCE EXPENSE $1,679,19331
COMPANY OF PITTSBURGH, PA COMPANY OF PITTSBURGH, PA :
ATTN: LECAL DEPT. ATTN: LEGAL DEPT,
PO BOX 35656 PO BOX 15656
NEWARK, NI 07193-5656 NBWARK, NJ 07193-5656
TEL: 212-770-7000
FAX: 212-458-7083
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Form B4 (Official Form 4) - {12/07)

GACS Tucorporated . 12~ (CSS)
Debtor ' Chnze No. (If knowa)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continuation Sheet)
Name of creditor and Name, telephone number and Nature of claim 8 =] AMOUNT OF
complets mailing address, complete eailing address, (trade debt, bank 3 5 CLAIM (f secured
including zip cade. iocluding zip code, of employee, loan, government Qo also state value of
agent, or department of ereditor tontract, efe) ?) g sequrity)
familiar with claim who may be Q »
contacted 5 a
5 FORD MOTORCOMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS RODY & CARGOCLAIMS 363307856
ASSEMBLY ASSEMBLY
ATIN: SHARON ZIOLKOWSKI ATTN: SHARON ZIOLKOWSKY
PO BOX 674061 PO BOX 674061
DETROIT, M148267-4061 DETROIT, M1 482674061
TRL: 313-390-9653
FAX; 502-570-4420
6 CSX TRANSPORTATION ~ ATL116628 CHX TRANSPORTATION - ATL)16628 TRADE PAYABLE 5480,769.11
ATIN: REBECCA SNYDER ATTN: REBECCA SNYDER
PO BOX 116628 POBOX 116628
ATLANTA, GA 30368-6628 , ATLANTA, GA 30168-6628
TEL: 904-279-3885
7 ALASKAN PENSJON FUND ALASKAN PENSION FUND PENS{ON $459 865 .00
ATTN: ELAINE LEWIS ATTN: ELAINE LEW1S
520 EAST 34TH AVENUE BTE. 107 520 BAST J4TH AVENUE STE. 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503
TEL; 300-478-4450
FAX; 907-565-8338
|8 ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCE INSURANCE INSURANCE EXPENSE £435,816.56
CANADA CANADA
ATTN: NELIA LABARDA | ATTN: NEL1A LABARDA
10 WELLINGTON ST EAST 10 WELLINGTON ST BAST
TORONTO, ONMSE ILS TORONTO, ON'MSE {15
CANADA CANADA
TEL: §16.366-7511
FAX: 4)6-367-9869
9 GMQF CANADALTD - ALZS GM OF CANADA LTD - ALZS CARGO CLAIMS 3166,592.71
ATTN: LAWRIE WILLIAMS ATTN: LAWRIE WILLIAMS
1908 COLONEL BAM DRIVE 1908 COLONEL SAM DRIVE
ATTIN: CASHIER 007-002 ATTN: CASHIER 007-002
QSHAWA, ON LIHS8P? OBHAWA, ON L1HBP?7
CANADA CANADA
TEL: 505-644-5701
PAX: 505-644-1543
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Porm B4 (Officiul ¥orm 4) - ([2/07)

GACS Incorporated 12- (CSS)
Debtor Case No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheef)
Name of creditor and Name, tefephone number and Nature of claim 8 g AMOUNT OF
complete mailing address, complete malling address, (trade debt, bank E CLAIM (If secured
Including zip code, " ineInding alp code, of employee, loan, government a Q also giate valoe of
agent, or depsartment of creditor contract, efc.) a 5 security)
familiar with cJoim who may be >
contaeted g E
10 MICHELIN TIREN.A JATLANTA MICHHELIN TIRE N.A/ATLANTA TRADEPAYABLE £323,65634
ATTN: VIOLA LANE ATTN: VIOLA LANE
POBOX 100860 PO BOX 100860
ATLANTA, GA 30384.0568 ATLANTA, GA 30384-0860
TEL: 864-458-6444
FAX: 864-458-5538
{1 TOXIO MARINB NICHIDO FIRE INSURANCE | TOKJO MARINE NICHIDO FIRE INSURANCE CARGO CLAIMS $313,J25.20
ATTN: TIMOTHY 1. DDONAN ATTN: TIMOTRY J. DOONAN
105 ADELATOR SREBT WEST, JRD FL. 105 ADBLAYDE SREET WEST, 3RD FL,
TORONTO, ONM5HIPY TORONTO, ON M5H1P9
CANADA CANADA
TEL: §26-568-7732
PAX: 626-796-5232
12 1BM BM TRADEPAYABLE $215,011,00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEFARTMENT
PO BOX 534151 PO BOX 534153
ATLANTA, GA 30153-4]5) ATLANTA, GA 30353415}
13 LATHAM & WATIKONS LLP LATHAM & WATKINS L3P PAYABLE $250,052.15
PO BOX 894256 PO BOX 894256
LOS ANGBLES, CA 501894156 LOS ANQELES, CA 901894256
. TEL: 213-485-1234
FAX: 213-831-8763
14 TOYQTA MOTOR SALES INC, (CLAIMS) TOYOTA MOTOR SALES INC. (CLAIMS) CARQO CLAIMS $216,324.56
ATTN; MIKE NBLSON ATTN: MIKENELSON
ATTN: ANA JOSE ATTN: ANA JOSE
19001 S, WESTERN AVE. P81l 15001 5, WESTERN AVE, Ps}]
TORRANCE, CA 90505-2722 TORRANCE, CA, 90505-2722
TEL; 310-468-7224
FAX:110-463-2736
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Form B4 {Official Form4) ~ (12/07)

GACS Incorporated 12- (C8S)
Debtor Case No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditor and Name, telephione number and Natare of clafm 8 =] AMOUNT OF
complete mailing address, complete mailiog addresy, (trude debt, bank CLAIM (if secured
ipcluding zlp code. Including zip code, of employer, loan, gevermment E o also state valus of
agent, or depaytment of creditor contract, etc.) S S security)
Famdliar with claim who ray be 5
contacted g g
{5 NEW YORK CITY DEPT. OF PINANCE NEW YORK CYTY DEPT. OF FINANCR ACCRUAL $209,000.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
66 JOIN STREET, ROOM 104 66 JOUN STREET, ROOM 104
NEW YORK, NY 10038 NEW YORR, NY 10438
TEL: 2)2-669-224)
FAX: 212-406-2088
16 CHARTIS CHARTIS INSURANCE $189,208.24
175 WATER ST, 28TH FLOOR 175 WATER ST, 26TH FLOOR
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-458-5000
17 PPINORTHLAKELLC PPINORTHLAKE LLC RENT. EXPENSE $171,885.61
165 TOWNSHIP LINE RD. SUITE 1500 165 TOWNSHIP LINB RD. SUITE 1500
JENKINTOWN, PA 19046 JENKINTOWN, PA (9046
TEL: 215-690-3000
18 THE NORTHERN 'TRUST COMPANY DF THE NORTHERN TRUST COMPANY OF TRADEPAYANLE $170,384.00
CANADA CANADA
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
145 KING STREET WEST, SUITE 1910 143 KING STREET WEST, SUITE 1910
TORONTO, ON M5H 1J8 TORONTO, ON M5H 138
CANADA CANADA
TEL: 416:365-7161
PAX: 416-365-9434
19 DRP -1BACH ENTERPRISES, LLC DRP - JDACH ENTERPRISES, LLC PAYABLE 316820543

12900 HAGGERTY ROAD
BELLEVILLE, ME48111

12900 HAGGBRTY ROAD
BELLEVILLE, MI 48111
TEL: 134-260-8986

PAX: 734-325-7167
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Fonn B4 (Official Form 4) « (12/07)

GACS Tacorporated 12-__ - (CSS)
Debtor Cate No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
{Continuation Sheet)
Name of ereditor and Name, telephone aumber and Nature of claim 8 1=} AMOUNT OF
complete malling address, complete mailing address, (trade debt, benk 2 5 CLAIM (if secayxed
fucluding zp code, including zip code, of employee, loan, povernment g Q| S| alsosiate value of
sgent, or department of creditor contract, efc) a ‘751 a security)
familiar with cJafm who may be >
contacled g e
20 GENERAL MOTORS HOLDINGS L1C, GENERAL MOTORS HOILDTNGSLLC. LITIGATION Xl X 3000

GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC

ATTN: SCOTT MCMILLAN

100 RENAISSANCE CENTER, |§TH FLOOR
MJ/C 4B2-A36-C76

DETROIT, M1 48265

GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC

ATTN: SCOTT MCMILLAN

100 RENAJSSANCE CENTER, 16TH FLOOR
M/C 482-Al6-C76

DETROIT, M1 48265

TEL: 586-899-2557
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

GACS INCORPORATED, Case No. 12-_____ (CSS)
Debtor.

TAX LD. No. 58-1944786

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLAIMS AGAINST THE DEBTORS
I, Scott D. Macaulay, Vice President of GACS Incorporated, declare under penalty of
perjury that I have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest
Unsecured Claims Against the Debtors and that the information contained therein is true and

correct to the best of my information and belief.

Dated: June 10, 2012

‘Wilmington, Delaware A/d/
== M.__.___j

Name: Scott D. Macaulay/
Title: Vice President

2401957v1



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re;

GACS INCORPORATED,
Debtor.

TAX LD. No, 58-1944786

Chapter 11

Case No. 12- (CSS)‘

LIST OF EQUITY SECURITY HOLDERS

In accordance with Bankruptcy Rule 1007(a), the debtor submits the following

information:

Holder

Address of QOwner(s)

Description of Equity
Interest Owned

Allied Auvtomotive Group, Inc.

2302 Parklake Drive, Suite 600
Atlanta, GA 30345

100%

2401957v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Im re:
GACS INCORPORATED,

Debtor.

TAX LD. No. 58-1944786

Chapter 11
Case No. 12-______ (CSS)

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of GACS Incorporated, declare under penalty of

perjury that I have reviewed the foregoing List of Equity Security Holders and that the

information contained therein is true and correct to the best of my information and belief.

- Dated: June 10, 2012
Wilmington, Delaware

2401957v1
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Inre:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

GACS INCORPORATED, Case No. 12- (CSS)

TAX LD, No. 58-1944786

Debtor.

CORPORATE OWNERSHIP STATEMENT

In accordance with Bankruptey Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor’s

equity interests.

1.

v W

Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc. :

Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of
Allied Systems Holdings, Inc.

Allied Systems Holdings, Inc. owns 100% of Allied Automotive Group, Inc.
Allied Automotive Group, Inc. owns 100% of GACS Incorporated.

Except as stated above, no corporation directly or indirectly owns 10 percent or
more of any class of GACS Incorporated’s equity interests.

Dated: June 10, 2012
‘Wilmington, Delaware
& . o L e

24019571

Name:  Scott D, Macauktf
Title: Vice President



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

In re:.
GACS INCORPORATED,

Debtor.

TAX LD. No. 58-1944786

Chapter 11
CaseNo.12- __ (CSS)

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.

(“Allied Holdings”) and its subsidiary Allied Systerns, Ltd. (L.P.) (“Allied Systems”) under

chapter 11 of Title 11 of the United States Code (the “Bankrupicy Code”) in this Bankruptcy

Court (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian

subsidiaries (collectively with Allied Systems and Allied Holdings, the *“Debtors™) filed

voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied

Systems consented to the involuntary petitions filed against them. Contemporaneously with the

filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a

single consolidated list of creditors (the “Consolidated Creditor List”), in lieu of separate lists.

Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition.

[information provided in electronic format]
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IN THE UNITED STATES BANKRUFTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

GACS INCORPORATED, Case No. 12- (CSS)
Debtor. |

TAXLD. No. 58-1944786

DECLARATION REGARDING CREDITOR LIST

I, Scott D. Macaulay, Vice President of GACS Incorporated, declare under penalty of
perjury that I have reviewed the Consolidated Creditor List submitted herewith and that it is true

and correct to the best of my information and belief,

Dated: June 10, 2012

Wilmington, Delaware _ ﬁ

Name:  ScottD. Macaulay —
Title: Vice President

2401957v!



GACS INCORPORATED

Unanimous Written Consent
of the Board of Directors

The undersigned, being all of the members of the Board of Directors of GACS
INCORPORATED, a Georgia corporation (the “Company™), do hereby, pursuant to Section 14-
2-321 of the Georgia Business Corporation Code, give their unanimous written consent (this
“Congent”) to the taking of the following actions, which actions could have been taken by them
had a special meeting been held:

WHEREAS, by resolutions duly adopted on June 9‘_’”, 2012, the Board of
Directors of Allied Systems Holdings, Inc., a2 Delaware corporation and ultimate parent of the
Company (“Allied”), consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptcy Code”); and

WHEREAS, after due consideration and analysis, the Board of Ditectors has
determined that it is desirable and in the best interests of the Company, its creditors,
shareholders, employees and other interested perties, that the Company and certain of its
affiliates -commence Chapter 11 cases by filing voluntary petitions for relief under the
Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Companty, propose to enter into a senior
secured super-priority debtor in possession credit and facility (the “DIP Facility™), to be provided
to Allied and Allied Systems, Ltd. (1.P.), as borrowers (collectively, the “Borrowers™), pursuant
to which the Bomowers shall incur a term loan in an aggregate principal amounf of up to
$30,000,000; end

WHEREAS, it i3 proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiarics of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties™), and (ii) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Directors, it is desirable and in the best interests of the Company, its creditors, shareholders,
employees and other interested parties, that the Company commence 2 Chapter 11 case by filing
a voluntary petition for relief under the Bankruptoy Code (the “Chapter 11 Case™); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authorized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Cenada pursmant to Part TV of the Compsnies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases”); and

2397823v1



RESOLVED, that each of Mark Gendrepske, President and Chief Executive
Officer of Allied, John F, Blount, Senior Vice President, Chief Administtative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financiaf
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in 4 similar capacity for the Company (each, an “Authorized Person” and together, the
““Authorized Person”™), be and hereby is authorized and empowered on behsif of, and in the name
of, the Company, hereby designated as the Company's true and lawful attorneys-in-fact and
agents in connection with the commencement of the Chapter 11 case by the Company and the
filing of voluntary petitions for relief under the Bankruptey Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized and empowered on behalf of, and in the name of, the Company to
oxeotte and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Banlauptey Court for the District of Delawate (the “Bankruptey Court™), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankuptcy Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the seme hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Avuthorized Persons
be and hereby are anthorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief under the Bankruptcy
Code, to commence the Ancillary Case and to teke and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecntion of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company ot the Authorized Persons in connection
- with, and in furtherance of, the foregoing resolution, be and the same hereby is specificnlly
authorized; and

RESOLVED, that the law firm of Troutman Sanders LLP, with an office
currently located at 600 Peachtree Sireet, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case undor the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Laflewr Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attomeys for the Company under a general retainer in connection with the
Angillary Case; and
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RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empoweted and directed on behalf of, and in the name of;, the
Compsany to retain and employ other aitorneys, investrnent bankers, accountants, restructuring
professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such officers of the Company or
Authorized Persons shall deem necessary, appropriate, proper ot desirable; and

RESOLVED, that the Board of Directors of the Company hescby approves the
DIP Facility and the consummation of the transactions contemplated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiate
and enter info (or cause to be entered into) and to cause its subsidiaties to eater into (i) a
definitive credit agreement and/or a detailed term sheet reflecting the tezms and conditions of the
DIP Facility (the “DIP Credit Agrcement™); (ii) such security agreements, mortgages, or other
security instruments, documents and agreements ns may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective aobligations under the DIP Facility (collectively, the
“Security Documents™); (iii) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers of attomey, motions, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptcy Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents”™),
and to cause the Company and its subsidiaries to (x) enter into such DIP Documents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, contmmng
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the tenms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pey the fees and expenses incurred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, cettify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and
other documents, and to take such other actions, as in the judgment of such officer of the
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Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a snccessful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to eoffectnate the restructuring of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to catry out and put into effect the purposes of the foregoing resolutions
and the transactions conternplated by these regolutions, their authority thereunto to be evidenced
by the taking of such’actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Petsons in connection with, and in furtherance of the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and cach of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officer of the Company or Authorized Person to constitate
conclusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behelf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety.
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This Consent may he executed in one or more counterparts, which tagethcr sha]l
constitute one and the same instrument.

Dated as of thle_" day of Time 2012, _ . ®

) H y d
Keith Rentzel, Ditockdr =7

GACS INCORPORATED
BOARD OF DIRECTORS SIGNATURE PAGE
2397623%1




RN .
This is Exhibit......._ﬂ...., referred to in the-

afficavit of ... OgoPhea.. . Fusta g

sworn before me, this........\M2.......
n beiore
day of......! , SR 20...‘.35

L Ni

ogistic Systems, LL

United States Bankruptcy Court
---------------- Distetetof Detaware

MM ONER LFQR TAKIN A LIAVI]
& of Debilor (if individua), 81ter Last, First, Middlo):

Name of Joint Debtor (Spouse) (Last, First, Middle):

All Other Names used by the Debtor in the Jaat 8 years
{include marricd, maiden, and {rade names):

All Other Names uzed by the Joint Debtor in the last 8 years
(include maivied, maiden, and trade names):

Last four digits of Soc. Sec, or Indvidual-Taxpayer 1,D, (ITIN) No./Complete EIN
(if more than one, state all);

45-4241751

Last four digits of Soc. Sec. or Indvidual-Taxpayer LD. (ITIN) No./Complete EIN
(if more than one, state all); o

Stecet Address of Debtor (No. and Sireet, City, and Stato):

Street Address of Joint Deblor (No, and Street, City, and State);

2302 Parklake Drive, Suite 400 (-Jl .
Decatur, GA o
EIP CODE 30315' IP CODE
County of Rosidence or of tho Peincipal Placo of Busirniess: Counly of Restdence of of the Principal Place of Business:
’ DeKalb County Y ’ %f_ G
Mailing Address of Debtor (if different from street address): Mailing Adiress of Joint Debtor (if different from street address): 8 'E o
ow< >
w> <.
EPCobE ] S
Location of Principal Assets of Business Debtor (if different from stveet address above); P
, PP CcdVEn
Type of Debtor Nature of Busingss Chapter of Bankruptey Code Under Whief
(Farm of Organization) (Check one box.) the Petition is Filed {(Check ojie box.)
(Check one box.) )
]  Health Care Business ]  Chapter7 [] Chaptor i5 Petition for
[0 Individual (includes Joint Debtors) [ single Asset Real Esiato as definedin | 1 Chejter 9 Recognltion of a Foreign
See Exhiblt D on page 2 of this form. 11 US.C. § 101(51B) 4 Chapter 11 Main Proceeding
I Corporation (includes LLC and LLP) 1 Raitroad [0 Chapter12 [0 Chapter 15 Petition for
Ol Parineship [0  stwekbroker [0 Chapier13 Resognition of a Foreign
O Other (If deblor s not ore of the above enlitics, | {1 Commodity Broker Nonmain Procceding
check this box and state lype of entity below,) % Clearing Bank
Other Nature of Debts
, (Check one box.)
Tax-Exempt Entity
(Check box, if applicable,) O Debts are pAmarily consumer [ Debis are primarily
debts, defined In 11 U,S.C, busiriess debts.
O  Debtor is n tex-sxempl arganization § 101(8) as “incurred by an
under Titlo 26 of the United States individual primanly for a
Code (the internal Revenue Code), persanal, family, or konse-
hold purpose,”

Filing Fee (Check onc box.)
Full Filing Fee attached,
Fiting Fee to be paid in instaliments (applicable to Individuals only). Must attach
signed application for the court’s consideration centifying that the debtor Is
unable to pay fee except in installments. Rule 1006(b), See Official Form JA.

Filing Pee welver requested (applicable to chapter 7 individuals only). Must
attach signed application for the court’s consideration. -Ses Official Form 3B.

Chapter 11 Debtors
Check one box:
Debtor is a amall business debtor as dofined in 11 U.S,C. § 10K(S1D).

[A  Debtor is not a small business deblor as defined in 11 U.S.C. § 101{51D),

Cheek Ifs

[1 Debtor's aggregate noncontingent liquidated debis (excluding debts owed to
insidery or affjliates) are less than $2,190,000.

Check all applicable boxes:

[0 A plan is being filed with this petition. )

[0 Acceptances of the plan were golicited prepetition from one or more classes
of creditors, in accordancs with 11 U.S.C, § 1126(b).

Statistical/Administeative Information

‘THIS SPACE IS FOR
COURT USE ONLY
%4 Debtor estimates ibat funds will be available for distribution to unsecared ereditors.
a Dabtor estimates that, afier any exempt property is excluded and administrative exponses paid, there will be no funds available for
distribution to unsecured creditors,
Estimated Number of Creditors
" a a 3 a O O O
1-49 50-99 100-199 200-999 1,000- 5,001- 10,001- 25,001- 50,001~ Over
. 5,000 10,000 25,000 50,000 100,000 100,000

Estimated Assets

a [ O [1 O O
3010 350,001 10  $100,001t0  $500,000 51,000,001 §10,000,001 $50,000,001 $100,000,000  $500,000,001 More than
$50,000 $100,000 $£500,000 to $1 to $10 to $50 o $100 to $500 to $1 billion $1 billion *
miltion miltion milllon million million "
Esfimated Liabilities
O O ] O O O O o .
$0to $50,001to  $100,001to  $500,001 $1,000,001 510,000,001 $50,000,001 $100,000,001 $500,000,001 - Mors thon

$50,000 $100,000 $500,000 to $1 10 510 10 $50 to $100 to $500 to' $1 billlon $1 billion
million million million million _miliion

[k

~Depuly Cie

vk




B 1 (Official Form 1) (1/08) ) ) Pape 1

Voluntary Pefition Narmc of Debtor(s):
(This gagr:,musr be completed and fled in every cose.) | L%;istlc Systams, LLC
All Priar Bankruptcy Cases Biled Within Last 8 Years (If more than two, attach additional shest)
Localion Cass Number; Dato Filed:
Whers Filed: See Attachment B
Locatlon .| CaseNumber: Date Filed:
Where Filed:
Ponding Baokroptcy Case Filed by any Spouse, Partner, or Affiliate of this Debtor (If more than one, ettach additional sheet.)

Name of Debtor: Case Number; Date Filed:

See Attachment A
District: District of Delaware Relationship: i Tudge:

Exhibit A Exhibit B
(To be completed if debtor ig an individual

(To be compleled if debtor is required to file periodic reports (e.g., forma 10K and whose debts are primarily consumer debts.)
10QQ) with the Securities and Exchange C: ission puesuant to Section 13 or 15(d)
of the Securities Bxchange Act of 1934 and is requesting relisf under chaptor 11.) 1, the altomey for the petitioner named in the foregoing petition, declare that [

have informed the petitioner that [he or she] may proceed under chapter 7, 11,
12, or 13 of htle 11, United States Code, and have explainad tho reliof
available vodex each such chapter. 1 further cextify that [ have delivered 1o the
debtor the notice required by 11 U.S.C. § 342(b).

[0  Exhibit A is uttached and made a part of this petition.

Signature of Attorney for Debtor(s) {Date)

Exhibit C
Does (he debtor own or have possession of any property that poses or ¢ alleged to pose a threat of imsmiinent and identifizbls harm to public health or gafety?
[1  Yes, and Exhibit C is atteched and mede u part of this petitton, -
A No,

Exhibit D
(To be completed by every individual debtor. If a joint petition is filed, cach spouse must complete and attach a separate Exhibit D.)
[0 Exhibit D completed and signed by the deblor is attached and made a part of this petition.
If this is a joint petition:

{1 Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue
{Checlc any applicuble box,)
m| Debtor has been domiclled or has fiad a residence, principal place of business, o prineipal assets in this District for 180 days immediately
preceding the date of this petltion or for a longer pact of such 180 days thaa In any other Distrier,

7] There 1s a bankruptcy caso concerning debtor®s afflliate, general partner, or parmership pending [n this District.
O Debtor is a debtor In a foreign proceeding and has its principal place of business or principat assets in the United States in (his Distdet, or

has no prineipal place of business or assets in the United States but is a defendant in an action or proceeding [in a federal or state court} in
this Disteict, or the nterests of the parties will be served in vegard to the relief sought In this Distxict,

Certification by a Debtor Who Resides ax » Tenant of Resldential Property
(Check all applicable boxea)

O Landlord has a judgment agair_m the debtor for posseesion of debtor’s residence, (Ifbox checked, complete the following.)

(Name of landlord that obiined jud )

(Address of landlord)

O Debtor ¢lairos that under applicable nonbanksuptcy taw, thers are clicumstances under which the debtor would be permitted to cure the
entite monetary default that gave rise to the judgment for possession, after the judgment for possossion was entercd, and

O Debtor has included with this petition the deposit with the cowt of any rent that would become due during the 30-day period after the
filing of the potitlon.

| Debtor cextifies that he/she hss served the Landiord with this cetification. (11 U.S.C, § 362()).




B i (Official Fonu) | (1/08)

Page 3

Vajurtary Petitivi o
(This page must be completed.and filed in every cose.)

" Nume of Dubtor(s):
Logistic Systems, LLC . .

Slgna

Slgnutard(s) of Bebtorl) {Individual/Joint)

T declare undar penalty.of perjury fliat the information provided in tiis petition js twe
and tovedt, .

[If petitionier s an individual whose ‘debts ave primarily consuwer debts and has
chiesen [0 file'under chapter 7] [ em awars.that 1 may procsed undpr chipter 7, 11, 12
or 13 of title 11, United States Coda, understand the relief available under cach such
‘chapter, and choese toproceed under chiapter 7.

[1f no aitomey: represems, me and:no bankruptey. petition prepatbr signs (e potition] 1
hiave obtiined and read the notice requived by 11 U.S.C. § 342(b),

1
v

T request refief in Jance with the ch of title 11, United States Cods,

specifled:in (his pelition,

X

Signature of Debitor

X.

Signature of Joint Dabtor

Telephone Nimber (if nat represented by attorney)-

tures
. Signature of a.Forelgn Reprisontative
1 declare undor pésalty of perjury: thit Bie information provided in this petition is trug

nd correct, that I sm the Foreign représcitative-of a debtor Ta-a foreigh procéeding,
and that { an authdrized fo file fhis petition,

{Cheek only-ene box.)

[T Frequest relief In aeeordance with clinpter-15-oftitle 11, Unitad States Code,
Certified copies:of the docurnents required by 15 U.S.C, § 1515 are sflached.
[T Pursuantta 11 BS.C. § 1511, Lrequest reliét iy accordaiee with the.
chapter of title 11 spccnﬁed m this petitlon. A cerlified copy.of the
arder granting recognitiosn of the foreign main proceeding is attached.

X

(Signatura of Foreign Representative)

(Printed Name of Forelgn Representative)

Date
Dato- . .
" Signatere of Aftorney* Signature of Non:Attorwey Bunkruptcy Pelition Prejiaver
i * gecs T . N
X %@:jﬁm -1 dotlar; umder-p of perjiry that. (1)¥ am a bankruptey petilion preparer ar’ |

Sipnaturs of Auomey faor Dabtor(s)
ftark B..Callins . BE No, 2981
Printed Name of Attomey-for ch(or&__)
inger, P.A.

ichards, Lavton &
Fin N
rn am{)ne,Rodney S'_quare
Address 920 North King Strest’

—— Wiirington, DE—19804

302-651-7531
Te| lione Niitaber
06/10/2012
Du!e

 ®1n a case In which § 707(11)(4)(D) applies, this signahire-also constituics &
| certification thut the attorney ins no knowledge-ofter anfiiquiry that the inforniation
In the schedules is incomect.

dofimed‘in LI Y, S.C. § 110;.(2) 1 prepared this document for compensntion aud have
grovided the detor with n copy of this document snd the notlces snd Infontiation
required undar 1 USS. §§1100), 110k, end 342(b); and, (3)If rles or
guldsiines have been promuigatsd pursusnt ta 11 19.8.C. § 110(h).setiing a maximum
fee for services-chargeable by bunkruptey pchhon proparers, [ have given the debtor.
notics off thp maximum ampunt before prepsring any docurent for filing fora dchmr
or uccepting xny fee from tio: deblor, ns-required in thot scotion. Official-Porm 19 is-
atrached,

Primtud Name-and vitle, if dny, of Bankruptcy Pefition Prepdrer

Soeial-Security wamber {IF the bunkeuptoy petition pregarer is nat, sn mdnvxdnai
state, the, Social-Security. number of the officer, principal, ‘responsible pecson oe
pentuer of the banlanptey petition peeparer.} (Required by. | fusc. §11a0)

Addrass

Signature of ’Dpl;ko r-(Corporation/Partoership)

I declare under penalty-of pérjury that 1ho information provided lu. this-petition s true
and correct, andl that 1 liave been sutharized 1o file this petition on behalf of the
debtor,

AP

The debtor cequests the relief in & with the chipter of title 11, United Statea

Cods, specified in tliis petition,

e, S
natire Hf Aulhonzc'd Individual
john Blount
PnnledNamc of Authockzad ndfvidial
Vice President-of AX Toll, whichi is the sole member.of debtor

Thle of Authofized mdhvidual
06/10/2012

x

Daté

Date

Signaturd of bankruptoy petition preparer-or offiuer,ptineipal, responsible porson, or
pariner whose Social-Sceurity number is provided shove,

Names and Sacla}-Security numbers of all other individuslsavhio prepared or assisted. |:
in preparing this document ualess the barkruptoy petition preparer-is not an .
Iadividual.

-{f more than one person prepared this document; aitach sdditional shedes conforming
to the appropriate official fonn for-ench person.

A bankrupiey perivion preparer s fediure to comply with the proyistons.of stile 1 F.ond
the Federal Rules of Bnnlrmplcy Pracedure.may.veslt in fiigs or imprisonment or -

hodh, 13 US.Cof £10: 18 U8.C. §156.




ATTACHMENT A

- PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc,
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code in this Bankruptcy Court. On June 10, 2012,
Allied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary petitions filed
against them. Contemporaneously with the filing of the voluntary petitions and the consent to
the involuntary petitions, the Debtors filed a motion requesting jomt administration of their
chapter 11 cases.

The affiliated Debtors are listed below.

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,

Cordin Transport, LLC

CT Services, Inc.

F.J. Boutell Driveaway LLC

GACS Incorporated

Logistic Technology, LL.C

Logistic Systems, LLC

QAT, Inc.

RMX LLC

Transport Support L1.C

Terminal Services, LLC

e DO SINA DW=
H.O' . - » - - » . 3
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

ﬁﬁ:ﬁ- ?}?;fehn‘fhg‘l‘;iﬁ‘;‘s’j”mc.) NDGA  05-1251S-crm  7/31/2005 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-crma. 7/31/2005 Closed
égrin"'g af;“"ms (Canada) NDGA 05-12518-crm  7/31/2005 Closed
QAT, Inc. NDGA 05-12519-crm. 7/31/2005 Closed
RMX LLC : NDGA 05-12520-cemy 7/31/2005 Closed
Transport Support LLC NDGA 05-12521-crm.  7/31/2005 Closed
F.I. Boutell Driveaway LLC NDGA 05-12522-com  7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-cem. 7/31/2003 Closed
GACS Incorporated NDGA . 05-12524-crm 7/31/2005 Closed
Commercial Carriers, Inc. NDGA 05-12525-crm 7/31/2005 Closed
Axis Group, Inc. NDGA 05-12526-ctm. 7/31/2005 Closed
Axis Areta, LIC NDGA. 05-12529-crm  7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-crm  7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-crm 7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-crm 7/31/2005 Closed
Cordin Transport, LLC NDGA 05-12533~crm 7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-crm  '7/31/2005 Closed
Axis Canada Company NDGA 05-12535-crm. 7/31/2005 Closed

2401949v]




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LOGISTIC SYSTEMS, LLC, Case No. 12~ (CSS)
Debtor.

TAX 1.D. No. 45-4241751

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On lety 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings") and its subsidiary Allied Systems, Ltd, (L.P.) (“Allied Systeﬁs") under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™) in this Bankruptey
Court (the “Court”). On June 10, 2012, Allied Holdings' remaining U.S. and Canadian
subsidiaries (collectively with Allied Sy;tems and Allied Holdings, the “Debtors™) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List”) based on the Debtors® books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within the definition of en “insider” set forth in 11 U.S.C,
§ 101(3); or (2) secured creditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401949v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.

2401949v|




Form B4 {Official Form 4) - (J2/07)

Logistic Systems, LLC

12-___(CSS)

Deblor

Case No. (If known)

Form 4. CONSOLXDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Tollowing i3 a 1ist of the debtor's creditors holding the 20 largest unsecured claims. The list is prepared in accordance with Fed, R,
Bankr. P. 1007(d) for filing in this chapter [1 [or chapter 9] case. The Iist does not include (1) persons who come within the definition of
“insider” set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of the collateral is such that the unsecured deficiency places
the creditor among the holders of the 20 largest unsecured claims. If a minor child is one of the creditors holding the 20 largest unsecured
claims, state the child's initials and the name and address of the child's parent or guardian, such as “A.B., & minor child, by John Doe,
guardian.” Do not disclose the child’s name. See 11 U,8.C. § 112 and Fed. R. Bankr. P. 1007(m).

COMPANY OF FITTSBURGH, PA
ATTN: LEGAL DEPT,

PO BDX 35656

NEWARK, NJ 07193-5656

COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT.

PO BOX 24656

NEWARK, NJ 07193-3656

TBL: 212-770-7000

FAX: 212-4587083

Name of creditor and Nanie, telephone numbex and Nature of claim 8 =] AMOUNT OF
complete mailing address, complete mailing address, {trade debt, bank E CLAIM (if secured
including zip code, including Ap code, of employee, loan, povernment a Q also state value of
agent, or department of ereditor contract, efc.) - a security)
familiar with ¢lsim whe may be I~
contucled g a
1 CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PBENSION $5,840,389.84
ASTN: LILI RILBY ATTN; LILIRILBY
3503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, 1L 60656 CHICAGO, IL 60656
TEL: 800-323-2152 X3634
RAX; 847-518-9773
2 PBGC- JANBSVILLE PENSIONS PBUC - JANESVILLE PENSIONS PENSION X $3,919,631,29
ATTHN: FRANK A. ANDERSON ATTN: PRANK A. ANDERSON
OFFICE OF CHIEF COUNSEL OFFICE OF CHIEF COUNSEL
1200 K STREET N, W, 1200 K. STREET'N.W.
WASHINGTON, DC 20005-4026 WASBINGTON, DC 200054026
TBL: 202-326-4020, 202-326-4112
FAX: 202-326-41]2
BMAIL: ANDERSON.FRANK@PBGC.GOV
3 NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSION FUND | PENSION $2,076,181 .00
FUND ATTN: CHARLES LANGONE
ATTN: CHARLES LANGONE 1 WALL STREET ’
1 WALL STREET BURLINGTON, MA D1803-4768
BURLINGTON, MA (1803-4768 TEL: 781-145-4400
FAX: T81-3454402
4 NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRE INSURANCE TNSURANCE EXPBNSE $1,679,193.3t

Pagelof 5




Form B4 {Officiel Form 4) - (1207)

Logisfic Systems, LLC 12- (CSS)
Deblor Case No. (If known)

Formd. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continwation Sheet)
Name of creditor and Naine, telephone number and Nature of claim 8 % =} AMOUNT OF
complete matling address, complete mailing address, (trade debt, bank e E CLAIM (if secured
in¢luding zlp code. jncloding 2ip code, of employee, loan, government a Fa) also state value of
agent, or department of creditor confract, etc.) a g security)
famitiar with claim who may be 4
contacled % g
5  FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $633,078.36
ASSEMBLY ASSEMBLY
ATTN; SHARON ZJOLKOWSKI ATTN: SHARON ZIOLKOWSK}
PO BOX 674061 0 BOX 674061
DBTROIT, M1 482674061 DETROIT, M 48267-406}
TBL: 313-390-9653
FAX: 502-570-4420
6 CSX TRANSFORTATION - ATL116628 CSX TRANSPORTATION - ATL116628 TRADE PAYABLE $480,768.11
ATIN: REBECCA SNYDER ATYN: REBECCA SNYDER
PO BOX 116628 PO BOX 116628
ATLANTA, GA 30368-65628 ATLANTA, GA 3M68-6628
TEL: 504-279-3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION £459 365.00
ATTN: ELAINE LEWIS ATTN: ELAINE LEWJS
520 BEAST 34TH AVENUE STE 107 520 BAST J4TH AVENUE STE. 107
ANCHORAGE, AK 99503 ANCHORAGE, AX 99503
TBEL; 800-473-4450
FAX: 907-565-8318
§ ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCE INSURANCE INSURANGR EXPENSE $435816.56
CANADA CANADA
ATTN: NELIA LABARDA ATTN: NELJA LABARDA
10 WELLINGTON ST EAST 10 WELLINGTON ST BAST
TORONTO, ONMSE &3 TORONTQ, ON MSE 1L5
CANADA CANADA
TEL: 416-366-7511
FAX: 416-367-9869
9 GMOQF CANADA LTD - ALZS GM OF CANADALTD -ALZS CARGO CLAIMS $366,599.71
ATTN: LAWRIE WILLJAMS ATTN: LAWRIE WILLTAMS
1908 COLONEL SAM DRIVE 1908 COLONEL SAM BRIVE
ATTN: CASHIER (07-002 ATTN: CASHIER 007-002
OSHAWA, ON LIHBP? OSHAWA, ON LIHSP?
CANADA CANADA
TEL: 905-644-6701
FAX: 905-644-1543
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Form B4 (Officiel Foam 9) - {12/07)

Logistic Systems, LLC 12-___(CSS)
Debtor Case No. (If kriown)
Torm 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditor and Nnme, telephone nunber and Nature of claim 8 =} AMOUNT OF
complete mailing address, complete mailing address, (trade debt, bank CLAIM Gf secured
fncluding zip code. fucluding zip code, of employee, foan, govérnment a o also stute value of
agent, or department of creditor contract, efc.) FS g security)
familiar with claim who may be g > o
contacted 2 g
o
10 MICHELIN TIRE N.AJATLANTA MICHELIN TIRE N.AJATLANTA TRADE PAYABLR $323,656.34
ATTN: VIOLA LANE ATTN: VIOLA LANE
PO BOX 100860 PO BOX 100860
ATLANTA, GA 30384-0860 ATLANTA, GA 30384-0560
TEL: 864-458-6444
PAX; §64-458-5538
11 TOKIO MARINE NICHIDQ FIRE INSURANCE | TOKIO MARINE NICHIDO FIRBEINSURANCE | CARGO CLAIMS $313,325.20
ATIN: TIMOTRY J. DOONAN ATTN: TIMOTHY J. DOONAN
105 ADBLAIDB SREBET WEST, 3RD FL. 105 ADELAIDRE SREET WEST, ARDFL.
TORONTO, ON M5RH1P2 TORONTO, ON MSHIP9
CANADA, CANADA
‘TBL: 626-568-7732
FAX: 626-796-5232
12 IBM IBM TRADE PAYABLE $275,013.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
POBOX 534151 PO BOX 534151
ATLANTA, GA 303534151 ATLANTA, GA 30353-4151
11 LATHAM & WATKINS LL? LATHAM & WATKINS LLP PAYABLE $250,052.45
PO BOX 894256 PO BOX'894256
LOS ANGBLES. CA 901894256 LOS ANGELES, CA $0189-4256
TEL: 213-485-1234
PAX: 213-891-8763
14 TOYOTA MOTOR SALES INC, (CLAIMS) | TOYOTA MOTOR SALES INC. (CLAIMS) CARGO CLATMS $216,324.96

ATTN: MIKE NELSON

ATTN: ANA JOSE

19001 S. WBSTERN AVE. P511
TORRANCE, CA 90509-2722

ATTN: MIKE NBLSON

ATTN: ANAJOSE

19001 8. WRBSTBRN AVE. PSI}
TORRANCE, CA 905092722
THL: 310-468-1224

FAX: 310-463-2736
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Form B4 (Officlal Form 4) ~ (12/07)

Logistic Systems, LLC 12-___(C8S)
Debtor Case No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditor and Name, telephone number and Natura of claim 8 g AMOUNT OF
complete mailing address, complete miniling address, (trade debt, bank 5 CLATM (if secured
including 2ip code. including zip code, of employes, lean, government a Q| S| ulsostate yslue of
ugent, ot deparlnaent of ereditor confract, etc.) a g =l security)
familiar with claim whe may be gl > U
contacted = g
15 NEW YORK CITY DEPT. OF FINANCB NEW YORK CITY DEPT. OF FINANCE ACCRUAL $209,000.00
ATTN: LEGAL REPARTMENT ATTN: LEQAL DEPARTMENT
66 JOHMN STREET, ROOM 104 66 JOHN STREET, ROOM 104
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-669-2243
FAX: 212-406-2038
16 CHARTIS CHARTIS NSURANCE $189,208,24
175 WATER ST, 28TH FLOOR. 175 WATER 87, 28TH FLOOR.
NEW YORK, NY §0034 NBW YORK, NY 10038
TEL: 212-458-5000
17 PPINORTHLAKELLC PPy NORTHLAKE LLC RENT EXPENSE $171,885.64
165 FOWNSHIP LINE RD. SUITE 1500 165 TOWNSHIP LINE RD, SUITE 1500
JENKINTOWN, PA 19046 JENKINTOWN, PA 19046
TEL: 215-690-3000
18 THENORTHERN TRUST COMPANY OF THE NORTHERN TRUST COMPANY OF TRADEPAYABLE $170,884.00
CANADA CANADA
ATIN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
145 KING STREBT WEST, SUITE 1910 145 KING STREET WEST, SUITE 1910
TORONTO, ON MSH 118 TORONTO, ON MSH 118
CANADA CANADA
TEL: 4163657161
FAX: 416-365-948¢
19 DRI’ - 1BACH ENTERPRISES, LLC DIP - IDACH ENTERPRISES, LLC PAYABLE $168,20543

12900 HAGGERTY ROAD
BELLBYILLE, MI 48111

12800 HAGGERTY ROAD
BELLEVILLY, M1 48111
TBL; 734-260-8986

PAX: 134-325-7167
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Form B4 (Offictal Form 4) - (12/07)

Logistic Systems, LLC 12- (C8S)
Debtor Casc No. (ITknown)

Form 4. LIST OF CREDITORS HOLDING 29 LARGEST UNSECURED CLAIMS

(Continuation Sheet)
Neme of eredifor and Name, telephone number and Natare of claim 8 gle AMOUNT OF
corplete malling address, complete mailing address, (trade debt, bank E 5 CLAIM (If Secured
including Zip code. including zip code, of emplayec, laan, government a l=] S akso siafe value of
agent, or department of creditor confract, etc) g g security)
Tamilinr with claim who may be E >
contucted 5 a
20 GENERAL MOTORS HOLDINGS LI.C, GENERAL MOTORS HOLDINGS LLC, LITIGATION x| x 59.00
GENERAL MOTORS LLC & GENERAL GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC MOTORS OF CANADALLC
ATTN: SCOTT MCMILLAN ATTN: SCOTT MCMILLAN
100 RENAISSANCE CENTER, 167H FLOOR 100 RENAISSANCE CENTER, 16TH FLOOR
MIC 482-A16-C76 MIC 482-A16-CT6
DETROIT, M1 48265 DETROIT, MI 48265
TEL: 586-899-2557
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LOGISTIC SYSTEMS, LLC, Case No. 12 (CSS)
Debtor.

TAX LD. No. 45-4241751

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLAIMS AGAINST THE DEBTORS

1, Scott D. Macaulay, Vice President of AX International Limited (Bermuda), which is

the sole member and manager of Logistic Systems, LL.C, declare under penalty of perjury that I
have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest Unsecured
Claims Against the Debtors and that the information contained therein is true and correct to the

best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware {
- At s

Name:  Scott D. Macaulay~" :

Title: Vice President of AX International
Limited (Bermuda), which is the sole
member and manager of Logistic
Systems, LLC

2401949v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
LOGISTIC SYSTEMS, L1.C,

Debtor.

TAX LD. No. 45-4241751

Chapter 11
Case No..12- (CSS)

LIST OF EQUITY SECURITY HOLDERS

In accordance with Bankruptey Rule 1007(a), the debtor submits the following

information:
Holdex Address of Owner(s) Description.of
Interest ed

AX International Limited (Bermuda)

22302 Parklake Drive, Suite 400

Adlanta, GA 30345 100%

2401949v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LOGISTIC SYSTEMS, LLC, Case No. 12~ (CSS)
Debtor.

TAX LD. No. 45-4241751

'DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of AX International Limited (Bermuda), which is
the sole member and manager of Logistic Systems, LLC, declare under penalty of perjury that 1
have reviewed the foregoing List of Equity Security Holders and that the information contained

therein is true and correct to the best of my information and belief,

Dated: June 10, 2012

Wilmington, Delaware %
G A

Name:  Scott D. Macaulay -~~~

Title: Vice President of AX International
Limited (Bermuda), which is the sole
member and manager of Logistic
Systemns, LLC

2401949v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
LOGISTIC SYSTEMS, LLC,

Debtor.

TAX LD. No. 45-4241751

Chapter 11
Case No. 12- (CSS)

CORPORATE OWNERSHIP STATEMENT
In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

govemmental unit, that directly or indirectly own 10% or more of any class of the debtor’s

equity interests.

L. Yucaipa American Allegiance Fund I, LP, owng approximately 37% of Allied

Systems Holdings, Inc.
Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of

L

Allied Systems Holdings, Inc.

s W

Allied Systems Holdings, Inc, owns 100% of Axis Group, Inc.

Axis Group, Inc. owns 100% of AX International Limited (Bermuda).

AX Intemational Limited (Bermuda) owns 100% of Logistic Systems, LLC.
Except as stated above, no corporation directly or indirectly owns 10 percent or

more of any class of Logistic Systems, LL.C’s equity interests.

e

Dated: Junel0, 2012
Wilmington, Delaware

2401949v1

Name:
Title:

Scott D. Macaulaj/

Vice President of AX International
Limited (Bermuda), which is the sole
member and manager of Logistic
Systems, LLC




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: : Chapter 11

LOGISTIC SYSTEMS, LLC, Case No. 12- (CSS)
Debtor,

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed .against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems™) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Cowrt (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaties (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List”), in lieu of separate lists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition.

[information pfovided in electronic format]

240)949v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LOGISTIC SYSTEMS, LLC, Case No. 12- (CSS)
Debtor.

TAX L.D. No. 45-4241751

DECLARATION REGARDING CREDITOR LIST
1, Scott D. Macaulay, Vice Presidént of AX International ﬁimimd (Bermuda), which is
the sole member and manager of Logistic Systems, LL.C, declare under penalty of petjury that I
have reviewed the Consolidated Creditor List submitted herewith and that it is true and correct to

the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware /
: pr—g M4 .

Name: Scott D. Macaulay

Title: Vice President of AX International
Limited (Bermuda), which is the sole
member and manager of Logistic
Systems, LLC

2401949v1




LOGISTIC SYSTEMS, LLC

Written Consent of the Sole Member

The undersigned, being the sole member of LOGISTIC SYSTEMS, LLC, a Georgia
litited liability company (the “Company”), does hereby, pursuant to Section 14-11-309 of the
Georgia Limited Liability Company Act, gives its written consent (this “Consent”) to the taking
of the following actions, which actions conld have been taken by it had a special meeting been
held:

WHEREAS, by resolutions duly adopted on June Qj,h 2012, the Board of
Directors of Allied Systems Holdings, Inc., a Delaweare corporation and ultimate parent of the
Company (“Allied”), consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Backruptcy Code™); and

WHERKEAS, after due consideration and analysis, AX International Limited, the
sole member of the Company (the “Member”), has determined that it is desirable and in the best
interests of the Company, its creditors, members, employees and other interested parties, that the
Company and certain of its affiliates commence Chapter 11 cases by filing voluntary petitions
for relief under the Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into a semior
secured super-priority debtor in possession credit and facility (the “DIP Facility”), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrowers (collectively, the “Borrowers”), pursuant
to which the Boxrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other substdiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties”), and (ii) secuted by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the sole
member of the Company, it is desirable and in the best interests of the Company, its creditors,
members, employees and other interested parties, that the Company commence a Chapter 11
case by filing a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case™);
and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authotized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada' pursuant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases™); and

2397895v2




RESOLVED, that each of Mark Gendregske, President and Chief Bxecutive
Officer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Sccretary of Allied and the officers and any individuals serving
in 8 similar capacity for the Company and the sole member and any manager of the Company
(each, an “Authorized Person” and together, the “Authorized Person™), be and hereby is
authorized and empowered on behalf of, and in the name of, the Company, hereby designated as
the Compauny's true and lawful atforneys-in-fact and agents in connection with the
commencement of the Chapter 11 case by the Company and the filing of voluntary petitions for
relief under the Bankruptcy Code; and

_ RESOLVED, that each of the officers of the Member and Authorized Persons be
and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execnte and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Member or Authorized Person may approve, and that tho execution,
verification or certification of such petitions under Chapter 11 of the Bankrupticy Code and such
filings by the officers of the Member or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Member and Authorized Persons be
and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Member or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief under the Bemkruptcy
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Member ot the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; axnd '

RESOLVED, that the law finn of Troutman Sanders LLP, with an office
currently located at 600 Peachiree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at | First Canadian. Place, 100 King Strect West, Suite 1600, Toronto, Outario be, and it
hexeby is, employed as atiorneys for the Company under a general retainer in connection with the
Ancillary Case; and

2397895%2 2




RESOLVED, that each of the officers of the Member and Authorized Persons be
and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and employ other attorneys, investment bankers, accountants, restructaning
professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Company's Chapter 11 case on such torms as such officers of the Member or
Authorized Persons shall deem necessary, appropriate, proper or desirable; and

RESOLVED, the sole member of the Company hereby approves the DIP Facility
and the consummation of the transactions contemplated thereby, including, without limitation,
the Company's secured guaranty of the obligations of the Loan Parties thereunder, and each of
the officers of the Member and Authorized Persons be and hereby are, authorized, empowered
and directed on behalf of, and in the name of, the Company, to procure, negotiate and enter into
(or cause to be entered into) and to cause its subsidiaries to enter into (i) a definitive credit
agreement and/or a detsiled term sheet reflecting the terms and conditions of the DIP Facility
(the “DIP Credit Agreement”); (ii) such security agreements, mortgages, or other security
instruments, documents and agreements as may be necessary or appropriate to grant liens on or
security interests in all or substantially all of the assets of the Company and certain of its
subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents™); (iii) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers of attomey, motions, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptcy. Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents™),
and to cause the Company and its subsidiaries to (x) enter into such DIP Documents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the feés and expenses incutred in
connection with the DIP Facility; and

RESOQOLVED, that each of the officers of the Member and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Member or Authorized Persons, be and hereby are authorized, empowered and directed to
cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of govemmental or regulatory authorities, certificates and

2397895v2 3




other documents, and to take such other actions, as in the judgment of such officer of the
Member or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successful completion the Cases, to evidence, establish, secure ot enforce its rights
under the DIP Facility, to effectuate the restructuring of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Member or the Authorized-
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all fransactions related theroto, and each of the officers of the
Member and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officer of the Member or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers
of the Member or the Authorized Persons in the name of and on behalf of the Company in
furtherance of any or all of the preceding resolutions be, and the same hereby are, ratified,
approved and adopted in their entirety. ‘
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IN WITNESS WHERXOF, the undersigned has executed this Consent to be effective as
of thel§¥ day of June 2012

AX INTERNATIONAL LIMITED,
Sole tvlember

Jz—%c S
John R, Blount
Vice President

' LOGISTIC SYSTEMS, LLC
2397895v2 SOLE MEMBER SIGNATURE PAGE




affidavit of ... \MASIOMRA Y « AR}
swomn before me, this

A CONMBSIONER o

ARG R AT

lS'.l'le. O

M agiene Tetnnoiogy, L

e of Dobtor (if ndividual,

t\m Last, First, Middle):

‘Name of Joint Debtar (Spouse) (Last, First, Middle):

All Other Names used by the Debtor in the last 8 years
(inolude mumed maiden, and ttade names):

"All Other Names used by the Joint Debtor In the Jast 8 ycan;
(include mamricd, maiden, and trade namics);

(if m

ore than one, stalc all): 45-4242057

T.ast onr digits of Soc, See. of Indvidual-Taxpayer 1.1, (171N) NoJComplets EIN

Last four digits of Soc. Sec. or
(if' more than one, state all):

Tndvidval-Taxpayer 1D, (ITIN) Ne/Complets mq_

Street Address of Debtor (No, and Streot, Clty, and State):
2302 Parkiake Drive, Suite 400
Decatur, GA

1P CODB 30

Sireet Address of Joint Debtor (No, end Street, City, and State):

, CL.

1P CODE

County of Resldence or of the Principal Place of Business:

DeKalb County

County of Residence or of the Principal Place of Bmyiness:

Malling Address of Debtor (if different from street address);

ii¥ CODE |

Location of Principal Assets of Business Deblor (if different from sireet sddress above):

Fn#[m

RTOY

Type of Debtor Noture of Busigess Chapter of Bankruptcy Code Under
(Form of Organization) (Check one box.) the Petition is Filed (Check one box,)
{Check one box.)
[J Health e Business [ Chapter? [0 Chapter 15 Petition for
[0 wdividual (includes Joint Debtors) ]  Sinple Assct Real Bstatc as definedin | [  Chapter9 Recognition of a Foreign
See Exhibit D on page 2 of this form. 11 USC. § 101(518) M Chepter1l Main Procteding
I Corporition (includes LLC and LLP) [d Railroad 0 Chapter12 ]  Chapter 15 Petition for
{1 Parinowship [0 Stockbroker O Chepterl3 Recoguitlon of a Foreign
[0 Other (F debtor is not one of the abgve eatities, | [] Commodity Broker ° Nonmain Proceeding
oheck this box and state fype of entity below.) % Clearing Bank
Other Nature of Debts
(Check ono box.)
Tax-Exempt Entity
(Check box, if applicablz,) [J Debts are primarily consumer  [¥ Debts aré primarily
debts, defined in 11 US.C. builness debts,
[ Debtar is a tax-exempt organtzation § 101(B) as “incurred by an
under Title 26 of the United States individual primarily fora
Cade (tho lnteral Revenne Code), personel, family, or hatise-
hold purpose,”
Fillng Fee (Check one box.) Chapter 11 Debtors

Full Filing Fee attached.

Fillng Fee t be paid in installments (applicable to ladlviduals only). Must attach
signed-application for the court’s consideration certifying that the debtor is
voable to pay fee except in inslaliments, Rule 1006(b). Sec Official Form 3A.
Filing Peo waiver requested (applicable to chapter 7 individuals vnly). Must
attach signed application for ‘the court’s consideration, Ses Official Rorm 3B,

Check one box:
O Debtor is 2 smell business debtor as defined in 11 U.S.C. § 101(51D),

[ Debtor is not a-small busincss debtor as defined in 11 US,C, § 101{51D),

Check ik

[d Debior's aggregate nonconiingent liquidated debts (exchuding debts owed to
insidérs or affiliatas) are less than $2,190,000,

Check )l applicable boxey;

3 Aplan is being filed with this petition.

[ Acceptancas of the plan were solicited prepotition from ons or more classes
of creditors; in pocordatice with 11 U.S.C. § 1126(b).

Statistical/Administrative loformation THIS SPACE IS FOR
COURT USE ONLY
M Debtor estimates that funds will be uvailable for distribution to ed creditors,
O] Debtor cstifoatés that, after any exempt property |5 excluded and admiuistrative expenses psid, there will be no funds availeble for-
distribution to unse d creditors.
Esfimated Number of Creditors _
7{ 0 a a A 0 a [ ] a |
149 50-99 100-199 200-99% 1,000+ 5,001 10,001~ 25,001- 50,001- Over
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets .
| 1 d ] ] 0 a 0
$0to $50,000 to  $10040) to  $500,001  $1,000,001  $10,000,001 $50,000,00] $100,000,001 $500,000,001 More than
$50,000  $100,000 $500,000 o §1 10 $10 fo $50 to $100 to $500 to $! billion $1 billion
million miflion __million million million
Estimated Liabilities
] | | [} [ a
S0t 350,001 t0  $100,001 to  $500,001  $1,000,001 $10,000,00)  $50,000,001 $10D,000,001  $500,000,001 More thsn
$50,000 $£100,000 $500,000 to §1 to 310 to $50 fo $100 to $500 10 $1 billion 31 billion
: (uillion miliion million milllon million

A

Deputy Clerk CQ I i / 17;_
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B 1 (Official Form 1) (108) Pspe2

Yeluntary Pefition Name of Debtor(s):
(This mg musi be completed and filed m every case,) o) Loglstic TeChm)‘Ony. LLc
All Prior Bankruptcy Cases Filed Within Last 8 Years (If more than two, attach additional sheot)
Location Caso Number; Date Filed:
Where Filed: See Attachment B ’
Location Case Number; Date Filed:
Where Filed:
Pending Bankruptcy Case Filed by any Spouse, Pariner, or Affilinte of thiz Debter (1 more than ong, attach additional sheet)
Name of Debtor; Case Number: Date Filed:
Ses Attachment A
District District of Delaware Relationship: Tudge:
Exhibit A Exhibit B
(To be completed if debtor is an Individual
(To be completed if debtor is required to file periodic reparts (e.g., forms 10K and whose debts are primarily consumer debts.)
10Q) with the Securitles and Bxchangs Commission pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934 and is requesting relief under chapter 11.) I, the attomey for the petitioner named in the foregoing petition, declare that 1

have informed the petitioner that [he or she] may procecd under chapter 7, 11,
12, or 13 of title 11, United States Cods, and havo explained tho relicf
availabfe under each such chapler, 3 further certify that ) have defivered to the
debtor the notles requived by 11 U.S.C. § 342(b).

[  Bxhibit A Is attaghed and made a paxt of this petition, X

Signature of Attomey for Debtor(s) (Date)

Exhibit C
Does the debtor own or. have possession of any property that péses or I alleged to pose a threat of imminent and identifisble harm to public health or safety?
[  Yes, and Exhibit C is attached and made a part of thig petition,
MM No

Exhibit D
(To be completed by every individual debtor. If a joint petition is filed, cach spouse must complete and attach a soparate Exhibit D.)
] Exhibit D completed and signed by the debtor is attached and made a part of this petiion, -
If this is a joint pefition:

O Exhibit D also coméletcd and signed by the joint debtor is attached and made a part of this petition.

lnformation Regarding the Debtor - Venue
(Chieck any applicable box.)
Debior has been domiciled or has had a residence, principal place of business, or principal assets in this District for [80 days immediately
preceding the date of this petition or for a longor part of such 180 days than in any other District.

B

There is a bankruptcy caze concerning debior's affiliate, goneral pariner, or partnership peading In this District.

O Debtor Is a debtor in a foreign proceeding and has il principal place of business or principal assets in the United States in this District, or
has no principal place of business or assets in the United States but is u defendant in 8n action or proceeding [in a federal or state court) in
this District, or the interests of the parties will be sexved in regand to the ret{ef sought in thia Distriet,

Certification by a Debtor Who Resides as a Tenaut of Residential Property
(Check all applicable boxes.)

a Landlord has & judgment agalnst the debtor for possession of debtor's residence. (If box cherked, complete tha following.)
J p pl

(Nameo of landlord that obtalned judgment)

(Address of land)ord)

Debtor claims that uader applicable nonbankruptey law, there are circumsiances under which the debtor would be permitted to cure the
entirs monetary default that gave rise to the judgment for p ion, after the jud t for possession was entered, and

Debtor has included with this petition the deposit with the court of any rent that would become due during the 30-day period efter the
filing of the petitlon.

O Debtor cestifies that he/she has served the Landlord with this certification, (11 U.S.C, § 362(1))




B 1 (Official Form) | (1/08)

Voluntary Petition
(This page must be completed and fied in-every case,)

Eaged
Name of Debtor(s): :
Logistic Technotogy, LLG

Sipna

tures

Siguature(s) of Debtor(s) (udividualdoint)

1 declare irder pmally of perjuty that the information pravided in this petition Is true
ond correet,

[If petitioner is an individual whoso debis are primorily consumer. debis end has
choson to file under-chapter 7] 1 mn awere that { may proceed undere chapter 7, 11,12
or 13 of titlo 11, United States Code, uniderstand: the relief availoble under each sich

hapter, and choose to proceed ander ch T

[1f no aitomey rcptl:&bnts mo and ¢ bankruptey putition preparer siygos the petition] 1
havs abtuingd and read the notice required by 1] U.S.C. § 342(b).

T roquest relief in accordsnco with the chapter of title 11, United States Cade,
specified in this petition.

Sigvature of o' Foreign Representativé

T declare under. penalty. of petuiry that thie informution provided in this petition is true
aud cormect, that I am- the fareign vepresontative of a debtor in a foreign prococding,
and that I emautfiorized to file this petition,

(Chieek only one box.)

[ 1 request relief in accordruce with chopter 15 of tile 1), Unltod States Cade.
Certified coples of the Jocnnents required by 11 U.S.C. § 1515 are attached,

[0 Pumsuantto 11 G5S.C. § 1S11, ] request telicFin accordance with the
chapler of title ] 1 specified in thig petitibn, A contified copy of the
ordor granting recognition of the Torelgn maln procceding i attached,

X X

Signamre of Debtor (Signature of Foreign Repregentative)
X

Signature of Joint Debtor (Printed Name of Foreign Represcalative)

Telephone Number (if not repr | by ttomney)

Date
Dats
Mvi Aftorney* Signature of Non-Attoruey Banlvuptcy Petition Preparer

X ’% § declare under penalty of perjury that: (1)1 am a bankeupley petition preparer as

Si atum of Auumeyfur Debror(s)

Colling _ DE No, 2981
Primccf Namag of Aftornoy for Dabtm&)
Richards, Layton & Finger, P.A.

Fivm Nor nf)ne Rodney Square
Address 820 Notth King Street
e MWlnligtoRn - DE 19801
302-651-7531
Tefephous Nuinber
06/10/2012
Date

*Ina ¢ase in which § 707(b)(4){D} spplies, thls signature also constitutes &
centification that the attormey has no knowledge after an Inquiry Giat the Infomation
in the schedules is incorract.

defined in 1Y U.S.C. § 110; (2) ) prepored thiy d t for comp i and have
provided tha debtor with a copy of this document and the noticer and information
required under 11 US.C. &f 110(t), 110(h), and 342(b); and, (3)if rules or
guidelines have been promudgated puncuant 1o 17 1.8,C, § 110(h) setting s maxinnun
feo for serviges chargeable by bankrupicy petition preparers, 1 have given the debtor
notioe of the maximum amount before proparing any document for filing for a debtor
or accepting my fee-from the debtor, a8 required in that section. Official Form 19 is
attached,

Printed Name and: tile, if any, of Banknipicy Petition Preparor

Soclal-Security mumber-(H the benkruptcy petition preparer is not an Indivldﬁal,
state the Social-Security nomber of the officer, principal, responsible person or
parmier of the bankraptcy potition preparer.) (Required by 1 US.C. § 110)

Address

Bignature of Debtor (Corporation/Rartnership)

F declure uoder penalty of pagucy that the information pravided In this petition is true
-und vowect, and thal | have leen authorizad to file this petition on behealf of the
debtor.

The debtor requesis the-relfef in accovdunce with the chapter of title 11, Unitdd States
Code, specified I this petition.

X /1’7
Signatare of Authonzud Individual
John F. Blount
Priited Name of Anthorized Individuy!
Vice Presidert of AX Infl, which is the sole member of deblor
Title of Authorized Individual
06/10/2012

Date

Date

Signature of bankwupley petition preparer ar officer, principal, responsible person, or
parmer whose Saoial-Security mumber is provided above.

Names and Social-Secnrity numbers of 8]l other individuals who prepared or assisted
in preparing this documeut unless tho bankmgley petition preparor is oot an
individual,

1 more than one person prepared this document, atthch additionat sheets conforming
to the uppropriute offiolal form for.each poson.

A bankrtupicy perition preparar’s fullure to comply with the provisions- qfrlue 1) and
thi Federal Rules of Bankrupicy Frocedure may resuit iy fines or lmpl isomnan or

both, 11 US,C. § 110: 13 US.C § 156,




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings") and its subsidiary Allied Systems, Lid. (L.P.) (“Allied Systems") under
chapter 11 of Title 11 of the United States Code in-this Banksuptcy Court. Oﬁ June 10, 2012,
Allied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary petitions filed
against them. Contemporaneously with the filing of the voluntary petitions and the consent to .
the involuntary petitions, the .Debtors filed a motion requesting joint administration of their
chapter 11 cases.

The affiliated Debtors are listed below.

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.
Cordin Transport, LLC

CT Services, Inc.

F.J. Boutell Driveaway LLC
GACS Incorporated

Logistic Technology, LLC
Logistic Systems, L1.C

QAT, Inc.

RMXLLC

Transport Support LLC
Terminal Services, LLC

OGN BN~

ot
-

P et e ek fem et ek
OO P W
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

ks

Alied ?;s‘f‘;;isﬁl;‘;if;;‘”m) NDGA 05-12515-cem 7/31/2005 Closed
Allied Automotive Group, Inc, NDGA 05-12516-crm 7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-crm  7/31/2003 Closed
é})‘j:gaizs‘e“‘s (Canada) NDGA 05-12518-crm  7/31/2005 Closed
‘QAT, Inc. NDGA 05-12519-crm  7/31/2005 Closed
RMX LLC NDGA 05-12520-crm  7/31/2005 Closed
Transport Suppost LLC NDGA 05-12521-crm  7/31/2005 Closed
F.J. Boutell Driveaway LL.C NDGA 05-12522-crm  7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-crm  7/31/2005 Closed
GACS Incorporated NDGA 05-12524-crm. 7/31/2005 Closed
Commercial Carriers, Inc. NDGA © 05-12525-crm 7/31/2005 Closed
Axis Group, Inc. NDGA 05-12526-crm 7/31/2005 Closed
Axis Areta, LLC _ _ NDGA 05-12529-crrn - 7/31/2003 Closed
Logistic Technology, LLC NDGA 05-12530-cxm 7/31/2005 Closed
Logistic Systems, LLC NDGA. 05-12531-cem  7/31/2005 Closed
C’I’ Services, Inc, NDGA 05-12532-crm  7/31/2005 Closed
Cordin Transport, LLC NDGA 05-12533-cem 7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-crm 7/31/2005 Closed
Axis Canada Company NDGA 05-12535-crm. 7/31/2005 Closed

2401952v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: : Chapter 11

LOGISTIC TECHNOLOGY, LLC, Case No. 12- (CSS)
Debtor.

TAX LD. No, 45-4242057

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Sys‘tems") under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Syétems and Allied Holdings, the “Debtors™) filed
voluntary petitions in this Court and, in comnection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them, The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated .basis (the “Top 20 List”’) based on the Debtors’ books and records as of the Petition
Date. The Top 20 List was prepared in accorciance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
in¢lude: (1) persons who come within the deﬁnit'ion of an “insider” set forth in 11 US.C
§ 101(3); or (2) secured creditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401952v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of amny such claim.

2401952v1




Foru B4 (Officla} Form 4) - (12/07)

Logistic Technology, LLC

1. (CSS)

Debtor

Cage No, (Il known)

Form 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Tollowing is a list of the debtor's creditors holding the 20 largest unsecured claims, The list is prepared in sccordance with Fed. R,
Bankr. P, 1007(d) for filingin this chapter 11 [or chapter 9] case. The list does riot include (1) persons who coma within the definition of
“ingider" got forth in [ [ U.8.C, § 101, or (2) seiired creditors unless the value of the collateral is such that the unsevured deficiency places
the creditor emong.the hotders of the 20 largest unsecured claims. JF a minor child is ane of the creditors holding the 20 largost unsecured
claims, state the child's initials and the name and address of the child's parent or puardian, such as “A.B., a minor child, by John Doe,
guardian,” Do not disclose the child's name. See 11 U.S.C. § 112 and Fed. R. Bankr. P. 1007{m).

COMPANY OF PITTSBURGH, PA.
ATTN; LEGAL DEPT.

PO BOX'15656

NEWARK, NJ 07193-5656

COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT.

PO BOX 33656

NEWARK, NJ 07193-5636

TEL: 212-770-7000
FAX:212-458-7083

Name of creditor and Namg, telephione-number and Nature of cloim 8 o AMOUNY OF
complete mailing address, complete mailing address, {trade debt, bank Q CLAIM (if secured
imcluding zip code. including #ip code, of bmployee, lonn, government. E r=] alsostale vajue-of
agent, or depariment of creditor: contreact, cic) F g secnrlty)
familiar with claim who may be >
covitdtted g a
CENTRAL STATES PENSION FUND CEBNTRAL STATES PENSION FOND PENSION $5,840,189.84
ATTN: LILE RILEY ATTN: LILIRILEY .
5503 NORTH CUMBERL.AND ROAD 5503 NORTH CUMBIRLAND ROAD
CHICAQD, 1. 60456 CHICACQO, 1L 60656
TEL: 800-323-2152 X3634
FAX: 847-518-9773
2 PBGC-JANESVILLE PENSIONS PBGC - JANESYILLE PENSIONS PENSION X $3.919,631.29
ATTN: FRANK A. ANDERSON ATTN: FRANK A. ANDERSON
OFFICE OF CHIEF COUNSEL OFFICE OF CHIEF COUNSEL
1200 X STREBT N,W, 1200 K STREET N.W.
WASHINGTON, DC 208054026 WASHINGTON, DC 20005-4026
TEL: 202-326-4020, 202-326-4112
FAX: 202-326-4112
BMAIL: ANDERSON, FRANKR@PBGC.UOV
NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TRAMSTERS PENSION FUND | PENSION © £2076,81.00
FUND ATTN: CHARLES LANGONE
ATTN' CHARLES LANGONE, } WALL STREET
1 WALL STREET BURLINGTON, MA 018034768
BURLINGTON, M4 018034768 TEL: 'T181-345-4400
FAX: 781-345-4402
NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRE [INSURANCE INSURANCE BXPENSE §$1,679,193.3)

Page | of 3



Farm B4 (Officiat Form 4) ~ (12/07)

Logistic Technology, LLC

12-___(CSS)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No, {(If known)

ATTN: LAWRIE WILLIAMS
1908 COLONBL SAM DRIVE
ATTN: CASHIER 007-002
OSHAWA, ON LIHEP7
CANADA

ATTN: LAWRIE WILLIAMS
1908 COLONEL SAM DRIVE
ATTN; CASHIER 007-002
OSHAWA, ON LIHaP7
CANADA

TEL: 905-644-6701

FAX: 905-§44-1543

(Continuation Sheet)
. Name of ereditor and Name, telephone number and Nature of ¢laim 8 =} AMOQUNT OF
complete mailing address, complete malling address, (trade debt, bank 41 CLAIM (f secured
Including zip code. incltding zip code, of emplayce, lvan, government é Fe) also sfate valne of
agent, or department of creditor contract, etc.) a S security)
familiar with clnim who may be 4
contacted 2 g
5 FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $633,078.56
ASSEMBLY ASSEMBLY
ATTN: SHARON Z10LKOWSK] ATTN: SHARON ZIOLKOWSKI
PO BOX 674D61 PO BOX 674065
DETROTY, MI 48267-4061 DBTROIT, Ml 482674061
TEL: 313-390-9653
FAX: 502-570-4420
6 CSX TRANSPORTATION - ATL116628 CSX TRANSPORTATION - ATL116628 TRADE PAYABLG $480,769.11
ATTN: REBECCA SNYDER ATTN: REBECCA SNYDER
POBOX 116628 PO BOX 116628
ATLANTA, OA 30368-6628 ATLANTA, OA 30368-6628
TBL: 904-279-3885
7 ALASKANFENSIONFUND ALASKAN PENSION FUND PENSION $459,865.00
ATTN: ELAINE LEWIS ATTN: BLAINB LEWIS
520 EAST 34TH AVENUE STH, 107 520 BAST 34TH AVENUE ST, (07
ANCHORAUE, AK 99503 ANCHORAGE, AK 99503
TEL: 800-478-4450
FAX: 907-565-8338
8 RQOYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCR INSURANCE INSURANCE EXPENSE $435,816.56
CANADA CANADA
ATTN: NELIA LABARDA ATTN: NELIA LABARDA
10 WELLINGTON ST EASTY 10 WELLINGTON 8T EAST
TORONTO, ON MSB |LS TORONTO, ON MSE 1LS
CANADA CANADA
TBL: 416-366-7511
PAX: 416-367-9869
9 GMOF CANADA LTD - ALZS GM OF CANADA LTD - ALZS CARGO CLAIMS $366,599.71

Page 2 of 5




Porm B4 (Officla) Forrm 4) - (12007)

Logistic Technology, LLC

12___(CSS)

Debter

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. ((f known)

ATTN: MIKE NELSON

ATTN: ANA JOSE

1900) S. WESTERN AVE. PS}1
TORRANCE, CA 90509-2722

ATTN: MTKBE NELSON

ATTN: ANA JOSE

19001 8. WESTERN AVE, P811
‘TORRANCE, CA 90509-2722
TEL: 310-468-7224

PAX: 310-463-2736

(Continuation Sheet)
Name of creditor and Name, telepbone number and Natares of cJaim 8 (4 AMOUNT OF
complete malling address, complete malling address, (trade debt, bank E CLAIM (5 secured
Including zip code, including zip code, of employee, loan, government ; Q also state value of
agent, or department of credifor contract, etc.) 3 E security)
familtar with elaim swho may he >
contacted g a
10 MICHRIIN TIRE N.AJATLANTA MICHELIN TIRE N.A/ATLANTA TRADE PAYABLE $321,656.34
ATTN: VIOLA LANE ATTN: VIOLA LANE
PO BOX 100860 PO BOX 100860
ATLANTA, GA 30384.0860 ATLANTA, OA 30384-0860
TEL: 864-458-6444
FAX: 869-458-5538
11 TOXJO MARINE NICHIDO FIRE INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCE CARGO CLAIMS $313,325.20
ATIN: TIMOTHY J. DOONAN ATTN: TIMOTHY 1. DOONAN
105 ADELAIDE SREET WEST, 3RD FL, 103 ADELAIDE SREET WEST, JRD FL.
TORONTO, ON MSH| PP TORONTO, ON MSH199
CANADA CANADA
TEL! 626-568-T7T32
FAX: 626-796-5232
12 1BM 1BM TRADE PAYABLB $275,012.00
AYTN: LEGAL DEFARTMENT ATTN; LEGAL DEPARTMENT
PO BOX $3415) POBOX 53415(
ATLANTA, GA 30353-4) 51 ATLANYA, GA 30353-415)
13 LATHAM & WATKINS LLP LATHAM & WATKINS LLE PAYABLE $250,052.15
PO BOX 894256 PO BOX 894356
LOS ANGELES, CA 901894256 LOS ANGELES, CA 907894256
TEL: 213-485-1234
PAX: 213-891-8763
14 TOYOTA MOTOR SALES INC. {CLAIMS) TOYOTA MOTOR SALES INC. (CLAIMS) CARGO CLAIMS $216,324.9§
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Form B4 (Offials] Form 4) - (12/07)

Logistic Technology, LLC

12- (CSS)

Debtor

Foxm 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Casc No. (If known)

{Continuation Sheet)
Name of credifor and Name, telephone number and Nature of clalm 8 g AMOUNT OF
complete mailing address, complete mailing addrosy, (teade debt, bank 2 rg| CLAIM @fsecured
$ucluding 2ip code. Inchding gip code, of employee, loan, government a /] alko state valoe of
agent, or department of eredilor contrict, efe.) FS 8 soourity)
familiar with claim who may be E >
contacted 5 E
15 NEW YORK CITY DEPT. OF FINANCE NEW YORK CITY DEFT. OF FINANCE ACCRUAL $209,000.00
ATTN: LEGAL DEPARTMENT ATTN; LEGAL DEPARTMENT
66 JOHN STREET, RODM 104 66 JOHN STREET, ROOM 104
NEW YORK, NY 10033 NEW YORK, NY 10038
TEL: 212-669-2243
PAX: 212-406-2088
16 CHART1S CHARTIS INSURANCE $189,208.24
175 WATER ST, 28TH FLOOR 175 WATER ST, 2BTH FLOOR
NEW YORK, NY 10038 NEW YORK,NY 10038
TEL: 212-458-5000
17 PPINORTHLAKE LLC PPINORTHLAKE LLC RENT EXPENSE $171,885.61
165 TOWNSRIP LINE RD. SUITE 1500 165 TOWNSHIP LINB RD. SUITE 1500
JENKINTOWN, PA 13046 ' TENKINTOWN, PA 19046
TEL: 215-690-3000
18 THE NORTHERN TRUST COMPANY OF THE NORTHRERN TRUST COMPANY OF TRADE PAYABLRE $170,384.00
CANADA CANADA
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
345 KINO STREET WEST, SUITE 1910 145 KING STREET WEST, SUITE 1910
TORONTO, ONMSH 138 TORONTQ, ON M5H 118
CANADA CANADA
TEL: 416-365-716!1
FAX; 416-365-9484¢
12 DRP - IBACH ENTERPRISES, LLC DRP - IBACH ENTERPRISES, LLC PAYABLE $)68,205.43
12900 HAGGBRTY ROAD 12980 HAGOERTY ROAD
BELLEVILLE, M1481]] BYLUBVILLE, MJ 48111
TEL: 734-260-8986
PAX: 734.325-7167
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Form B4 {Offical Form4) - (12/07)

Logistic Technology, LLC

12-__ (CSS)

Debtor

Formd. LIST OF CREDYTORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (If known)

100 RENAISSANCE CENTER, 16TH FLOOR
M/C 482-AT6-CT76
DETROIT, M1 48265

100 RENAISSANCE CENTER, J6TH PLOOR
M/C 482-Al6-C76

DETROIT, M1 48265

TEL: 586-899-2557

{Continuation Sheet)
Name of ereditor and Name, telephone number and Nature of claim 8 g AMOUNT OF
complete mailing address, complete malling address, {tsade debt, bank 2| CLAIM (if secured
incloding 2ip code. including zip code, of employee, loan, government E Q ako sfate value of
agent, or department of creditor contenet, eft.) Z g security)
familiar with caim who may be 4
contacted g E
20 GENERAL MOTORS HOLDINGS LLC, GENERAL MOTORS HOLDINGS LLC, LITIGATION X| x $0,00
GENERAL MOTORS LLC & GENERAL GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC MOTORS OF CANADA LLC
ATIN: SCOTT MCMILLAN ATTN: SCOTT MCMILLAN
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

LOGISTIC TECHNOLOGY, LLC, Case No. 12- (CSS)
Debtor,

TAX LD. No. 45-4242057

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLAIMS AGAINST THE DEBTORS

1, Scott D. Macaulay, Vice President of AX International Limited (Beﬁnuda), which is
the sole member and manager of Logistic Technology, LLC, declare under peﬁalty of perjury
that 1 have reviewed the forego‘ing 'COnsolidated List of Creditors Holding 20 Largest Unsecured
Claims Against the Debtors and that the information contained therein i3 true and correct to the

best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware Z
pd W

Name:  ScoitD. Macaulay/

Title: Vice President of AX International
Limited (Bermuda), which is the sole
member and manager of Logistic
Technology, LLC

2401952v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
LOGISTIC TECHNOLOGY, LL.C,

Debtor.

TAX L.D. No. 45-4242057

Chapter 11
CaseNo,12-____ (CSS)

LIST OF EQUITY SECURITY HOLDERS

In accordance with Bankruptcy Rule 1007(a), the debtor submits the following

information:
Description of Equity
Holder Address of Owner(s) Interest Owned

AX International Limited (Bermuda)

2302 Parklake Drive, Suite 400

Allanta; GA 30345 100%
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

LOGISTIC TECENOLOGY, LLC, Case No. 12- (CSS)
Debtor.

TAX LD. No. 45-4242057

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of AX International Limited (Bermuda), which is
the sole member and manager of Logistic Technology, LLC, declate under penalty of perjury
that 1 have reviewed the foregoing List of Equity Security Holders and that the information

contained therein is true and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware ’{
2 LT s

Name:  ScottD. Macaulay”™

Title: Vice President of AX International
Limited (Bermuda), which is the sole
member and manager of Logistic
Technology, LLC
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

LOGISTIC TECHNOLOGY, LLC, Case No. 12~ (CSS)
Debtor,

TAX 1.D, No. 45-4242057

CORPORATE OWNERSHIP STATEMENT
In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor’s
equity interests.

1. Yucaipa American Allegiance Fund I, P, owns approximately 37% of Allied
Systems Holdings, Inc. :
Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of
Allied Systems Holdings, Inc,
Allied Systems Holdings, Inc. owns 100% of Axis Group, Inc,

- Axis Group, Inc. owns 100% of AX International Limited (Bermuda).
AX International Limited (Bermuda) owns 100% of Logistic Technology, LLC.
Except as stated above, no corporation directly or indirectly owns 10 percent or
more of any class of Logistic Technology, LL.C’s equity interests.

Dated: June 10, 2012
Wilmington, Delaware Q P
>
Name:  Scott D. Macaulay_—~""
Title; Vice President of AX International
Limited (Bermuda), which is the sole
member and manager of Logistic

Techoology, LLC

o

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

In re: Chapter 11

LOGISTIC TECHNOLOGY, LLC, Case No. 12- (CSS)
Debtor.

TAX LD. No. 45-4242057

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankrdptcy Code;’) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petitions in this Court and, in comnection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntaty petitions, the Debtors filed a
single comoﬁdated list of creditars (the “Consolidated Creditor List”), in lieu of separate lists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition,

[information provided in electtonic format]
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LOGISTIC TECHNOLOGY, L1C, Case No. 12- (CSS)
Debtor,

TAX L.D. No. 45-4242057

DECLARATION REGARDING CREDITOR LIST

I, Scott D. Macaulay, Vice President of AX International Limited (Bermuda), which is
the sole member and manager of Logistic Technology, LLC, declare under penalty of perjury
that I have reviewed the Consolidated Creditor List submitted herewith and that it is true and

correct to the best of my information and belief.

Dated: June 10, 2012 :
Wilmington, Delaware A}/}// |
' : , & //f{____“__ﬁ
Name:  Scott D. Macaulay
Title: Vice President of AX International

Limited (Bermuda), which is the sole
member and manager of Logistic
Technology, LLC
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LOGISTIC TECHNOLOGY, LLC

‘Written Consent of the Sole Member

The undersigned, being the sole member of LOGISTIC TECHENOLOGY, LLC, a
Georgia limited liability company (the “Company”), does hereby, pursuant to Section 14-11-309
of the Geotgia Limited Liability Company Act, gives its written consent (this “Consent”) to the
taking of the following actions, which actions could have been taken by it had a special meeting’
been held: ,

WHEREAS, by resolutions duly adopted on June % 2012, the Board of
Directors of Allied Systems Holdings, Inc., a Delaware corporation and ultimate parent of the
Company (“Allied’’), consented to the involuntary petition filed against it under Title 11 of the
United States Code {the “Bankruptcy Code”); and

WHEREAS, after due consideration and analysis, AX Intemational Limited, the
sole member of the Company (the “Member”), has determined that it is desirable and in the best
interests of the Company, its creditors, members, employees and other interested parties, that the
Company and certain of its affiliates commence Chapter 11 cases by filing voluntary petitions
for relief under the Bankxuptey Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into a semior
secured super-priority debtor in possession credit and facility (the “DIP Facility”), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrowers (collectively, the “Borrowers”), pursuant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) gvaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties™), and (ii) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the sole
member of the Company, it is desirable and in the best interests of the Comnpany, its creditors,
members, employees and other interested parties, that the Company commence a Chaptér 11
case by filing a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case”),
and

RESOLVED, that in connection with the Chapter 11 Case, the Compeany is
authorized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases™); and

2397893v2




RESOLVED, that each of Mark Gendregske, President and Chief Executive
Officer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company and the sole member and any manager of the Company
(each, an “Authorized Person” and together, the “Authorized Person”), be and hereby is
authorized and empowered on behalf of, and in the name of, the Company, hereby designated as
the Company's true and lawful attorneys-in-fact and agents in connection with the
commencement of the Chapter 11 case by the Company and the filing of voluntary petitions for
- relief under the Bankmuptey Code; and

RESOLVED, that each of the officers of the Member and Authorized Persons be
and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or cedtify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptey Code and to cause the same to be filed in the United
States Bankvuptcy Court for the District of Delaware (the “Bankruptcy Coutt?), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Member or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Member or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Member and Authorized Persons be
and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Member or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntery petition for relief under the Bankruptcy
Code, to commence the Ancillary Case and to take and perform any and all farther acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Member or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and

RESOLVED, that the law firm of Troutman Sandes LLP, with an office
ourrently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case; and
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RESOLVED, that each of the officers of the Member and Authorized Persons be.
and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and employ other attorneys, investment bankers, accountants, restructuting
professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such officers of the Member or
Authorized Persons shall deem necessary, appropriate, proper or desirable; and

RESOLVED, the sole member of the Company hereby approves the DIP Facility
and the consummation of the transactions contemplated theteby, including, without limitation,
the Company's secured guaranty of the obligations of the Loan Parties therennder, and each of
the officers of the Member and Authorized Persons be and hereby are, authorized, empowered
and directed on behalf of, and in the name of, the Comipany, to procure, negotiate and enter into
(or cause to be entered into) and to cause its subsidiaries to enter into (i) a definitive credit
agreement and/or a detailed term sheet reflecting the terms and conditions of the DIP Facility
 (the “DIP. Credit Agreement™); (ii) such security agreements, mortgages, or other security
instruments, doouments and agreements as may be necessary or appropriate to grant liens on or
security intercsts in all or substantially all of the assets of the Company and certain of its
subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents™); (iii) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powess of attormney, motions, pleadings, papers; filings and
other instruments, documents, and agreements as the Bankruptcy Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agresment and the Security Documents, the “DIP Documents™),
and to cause the Company and its subsidiaries to (x) enter into such DIP Documents, in each case
a3 may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the tenns and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incumred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Member and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Member or Authorized Persons, be and hereby are authorized, empowered and directed to
cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and
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other documents, and to take such other actions, as in the judgment of such officer of the
Member or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successful completion of the Cases, to evidence, establish, secure or enforce its
rights under the DIP Facility, to effectuate the restructuring of the debt, other obligations,
orgasizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in conniection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Member or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hercby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Member and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessery, appropriate, advisable or
desirable, such payment by any such officer of the Member or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers
of the Member or the Authorized Persons in the name of and on behalf of the Company in
furtherance of any or all of the preceding resolutions be, and the same hereby are, ratified,
approved and adopted in their entirety.
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WITNESS WHEREOY, the undersigned hasg exeouted this Consent to be effective ns
ofthe 1"  day of June 2012,

AX INTERNATIONAL LIMITED
Sole Member

John B. Blount
Vice President

LOGISTIC TECHNOLOGY, LLC
2397893v2 SOLE MEMEBER SIGNATURE PAGE




This is Exhibit....f?. ..! ..... referred to in the-

affidavit of ... CAISIhA. . SALSEALO

sworn before me, this.......
day ofcl\tP-Q.— ....... i

B 1 (Offjcial form 1) (1{08) y

United States Bankvuptey Conrt

ware

A ISSIONERYWOR TAKING AFFil

Name, of Debtor (if individual, enter Last, First, Middic):
QAT, Inc. ' '

All Other Names used by the Debtor in the Iast 8 yoars
(includo married, maiden, and trade names);

All Other Names used by the Joint Debior In the 1ast 8 years
(include married, malden, and trade nathes):

Last four digits of Soc, Sec, or lndvidual-Taxpayer L.D. (ITIN) No./Complete EIN
(iF rmore than one, state all):

59-2876863

Last four digits of Soc. Sec, or Indviduat-Taxpayer J.D, (ITIN) No./Complete BIN
(i€ more than one, state all):

Street Address of Debtor (No. and Strezt, City, and State):
2302 Parklake Drive, Suite 600

Street Address of Jolnt Debtor (No. and Siect, City, and Staie):

signed application for the court's cousideration certifying that the debtor 18
unable o pay fee except in installments. Rule 1006(b). See Offiolal Formi 3A.,

Filing Fee waiver requested (applicable to chapter 7 individuals only). Must
attach signed application for tho court’s considération. See Official Form 3B.

Decatur, GA
EIP CODE_ 30345
County of Residenco or of the Principal Place of Business: County of Resfdence or of the Principal Place of Business; :
y : DeKalb County v _ > = o
Mailing Address of Dobtor (if different from street address): Mailing Address of Joint Déblor (if different from street addess): "c')' w =2
oE 2
5
_ CODE
Location of Principal Assets of Business Debtor (if different from street address shove):
Type of Debtox Natare ofButinéss
(Form of Organization) (Check one box.)
{Check onie box.)
1. Healih Care Business 1 Chapter 7 0 Chopter 15 Petition for
[0 tudividual (inchudes Joint Debtots) [  Single Asset Real Bstats es definedin | [J  Chapler® Reoognition of 2 Foreign
See Exhibli D on page 2 of this form. 11USC. § 101(51B) | hd  Chapter1l Maln Procesding
[ Corpomtion (includes LLC and LLF) [l  Railroad Cl  Chapter12 [J Chapter 15 Pelition for
[J Pacinership [ Stockbroker 3 Chapter13 Recognition of d Foreign
[0 Other (If debtor is not one of the above entittes, | 1  Commodity Broker Nonmaln Proceeding
cheok this box and state type of entity below.) H Clearing Bank
Other Nature of Debts
(Check one box.)
Tax-Exempt Entity .
(Check box, if applicable.) 7] Dobts are primarily consumer [ Debis are primatily
' ' debts, defined in 11 U.S.C, business debts.
[J  Debtot i3 & tax-exempt orgenization § 101(8) as “incurred by an
under Title 26 of the United States individual primsrily for &
Code (the Intemal Revenue Cuds), personal, family, or house-
hold purpose.” o
Filing Fee (Check one box.) Chapter I1 Debters
Check one box:
I Full Filing Fee attached, O Debtoris a sniall business debtor ns defined in 11 U.S.C. § 101(51D),
{1 Priling Fee (o bo paid |n instaliments (applicable to individuals only). Mustattach | [  Debtor is not & small business debtor ag defined in 11 U.S.C. § 101(51D),

Checleile
[1 Debtor's aggregate noncontingent liquidated debts (excluding debie owed to
insiders or affiliates) are less than $2,190,000,

Check all applicable boxes;
] A plan s belng filed with this patition,
[0  Acceptances of the plan wero solicited prapetition from owe ar more classes

of creditors, in aceordance with 11 US.C. § 1126(b).

Statistical/ Administrative Information THIS SPACE IS FOR
COURT USE ONLY
i Debtor estimates ihat funds will be available for distribution to iinsacuied creditors.
a Debtor cstimates that, aftor any exempt property is excluded and adimfaistrati ponses paid, there will be no funds available for
distribution to unsecurcd creditors.
Bstimated Number of Creditors )
1. { [m| O a | O O [ (W} (W]
1-49 50-99 100-19% 200-999 1,000- 5,001- 10,001- 25,001- 50,00)- Over
5,000 10,000 25,000 50,000 100,000 100,000

Estimated Assets
g (| (| | 0 (] O ] ) a
$0to $50,001to  $100,001to $500,0001 $1,000001 $10,000,001 $50,000,001 $100,000,001 $500,000,00! More than
350,000 $100,000 $500,000 to 51 10 510 ta 350 to $100 to $500 to 31 billion $1 billion

million miflion milllon million million
Estimated Liabilities

W | (] g ] H] O O

$0to $50,001ta  $100,001to - $500,001  $1,000,001 10,000,001 $50,000,001 $100,000,001  $500,000,001 More than
$50,000 $100,000 $500,000 to Sl 0310 to $50 to §100 ta $500 to $1 billion $1 billion

million million million _million million

Deputy Clerk @ ['“/ 2




B 1 (Official Form 1) (1/08) I’ngel
Voluntary Petition Name of Dabtor(s):

{This page must be completed and filed In every case.) QAT, Inc,
All Prior Bankruptcy Cases Filed Within Last 8 Years (1f more thap two, attach additional shest.) _
Location Case Number: Date Filed:
Where Fileg:  See Attachment B
Location Caze Number: Dalo Fifed;
Where Filed;
Pending Bankruptcy Case Filed by any Spouse, Pastuer, or Affilizéo of this Debtor (If more than one, attach additiona) sheet)

Name of Debtor: Case Number: Date Filed:

See Attachment A
District: District of Dolawate Relationship: ) Judge:

Exhibit A . Exhibit B
(To be completed 3f debtor ip an individual

(To be completed if debtor is required to file perladic veponts (e.g., forms 10K and whose debts are primarily consumer debts,)
10Q) with the Securities and Bxchange Commission purswant to Section 13 or 15(d)

of the Securitics Bxchange Act of 1934 and is requesting relief under chapter 11.) 1, the attomey for the petitioner named in the foregoing petition, declave that [

. have informed the petitioner ther [he or she] may proceed under cheptor 7, 11,

12, or 13 of tifle 11, Unlted States Code, md have explained the relief

.| avatlable under cach such chapter. [ further oertify that I have delivered to the
debtor the natice required by |1 U.S.C. § 342(b).

C1  Exhibit A ls attached and made & part of this patition, X

Signature of Attorney for Debtor{s) (Date)

Exhibit C
Doos tha debtor own or have pogsession of any property that poses or id alleged to pose a threat of imminent and identifiable harm to publio health oc safoty?

[J  Yes, and Bxhibit C is attached and made a partof this petition.

g N

Exhibit D
(T be completed by every individual debtor. If a joint petition is filed, each spouse must complete and atlach a separate Exhibit D.)
[0 Exhibit D completed and signed by the debtor is attached and mads a part of this petition.
If this is a joint petition: -

1 Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Informution Regarding the Debtor - Venue
(Check any applicabla box.)
Debtor hus bean demiciled or hes had a residonce, prin¢ipal place of business, or principal assets in this Disteict for 130 days immediately
preceding the date of this petition or for a longer part of such 180 days than in nny other Disiricr,

3

Thers is & bankruptey case concemning dobtor's affilinte, genoral pariner, or partnership pending in this District,

a Debtor is a debtor in a foreign proceeding and has its principal place of business or principal mssets in the United States in this District, or
has no principal place of business or nssets in the Unitod States but is a defendant in an action or proceeding [(n a federal or state courd] in
this Diatrict, or the interests of the parties will be served in regard to the relief sought in this District.

Certificatlon by a Debtor Who Resides as o Tenant of Resldential Propecty
(Check all applicable boxes.)

O Landlord bas & judgment agalnst the debtor for possession of debtor's residence. (If box checked, complete the following.)

(Name of landlord that obtained judgmeont)

(Address of landlord)

[ Debtor claims that under applicable nonbankruptey faw, there ars circumstanees urder which the debtor would be permitted to cure the
entire monetary detault that gave rise to the judgment for possession, after the judgment for possession wes eulered, and

Debtor has included with this pelition Ihe deposit with the court of any rent that would become due duriung the 30-day period after the
filing of the petition,

[N Debtor certifies thet he/she has served the Landlord with this certificatian, (11 U.S,C. § 362(1)).




B (ombialfo@ 1 (1/08)

" Pope 3

Voluntary Pelitivn Naine of Debtor(s):
(This pageinuss biz completed and filed in every case.) ) QAT, inc..
Slgnaturey

‘Signaturd(s) of Debior(s) (udividualYolint) -

1.declare under penalty of perjury that the Information provided in this petition iy tue
and tomeet. .

TUF petitioner Is an itidividua) whose debts are primarily consumer debls aud fiog
cliosen lo file under cliapter 7) 1 am.aware that [ may proceed under.chapter?, 11512
or 13 of tifle 11, Unfted States Code;, yndersiand the relief available under cach such
chapter, and choost to proceed under chapter 7.

[If sio éftorncy represents me and no bankriptey patition preparcr signs the pétition] 1
leave obtained and read the notlce required by 11 US.C, § 342(b).

1 tequest relief in ‘accordancs with- the chuptee of title ll,:Unlred States Codo,
specified in this petition.

3 treq

Signature.of'a Forelgn Representative-

('declgre under.penslty | of| pnuu:y that thip, lnlormuion provided in thas potition s tru.
and correct, that {.am.the foreign representative of s debitor in v foreign proceeding, -
and that L om authordzed ta file this petition:

{Check-only- one box.)

relief in accordance with ch {5 08 fitls 11, Unilad States Cude.
Ceriified onpies of (hedommeuu mqulnzd by 11 1FS. C. § 1515 arc aligched..

[ Pursiiznvto 11 USC! § 1515, 7 requiest reliefin trcardimce with the
chiigiter of tide 11 specified in this pefition. A-centified copy of the
ordor granting fecognitiot of the-forcign ‘main proceeding is attached.

X X
Signalure of Debtor (Signatore of Foréign Representative)
-Signature of Joint-Deblor (Printed Narae of Forelgn Reprosentative)
'l'élc'phonu Number{if nol represent ‘-'l:iynitn__rm_zy) .
} Date’
Sksnuture of Attorney" " Signature of Non-Attorney. Bankeuptey Pelition Proparer

W

ﬁﬂnuc of Attornay for Dehlos(s)-

ark.D. Collins _OE No. 2961

Printed Nama of Attotnoy, for Dehtor&)
.__Righards, Lavton & Finger, P.A.

1e Rodney Square .

Address 920 North King Street

e Wilrrington,DiE-19804
J02-651-7531

Tele hum: Number.
06/10/2012

Date

Hrm Nnm(o)

*In a case in which § 707(b)(4)(D) applies, this signaturo also constitutes a
certification that (e attornsy s no knowledge after s Inqulry that 1he information.
1 the schedules {s incomect:

Signature o Debtor (Corpuration/Piylierahip)

1 deginre wder panalty of pegury that the -ipfdnn‘ution provided in this pedition is true
and cotvoct, and that 1 bave been authorized to-file this petition -qu behalf of the
dehror.

‘The debtor verests the relief in accordance with-the-chapter of title 11, United Statey.
Code, specified in. this petition.

K e = o T
Signature of Auﬂwnzed Tndividual
ohn F. Blount
Pnulcd. Name of Authorized lidividual
-Senior Vice President
‘Fille of Authorized Individun]
06/10/2012

Date

I declare under- penalty of p-qury that: (l)l am 1 bankriipfey petuuon pmpamr s
defined in 1] U1.S.C. § L10; (2) ¥ prepared this doci for comp 1t and fiave
plavided the-debtor with-a ‘copy nf “llvis dacurent, énd the. nbticos nnd mfunmhon
required under 11 US:C, §§110(b), F1D(K), ‘nud 342(b); and, (3)if niles or
guidelines have been promulgated parsdant to 11-U.8,C. § 1100l seithng & nraxiomumi
feo for services dhnrgcable by-bonkrisploy: petition prepecars, 1-hava given. the delbtor
Totiee of the maximbim amount before prepadng aixy documerit for Gling for a debtor
or N‘;egﬂng any fée from thé deblor, a3 required in that section, Offictal Farm 19 is
attache;

Pﬂ,ﬁted ﬂnm_e uﬁd Iitlg;‘ ifany; of Bankrupley Petition Proparer

Socixl-Security muber (If the tankrupt¢y petition prepater i3 ot an individual,
stato- tho Social-Security ﬁqmbe.r af the-officsiy principal, responsible personor
parmer of th bankrupigy petiion preparer.) (Required by 11 US.C:§ 110)

Addréss

Pate.

Signature of bankrugtey. petition prepaver or officer; priricipal, vesponsible: parson, or
putther whose Social-Séoutily numbae ip provided abovex.

Namies and Sovial-Securlty siusubers of all other individvals who, prepared.or assisted
in ‘prepasing this dooumerd ‘unless Whe bankniptoy petition jreparer Is nér an

] individusl,

Ifmoye then one person pﬂ:parg:d this document, attach addiﬁbnal.shws.co‘nformin‘g
fo the appropriate official form Tor asch person.

A bankiupicy petiion preparer's fullure ta comply with the provistons of titfe 1} ond
the Federal Ridles of' Bankmpicy. Procedure mmay reswlt in flnes or Imprisonment or
both, IIUSC‘ -8 110; JBU.S‘C'§150’ . ..




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE
On May 17, 2012, involuntary petitions were filed against Allied Sys;tems Holdings, Inc.
" (“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems™) under
chapter 11 of Title 11 of the United States Code in this Bankruptcy Court. On June 10, 2012,
Allied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary petitions filed
againé.t them. Contemporaneously with the filing of the voluntary petitions and the consent to
the-invoiuntary petitions, the Debtors filed a motion requesting joint administration of their
chapter 11 cases.
The affiliated Debtors are listed below.

Allied Systems Holdings, Inc.

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

Commercial Carriers, Inc.

10.  Cordin Transport, LLC

11.  CT Services, Inc.

12.  F.J. Boutell Driveaway LLC
13.  GACS Incorporated

14,  Logistic Technology, LLC
15.  Logistic Systems, LLC

16.  QAT, Inc.

17. RMXLLC

18.  Transport Support LLC
19, Terminal Services, LLC

eSS RN =
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS HIN LAST 8 YEARS

e ?ﬁiﬁisﬁﬁiﬁ:’h&) NDGA  05-12515-crm 7/31/2005 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-crm  7/31/2005 Closed
éﬂjﬁ;‘i?“ems (Canada) | NDGA  05-12518com 7/3142005 Closed
QAT, Inc. NDGA 05-12519-com 7/31/2005 Closed
RMX LLC NDGA 05-12520-crm  7/31/2005 Closed
Transport Support LLC NDGA 05-12521-crm  7/31/2005 Closed
F.J. Boutell Driveaway LLC NDGA 05-12522-crm  7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-ctn. 7/31/2005 Closed
GACS Incorporated NDGA 05-12524-crm  7/31/2005 Closed
Commercial Carriers, Inc. NDGA 05-12525-cxm. 7/31/2005 Closed
Axis Group, Inc. NDGA 05-12526-comm 7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-crm  7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-crm  7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-crm  7/31/2005 Closed
CT Services, Inc. _ NDGA 05-12532-cem  7/3172005 Closed
Cordin Transport, LLC NDGA - 05-12533-cxm. 7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-crm 7/31/2005 Closed
-Axis Canada Company NDGA 05-12535-crm  7/31/2005 " Closed
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

QAT, INC,, Case No. 12- (CSS)
Debtor.

TAX L.D. No. 59-2876863

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the ‘Bankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. The “Petition Déte" of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby afe. collectively, the “Chapter 11 Cases.”

" The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List™) based on the Debtors’ books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within the definition of an “insider” set forth in 11 U.S.C.
§ 101(3); or (2) secured creditors, ‘unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401944v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors' right to contest the validity, priority, and/or amount of any such claim.
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¥orm B4 (Official Form4) - (3207)

QAT, Inc.

12-____(CSS)

Debtor

Case No, (If known)

Form 4. CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following is & fist of the debtor’s creditors holding the 20 fargest unsecured claims, The list is prepared in accordance with Fed, R.
Bankx. P. 1007(d) for filing in this chapter 11 (or chapter 9) case, The list does not include (1) persons who come within the definition of
“insider” set forth in 11 U.S.C. § 101, or (2) secured creditors unless the value of the collateral is such that the unsecured deficiency placos
the creditor among the holders of the 20 largest unsecured claims, If a minor child {s one of the creditors holding the 20 largestunsecured
claims, state the child's initials and the name and address of the child's parent or guardian, such as “A.B., a minor chifd, by John Doe,
guardian.” Do not disclose the child’s name. See 11 U.S.C. § 112 and Fed. R, Bankr, P. 1007(m),

COMPANY OF RITTSBURGH, PA
ATTN: LEGAL DEFT.

PO BOX 35656

NEWARK, NJ 67193-5656

COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT,

PO BOX 35656

NEWARK, N 071935636

TEL; 212-770-7000

FAX: 212-458-7083 ~

Name of creditor and Nante, telephonc number and Nature of clalm Q =] AMOUNT OF
complete malling address, complete mailing address, (frade dobt, bank g .t’é CLAIM (il secured
ineluding zip code, including zip code, of employee, Joan, government 5 Io) Also state value of
agenf, or departinent of creditor contract, etc,) & a security)
familiar with cdaim who may be 4
contacted g E
| CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION 55,840,380.84
ATTN: LILI RILEY ATTN: LILI RILEY .
5503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, IL 60656 CHICAGO, 1L 60656
TEL: 800-323-2152 X3634
FAX:847-518-9773
2 PBGC - JANESYILLE PENSIONS PRGC - FANESVILLE PENSIONS PENSION X $3,919,631.29
ATTN: FRANK A. ANDERSON ATTMN: FRANK A, ANDERSON
OFFPICE OF CHIEF COUNSEL OFFICE OF CRIEF COUNSBEL
1200 K STREET N.W. 1200K STREETN.W.
WASHINUGTON, DC 20005-4026 WASHINGTON, DC 20005-4026
TEL: 202-326-4020, 202-326-4112
FAX: 202-326-4112
EMAIL: ANDERSON.FRANK@PRGC.GOV
3 NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERY PENSION FUND | PENSION $2.076,181.00
FUND ATTN: CHARLES LANGONE
ATTN: CHARLES LANGONE J WALL STRBET
1| WALL STREET BURLINGTON, MA 01803-4768
BURLINGTON, MA 01603-4768 TEL: 761-345.4400
FAX: 781-345-4402
4 NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIREINSURANCE INSURANCE BXPENSE $1,679,193.31
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Farm B4 (Offcial Form 4) - (2/07)

QAT, Inc.

12 (CSS)

Debter

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (0 known)

ATTN: LAWRIE WILLIAMS
1908 COLONEL SAM DRIVB
ATTN: CASHIER 007-002
OSHAWA, ON LIHSP7
CANADA

ATTN; LAWRIE WILLIAMS
1908 COLONEL SAM DRIVE
ATTN: CASHIER 007-002
OSHAWA, ON L1HSP7
CANADA

TEL: 905-644-6701

FAX: 90S-644-1543

(Continuation Sheet)
Name of creditar and Name, telephone number and Nitore of claim 8 AMOUNT OF
camplete mailing address, complete matling address, (trade debt, bank CLAIM (il secured
including #p code. including zip code, of caployee, loan, government a o also state value of
ageat, or department ol creditor conkxact, etc,) a a security)
famllisr with claim who may be E 4
contacted = a
5 FORD MOTOR COMPANY/CLAIMS BODY & | PORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $633,078.56
ASSEMBLY ASSBMBLY
ATTN: SHARON ZIOLKOWSKI ATTN; SHARON ZIOLKOWSKI
PO BOX 674061 PO BOX 674061
DETROIT, M1 48267-4061 DETROIT, MI 48267-4061
TEL: 313-390-9653
FAX: $02-570-4420
6 CSXTRANSPORTATION - ATL116628 CIX TRANSPORTATION - ATL116628 TRADE PAYABLE $480,769.11
ATTN; REBBECCA SNYDER ATIN: REBECCA SNYDER
POHOX 116628 PO BOX 116628
ATLANTA, GA 30368.6628 ATLANTA, GA 30J68-6618
TEL: 904-279-3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION $459.865.00
ATTN: ELAINE LEWIS ATTN: ELAINE LEW(S
520 BASY 34TH AVENUE STR. 107 $10 EAST 34TH AVENUE STE. 1907
ANCRQRAGE, AK 99503 ANCHORAGE, AK 99503
TEL: 800-478-4450
FAX: 907-565-3338
8 ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCE INSURANCE WNSURANCE EXPENSE $435,816,56
CANADA CANADA
ATTN: NBLIA LABARDA ATTN: NELIA LABARDA
[0 WELLINGTON ST EAST 10 WELLINGTON ST EAST
TORONTO, ON MSE ILS TORONTO, ONMSE ILS
CANADA CANADA
TEL: 416-366-75L1
FAX: 416-367-9869
9 GMOFCANADA LTD - ALZS GM OF CANADA LD - ALZS CARGO CLAMS $36659971
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Form B (Offical Form 4) - (12/07)

QAT, Inc, 12- (CSS)
Debtor Case No. (If knowo)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditor and Namie, telephone number und Nature of claim 8 =) AMOUNT OF
complete malling address, complete wailing address, (trade debit, bank B| cLam grsecured
including dp code. including zip code, of employee, loan, gevernment E Q also state value of
agent, or department of creditor contract, etc.) S E security)
miliar with claim whe mwy be g >
contacted = E
10 MICHELIN TIRE N.AJATLANTA MICHELIN TIRG N.AJATLANTA TRADE PAYABLE $323,656.34
ATTN: VIOLA LANE ATTN: VIOLA LANE
PO BOX 100860 PO BOX 100860
ATLANTA, GA 30384.0860 ATLANTA, GA 30384-0860
TEL: 864-458-6444
FAX: 864-458-5538
11 TOKIO MARINE NICHIDO FIRE INSURANCE -TOKIO MARINE NICHIOO FIRE INSURANCE CARGO CLAIMS $313325.20
ATIN: TIMOTHY ). DOONAN ATTIN: TIMOTHY 1. DOONAN
105 ADELAIDE SRBET WEST, JRD FL. 105 ADELAIDB SREET WEST, 3RD PL,
TORONTQ, ON MSH1P$ TORONTO, OM MSHIP9
CANADA CANADA
TEL: 626-568-7132
TAX: 626-796-5131
12 IBM BM TRADR PAYABLE 3275,012.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
PO BOX §3418]1 POBOX 534151
ATLANTA, GA 303534151 ATLANTA, OA 30353-415)
13 LATHAM & WATKINSLLP LATHAM & WATKINS LI PAYABLE $250,052.13
PO BOX 894256 PO BOX 894256
LOS ANGELES, CA 90189-4256 LOS ANGELES, CA %0189-4256
TEL: 213-485-1234
FAX: 213-891-8763
14 TOYOTA MOTOR SALES INC. (CLAIMS) TOYQTA MOTOR SALESINC. (CLAIMS) CARGO CLAIMS $216,324,96

ATIN: MIKE NELSON

ATTN: ANA JOSB

19001 5. WESTERN AVE. PSi1
TORRANCE, CA 90509-1722

ATTN: MIKE NELSON

ATTN: ANA JIOSE

19081 5. WESTERNAVE, PSL1
TORRANCE, CA 90509-2722
‘TBL; 310-448-7224

FAX: 310463-2736
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Forei B4 (OfMielal Form 4).  (12/07)

QAT, Inc: 12~ (C88)
Deblor Cage No. (I known)-
Form 4. LISY OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
* Namo'of creditor and Name, telephuae nuntber and Nature of claim 8 g s AMOUNT OF
cumplote inaliing addiess, completé muiting ndueess, (trade debt, bank 5| =2 E CLAIM (if sceured
Inchding 4ip code, including zip code, of employet, Tonn, government E S Also state vafue of'
agent; or department of creditor confrnck eté.) & g | seviinity)
familiar with cluim whio. may e a5
confactet! A a
15 NEW.YORK CITY DEPYT. OF FINANCE NEW YORK CITY DEPT, OF FINANCE ACCRUAL. 520906000
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
£6 JOIN STREET, ROOM 104 64 JOHN STREET, ROOM 104
WBW YORK, NY 10038 NEW YORK, R 10038
TELI 2126692243,
FAX: 212-406-208%
16 CHARTIS | enartis THSURANGE: 18920824
173 WATER 81, 28TH FLOOR §25 WATER 57, 28TH FLOOR ’
NEW YORK, NY 10008 NEW YORK, NY 10028
TEL: 212-458-5000°
17 PPTNQRTHLAKELLD ! PPI NORTHLAKE LLC RENT EXPENSE 5171,885.61 .
165 TOWNSHIP LINE RD, SUSTE 1500 165 TOWNSHIP LINE RD, SUITE 1500 :
JENKINTOWK; PA 19048 SENKINTOWN, PA 19046
'TEL: 215-600-3000
18 THE NORTHERN (RRUST COMPANY OF THE NORTHERN TRUST COMPANY OF TRADEPAYABLE $170,482.00
1 cAnaDA ) CANADA
ATIN;LBOAL DEPARTMENT ATTN: LEGAL DEPARTMENT
145 KING STREBT WEBST, SUITE 4910 145 KING.STRUET WEST, SUITS 1810
TORONTO, ON MSH 118 TORONTO, ON M5H 118
CANADA CANADA
) ] TBL: 416365716,
| TAX: 416-365-9484
19 DRP - JBACHENTERPRISES, LLE' DRP - IBACH ENTERPRISES, LG PAYADLE £168.305.43
12900 RAGGERTY ROAD 12500 HAQGHERTY ROAD, '
BELLEVILLE, MI 48111 | BELLEVILLE, My 48111
TEL: 734-260-K986°
FAX: 734-325:7167
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Form B4 (Officlal Form 4) - (12/07)

QAT, Inc.

1 (CSS)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (If kmown)

ATTN! SCOTT MCMILLAN

100 RENAISSANCE CENTER, L6TH FLOOR
M/C 482-A16-C76

DEYTROIT, MI 48265

ATTN: SCOTT MCMILLAN

100 RENAISSANCE CENTER, 16TH FLOOR
MIC 482-A16-C76

DETROIT, MI 43265

THL: 586-899-2557

(Continuation Sheet)
Name of creditor and Name, telephone number and Nature of claim 8 g AMOUNT OF
camplcte mailing address, camplete malllog address, (trade debt, bank 5 CLAIM (i secured
including zip code, including zip code, of employee, loan, government a F=) also slate value of
agent, or department of creditor contract, efc.) F g security)
femillar with cfaim who may be §
confacted g E
20 OENERAL MOTQRS HOLDINGS 1LC, GENERAL MOTORS HOLBINGS LLC, LIFIGATION X| X 3000
GENERAL MOTORS LLC £ GENERAL GENBRAL MOTORS LLC & GENERAL
MOTORS OF CANADA L1.C MOTORS OF CANADA LLC

PageSof 5




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

QAT,INC., Case No, 12- (CSS)
Debtor.
TAX L.D. No. 59-2876863

DECLARATION CONCERNING THE CONSOLIDATED LiST
OF CREDITORS HOLDING 20 LARGEST UNSECURED
L S AGAINST THE DEBTO

I, Scott D. Macaulay, Vice President of QAT, Inc., declare under penalty of petjury that I
_ have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest Unsecured
Claims Against the Debtors and that the information contained therein is true and correct to the

best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware {

Name:  ScoitD. Macaulay
Title: Vice President

2401944v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

QAT, INC,, Case No. 12- (CSS)
Debtor.

TAX LD. No. 59-2876863

ST OF EQUITY URI OLDERS

In accordance with Bankniptcy Rule 1007(a), the debtor submits the following
information: :

Holder . Ad of Owner(s Description of Equity

Interest. d
. . : 2302 Parklake Drive, Suite 600
Allied Automotive Group, Inc. Atlanta, GA 30345 100%

2401944v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

QAT, INC,, Case No. 12- (CSS)
Debtor.

TAX1.D. No., 59-2876863

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of QAT, Inc., declare under penalty of perjury that I
have reviewed the faregoing List of Equity Security Holders and that the information contained

therein is true and correct to the best of my information and belief,

Dated: June 10, 2012

Wilmington, Delaware )4{
. =, o

Name:  Scott D, Macaulay,—"
Title: Vice President

2441944v1




In re:
QAT, INC,,

TAX 1.D. No. 59-2876863

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
Case No. 12- (CSS)

Debtor.

CORPORATE OWNERSHIP STATEMENT

In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor's

equity interests.

1.

bl e

Yucaipa Ametican Allegiance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.

Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of
Allied Systems Holdings, Inc

Allied Systems Holdings, Inc. owns 100% of Allied Automotive Group, Inc.
Allied Automotive Group, Inc. owns 100% of QAT, Inc.

Except as stated above, no corporation directly or indirectly owns 10 percent or
more of any class of QAT, Inc.’s equity interests.

Dated: June 10, 2012 )y{
Wilmington, Delaware
¥ & o e —,

2401944vi

Name:  Scott D. Macaulay
Title: Vice President .




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

QAT, INC,, Case No. 12- (CSS)
Debtor.

TAX LD. No. 59-2876863

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systemns, Ltd. (L.P.) (“Allied Systemas”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtonfs”) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. Contemporancously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List”), in iieu of separate lists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition.

[information provided in electronic format]

2401944v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In.re: Chapter 11

QAT, INC,, Case No. 12~ (CSS)
Debtor.

TAX I'Dl No. 59"2876863

DECLARATION R R OR LIST

I, Scott D. Macaulay, Vice President of QAT, Inc., declare under penalty of perjury that [
have reviewed the Consolidated Creditor List submitted herewith and that it is true and correct to

the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware ,Z
b AT

Name: Scott D. Macavlay""
Title: Vice President

2401944v]




QAT, INC.

Unanimous Wryitten Conseunt
of the Board of Directors

The undersigned, being all of the members of the Board of Directots of QAT, INC,, a
Florida corporation (the “Company”), do hercby, pursuant to Section 607.0821 of the Florida
Business Corporation Act, give their unanimous written consent (this “Consent”) to the taking of
the following actions, which actions could bave been taken by them had a special meeting been
held:

WHEREAS, by resolutions duly adopted on June Qﬁ 2012, the Board of
Directors of Allied Systems Holdings, Inc., a Delaware corporation and ultimate parent of the
Comnpany (*Allied”), consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptcy Code”); and

WHEREAS, after due consideration and analysis, the Board of Directors has
determined that it is desirable and in the best interests of the Company, its creditors,
shareholders, employees and other interested parties, that the Company and certain of its
affiliates commence Chapter 11 cases by filing voluntary petitions for relief under the
Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter info a senior
secured super-priority debtor in possession credit and facility (the “DIP Facility”), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrowers (coliectively, the “Borrowers”), pursuant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposcd that the DIP Facility will be (i) gnaranteed by the
Company and cettain other subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties”), and (ii) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Directors, it is desirable and in the best intexests of the Company, its creditors, shareholders,
employees and other interested parties, that the Company commence a Chapter 11 case by filing
a voluntary petition for relief under the Bankmuptcy Code (the “Chapter 11 Case”); and

RESOLVED, that in connection with the Chapter 11 Case, the Compeny is
authorized to commence ancillary proceedings in such other jurisdictions that it sces fit,
‘including, withont limitation in Canada pursuani to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases™); and

2397780v1




RESOLVED, that each of Mwk Gendregske, President and Chief Executive
Qfficer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secrefary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officet, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company (vach, an “Authorized Person” and together, the
“Authorized Person”), be and hereby is authorized and empowered on behalf of, and in the name
of, the Company, hereby designated as the Company's true and lawful attorneys-in-fact and
agents in connection with the commencement of the Chapter 11 case by the Company and the
filing of voluntary petitions for relief under the Bankruptey Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptey Court for the District of Delaware (the “Banktuptcy Court”), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resohition, be-and the same hereby is specifically autherized; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief wnder the Baokruptcy
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and

RESOLVED, that the law fim of Troutman Sanders LLP, with an office
currently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general retainet in connection with the prosecution of the
Company’s case.under the Chapter 11 Case; and

RESOLVED, that the law firn of Gowling Lafleur Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronte, Ontario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case; and
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RESOLVED, that each of the officers of the Company and Awthorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and employ other attorneys, investment bankers, accountants, restructuring
professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such. officers of the Company or
Authorized Persons shall deem necessary, appropriate, proper or desirable; and

, RESOLVED, that the Board of Directors of the Company hereby approves the
DIP Facility and the consummation of the transactions contemplated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiate
and_enter into (or cause to be entered into) and to cause its subsidiaries to enter into (i) a
definitive credit agreement and/or a detailed term sheet reflecting the terms and conditions of the
DIP Facility (the “DIP Credit Agreement™); (i) such security agreements, morigages, or other
security instruments, documents and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of

its subsidiarles to secure their respective obligations under the DIP Facility (collectively, the
“Security Doouments™); (iii) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany apreements, powers of attorney, motions, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptcy Court, the Ontario Supetior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents”),
and to cause the Company and its subsidiaries to (x) enter into such DIP Dacuments, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incurred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, erders, requests, receipts, financing staternents,
applications for approvals or ruling of govemmental or regulatory authorities, certificates and
other documents, and to take such other actions, as in the judgment of such officer of the
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Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to effectuate the restructwing of the debt, other obligations,
organizational form and siriicture and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transdctions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregoing tesolutions, be and the same
hereby is specifically authorized; and '

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incured by it for its account in connection with the transactions approved in any or all
of the foregoing tesolutions, and all transactions related therefo, and each of the officers of the
Company and the. Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, apptropriate, advisable or
desirable, such payment by any such officer of tlie Company or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, approptiateness,
advisability or desirability thereof; and .

RESOLVED, that anty and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved and adopted in their entirety.
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This Consent may be executed in one or more counterparts, which togefher shall
constitute one and the same instraxnent.

Dated as of the g day of June 2012.

2397789v1
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John P, Blount, Director

Robert Ferrell, Directot

Keith Rentzel, Director

QAT, INC.
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This Consent may be executed fn one'or more- countetparts, which: together shall
constitute one and the same instrument,

YA
Dated as of the i day of June 2012,

John E, Blount, Director

fitost]

Robegt Perrell, Directoy

A e pva

QAT, INC.
BOARD OF DIRECTORS SIGNATURE PAGE
2397789v1




This is Exhibit...... ‘ ‘Q “ referred to in the:

affidavit of ... QWM\lW

d:;rc::‘beﬂg;g-m ................. 20\ ' | 2.~ 117777 ¥

B | (Official Form 1) (uoam -

tcs Bankruptey Court
_______ e ore
A CO ’§ . U
L Name ){ Lﬁbﬁr(ffmdmdual enter Last, First, Middle): Name of JoInt Debtor (Spouso) (Last, Birst, Middlo):
All Other Names used by the Debtor in the last 8 years All Other Names used by the Joint Debtor in the Jast 8 years
(include marricd, maiden, and trade names): (inelude married, maiden, and trade names):
Last four digits of Soc. See. or Indvidual-Taxpayer LD. (ITIN) No.lCohpletc EIN Last four digits of Soc. Sec. or Indvidual-Taxpayer 1D, (ITIN) No./Complets EINI-
(3f more than one, state ull): if more than one, stato all A
) 31.0061359 (ffmo g
Street Address of Debter (No. and Street, City, and State): Street Address of Joint Debtor (No, and Street, City, and State):
2302 Parklake Drive, Suite 800
Decatur, GA o ‘
ziF CobE 30345] )
County of Residence or of the Principa) Plece of Business: County of Residence or of the Principat Place of Business: b o
i DeKalb County b Y
Mailing Address of Debtor (if different from strect address); Mailing Address of Joint Debtor (if different from street address): 8 t n
= <
[agii >
g8« < :;

EP CODE ] . fze Eﬁ I J
'- -

Location of Principal Assets of Business Debtor (if different from street address above):

- 3P g +J
Type of Debtar Nature of Business Chapter of Hankruptcy Code UndénMHich =)
(Form of Osganization) (Check one box.) the Petition is Filed (Check one box.)
{Check ane box.)

Health Care Business 1  Chapler7 1 Chapter I5 Petition for

[  Individual (includes foint Debtors) Single Asset Regl Bstatc as definedin | ]  Chepler® Recognition of s Foreign
See Exhibii D on page 2 of this form. JITUS,C. §101(51B) A Chapteril - Main Proceeding
M Corporation (includes LLC and LLP) [0 Railroad [C] Chapleri2 ] Chapier 15 Petition for
) Permership [0 Stockbroker O Chaprer 13 Recognition of a Foreign
{0 Other (3f debtor is notone of the above entities, | []  Commodity Broker Nonmsin Proceeding
check this box and staie type of entity below,) % Clearing Bank
Other Nature of Debts
(Check one box.)
Tax-Exempt Entity
(Check box, if applicable.) [ Debts ore primasily consumer o Debts aro primarily
debts, defined In 11 U.S.C. business debts,
[0 Debtoris a tax-oxompt organization § 101(8) as “inourred by an
under Title 26 of tha United States individual primarily for a
Codé (the Internal Revenue Coxde). personal, family, or house-
hold purpoge,”’
Filiag Fee (Check one box.) Chapter 11 Deblors
Check one box:

i FullFiting Fee attached. 1 Debtor is a sniall business debtor as defined‘in 11 U.S.C. § 101(51D).

[0 Filing Fee to be paid in installments (applicable to individuals only), Mustattach | [ Debtor is not a small business debtor as defined in 11 US.C. § 10I(51D),
signed application for the court’s consideration certifying that the debtor 1
unable to pay fee except in installments. Rule [006(b). Seo Officisl Forn 3A, Check ifs

[0 Debtor's aggregate noncontingent Jiquldated debis (excluding debts ovwed to

[ Filing Fes walver requested (applicable to chapter 7 individuals only). Must tnsidess or affiliates) are less than 52 190 000,
dttach signed application for the court’s consideration, See Official Form 3B. memwamamir R n—n—— ebedemmarne i,
Check all applicable boxes:

[3 A planisbeing filed with this petition,
[J Acceptances of the plan were solicited preperition from one or triofe classes
of croditors, in accordanice with 11 U.8.C. § 1126(b),

StatisticalAdministrative Inforniation THISSPACE 15 YOR
COURT USE ONLY
[ Debtor estimates that funds will be-available for distribulion to unsecured creditors.
(W] Debtor estimates that, after any exempt property s excluded and adminlstatlve expenses paid, thers will be no funds available for
distribution to ] creditors,
Estimated Number of Credilors
.| (] g || ) || 0 g O
149 50-99 100-199 200-999 1,000- 5,001~ 10,001~ 25,001- 50,001- Over
: 5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assets
o [} ] O O 3 O
5010 $50,001 to  $100,00) to  $500,001  $1,000,001 310,000,000 $50;000,001 $i00,000,00!  $500,000,001 More than
350,000  §100,000 $500,000 to $1 lo $10 to $50 to 3100 to $500 1o $) billion $1 billion
million million million million million
Estimated Linbilities
a O (] 0 18] O O | O
50t §50,008 0 $100,00) t6  $500,00f  $1,000001  $10,000001 $50,000,001 $100,000,001 3$500,000,001 More than
$50,000 $100,000  $500,000 to §1 to 510 to $50 0 5100 to $500 to 31 billion  $J billion
: million million million million million

(0//;/17_
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B 1 (Official Fomm 1) (1/08) Pape 2
VYoluntary Pefition Name of Debtor(s): H
hlslngrz must be completed and filed in every case,) | RMXLLC
All Prdor Bapkruptey Cases Filed Within Last 8 Years (If mora than two, attach additiona) sheet,)
Location Caso Number: Datc Filed:
Whews Eiled:  See Attachment B
Location Caso Number: Date Filed:
Where Biled:
Pending Bankruptcy Case Filed hy any Spouse, Pariner, or Affliliate of this Debior (If more thar ous, atiach additional sheet.)
Name of Debtor: Case Number: Dats Filed;
See Altachment A
Dlstiel District of Delaware Relationship: Tudge:
Exhiblt A Exbhbit B
: (To be completed if deblor is an individue)
{To bo completed I debtor is required to file periodic teports (e.g., forms 10K and whose dobts are primarily consumer debts.)
10Q) with the Scourilies and Exchange Commission pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934 and is requesting relief under chapler 11.) 1, the attorney for the potitioner named in the foregolng pelition, declare that I

have informe the petitloner that {ha or she] may proceed under chapter 7, 1,
12, or 13 of title 11, United Statvs Codn, and have cxplaimed the relief
available under cach such chapter. I further centify that I have delivered to the
debior the notice required by 11 U.S.C. § 342(b).

[J  Exbibit A is attachcd and mado a part of 1his petition.

Bignaturo of Attomoy for Debtor(s) (Date)

Exhibit C
Docs the debtor own or have possession of any property that poses or is atloged to pose a threat of immineat and idontifiable harm to public health or safaty?
[0 Yes, aud Exhibit C is attached and made a part of this petition.
M No

Exhibit D
(To be completed by every individual debtor, If a joint petition is filed, each spouse rust complete and attach a separate Exhibit D.)
'El Exhibit D completed and signed by the debtor is attached and made a part of this petition.
If this is a joint petition:

[ Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Information Regarding the Debtor - Venue
(Check any appllcable box.)
A Debtor has been domiclled or has had e residence, principal place of buginess, or prineipal assety in thiz Distvict for 180 days jmmediately
preceding (he date of this petition or for & longer part of such 130 days than in any other District.

74} There Is « bankruptcy case conceming debtor's affiliats, g | partner, orp hip pending in this Distedet.

O Debtor is a debtor in a foreign procecding and has its principal place of business or principal assets In the United States in this District, or
has no principal place of business or assets in ths United States but is & defsndant in an action or proceeding |in a federel or stle coust] In
this Distriey, or the interests of the parties will be served in regard to the relief sought in this District.

Certification by s Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes.)

O Landlord has # judgment against tha debtor for p lon of debtor’s resid (if bax checked, complete the following.)

(Neme of landlord that obtained judgment)

(Address of landlord)
[ ] Debtor claims that under applicable nonbankruptcy law, there are circumstances under which the debtor would be permitted to curo tho
entire monstary default that gave rise to the judgment for possession, after the judgment for possession was eotered, and
[ Debtor has included with this peiltion the deposit with ths court of any rent that would become dus during the 30-day period after the
filing of the petition. .

O Debtor eenifies that he/she tins sarved the Landlord with this certification, (11 U.8.C. § 362(1)). -




B | (Official Form) 1 (1708} Pspe 3
Voluntary Petition Narna of Debtor(s):
(This pdge musi be compieted and fled in giery cose,) MXLLC

Sigm(ures

Signuture(s) of Debtor(s) (IndividusliJoint)

1 declare under penalty of perjury that the information pravided In this petltion is true
and correot,

[1f petitioner is an individual whose debls arc primacdly consuwmer debts and has
chosen to file under chapter 7] 1 am sware that T may proceed wnder chapter 7, 1, 12
or 13 oftitle | 1, United States Code, understand thd velicf avallable under -each snch
chapter, and choose {o procesd under chapter 7. )

[Ff no attorney represents me and no bankruptoy petition preparer gigns the petition] T
liave obtsined and read the notice required by 11 US.C. § H42(b),

1 retuest refief In -accordance with the chaptar of title 11, Uniled Statés Code;
specified in this pelltion.

Slgnature of a Forcign Representative

1 declare under penalty of perjury that the information provldod in thiis pelition is truo
ad correct, that 1 am-the foreign representative of s deblor in # forelgn proceeding,
and that [ em authorized to file this petition,

(Chicck only pae box.)

. 1 request relietin accordaice with chapter 13 of title 11, United States Code,
Certified copiey of tue docwnienis cequised by L1 U.S.C. § 1515 arc altached,

[0 Pursusatio 11 U.S.C. § 1511, ) request relief in accordancs with the
chapter oL title 11 specified in this peticon. A centified copy of the
otder granting recognltion of (he foreign main proceediug is attached,

X X

Siynature of Debtor " (Signaturo of Foreign Representative)
X

Signature of Joint Debtor (Printed Natne of Forelgn Representative)

Telephone Number Gf not repr ed by sitorney)

Date
Duate
’;’__ Stanature of Attorney* Signature of Non-Atterney Bankrupicy Potition Preparer

o~ ,

X — ! declare under penalty of pegjury that: (1)1 am a hankruptuy petition proparer us

f Altumey for Debtor(s
'?warrf B BEN. 2081
Printed Name of Attomey \ttamey for D:htorﬁ:)
Richards, Layton & Finger, P.A.

defined in 11 US.C. § 110; (2) | prepared this document for compensation and have
provided the debtor with a copy of this document ond the notices and information
roquired under 31 U.S.C. §§110(b), 110(h), aud 342(b); and, (3)if rules or

Fi
"nNamf)he Rodney Squame
Address 920 North King Strest
———Wilmington, DE-19804
302-6561-7537
'lele hone Number
06/10/20

Date

*Ina case i which § 707(b)(4)(D) apylies, this signatme also constitutes &
cortification thias the attorney has no knowledgo aftey-an inquiry that the informetion
tn the schedules 1s incorrect,

Signatare of Debtar (Corporation/Partaership)

1 declare undet penalty of perjury that the information provided In this petition Is true
and cormect, and that | have been authorized to fils this petition on behalf of the
debtor,

The debtor 1equests the relief in sccordance with the chapter of title |1, Uniled Stmes
Cods, specified In this pefition.

X %“W "

Sl?numre of Authorlzed Individual
ount
Printed Name of Authorized (ndjvidual
Senior Vics President
Title of Antho zod lndmdun[
06/10/2012
Dale

idclines have been promulgated pursunnl to 11 U.S.C. § LIl seltlnu amoxionnn
Toe for services chargeable by bankruptey petition preparers, I have given the. debtor
notice of (he maximum amount before preparing any document for filing for & debfor
or accepting any fee from the debtor, 18 required in thet section, Official Form 19 Is
attached.

Printed Name and title, {Fany, of Bankeupricy Petitlon Preparer

Soclal-Security mimber (If the benkrupicy petition preparer is not an individual,
stoto the Social-Security mumber of the officer, principal, responsible person ar
-partner of the bavkruptey petitlon proparer.) (Required by 11 US.C. § 110)

Address

Date

Siguature of bankruptey pelition preparer or officer, principal, responsible person, or
partner whose Social-Security nuinber is ptavided above.

Nanes and Seeial-Segurl(y niimbers of all othor indivituals who prepsred or assisted
In prepacing this document unless the bankruptoy . putition preparor is not an
individual,

if more than one peeson prepared shis dacument, attach additioval shests conforming
to the appropriate official form for each person.

A bavkruptey peililon preporer's failure to comply with the provisions of tifle 11 ond
the Federnl Rules of Bankrupicy Procedire may result In fines or Imprisomnent or
both. 11 US.C. § 110: 48 US.C. § 156.




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc,
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code in this Bankruptcy Court. On June 10, 2012,
Allied Holdings’ remaining US and Canadian subsidiaries (collectively with Allied Systeins
and Allied Holdings, the “Debtors”) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary petitions filed
against them. Contemporaneonsly with the filing of the voluntary petitions and the consent to
the involuntary petitions, the Debtors filed a motion requesting joint administration of their
chapter 11 cases.

The affiliated Debtors are listed below.

1. Allied Systems Holdings, Inc.
2. Allied Automotive Group, Inc.
3. Allied Freight Brokex LL.C

4. Allied Systems (Canada) Company
5. Allied Systems, Ltd. (L.P.)

6. Axis Axeta, LLC

7. Axis Canada Company

8. Axis Group, Inc.

9. Commercial Carriers, Inc.

10.  Cordin Transport, LLC

11. CT Services, Inc,

12, E.J, Boutell Driveaway LLC
13.  GACS Incorporated

14,  Logistic Technology, LLC

15.  Logistic Systems, LLC

16. QAT, Inc,

17. RMXLIC

18.  Transport Support LLC

19.  Terminal Services, LLC

2401941v1




ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

lied Holdings, Inc. (now

NDGA

05-12515-crm

7/31/2005

Closed

Allied Systems Holdings, Inc.)

Allied Automotive Group, Inc. NDGA 05-12516-crma 7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-crm 7/31/2005 Closed
Allied Systems (Canada) NDGA 05-12518-crm /3112005 Closed
Company

QAT, Inc. NDGA 05-12519-crm  7/31/2005 Closed
RMXI1LC NDGA 05-12520-cm 7/31/2005 Closed
Transport Support LLC NDGA 05-12521-crm 7/31/2005 Closed
F.J. Boutell Driveaway LLC NDGA 05-12522-crm 7/31/2005 Closed
Allied Freight Broker LLC NDGA  05-12523-crm * 7/31/2005 Closed
GACS Incorporated NDGA 05-12524-crm  7/31/2005 Closed
Commercial Carriers, Inc. NDGA 05-12525-crm 7/31/2005 . Closed
Axis Group, Inc. NDGA 05-12526-crm 7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-crm 7/31/2005 Closed
Logistic Technology, LLC NDGA 05-12530-crm - 7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-com 7/31/2005 Closed
CT Services, Inc, NDGA 05-12532-crm  7/31/2005 Closed
Cordin Transport, LLC NDGA 05-12533-crm  7/31/2005 Closed
Terminal Services, LL.C NDGA 05-12534-crm 7/31/2005 Closed
Axis Canada Company NDGA 05-12535-crm 7/31/2005 Closed
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Form B4 (Official Form 4) - (12/07)

RMXLLC

12« (CSS)

Debtor

Case No. (If known)
Form 4, CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUFTCY COURT
DISTRICT OF DELAWARE

Following is alist of the debtor's credilors holding the 20 |argest unsecured clzims. The list is prepared in accordance with Fed. R,
Bankr, P. 1007(d) for filing in this chapter 11 [or chapter 9] case. The list does not include (1) persons who come within the definition of
“Insider” zet forth in 11 U,8.C. § 101, or (2) seoured oredilors unless the value of the collateral is such that the unsecured deficiency places
the credilor among the holders of the 20 largest unsecured claims. If & minor child is one of the creditors holding the 20 largest unsecured
claims, state the child's initials and the name and address of the child's parent or guardian, such as “A.B., a miner child, by John Dos,
guardian." Do not disclose the child’s neme, See 11 U.S.C. § 112 and Fed. R. Bank. P. 1007(m).

Name of ereditor and Name, telephone number and Nature of claim 8 =10 AMOUNT OF
complcte mailing address, complete inailing addreys, (trade debt, bank E B[ CLAIM {({fsecured
including 2ip code, including zip code, of employee, loan, government E re) 5 nlsw vtate valae of
sgent, or department of creditor contract, efe) 5 s security)
familiar with claim who may be 4ha
contacted ?] "é
1 CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION §5,840,389.84
ATTN; LIUI RILEY ATTN: LILIRILEY
5503 NORTH CUMBERLAND ROAD 5503 NORTH CUMBERLAND ROAD
CHICAGO, IL 60656 CHICAGO, JL 60656
“TEL: 800-323-2152 X3634
BAX: 847-518-9773
2 PBGC - JANESVILLE PENSIONS PBGC - JANESVILLE PENSIONS PENSION X $1.919,633.29
ATTN: FRANK A, ANDERSON ATTN: FRANK A. ANDERSON
OFFICE OF CHIEF COUNSEL OFFICE OF CHIEF COUNSEL
1200 K STREET N.W. 1200 K STREET N.W.
WASHINGTON, OC 20005-4026 WASHINGYON, DC 200054026
TEL: 202-326-4020, 202-326-4112
FAX; 202-326-4112
EMAIL: ANDERSON.FRANK@PBGC.GOV
3 NEW ENGLAND TEAMSTERS PENSION NEW BNOLAND TEAMSTERS FENSION FUND | PENSION $2,076,181.00
FUND ATTN: CHARLES LANGONE
ATTN: CHARLES LANGONE ) WALL STREET
I WALL STREET BURLINGTON, MA 01803-4768
BURLINGTON, MA 01803-4768 TEL: 751-345-4400
FAX: 781-)45-4402
4 NATIONAL UNION FIRB INSURANCE NATIONAL UNION FIRE INSURANCE INSURANCE FXPENSE $1,679,193.31
COMPANY OF FITYSBURGH, PA COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT, AYTN: LEGAL DEPT,
PO BOX 35656 PO BOX 35656
NEWARK, NJ 07193-5656 NEWARK, NJ 07193-5656
TEL: 212-770-7000
FAX: 212-458-7083
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Form B4 (Officlai Form 4) - (12407)

RMXLYLC

12-___(CSS)

Debtor

Casc No, (If known)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Coutinuation Sheet)
Name of credifor and Name, telephone numbier and Nature of clalm 8 g g AMOUNT OF
complete maillng address, complete malling nddress, (trade debt, hank Z| g 3| CLAIM (ifsecured
Including zip code. fnctuding zip code, of employee, Joaw, government a Q|G| alsostate value of
agent, or department of creditor contract, ete.} ] a g securily)
famifiar with claim who may be e
contacted g a
S FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $633,078.56
ASSEMBLY ASSEMBLY
ATTN: SHARON ZIOLKOWSKI ATTN; SHARON ZIOLKOWSK1
POBOX 67406) PQ BOX 674061
DETROIT, Ml 48267-4061 DETROIT, MI 48267-4061
THL: 313-390-9653
FAX: 502-570-4420
6 CSXTRANSPORTATION - ATL] 16628 CSX TRANSFORTATION ~ ATL116628 TRADE PAYABLE $480,769.)1 i
ATTN: REBECCA SNYDER ATTN: REBECCA SNYDER
PO BOX 116628 PO BOX 116628
ATLANTA, OA 303686628 ATLANTA, QA 30168-6628
TEL; 904-279-3885
7 ALASKAN PENSJON FUND ALASKAN PENSJON FUND FENSION $459,865.00
ATTN: ELAINE LEWIS ATTN: ELAINE LEWIS
520 BAST 34TH AVENUE STE. 107 520 EAST 34TH AVENUE STE. 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503
TEL: 800-478-4450
FAX: 907-565-8138
8 ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCE INSURANCE INSURANCE BXPENSE $435.816.56
CANADA - CANADA
ATTIN: NELIATABARDA ATTN: NELJA LABARDA
10 WELLINGTON 8T BEAST 10 WELLINGTON 8T EAST
TORONTO, ONMSE L5 TORONTO, ON MSE 1LS
CANADA CANADA
TBL: 416-366-7511
FAX: 416-367-9869
9 GOMOFCANADA LTD - ALZS OM OF CANADA LTD- ALZS CARGO CLAIMS $366,399.1
ATTH: LAWRIB WILLIAMS ATTN: LAWRIB WILLIAMS
1908 COLONEL SAM DRIVE 1908 COLONEL SAM DRIVE
ATTN; CASHIER 007-002 ATTN: CASHIER 007-002
OSHAWA, ON L1H8I'7 OSHAWA, ON L1H8P7
CANADA CANADA
TEL: 905-644-6701
PAX; 905-644-1543
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Form B4 (Officlal Form4) - (12/0T}

RMX LLC 12- (C5S)
Debtor Case No. (If known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Shect)
Name of eredifor and Name, telephone number end Nature of elaim g g < AMOUNT OF
complete maillng address, complete malling address, (trade debt, bank g E CLAIM (if secured
including zip code. including zip code, of cinployee, I0an, government E QD lso state value of
agent, or department of creditor contract, etc.) o security)
famillar with claim who may be
contacted E
10 MICHELIN TIREN.A JATLANTA MICHBLIN TIRB N.AJATLANTA TRADE PAYABLE $123,656.34
ATTN: VIOLALANE ATTN: VIOLA LANE
PO BOX 100850 PO BOX 100R60
ATLANTA, GA 30334-0860 ATLANTA, GA 30)84-0260
TEL: 864-458-6444
FAX: 864-438-3538
11 YOKIO MARINE NICHIDO FIRE INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCE CARGO CLATMS $313325.20
ATTH: TIMOTHY J. DOONAN ATTN: TIMOTRY J. DOONAN
105 ADELAIDE SREET WEST, 3RD FL. 105 ADELAIDE SREET WEST, 3RD FL.
TORONTO, ON MSHIP9 TORONTO, ON MSH1P9
CANADA CANADA
TEL: 626-568-7732
FAX: 626-796-5232
12 IBM IBM TRADE PAYABLE $275,013,00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMBNT
PO BOX 53415) PO BOX 534151
ATLANTA, GA 30353-4151 ATLANTA, GA 30353415
13 LATHAM & WATKINS LLP LATHAM & WATKINSLLP PAYABLE $250,052.15
PO BOX 894256 PO BOX 894256
LOS ANOELRS, CA 901894256 LOS ANGELES, CA 90189-4256
TEL: 213-485-1234
FAX: 213.891-3163
14 TOYOTA MOTOR SALES INC, (CLAIMS) TOYOQTA MOTOR SALES INC, (CLAIMS) CARGO CLAIMS $216,3U.96

ATTN: MIKE NELSON

ATTN: ANA JOSE

1900) S. WESTERN AVE, PSI1
TORRANCE, CA 90509-2722

ATTN: MIKE NELSON

ATTN: ANA JOSE

19001 S, WESTERN AVE, PSI}
TORRANCE, CA 9050%-2722
TEL: 310-468-7224

FAX: 310-463-2736
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Forra B4 (Official Form4) - (12/07)

RMXLLC 124 (CSS)
Debtor Case Na. (Iff known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
{Continuationr Sheet)
Name of eveditor and Naime, telephone number and Nature of claim 8 =/ AMOUNT OF
complete masling address, complete mailing address, (trade debt, bank E CLAIM (if stcured
inciuding Ap cods, including 2ip code, of employee, loan, governwent a Q 5 nlso state vaine of
agent, or department of creditor cantract, ete.) B E securlty)
faruiliar with ctaiot who may be § > v
contacted 5 s
15 NEW YORK CITY DEPT. OF FINANCE NEW YORK CITY DEPT, OF FINANCE ACCRUAL $209.,000.00
ATTN: LEGAL DEPARTMENT ATTN: LBGAL DEPARTMENT
66 JOHN STREET, ROOM 104 &6 JOHN STREET, ROOM 104
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-659-2243
FAX: 212-406-2088
16 CHARYIS CHARTIS INSURANCE $189,208.24
175 WATER BT, 28TH FLOOR 175 WATER ST, 28TH FLODR
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-458-5000
17 PPINORTHLAKE LLC PPINORTHLAKE LLC RENT EXPENSE $171,885.61
165 TOWNSHIP LINE RD. SUITE 1560 163 TOWNSHIP LINE RD. SUITB § 500
JENKINTOWN, PA 19046 JENKINTOWN, PA 19046
TBL: 215-699-3000
18 THE NORTHERN TRUST COMPANY OF THE NORTHERN TRUST COMPANY OF TRADE PAYABLE $170,884.00
CANADA CANADA
ATTIN: LEGAL DEPARTMENT ATTN; LEGAL DEPARTMENT
145 KING STREET WESY, SUITE 1910 145 KING STREET WEST, SUITE 1916
TORONYTO, ON MSH 1)8 TORONTO, ON M5B 178
CANADA CANADA
TEL: 416-365-7161
FAX: 416-365-9484
19 DRP. IBACH ENTERPRISES, LLC DRE - IBACH BNTERPRISES, LLC PAYABLE $168,20543
12900 HAGGERTY ROAD 12500 HAOGERTY ROAD
BELLEVILLE, M1 48111 BELLEVILLE, MI 48113
TEL: 734-260-8988
FAX: T34-325-7167
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Form B4 (Officlal Form d) - (12/07)

RMXLLC 12~ (CSS)
Debtor Case No, (If known)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)

Name of creditor and Name, telephone number and Nature of chaim 8 -] AMOUNT OF
complele mailing addresy, complete mailing address, {irnde debt, bank E CLAIM (If sccaved
Including zip code. including zip ¢ode, of employee, loan, government a Q| 8| also state value of
agent, or depariment of creditor contyact, ete,) a 6 a securily)
familitar with claim who may be E >
contacted =5 a
20 GENERAL MOTORS HOLDINGS LLC, OBNERAL MOTORS HOLDINGS LLC, LITIGATION X] x 30400
OENERAL MOTORS LLC & GENERAL GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC MOTORS OF CANADA LLC
ATTN: SCOTT MCMILLAN ATTN; SCOTT MCMILLAN
100 RENAISSANCE CENTYER, 16TH FLOOR {00 RENAISSANCE CENTER, 16TH FLOOR
M/C 492-A16-C?6 MAC 482-A16-C76 .
DETROIT, MI 48265 DETROIT, M148265
TEL: $86-899-2557
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re; Chapter 11

RMX LLC, ' Case No. 12- (CSS)
Debtor.
TAX LD, No. 31-0961359

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code. (the.“Bankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings' remaining U.S. and Canadian

'subsidiaries (colectively with Allied Systems and Allied Holdings, the “Debtoxs™) filed
voluntary petitions in this Court and, in conpection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List”) based on the Debtors’ books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors® Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within the definition of an “insider” set forth in 11 U.S.C.
§ 101(3); or (2) secured creditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401941v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.

2401941vl




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: | Chapter 11
- RMX LLC, Case No: 12- (CSS)
Debtor.
TAX LD. No. 31-0961359

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED

CLAIMS AGAINST THE DEBTORS
I, Scott D. Macaulay, Vice President of RMX LLC, declare under penalty of perjury that
I have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest Unsecured
Claims Against the Debtors and that the information contained therein is true and correct to the

best of my information and belief,

Dated: June 10, 2012 ..

Wilmington, Delaware . {
= //'ﬁ;"”*”""’"ﬁ

Name: Scott D. Macaulay )
Title: Vice President /

2401941vi




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
RMXLLC,

Debtor.
TAXI.D. No, 31-0961359

Chapter 11
Case No. 12- (CSS)

LIST OF EQUITY SECURITY HOLDERS

In accordance with Bankruptcy Rule 1007(a), the debtor submits the following

information:
Description of Equity
Holder Address of Owner(s) eres
older Address of Owner Tnterest Owned
. 2302 Parklake Drive, Suite 600
Allied Systems, Ltd. (L.P.) Atlanta, GA 30345 100%

2401941v]




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

RMXLILC, Case No. 12- (CSS)
Debtor.

TAX LD. No. 31-0961359

DECLARATION CONCERNING DEBTOR'’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D. Macaulay, Vice President of RMX LLC, declare under penalty of perjury that
I have reviewed the foregoing List of Equity Security Holders and that the information contained

therein is true and correct to the best of my information and belief,

Dated: June 10, 2012

Wilmington, Delaware Z
o e

Name;  Scott D. Macaulay
Title:  Vice President -

2401941vi




Inre:

RMX LLC,

TAX LD. No. 31-0961359

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
Case No.12- __ (CSS)

Debtor.

CORPORATE OWNERSHIP STATEMENT

~ In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly ot indirectly own 10% or more of any class of the debtor’s

equity interests.

1.

2.

BNAA AW

Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.

Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of
Allied Systems Holdings, Inc.

Allied Systems Holdings, Inc, owns 100% of Allied Automotive Group, Inc.
Allied Automotive Group, Inc. owns 80% of Allied Systems, Lid. (L.P.).
Allied Automotive Group, Inc. owns 100% of QAT, Inc.

QAT, Inc. owns 20% of Allied Systems, Lid, (L..P.).

Allied Systems, Ltd. (L.P.) owns 100% of RMX LLC.

Except as stated above, no corporation directly or indirectly owns 10 percent or
more of any class of RMX L1L.C’s equity interests.

Dated: June 10, 2012
Wilmington, Delaware %
7 TN

2401941v}

Name:  Scott D, Macaujary/
Title: Vice President




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
RMXLLC, CaseNo. 12-____ (CSS)
| Debtor.
TAX 1.D. No. 31-0961359
LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc,
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Hbldings’ remaining U.S. and Canadian
subsidiaries (collecti,vel_;y with Allied Systems and Allied Holdings, the “Debters™) filed
voluntary pcfitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them, Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List”), in licu of separate lists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to 'rhé Court

eléctronically along with this petition.

[information provided in electronic format]

2401941v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

RMX LLC, Case No. 12- (CSS)
Debtor.

TAX I.D. No. 31-0961359

DECLARATION REGARDING CREDITOR LIST

I, Scott D. Macaulay, Vice President of RMX LLC, declare under penalty of perjury that
I have reviewed the Consolidated Creditor List submitted herewith and that it is true and correct

to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware
/M

Name:  Scott D, Macaulay "
Title: Vice President

2401941v1




RMX LLC

Unanimous Written Consent’
of the Board of Managers

The undersigned, being all of the members of the Board of Managers of RMX LLC, a
Delaware limited liability company (tbe “Company™), do hereby, pursuant to Section 18-404 of
the Limited Liability Company Act of the State of Delaware and the Company’s limited Kubility
company agreement, give their unanimous written consent (this “Consent”) to the taking of the
following actions, which actions could have been taken by them had a special meeting been held:

WHEREAS, by resolutions duly adopted on June §*Y 2012, the Board of
Directors of Allied Systems Holdings, Inc., & Delaware corporation and ultimate parent of the
Company (“Allied™), consented to the mvoluntary petition filed against it nnder Title 11 of the
United States Code (the “Bankruptcy Code”); and

WHEREAS, after due consideration and analysis, the Board of Managers has
* determined that it is desirable and in the best interests of the Company, its creditors, members,
employees and other interested parties, that the Company and cestain of its affiliates commence
Chapter 11 cases by filing voluntary petitions for relief under the Bankruptcy Code; and

WHERY¥AS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into a senior
-secured super-priority debtor in possession credit and facility (the “DIP Facility”), to be provided
- to Allied and Allied Systems, Ltd. (L.P.), as borrowers (collectively, the “Borrowers”), pursuant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Parties”), and (ji) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Managers, it is desirable and in the best interests of the Company, its creditors, members,
cmployees and other interested parties, that the Compeny commence a Chapter 11 case by filing
a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case”); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authorized to commence ancillary- proceedings in such other jurisdictions that it sees fit,
including, without limitation in Cangda pursnent to Part TV of the Companies’ Creditors
Asrangement Act (the “Ancillary Case” and together with the Chapter 11 Case, the “Cases™); and

2397801v!




RESOLVED, that each of Mark Gendregske, President and Chicf Executive
Officer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Semior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company and the sole member and any manager of the Company
(cach, an “Authorized Person” and together, the “Authorized Person”), be and hereby is
authorized and empowered on behalf of, and in the name of, the Company, hereby designated as
the Company's true and lawful attorneys-in-fact and agents in connection with the
commencement of the Chapter 11 case by the Company and the filing of voluntary petitions for
relief under the Bankruptcy Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are anthorized and empowered on behalf of, and in the name of, the Company to
exeoute and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the *“Bankruptey Court”), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certification of such petitions wnder Chapter 11 of the Bankruptey Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Authorized Persons.
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief under the Bankruptcy
Code, to commence the Ancillary Case and to take and perform any and all further acts and -
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and '

RESOLVED, that the law finn of Troutman Sanders LLP, with an office
onrrently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby 1s, employed
as attorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Cases; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at 1 First Canadian Place, 100 King Sireet West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case; and -
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RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and employ other attorneys, investment bankers, accountants, restructuring
professionals, financial advisors, public relations advisors and other professionals to advise and
asgist in the Company’s Chapter 11 case on such terms as such officers of the Company or
Authorized Petsons shall deem necessary, appropriate, proper or desirable; and

~ RESOLVED, that the Board of Managers of the Company hereby approves the
DIP Facility and the conswnmation of the tragsactions contemplated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thersunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behslf of, and in the name of, the Company, to procure, negotiate
and enter into (or cause to be entered into) and to cause its subsidiaries to enter into (i) a
definitive credit agreement and/or a detailed term sheet reflecting the tenms and conditions of the
DIP Facility (the “DIP Credit Agreement™); (ii) such security agreements, mortgages, or other
security instruments, documents and agreéments as may be necessary or appropriate to grant
liens on or security interests in all or substantiaily all of the assets of the Company and certain of
its subsidiaties to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents™); (iii) all documents evidencing other necessary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers of attorney, motions, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptcy Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents”),
and to cause the Company and its subsidiaries to (x) enter into such DIP Documents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thereof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shail approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incurred in
connection with the DIP Facility; and .

_ RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Petsons, be and hereby are authorized, empowered and directed
to cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, snch
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and
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other documents, and to take such other actions, as in the judgment of such officer of the
Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successful completion the Cases, to evidence, establish, secure or enforce its rights
under- the DIP Facility, to effectuate the restructwring of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit-and evaluate proposals for the sale of the
Company'’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hexeby is, authorized to pay all fees and
expenses incurred by it for ifs account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authorized Persons are hereby anthorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officet of the Company or Authorized Person to constitute
conclusive evidence the defermination and approval of the necessity, appropristeness,
advisability or desirability thereof; and

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company, in furtherance of any or all of the preceding resolutions be, and the same hereby are,
ratified, approved aod adopted in their entirety.
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, This Consent may be executed in one or more counterparts, which together shall
constitute one and the same instrument,

Dated ag of theéf_h day of June 2012,
b W
Rob/e?t'errcll, $adager

Keith Rentzel, Mpdogey/

RMXLLC
BOARD OF MANAGERS SIGNATURE PAGE
23978012
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This is Exhibit.. *RY...

affidavit onM\V\Q\WMd«W
sworn before me, this.... .\
day o A}

referred to in the-

20....!.....

{

B ) (Official Fomm }) (1/08)

MMMNQ Court

A COMMISSIONER FOR TARIESsEioRIRGlaware

Nﬁg 8{5 B‘g’r!t él'j ;jn;g r%l\ﬂ_a\ler Lesl, an Middle)

Name of Joint Debtor (Spouse) (Last, First, Middle):

All Other Names used by (ke Debtor in the laslt} years
(include married, maiden, and tmde names):

Al Othier Naines used by the Joint Debtor in the last 8 years
(include mamied, maiden, and trade names):

Last four digits of Soc. See. or Indvidual-Taxpayer 1D, (1TIN) Na./Complete BIN
if more than onc, statc all):
( e oo 2l 48 2349563

Last four digits of Soc. Sec. or lndvidunl-Tixpayar,l.D. (ITIN) No/Complet
(if more than one, state all):

Street Address of Debtor (No, and Strees, City, and Staie):
2302 Parkiake Drive, Suite 600

Street Address of Joint Debtor (No. and Street, City, and State):

Decatur, GA
[£iF GonE30348]
County of Residence or of the Principal Place of Business: County of Residence or of the Principal Place of Business: 1
DeKalb County S 0o
Mailing Address of Debtor (if different fiom stizet address): Mailing Address of Joint Debtor (if differont from streel sddresgy 11y >
wo <
L o
, = - hen'
. [/iP CoDE ] e gosh ]
Lacatlon of Principal Assots of Business Debtor (if diffcrent from atreet sddress above); LI~ U
1P CODE
Type of Debtor , Nature of Business Chapier of Bankruptey Code Under Which
{Form of Organization) {Check one box.) the Petition Is Filed (Check one box.) -
(Check one box.)
[Z]1  Health Care Busiuess [ Chapter7 ] Chapter 15 Petition for
O Individuel (inchxdes Soint Debtors) [  Single Asset Roal Bsiate asdefinedin | ]  Chapterd Recognition of & Foreign
See Exhibit D on page 2 of this form. 11 U.S.C. § 101(51B) d Cheptertl Main Proceéding
i Coiporation (includes LLC and LLP) [] Railroad ]  Chspter 12 [l Chapter 15 Petition for
L] Parmership B Stackbroker O Chapter 13 Recoguition of a Forelgn
[0 Other (If debtor is not one of the above entities, Commodity Broker Nanmain Proceeding
check this box and state type of entity below.) B Cleacing Bank
QOther Nature of Debfs
{Chock one box.)
Tax-Exempt Entity :
(Cheek box, If applicable,) [ Debts s primarily consumer [ Debts ave primarily
debts, definedin 1] U.S.C: business dobts;
[0  Debtor is 4 tax-exerapt organization § 10](B) as “Incurred by an
under Titls 26 of the United States individuel primarily for a
Code (the Internal Revenue Code), personal, family, or house-
hold purpose.”
Filing Fee (Check one box,) Chapter 11 Debtors
Check one boxi )
L4 Pull Fiting Fee attached. Debtor is a small business debtor as dofined in 11 U.S.C. § (01(51D),
[ Filing Fee (o be paid in instalimonts (epphlcable o individuals only). Mustattach | [ Debtor is not a small buslness debtor as defined in 11 U.S.C. § 103(51D).
signed applicalion for the court’s considertion certifying that the debtor is
unable to pay fes except in installments, Rule 1006(b), Ste Official Form 3A. Check if:
[0 Debtor’s ageregate noncontingent Hquidated debts (excluding debts owed to
[  Filing Fes waiver d (applieable 1 ¥ 7 individuals only). Mnst insiders or affilintes) are less than 32,190,000,
attach signed application for tho court's coasidcmtlon Soo Official Form 3B, | <-vevcmencrnnceans D AL LR
CTheck all :pp)inble Imxzr
1 A plan is being filed with this petition.
Acceplarioes of the plan were sollolied preperition from one or more classes
of oreditors, in agcordance with 11 U,5,C.-§ 1126(b).
Statistical/Administrative Infor THIS SPACEIS FOR
COURYUSE ONLY.
i Debtor estimales that funds will be availablo for distribution to unsecured creditors.
a Debtor estimates that, after any exempt property is excluided and administrative expenses paid, there will be no funds available for
distribution to unsecured creditors.
Estimated Number of Creditors
0 a o Cl (| O ] In| Q a
149 50-99 160-199 200-999 1,000« 5,001- 10,001~ 25,001 50,001~ Qver
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assels =
[l O B . o
$010 $50,001t0 $100,001te  $500,001  §$),000001  510,000,00) $50,000,001 $100,000,001 $500,000,001 Morothan
$50,000  $100,000 $500,000 to 51 to 810 to 350 10 $100 to $500 to ${ billion  $1 billion
mjllion million million million mitlion -
Bstimated Liabilities
(| 0 | ] W] a O a 0
$0to0 $50,00110  $100,001tw0  3500,001  $1,000,001  $10,000,00{ 350,000,001 $100,000,001 $500,000,001  More than
$50,000 5100,000  $500,000 (oSl 10510 to $5D 10 $100 to $500 o S] billion 51 billion
: million million million million million

Gofn)r—

Deputy Clork
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Page 2

Voluntary Petition

(This page must be completed and filed in every case)

f Deb .
Moo of Deblorts) Transport Support LLC

Al Prlor Baukruptey Cases Filed Within Last 8 Vears (If more then two, attach additionnl sheet.)

(To be completed if debtor is vequired 10 file periodic reports (e.g., forms 10K end
10Q) with the Sscurities and Bxchange Commission pursuant to Section 13 or 15(d)
of the Sccuritics Bxchange Act of 1934 and is requesting relief unders chapter | 1)

[Z1  Exhibit A is atached and mede a part of this petition,

Locatfon Case Number: Date Filed:
Where Filed:  See Attachment B
Location Case Number: Dais Filed:
Where Filed:
Pending Bankruptey Case Filed by any Spouse, Partaer, or Affiliate of this Deblor (If morc than one, aftach additional sheet,)
Name of Debior: Case Number; Date Filed:
See Altachment A

istrict: ., s . pon "

Distrte District of Delaware Relationship Tndge
Exhibit A Exhibit B

{To be completed if debtor is an individual
whose debis are primarily consomer debts.)

1, the attomey for the petitioner named in the forsgoing petition, doclave that {
have informed the petitioner that [he or she] may proceed under chapter 7, 11,
12, or 13 of title 11, United States Codo, and have explained the relief
available under cach such chapter, I fisther oertify that | have delivered fo the
debtor the nolice required by 11 US.C, § 342(b).

X

Signature of Attomey far Debtor(s) (Date)

[ Yes, and Exhibit Cis attached and made a part of this petition,
A No.

Exhibit C

Does the debtor own or have possession of ary property that poses or is alleged to puse a threat of imminont and identifieble harm to publia health or safety?

If this is & joint petition:

Exlibit D
(To be completed by every individual debtor. If a joint petition is filed, each spouse must complete and attach a separate Exhibit D.)

O Exhibit D completed and signed by the debtor is attached and made a part of this petition,

[0 Exhibit D also completed end signed by the joint debtor is attached and made a part of this petition.

=

- Infermation Regarding the Debtor - Yenus
(Check any applicable bax.)
Deblor has been domiciled or hias had a residence, principal place of business, or principal assets in this District for 180 days Immediately
preceding the date of this pstition or for a longer part of such 180 days than In any other Distrier,

There is a bankruptcy case conceming deblor’s affiliate, general partner, or partnership pending in this Distriot.
a Debtor is a debtor in 8 foreign procseding and has its prinoipal place of business or principal aseets in the United States ln this District, or

has no principal place of business or assets in the United States but is a defendant i an uction or proceeding [in a federaf or state court) in
this District, or the interests of the partics will bs served io regard to the relfef sought in this Distrct.

filing of the pelition,

Certification by a Debtor Who Residex a5 a Tenant of Residential Property
(Check ull applicable boxes.)

lord has a Judgment against the deblor for poasession of debtor’s cesidence. (If bax checked, complete the following.
] Landlord has a J inst the debtor f ion of debtor’s cesid 3 hecked, Jote the following.)

(Name of landlord that obtained judgment)

(Address of landlord)

| Dehtor ¢laims that under applicable nanbankiuptcy lew, there are circumstances under which the debtor would be permitted to curs the
entire monelary default that gave rise to the judgment for possession, after the judgment for posscssion was entered, and

[} Debtor has included with this petition the deposit with the court of any rent that would become due during the 30-day perfod after the

a Debtor certifies that he/she has served the Landlord with this certification, (11 U.8.C. § 362(D).




B | (Official Form) 1 (1/08) Page3
Voluritary Petition -Name of Deltor(s): ’
(Thix pagee iust bé comjitated and flled.in every case,) Transport Support LLC

Signatures

Siganture(s) of DDebtor(s) (Individuol/Yoint)

t declare under penalty-of perjury that the information provided In this petition is (rue
and correct.

[)f petitioner is an individual whose debis are primadly consumer debts ond has
cligsén to file under chapter 71 1 am aware that | inay proceed under ehizplor 7, 1), 12
or 13 af-fitle | 1, United States Code, understand the relief available urder each such
chaptar, and clicose to-pracsed under chapler 7.

[if no attormcy represents me and no bankruptey petition preparer signs the petition] |
have obtained and rend the notice required by 11 US.C. § 342(b).

I request relief In accordonce with the chapter of title 11, United States Code,
specified in this petition.

X

Signature of Debtor

X

Signature of Joint Debtor

Telephore Number (iT not represented by attorney)

Date

Signature of n Forelgn Representative
{ deslare under ponslty of perjury that the information provided in this petition is trae
and comict, thut [ aw the foreign representative of a debtor in & foreigu procesding,
and that Tam authorized to file this petition.
{Check only ane box.)

3 1request retiefin danca with chapter 1 5 of titfe 1 1, United States Cade,
Ceriified - coples of the: documents required by ) | 1U.S.C. § 1515 are aftached,

1 Pursuontto )1 U.S.C. § 511, 1 request velicf in accordance with the
chapter of title 1) specified in thig petition. A certified copy of the
order granting recognltion of the foreign main proceeding is altached,

(Signature of Foreign Ropreseniative)

(Printed Nane of Foreigu Reprosentativy)

Date

S~ afyire of Atorney*

x EERU Y
Sigr mre of Atterni¢y for Debtar(s)
ari D. Colling DE No, 2081

Printed Napre of Atiomney for Debio ri:)
Richards, Layton & Finger, P.A.

Firm N )
B ne Rodney Square
Address 920 North King Street
—— Wilmingtor-DE-198041
302-651-7531
Telephone Number

08

/10/2012
Dale

*In a case fiy which-§ 707(b)(4)(D) applies, \his signatre afso constitutes a
centification that the atamey has no knowledge fter an inquiry that sthe hiformation
jn the sthicdules is incomect.

Slgnsiure uf Debtor (Corpuration/Parinersliip)

1 déclaro urider penalty of perjury that the information provided in this petition is thue
and coreel, and that [ have been suthorized to filo this petition on behalf of the
debtor.

‘The débtar requests ihe relief fit aconrdanco with the chapter of title 11, United Sjates
Code, specificd in this petition,

i
Sipmuture of Authosized Individual i
johnf Blount
Printed Name of Authorized Individua!
Sanior Vice President

Tlélg _1 /“2“??1'%“‘ fndividual

Date

Signature of Nor-Attorney Bankruptey Petition Preporer

I dectars under penalty of pegjury that: (1)l ama bunkmplcy pcmion preparey as
defined in 11 US.C. § 110; (2} 1 prepared (his < for co ion ard liave

_pravided the debtor with a capy of Ihis document snd the nolicus and information

vequired under 11 U.S.C. §§-110(b), 110(k); and 342(b); and, (3) if rules or
gpidelines bave been promulgated pursuont o |1 US.C. § 110(h) senmg 4 maximum
fee for services chargenble by bankruptey petition preparers, [ have givon the debtor
notice of the maximuny amonrit before préparing any document for fillng fir a debtor
or accepting any fee ficine the debtor, s required In that sectlun, Officlal Form 19 is
atmched.

Printed Name and title, if awy, of Bunkruptcy Petition Preprrer

Social-Security number (If the bankrupicy pitition preparer is not an individual,
state the Sovial-Seeurity anmber of the officer; principal, cesponsible person or
_partner of the bankrupley petitton proparer.) (Reqoired by 11 US.C. § 110,)

Address

Dae

Signature of bankraptoy petition preparer or officer, principal, responsible person, or
partner whoss Social-Security number is provided abave.

Names and Social-Secvrity numbers of all ather individunis who peepursd or nssisted
in prephring this document unless the bankruptcy petitlon proparer Iz not an
individual,

10 more then one person prepueed Uils docament, attach additional shects confonning
to the sppropriate official form for cach person,

A bankruptcy paiition preparar 's failure 10 comply with the provisions of thle 11 and
ithe Federal Rarles of Bankvupicy Procedure may resilt in fines or Imprisonmeitt or
both. 11 US.C.§110; I8 US.C. § 156.




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code in this Bankruptcy Court. On June 10, 2012,
Allied Holdings’ remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the “Debtors™) filed voluntary petitions in this Court and, in connection
therewith, Allied Holdings and Allied Systems consented to the involuntary petitions filed
against them. Contemporanecously with the filing of the voluntary petitions and the consent to
the involuntary petitions, the Debtors filed a motion requesting joint administration of their
chapter 11 cases.

. The affiliated Debtors are listed below,

Allied Systems Holdings, Inc.
Allied Automotive Group, Inc.
Allied Freight Broker LLC
Allied Systems (Canada) Company
Allied Systems, Ltd. (L.P.)
Axis Areta, L1C

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc.

10.  Cordin Transport, LI.C

11. CT Services, Inc. -

12.  EJ.Boutell Driveaway LLC
13.  GACS Incorporated .

14. " Logistic Technology, LLC

15.  Logistic Systems, LLC

16, QAT, Inc.

17. RMXLILC

18.  Transport Support LLC

19.  Terminal Services, LLC

PRI HA AN
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

Alled ?;;fg;%sﬁﬂ;ﬁ‘;’wm) NDGA  05-12515-crm  7/31/2005 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm  7/31/2005 Closed
Allied Systems, Ltd. (L.P.) NDGA 05-12517-cem  7/31/2005 Closed
égriggaiis“‘ms (Canada) NDGA 05-12518-crm  7/31/2005 Closed
QAT, Inc. NDGA 05-12519-crm  7/31/2005 Closed
RMX LLC » NDGA 05-12520-ckm - 7/31/2005 " Closed
Transport Suppoit LLC NDGA 05-12521-ctm 7/31/2005 Cloged
F.]J. Boutelt Driveaway LLC NDGA 05-12522-crm  7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-erm  7/31/2005 Closed
GACS Incorporated NDGA 05-12524-com 7/31/2005 Closed
Commercial Cartiers, Inc, NDGA 05-12525-crm 7/31/2005 Closed
Axis Group, Inc, NDGA 05-12526-crm 7/31/2005 Closed
Axis Areta, L1LC NDGA 05-12529-crm. 7/31/2005 Closed
Logistic Techriology, LLC NDGA 05-12530-crm  7/31/2005 Closed
Logistic Systems, LLC | NDGA 05-12531-crin. 7/31/20035 Closed
CT Services, Inc. NDGA 05-12532-ctm. 7/31/2005 Closed
Cordin Transport, LL.C NDGA 05-12533-exm  7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-crm  7/31/2005 Closed
Axis Canada Company NDGA 05-12535-com  7/31/2005 Closed

2401934+t




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

Im re: Chapter 11

TRANSPORT SUPPORT LLC, Case No. 12- (CSS)
Debtor.

TAX LD. No. 38-2349563

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Lid. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings’ temaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them, The “Petition Date” of such
Debitor is the date that such involuntary petition or voluntary petition was filed by or against such
Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty largest unsecured creditors on a .
consolidated basis (the “Top 20 List”) based on the Debtors” books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors’ Chapter 11 Cases. The Top 20 List does not
include; (1) persons who come within the definition of an “insider” set forth in 11 U.S.C.
§ 101(3); or (2) secured creditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401934v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, andfor amount of any such claim.

2401934vI




Form B4 (Official Form 4) - (12/07)

Transport Support LLC

12 (cS5)

Debter

Case No. (If known)

Form 4, CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Yollowing is a list of the debtor’s creditors holding the 20 largest unsecured claims. The list is prepared in accordance with Fed. R.
Banke. P. 1007(d) for filing in this chapter 11 [or chapter 9] case. The list does not include (1) persons who come within the definition of
“insider” get forth in 11 U.8.C, § 101, or (2) sccured creditors umless the value of the collateral is such that the unsecured deficiency places
the creditor among the holders of the 20 Jargest ungecured claims, If a minor child is one of the creditors holding the 20 largest nnsecured
claims, stale the child's initials and the name and address of the child's parent or guardian, such as “A_B., a minor child, by Jobn Doe,
guardian.” Do not disolose the child’s name. See 1§ U.S.C. § 112 and Fed, R. Bankr, P. 1007(m).

NEWARK, NJ 07193-5656

NEWARK, NJ 07193-5656
TEL: 212-770-7000
FAX: 212-458-7083

Narae of creditor and Name, tetephone number and Nature of claim 8 g g AMOUNT OF
complete malling address, cornplete malling address, (trade debt, bank B E CLAIM (§f secured
including zip code, including zip ¢code, of employee, loan, government é p=) also state value of
agent, or department of creditor contract, otc.) a E security)
familiar with claim who may be <} ¢
contacted Zj a
| CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION §5,840,389.84
ATTN: LILI RILEY ATTN: LILY ILEY
5503 NORTH CUMBERLAND ROAD $503 NORTH CUMBERLAND ROAD
CHICAGO, IL. 60656 CHICAGO, IL 60656
TEL: 800-323-2152 X3634
FAX: 847-518-97173
2 POGC- JANGSYILLE PENSIONS PBGC - JANESYJLLE PENSJONS PENSION X $3,919,631.29
ATTN: FRANK A, ANDERSON ATTN: PRANK A. ANDERSON
OFFICE OF CHIEF COUNSEL OFFICE OF CHIEF COUNSEL
1200 K STREBY N.W. 1200 K STREET N, W,
WASHINGTON, DC 20005-4026 WASHINGTON, DC 2000$-4026
TBL: 202-326-4020, 202-326-4112
FAX; 202-326-4112 ]
EMAIL: ANDERSON FRANK@PBGC.GOY
3 NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSION FUND | PENSION $2,076,131.00
FUND ATTN: CHARLES LANGONR
ATTN: CHARLES LANGONE 1 WALL STREET
} WALL STREET BURLINGTON, MA 01803-4768
BURLINGTON, MA 01803-4768 TEL: 78)-345-4400
FAX: 781-345-4402
4  NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRE INSURANCE INSURANCE EXPENSH 51,679,193
COMPANY OF PITTSBURGH, PA COMPANY OF PITTSBURGH, PA
ATTN: LEGAL DEPT. ATIN: LEGAL DBPT.
PO BOX 35656 PO BOX 35656

Pagelof 5



Form B4 (Officisl Form4) - (12/07)

Transport Support LLC

12-___(CSS)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No, (It knovwn)

(Continuation Sheet)
Name of ereditor and Name, telephone aumber and Nature of eluim 8 g g AMOUNT OF
complete mailing address, complete mailing address, (trade debt, bank 2 || CLAIM (if secwred
inchudiog 2ip code. Including zlp code, of emplayec, loan, govexrnment E ~ also atate vaiue of
apent, or department of creditor contract, etc.) & g secarity)
familiar with claim who may be g 14
contacted Z a

FORD MOTOR COMPANY/CLAIMS BODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS §633,078.56
ASSEMBLY ASSEMBLY
ATTN: SHARON ZIOLKOWSK1 ATTN; SHARON ZIOLXOWSK]
PO BOX 67406} PO BOX 674061
DETROIT, M) 4826 7-4061 DETROIT, MI 48267-4061

TEL: 313-390-965)

FAX: 502-570-4420
CSX TRANSPORTATION - ATL116628 CSX TRANSPORTATION - ATL116628 TRADE FAYABLE $480,759.1}
ATTN: REBECCA SNYDER ATTN: RERECCA SNYDER
PO BOX 116628 PO BOX 116628
ATLANTA, OA 30368-5628 ATLANTA, OA 30368-6628

TEL; 904-279.3885
ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION $459,863.00
ATTN: ELAING LEWIS ATTN: ELANE LEWIS
520 EAST 34TH AVBNUE STE. 107 520 EAST 34TH AVENUE 878, 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503

TEL: 800-478-4450

FAX: 907-565-8338
ROYAL & SUNALLIANCE INSURANCE ROYAL & SUNALLIANCB INSURANCE INSURANCE EXPENSE £433,816.55
CANADA CANADA
ATTN; NELIA LABARDA ATTN: NELIA LABARDA
10 WELLINGTON ST EAST 10 WELLINGTON ST EAST
TORONTO, ON M5B LS TORONTO, ON M3B ILS
CANADA CANADA

TEL: 416-366-7511

FAX; 416-367-9869
OM OF CANADA LTD - ALZS GM OF CANADA LT - ALZS CARGO CLAIMS $366,599.71

ATTN: LAWRIB WILLIAMS
1908 COLONEL SAM DRIVE
ATTN: CASHIER 007-002
OSHAWA, ON L1H8P?
CANADA

ATTN: LAWRIE WILLIAMS
1908 COLONEL SAM DRIVE
ATTN: CASHIER 007-002
DSHAWA, ON L1K8P7
CANADA

TEL: 905-644-6101

FAX: 905-644-154)
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Form B4 (Official Form 4) - (12/07)

‘Frausport Support LLC

12 (CSS)

Debtor

Case No. (If known)

Form 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

ATTN: MIKE NELSON

ATTN: ANAJOSE

19001 S, WESTERN AVE. PS11
TORRANCE, CA 90509-2722

ATTN: MIKE NELSON

ATTN: ANA JOSE

1900) S, WESTERN AVE, PS11
TORRANCE, CA 90509-2722
TEL: 310-468-7124
FAX:310-463-2736

(Continuation Sheet)
Name of creditor and Name, felephonie number and Natuve of clalm 8 g |~ AMOUNT OF
complete mailing nddress, complete mailing address, (trade debt, bank Z|B E CLAIM (If sccured
including zip cude. Including =ip cade, of employee, loan, government E Q| S alsostate value of
agent, or department of creditor contract, ere.) F g E security)
familiar with claim whe may be E 4
contacted =] a
10 MICHELIN TIRE N.A/ATLANTA MICHELIN TIRE N.A/ATLANTA TRADE PAYABLE 3123,656.34
ATTN: VIOLA LANB ATTN: VIOLA LANB
PO BOX 100860 PO BOX 100860
ATLANTA, GA 10384-0860 ATLANTA, GA 30384-0860
TBL: 364-458-6444
FAX: 864-458-5538
11 TOKIO MARINBNICHIDO FIREB INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCB CARGO CLAMS $313,325.20
ATTN: TIMOTHY J. DOONAN ATTN: TIMOTHY J. DOONAN
105 ADELAIDE SREET WEST, JRD PL. 105 ADELAIDE SREBT WEST, JRD FL,
TORONTO, ON MSH{P9 TORONTO, ON MSHIPY
CANADA CANADA
TBL; 626-368-7732
FAX: 626-796-5232
12 1BM IBM TRADE PAYABLE $275,013,00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
PO BOX 534151 PO BOX 834151
ATLANTA, GA 10053451 ATLANTA, GA 30353-4151
13 LATHAM & WATKINSLLP LATHAM & WATKINS LLP PAYABLE $250,052.15
POBOX 894256 PO BOX 894256
LOS ANGELES, CA 90189-4236 LOS ANGELES, CA 901894256
' TEL: 713-485-1234
FAX: 213-891-8763
14 TOYOTA MOTOR SALES INC. (CLAIMS) TOYOTA MOTOR SALEBS INC, {CLAIMS) CARGO CLAIMS 5216,324.96
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Rorm B4 (Official Form 4) - (12/07)

Transport Support LLC

12-____(CSS)

Debtor

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (If known)

12300 HAGGERTY ROAD
BELLEVILLE, MI 4811}

12900 HAOGERTY ROAD
BELLEVILLE, Ml 48111
TRL: 734-260:8986

FAX: 734-325-7167

(Continuation Sheet)
Namte of creditor and Name, telephone number and Nature of claim 8 =} AMOUNT Qr
complefe mailing address, coiplefe malling address, (trade debt, bank 5 ¥ 1 CLAIM (§f secured
Including zip code. inetuding zip code, of employee, loan, government B Qo also state value of
agent, or department of creditor contract, etc.) 3 =1 security)
famlliar with ciaim who may be g :
contacted E g
15 NEW YORK CITY DEPT, OF FINANCE NEW YORK CITY DBPT. OF FINANCE ACCRUAL $209,000,00
ATTN: LEGAL DEPARTMENT ATTN; LEGAL DEPARTMENT
66 JOHN STREET, ROOM 104 66 JOAN STREET, ROOM 104
NEW YORK, NY 11038 NEW YORK, NY 10038
TEL: 212-669-2241
FAX: 212-406-2088
16 CHARTIS CHARTIS INSURANCB $189,208.24
175 WATER ST, 28TH FLOOR 175 WATER ST, 28TH FLOOR
NEW YORK, NY 10033 NEW YORK, NY 10038
TEL: 212-458-5000
17 PPYNORTHLAKE L1C PPINORTHLAKELLC . RENT EXPENSE $171,385.61
165 TOWNSHIP LINE RD. SUITE 1500 165 TOWNSHI? LINE RD, SUITE 1500
JENKINTOWN, PA 19046 JENKINTOWN, PA 192045
TEL: 215-690-3000
18 THB NORTHERN TRUST COMPANY OF THE NORTHERN TRUST COMPANY OF TRADE PAYABLE $170,884.00
CANADA . CANADA
ATYN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
145 KING STREET WEST, SUJTE 1910 145 KING STREBET WEST, SVITH 1910
TORONTO, ONMS5H 118 TORONTO, ON MSH 13§
CANADA CANADA
TEL: 416-365-7168
PAX: 416-365-9484
19 DRP - IBACH ENTERPRISES, LLC DRF - TBACH ENTERPRISES, LLC PAYABLE S168,205.43

Pegedof 5




Form B4 (Officfal Form 4) - (1207}

Transport Support LLC

12~ (CSS)

Deblor

Form 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Case No. (If known)

GENERAL MOTORS L1C & GENERAL
MOTORS OF CANADA LLC

ATTN: SCOTT MCMILLAN

100 RENAISSANCE CENTER, J6TH FLOOR
M/C 482-A16-C76

DETROIT, MI 48265

GENERAL MOTORS LLC & GENERAL
MOTORS OF CANADA LLC

ATTN: SCOTT MCMILLAN

100 RBNATSSANCE CENTER, 16TR FLLOOR
M/C 482-A16-C76

DETROIT, M1 48265

TEL; §86-899-1337

(Continuation Sheet)
Name of creditor and Name, tekephone number and Nature of clalm 8 g =] AMOUNT OF
complete mailing address, complete mailing address, (trade debt, bank g E CLAIM (ifvecured
including zip code. Includinig zip code, of employes, l0an, government E o E also state value of
agent, or department of creditor contruct, ete.) a8 5 security)
Tamillar with ¢latm who may be gl
contacted E E
20 GENERAL MOTORS HOLDINGS LLC, GBNERAL MOTORS HOLDINGS LLC, LITIGATION X[ X $0.00
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

TRANSPORT SUPPORT LLC, | Case No. 12- (CSS)
Debtor.

TAX1.D. No. 38-2349563

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED
CLAIMS AGAINST THE DEBTORS

I, Scott D. Macaulay, Vice President of Transport Support LL.C, declare under penalty of
perjury that I have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest
Unsecured Claims Against the Debtors and that the information contained therein is true and

correct to the best of my information and belief,

Dated: June 10, 2012
Wilmington, Delaware

s

Name:  Scott D. Macaulay’
Title: Vice President

2401934v1




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

TRANSPORT SUPPORT 1.LC, Case No.» 12~ (CSS)
Debtor.
TAX 1.D. No. 38-2349563

LIST OF TY SECURITY HOLDERS

In accordance with Bankruptcy Rule 1007(2), the debtor submits the following
information:

Description of Equity
Holder Address of Owner Interest Owned

2302 Parklake Drive, Suite 600
Atlanta, GA 30345

Allied Automotive Group, Ine, 100%

2401934vI




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

TRANSPORT SUPPORT LLC, Case No. 12- (CSS)
Debtor.

TAX LD, No. 38-2349563

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D, Macaulay, Vice President of Transport Support LLC, declare under penalty of
perjury that I have reviewed the foregoing List of Equity Security Holders and that the

information contained therein is true and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware % _
& ,M‘*_-——?

Name:  Scott D. Macaulay -~
Title: Vice President
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In re:

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

Chapter 11

TRANSPORT SUPPORT LLC, Case No, 12- (CSS)

TAX LD. No. 38-2349563

Debtor.

CORPORATE OWNERSHIP STATEMENT

In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtot’s

equity interests.

1.

kW

Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.

Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of
Allied Systems Holdings, Inc.

Allied Systems Holdings, Inc. owns 100% of Allied Automotive Group, Inc.
Allied Automotive Group, Inc. owns 100% of Transport Support LLC.

Except as stated above, no corporation directly or indirectly owns 10 percent or
more of any class of Transport Support LLC’s equity interests.

Dated: June 10, 2012

Wilmington, Delaware /5
P e —y

2401934vl

Name:  Scott D. Macaulay .~
Title: Vice President




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: - Chapter 11

TRANSPORT SUPPORT LLC, Case No. 12- (CSS)
Debtor.

TAX 1.D. No. 38-2349563

LIST OF CREDITORS

On May 17, 2012, .involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S. and. Canadian
subsidiaries (collectively with Allied Systems and Alled Holdings, the “Debtors”) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed against them. Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitions, the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List™), in lien of separate lists.
Due to its voluminous nature, the Consalidatc& Creditor List is being submitted to the Court

electronically along with this petition.

[information provided in electronic format]

2401934vi




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

TRANSPORT SUPPORT LLC, Case No, 12- (CSS)
Debtor.

TAX 1.D. No. 38-2349563

DECLARATION REGARDING CREDITOR LIST

I, Scott D. Macaulay, Vice President of Transport Support LLC, declare under penalty of
perjury that I have reviewed the Consolidated Creditor List submitted herewith and that it is true

and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware ;
o M_..____*s

Name:  Scott D. Macaulay
Title: Vice President /

2401934v1




TRANSPORT SUPPORT LLC

Unanimous Written Consent
of the Board of Managers

The undersigned, being all of the members of the Board of Managers of TRANSPORT
SUPPORT LLC, a Delaware limited liability company (the “Company™), do hereby, pursuant to
Section 18-404 of the Limited Liability Company Act of the State of Delaware and the
Company’s limited liability company agreement, give their unanimous written consent (this
“Consent”) to the taking of the following actions, which actions could have been taken by them
had a special mesting been held:

WHEREAS, by resolutions duly adopted on June Q_‘f, 2012, the Board of
Directors of Allied Systems Holdings, Inc,, a Delaware corporation and ultimate parent of the
Company (“Allied”), consented to tho involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptcy Code™); and

WHEREAS, after due consideration and analysis, the Board of Managers has
determined that it i desirable and in the best interests of the Company, its creditors, members,
employees and other interested parties, that the Company and certain of its affiliates commence
Chapter 11 cases by filing voluntary petitions for relief under the Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into & senior
secured super-priority debtor in possession oredit and facility (the “DIP Facility”), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrowers (collectively, the “Borrowers™), pursuant
to which the Borrowers shall incur a tenn loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors” and,
together with the Borrowers, the “Loan Partics”), and (ii) secured by liens on and secunty
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, that, in the judgment of the Board
of Managers, it is desirable and in the best imterests of the Company, its creditors, members,
employees and other interested parties, that the Company commence a Chapter 11 case by filing
a voluntary petition for relief wnder the Bankruptcy Code (the *Chapter 11 Case’”); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authorized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Arrangement Act (the “Ancillary Case” and together with the Chapter 11 Caso, the “Cases); and

2397809v1




RESOLVED, that each of Mark Gendregske, President and Chief Executive
Officer of Allied, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secrctary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company and the sole member and any manager of the Company
(each, an “Awuthorized Person” and together, the “Authorized Person”), be and hercby is
authorized and empowered on behalf of, and in the name of, the Company, hereby designated as
the Company's true and lawful attomeys-in-fact and agents in connection with the
commencement of the Chapter 11 case by the Company and the filing of voluntary petitions for
relief under the Bankruptey Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized and empowered on behalf of, and in the name of, the Company to
execute and verify or certify, or cause to be execnted and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptoy Court™), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
vetification or certification of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Comapany and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the-
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s logal counsel may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief under the Bankruptoy
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby is specifically
authorized; and ‘

RESOLVED, that the law firm of Trouttnan Sanders LLP, with an office
aurently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attomeys for the Company under a general retainer in connection with the prosecution of the
Company’s case uader the Chapter 11 Case; and -

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Ontario be, and it
hereby is, employed as attomeys for the Company under a general retainer in connection with the
Angcillary Case; and

2397809v1 ' 2




RESOLVED, that each of the officers.of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and employ other attomeys, investment bankers, accountants, restructuring
professionals, financial advisors, public relations advisors and other professionals to advise and
" assist in the Company’s Chapter 11 case on such terms as such officers of the Company or
Authorized Persons shall deemn necessary, appropriate, ptoper or desirable; and

RESOLVED, that the Board of Managers of the Company hereby approves the
DIP Facility and the consummation of the transactions contemplated thereby, including, without
limitation, the Company's secured guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiate
and enter into (or cause to be entered into) and to canse its subsidiaries to enter into (i) &
definitive credit agreement and/or a detailed term sheet reflecting the texms and conditions of the
DIP Facility (the “DIP Credit Agreement™); (ji)} such security agreements, mortgages, or other
secutity instruments, documents and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents”); (iii) all documents evidencing other necegsary constitutive action and
any material governmental or other third party approvals and consents; and (iv) such promissory
notes, gusranties, master agreements for standby lefters of credit, intercompany promissory
notes, intercompany agreements, powers of attoney, motions, pleadings; papers, filings and
other instruments, documents, and agreements as the Bankruptey Court, the Ontaric Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents”),
and to cauge the Company and its subsidiaries to (x) enter info such DIP Docunents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, containing-
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the cxecution thereof by any such Authorized Officer being
conclusive evidence of such epproval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
a3 Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incurred in
connection with the DIP Facility; and

RESOLVED, that each of the officers of the Comparty and Authorized Persons,
and any eraployees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and

2397809v1 3




other documents, and to take such other actions, as in the judgment of such officer of the
Company or Authorized Person, shall be or become necessary, appropriate, proper or desitable to
prosecute to a successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to effecivate the restructuring of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
Company’s assets, and to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authorized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or afl
of the foregoing resolutions, and all fransactions related thereto, and each of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer of officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officer of the Company or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof} and

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
Company in furtherance of any or all of the preceding resolutions be, and the same hercby are,
ratified, approved and adopted in their entirety.
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This Consent may be exeouted in ome ot more counterparts, which together- hall
congtitute one and the same instrument. '

Dated as of theq_lf\day of June 2012,

TRANSPORY SUFPORT LLC
BOARD OF MANAGERS SIGNATURE PAGE
2397809v1




This is Exhibit... 8% refpred o the-
affidavit of ...\ M NATIVA U UNALY .
sworn before me, this.......} u/
dé}y,Q o L%!zmj .................... 20.M....

1= 11780

United States Bankruptcy Court
District of Delaware

-

‘Namaof Joint Debtor (Spouse) (Last, Fitst, Middle):

All Other Names used by the Debtor in the last 8 years
(include married, maiden, and trado names):

ATl Other Nammes used by the Joint Dobtor in he last 8 years
(include married, majden, and trade names):

Last -four digits of Soc. See. or Indvidual-Taxpayer 1D, (ITIN) No./Complete EIN
(if imore then one, state all):
) 91.0847582

Last four digils of Soe, See, or Indvidual-Taxpayer LD, (ITIN) No./Complete BIN '
(if more thau one, state all):

fnjt—_

Deputy Clerk

=

Strect Address of Debtor (No, and Siveet, City, and State); Street Address nf{oh;t Debtor (No. acd Street, City, and State): =
2302 Parklake Drive, Suite 400 . 2 E I\
o Y
Decatur, GA uj Q
[Z1P CODE_30349] EFcopE_ o SD AN
County of Resiilence or of tho Principal Place of Business: County of Residenoe or of the Principal Place of Business: -
DeKalb County v i P a 2
Mailing Address of Debtor (if different from street addvess): ) Malllng Address of Joint Debior (If different from sireet addrcss;: s ] %— \._.
2% &N \
O w N
A AN K
[P CoDR ]
Location of Principal Assels of Business Debtor (if different from streot address above): -
. . E
‘Type of Debtor Nature of Business Chapter of Bankruptcy Code U e}V hich
(Form of Organization) (Check one box.) the Petltion |s Flled (Check to¥) o
{Check one box.) Q< 3
C]  Health Care Business [0 Chepter7 1  Chapter 15 Petition for
[]  ndividval (includes Joint Debtors) [  Single Assot Real Hstate a3 dofinod in B Chapler 9 Recognition of a Foreign
See Exhlbit D on page 2 of this form. 11 US.C. § 101(51B) Chapler 11 Main Proceeding
4 Comoration (includes LLC and LLP) E Railrond [l Chapter12 3 Chapter 15 Pefition for
[J Parmorship Stookbroker [0 Chapter i3 Récoguition of a Foreign
L1 Other (If debtor s not one of the above entities, | C]  Commodity Broker Nonmain Procoeding
check Ihis box and state fype of entity bolow.) % Clearing Bank )
Other Nature of Debts
. {Cheok ono box,)
Tux-Exempt Entlty
{Chotk box, if applicable.) [ Debts are primarily consumer [ Dobts are primarily
debty, dofived in 11 U.S.C, business debts,
[0 Debtor is a tax-sxempt organization § 101(8) bs “incurred by an
under Titlo 26 of the United Statcs {ndividual primarily for a
Cado (the Internal Rovenue Code), personal, family, or house-
hold purpose.”
Fillng Fee (Check one box.) Chapter {1 Debtors

Full Filing Fee attached.
signed applicution for the court’s consideration certifylng that the debtor is
unable o pay fee except in installments, Rule 1006(b). See Official Form A,

Filing Pee watver requested (applicable to chapter 7 individuals only). Must
uttach signed application for the court’s consideration. Sea Officls] Form 3B.

Filing Tee to be paid in installments (applicable to individuals only). Must attach

Clieck one box:
0 Debloris &« small business debtor a5 deficed in 11 US.C, § 101(3I1D).

@ Dobtor Is not a sinall business. doblor as defined In 11 U.S.C, § 101¢SID).

Cheek if

I3  Debtor's aggregato noncoatingent liquidated debts (excluding debts owed ta
insiders or ffiliates) avo less than $2,190,000,

Check )l applicable boxes:
A plan is being filed with this potitlon.

[ -Acceptances of the plan were soficited prepetition from one or more classes
of creditors, in gegordance with 11 U,S,C. § 1126(b).

Statigtienl/Administrative Information THIS BPACE IS FOR
COURT USE ONLY
] Debtor estimates that fands will be avallable for dlstyibutlon to unsecured creditors.
a Dabtor eatimates that, after any exempl property Is exoluded and adminisirative expenses paid, thero-will be no funds available for
distribution to unsecured creditors, )
Estimated Number of Creditors
& O 0 O O O | a
1-49 :50-99 100-199 200-999 1,000- 5,001~ 10,001~ 25,001- 50,001 Over
5,000 10,000 25,000 50,000 100,000 100,000
Estimated Assols
O | m] O O a

$0to $50,001to  $100,00110  $500,001  $£1,000,001  $10,000,001 $50,000,001 $100,000,00]  $500,000,001  Moro than
$50,000  $100,000  $500,000 to$1 to $10 o $50 10 $100 to $500 fo $1 billion $1 billion

million _million million million willion
Estimated Liobilitics
] O oA a u] a O o] g
$010 $50,001t0  $100,001to  $S0D,001  §1,000,001  $10,000,001 $50,000,001 $100,000001 $500,000,001 More than
$50,000  $100,000 $500,000 to 5l to $10 1o $30 0 $100 to $500 to $1 billion $1 billion

million million mittion mailtion miillion




B 1 (Officlal Form 1) (1/08)

Page 2

Volantary Petition
(This page must be completed and fled in every case.)

Name of Debtor(s):
o) Terminal Services. LLC -

All Prior Bankruptcy Cases Filed Within Last B Years (if moro than two, attach additional sheet.)

Lacation Case Number: Dats Filed;
Where Filed: See Attachment B
Location Case Number: Date Filed:
Whero Filed:
Pending Bankruptey Case Filed by any Spouse, Partuer, or Afflliate of this Debtor {If more than one, atiach additional sheet.)
Name of Deblor: Case Numbor: Date Filed:
See Attachment A

Di B o L - i : 3

lutrlat; District of Delaware Rehmnns-hip. Judge:

Exhiblt A Exhibit B

{To be completed if debtor Is required 1o file pedodic reports (e.g., forms 10K and
10Q) with the Securlvies and Bxohange Commlission pursuant to Section 13 or 15(d)
of tha Securities Bxchango Act of 1934 and is requesting rellef undor chapter 1))

[0  Exhibit A is attached ond made a part of this petition,

(To be completed if debtor is an individual
whose debts aro primarily consumer dobts.)

1, tho attomey for the petitioner named in the foregoing potitlon, doclare that I
have informed the petitioner that [he or she] may proceed under chapter 7, 11,
12, or 13 of title 11, United States Code, and have explained tho rolief
available under each such chapter. 1 further certify that I have delivered to the
debtor the nofice requlred by 11 U.S.C, § 342(b).

X N
Signature of Attomey for Debtor(s) {Date)

Exhibit C

Does the debtor own or have possession of eny property that poses or is ulleged to pose a threat of imminent and dentifiable harm to public health or safety?

[0  Yes, and Bxhibit C is attached aad made a pagt of this patition.
4 N

Exhibit D

(To be completed by every individual debtor. Ifa joint petition is filed,

each spouse must complete and attach a separate Bxhibit D.)

[0 Exhibit D completed and signed by the debtor is attached and made a part of this petition.

If this is a joint petition:

{1 Exhibit D also completed and signed by the joint debtor is attached and made a part of this petition.

Informatlon Regarding th

¢ Debtor - Yenue

(Check any upplicable box.)
Debtor has been domiciled or has had a residonce, principal place of business, or principal asscis in this District for 180 days immediately
preceding the date of this petition or for a longor part of such 180 days than in any other District,

B

There is # banksuptey oase concerning debtor’s affiliate, generel parmer, or partnership pending in this District.

Deblor is a debtor [n a forsign proceeding and has its principal place of business or principal asscts in the United States in 1his District, or
hes no principal place of business ot assots in the United States but Is a defendaut in an action or procecding [in a federal or stale court] in
shis Districi, or the interests of the parties will bo served in regard to the relief sought in this District.

Ceriification by a Debtor Who Resides as a Tenant of Residential Property
(Check all applicable boxes.)

Landlord has u judgment against the debtor for possession of debtor’s rosid {1f box checked, complote the following.)

{Name of landlord that obtained judgment)

(Address of landlosd)

Debtor claims that under applicable nonbankruptey law, there are circumstances under which the debtor would be permiltted to cure the
cntire monetery defaull that gave risc to the judgment for possession, after the Judgment for possession was entercd, and

Debtor has included with Ihis pehition (he deposit with the court of eny rent that would becoms due during the 30-day period after the
filing of the petition.

Debtor certifics that he/she has served the Landlord with this certification. ()1 U.S.C. § 362(])).




B 1 (Official Form) 1 (1/08) Page 3
Yoluniary Petltion Nemie of Debtor(s):
(This page must be completed and flled in every cave.} Terminal Services, _!._.LC

Signatures

Slgnature(s) of Debtor(s) (IndlvidualJoint)

1 declare under penalty of pegjury that the information provided in this petition Is true
&#nd corvect.

{f petitioner Js au Individua) whose debts are primsrily consumer debts and has
chosen to file under ¢hapter 7] Iam aware that | may proceod under chapler 7, 11, 12
or 13 of title 11, United States Code, understand the rellef available under each such
chaptor, aud choose to proceed undor chapter 7.

[If no attorney reprosents ms and no bankruptey petition prepacer signs tho petition] I
have obtained and read the notice required by 11 U.S.C. § 342(b).

1 request relief in accordance with the chapler of title 11, United States Codo,
specified in this petition,

Signature of a Foreign Reprasentative

I declare under penalty of pegjury that the information provided in this petition is true
and corvect, that | am the foceigh reprosentative of a debtor in a forelgn proceedling,
ond thot 1 am authorized to file this petition.

(Check only ane bok,)

[ irequest relicf in accordance with chapter 15 of litle 11, United States Code.
Certified ¢oples of the documents required by 11 U.5.C. § 1515 are attached,

[Z1 Pursuant to 11 U.S.G. § 1511, 1 request relief in accordance with the
chaptor of titls 11 specified In this petition, A certified copy of the
order granting recognition of the Forelgn main proceeding is attached.

X X

Signature of Deblor (Slgnature of Foreign Representative)
X

Signature of Joint Debtor (Printed Name of Foreign Representative)

Telephone Number (if not represented by altomney)

Date
Date
Signature of Attorney* Signature of Non-Attorney Bankruptey Peflilon Preparer

X | declere under penalty of perjury that: (1)1 am a bankruptey peillion preparer as

Signature of Attomnoy for Debtor(s)
Al b, Collts - BE No. 2981

Printed Name of Auomey for Debior{s
Richards, Layton & Finger, P.A.

Fim Nmf)ne Rodney Square
Address 920 North King Street
———Wilmington,-DE18801
302-651-75631
Telephons Number
08/10/12
"Date

*In a cesc in which § 707(b}4)(D) applies, this signature also constitutes a
cortiflcation that the atlorniey has no knowledge after an Inquiry that ths information
in the schedules is incorrect.

dofined in 11 U.S.C. § 110; (2) I prepared this document for compensation and have
provided the debtor with & copy of this document and the notices and Information
required under 11 US.C. §4 110(b), 110(h), and 342(b); and, (3)if miles or
guidellnes have been promulgated pursuant to 11 U.S.C. § 110(h) seiting & maxlmum
foo for services chasgeable by bankruptcy petition proparers, [ have given the deblor
notice of the maximum amount before prepuring any document for fillng for a debtor
or accepting any fes from the debtor, as required in that seclion. Official Form 19 is
attached.

Printed Name and tltle, If any, of Bankruptoy Petition Preparer

Sacial-Security number (If the bankruptoy petition preparey i3 not su individual,
state the Sogial-Security number of the officer, principal, responsible person or
parter of the bankrupicy petitlon preparer,) (Required by 11 U.S.C, § 110.)

Address

Signature of Debior (Corporation/Partnership)

1 declare under ponalty of perjury that the information provided in this petition is true
and correot, and that I have been authorized 1o file this pelition on bohalf of the
debtor,

The debtor requesta the rellef In accordance with the chapter of title 11, Unlted States
Cude, specified in this petliion,

P
Signature of Anthorized Individuat
unt
i of Authorized Indlvidual
P’é’.‘a‘ﬁ%y“ c% President
Title of Anthorized Individual
06/10/2012

Date

X

Date

Slgnarurs of bankrptcy petition prepaver or officer, principal, responsible person, or
partner whose Social-Security numbar is provided above.

Numes and Soclal-Securlty numbers of all other indlviduals who prepared or asgisted
in preparing this document unless the bankwptcy petition preparer Is not an
individual.

1 more than one person prepared this document, attach additional shects conforming
to the appropriate officlal form for each person,

A bankruptey petition preparer’s fallure to comply with ihe provisions of title 11 and
the Federal Rules of Bankruptey Procedure may resuli In fines or Imprisonment or

both, 11 US.C. §110; 13 US.C. § 156,




ATTACHMENT A

PENDING BANKRUPTCY CASES FILED BY AND AGAINST
THE DEBTOR AND ITS AFFILIATES IN THE
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

On May 17, 2012, involuntary petitions were filed against Allied Systems ledings, Inc.
(“Allied Holdings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allled Systems”) under
chapter 11 of Title 11 of the United States Code in this Bankruptcy Court. On June 10, 2012,
Allied Holdings' remaining U.S. and Canadian subsidiaries (collectively with Allied Systems
and Allied Holdings, the *Debtors™) filed voluntary petitions in this Court and, in connection
:therewitlx, Allied Holdings and Allied Systems consented to the involuntary petitions filed
against them. Contemporancously with the filing of the voluntary petitions and the consent to
the involuntary petitions, the Debtors filed a motion requesting joint administration of their
chapter 11 cases.

The affiliated Debtors are listed below.

Allied Systems Holdings, Inc.
- Allied Automotive Group, Inc,

Allied Preight Broker LLC

Allied Systems (Canada) Company

Allied Systems, Ltd, (L.P.)

Axis Areta, LLC

Axis Canada Company

Axis Group, Inc,

Commercial Carriers, Inc,

Cordin Transport, LLC

CT Services, Inc.

F.J. Boutell Driveaway LLC

GACS Incorporated

Logistic Technology, LL.C

Logistic Systems, L1.C

QAT, Inc.

RMX LILC

Transport Support LLC

Terminal Services LLC

VoA hLe-
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ATTACHMENT B

PRIOR BANKRUPTCY CASES FILED
BY DEBTORS WITHIN LAST 8 YEARS

Allied Holdings, Inc. (now

Allied Systems Holdings, Inc.) NDGA 05-12515-com 7/31/2005 Closed
Allied Automotive Group, Inc. NDGA 05-12516-crm  7/31/2005 Closed
Allied Systems, Ltd. (I..P.) NDGA 05-12517-crm  7/31/2005 Closed
Allied Systems (Canads) NDGA  05-12518-crm 7/31/2005  Closed
ompany
QAT, Inc, NDGA 05-12519-crm  7/31/2005 Closed
RMXLLC NDGA 05-12520-crm 7/31/2005 Closed
Transport Support LLC NDGA 05-12521-crm  7/31/2005 Closed
F.J. Boutell Driveaway LLC NDGA ' 05-12522-crm 7/31/2005 Closed
Allied Freight Broker LLC NDGA 05-12523-crm  7/31/2003 Closed
GACS Incorporated NDGA 05-12524-crm  7/31/2005 Closed
Comumercial Carriers, Inc. NDGA 05-12525-crm 7/31/2005 Closed
Axis Group, Inc, NDGA 05-12526-crm  7/31/2005 Closed
Axis Areta, LLC NDGA 05-12529-crm  7/31/2005 Closed
Logistic Technology, L.L.C NDGA 05-12530-crm  7/31/2005 Closed
Logistic Systems, LLC NDGA 05-12531-crm  7/31/2005 Closed
CT Services, Inc. NDGA 05-12532-crm  7/31/2005 Closed
Cordin Transport, LLC NDGA 05-12533-crm  '7/31/2005 Closed
Terminal Services, LLC NDGA 05-12534-crm  7/31/2005 Closed
Axis Canada Company NDGA 05-12535-crm  7/31/2005 Closed
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- IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE -

In re: Chapter 11

TERMINAL SERVICES LLC, Case No. 12~ (CSS)
Debtor, 7

TAX LD, No. 91-0847582

CONSOLIDATED LIST OF CREDITORS HOLDING 20
LARGEST UNSECURED CLAIMS AGAINST THE DEBTORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Héldings”) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in this Bankruptcy
Court (the “Court”). On June 10, 2012, Allied Holdings’ remaining U.S, and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors™) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary petitions filed agaiﬁst them. The “Petition Date” of such
Debtor is the date that such involuntary petition or voluntary petition was filed by or against such
_ Debtor. The chapter 11 cases commenced thereby are, collectively, the “Chapter 11 Cases.”

The following is a list of the Debtors’ twenty largest unsecured creditors on a
consolidated basis (the “Top 20 List") based on the Debtors’ books and records as of the Petition
Date. The Top 20 List was prepared in accordance with Rule 1007(d) of the Federal Rules of
Bankruptcy Procedure for filing in the Debtors® Chapter 11 Cases. The Top 20 List does not
include: (1) persons who come within the definition of an “insider” set forth in 11 U.S.é.
§ 101(3); or (2) secured creditors, unless the value of the collateral is such that the unsecured

deficiency places the creditor among the holders of the twenty largest unsecured claims. The

2401931v1




information presented in the Top 20 List is neither an admission by nor binding on the Debtors.
The failure to list a claim as contingent, unliquidated, or disputed does not constitute a waiver of

the Debtors’ right to contest the validity, priority, and/or amount of any such claim.
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Form B4 (Oficia) Form 4) - (12/07)

Terminal Services LLC

12-__ (CSS)

Dcbtor

Case No, (If known)
Form 4, CONSOLIDATED LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Following is a list of tho debtor's creditors holding the 20 largest unsecured claims. The kst is prepared in accordance with Fed. R.
Bankr, P. 1007(d) for filing in this chapter 11 Jor chapter 9] case. The list daes a0t include (1) persons who come within the definition of
“ingider”™ set forth in 11 U.S.C, § 101, or (2) scoured creditors unless the vaiue of the collateral is such that the unsecured deficioncy places
the creditor among the holders of the 20 largoest unsecured claims. If a minor child is one of the creditors holding the 20 largest unsecured
claims, state the child's initials and the name and address of the child's parent or guardlan, such as “A.B., a minor ehild, by John Doe,
guardian.” Do not disclose the child’s name. See 11 U.S.C. § 112 and Fed. R. Bankr, P, 1007(m).

Name of creditor and Natme, teleplione numbey and Nature of claim Q =4 AMOUNT OF
complete mailing nddress, complete mailing address, {trude debt, bank S E CLALM (If seenred
fncluding zlp codo, Including zip code, of employee, loan, government a O alto state value of
agent, or department of creditor contract, ete.) 3 s security)
famBlor with clalm who may be >
contacted g a
1 CENTRAL STATES PENSION FUND CENTRAL STATES PENSION FUND PENSION $5,840,389.84
ATTN: LILI RILEY ATTN: LILIRILEY
5503 NORTH CUMBERLAND ROAD 5303 NORTH CUMBERLAND ROAD
CHICAGO, 1L 60656 CHICAGO, IL 60656
TEL: 800-323-2152 X3834
FAX: 847-518-9173
2 PHGC - JANESVILLE PENSIONS PBGC - JANESVILLE PENSIONS PENSION X $3,919,631.29
ATIN; PRANK A. ANDERSON ATTN: FRANK A, ANDERSON
OFFICB OF CHIEF COUNSEL OFFICE OF CBIEF COUNSEL
1200 K STRERT N.W, 1200 K STREETN.W,
WASHINGTON, DC 20003-4026 WASHINGTON, DC 20005-4026
TEL; 202:326.4020, 202-326-4112
FAX: 202-326-4112
EMAIL: ANDERSON.FRANK@PBOC,GOV
3 NEW ENGLAND TEAMSTERS PENSION NEW ENGLAND TEAMSTERS PENSION FUND | PENSION §2,076,181.00
FUND ATTN: CHARLES LANGONE
ATTN: CHARLES LANGONE } WALL STREET
) WALL STREET BURLINGTON, MA 01803-4768
BURLINGTON, MA 01803-4768 TEL: 781-345-4400
FAX: 781-345-4402
4 NATIONAL UNION FIRE INSURANCE NATIONAL UNION FIRB INSURANCE INSURANCE EXPENSE £1,679,193.31
COMPANY OF PITTSBURGH, PA COMPANY OF PITTSBURGH, FA
ATYN: LEGAL DEPT. ATTN: LEGAL DEPT,
PO BOX 35656 PO BOX 35656
NEWARK, NJ 07193-5656 NBWARK, N107193-5656
TEBL: 212-770-7000
PAX: 212-458-7083
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Form B4 (Officisl Parm 4) - (12/07)

Teriminal Services LLC 12- (CSS)
Debtor Case No. (If known)

Form 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continuation Sheet)
Name of ereditor and Name, telephone number and Nature of claim 8 =] AMOUNT OF
complete malling addreas, complete malling address, (tvade debt, bank E CLAIM (if secured
including 2lp code. including 2ip code, of employee, loan, government E o also state yalue of
agent, or department of ereditor contract, efc) 3 s security)
famlfar with claim who may be 14
conlacted g El
|
5 FORD MOTOR COMPANY/CLAIMS DODY & | FORD MOTOR COMPANY/CLAIMS BODY & CARGO CLAIMS $633,078.56
ASSEMBLY ASSEMBLY
ATTN: SHARON ZIOLKOWSK! ATTN: SHARON ZIOLKOWSK
PO BOX 67406} PO BOX 674061
DETROIT, M1 48267406} DETROIT, M1 482674061
TEBL: 313-390-9653
PAX: 502-570-4420
6 CSX TRANSPORTATION - ATL116628 CSX TRANSPORTATION - ATL116628 TRADE PAYABLE $480,762,1 1
ATTN: REBECCA SNYDER ATTN: REBECCA SNYDER
POBOX 116628 FOBOX 116628
ATLANTA, GA 30368-6628 ATLANTA, GA 30368-6628
TEL: 904-279-3885
7 ALASKAN PENSION FUND ALASKAN PENSION FUND PENSION $459,865.00
ATTN: ELAINE LEWIS ATTN: ELATNE LEWIS
520 EAST 34TH AVENUE STE, 107 - 520 EAST 34TH AVENUE STE. 107
ANCHORAGE, AK 99503 ANCHORAGE, AK 99503
TEL: 800-478-4450
FAX: 907-565-8338
8 ROYAL & SUNALTJANCR INSURANCE ROYAL & SUNALLIANCE INSURANCE INSURANCE EXPENSE : $435,816.56
CANADA v CANADA ,
ATTN; NELJA LABARDA ATTN: NELIA LABARDA
10 WELLINGTON ST BAST 10 WBLLINGTON ST BAST
TORONTO, ON M58 ILS TORONTO, ON MSE LS
CANADA CANADA
TRL: 416-366-7511
FAX: 416-367-9860
9 OMOFCANADALTD-ALZS GM OP CANADA LTD - ALZS CARGO CLAIMS $366,599,71
ATTN: LAWRIE WILLIAMS ATTN: LAWRIB WILLIAMS .
1908 COLONEL SAM DRIVE 1508 COLONBL SAM DRIVE
ATTN: CASHIER 007-002 ATTN; CASHIER 007-002
OSHAWA, ON L1HBP7 OSHAWA, ON LIH8P7
CANADA CANADA
TEL: $05-644-6701
FAX: 905-644-1543
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Form B4 (Officlal Formd) - (12/07)

Terminal Services LLC 12- (CS8)
Debtor Cage No. (IT known)
Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)
Name of creditoy und Name, telophone number and Naturo of tlaim 8 E AMOUNT OF
complete mailing address, complete mafling sddress, (trade debt, bank %’ CLAIM (if secured
Including zlp code, including zlp code, of employee, loan, goveroment s Q| S| alsostate value of
agent, or department of ereditor contract, cte,) 3 s a security)
famillar with cYalm who may be gl
contacted o a
10 MICHELIN TIREN.AJATLANTA MICHBLIN TIRE N.AJATLANTA - TRADBPAYABLE $323,656,34
ATTN: YIOLA LANB ATTN: VIOLA LANE
PO BOX 100860 PO BOX 100860
ATLANTA, GA 30384-0860 ATLANTA, QA 30384-0860
TBL: 864-458-6444
FAX: 864-458-5538
11 TOKIO MARINB NICHIDO FIRE INSURANCE | TOKIO MARINE NICHIDO FIRE INSURANCE CARGO CLAIMS $313325.20
ATTN; TIMOTHY J. DOONAN ATTN; TIMOTHY J. DOONAN
105 ADELAIDE SREET WEST, 3RD PL. 105 ADELAIDE SREET WEST, 3RD FL.
TORONTO, ON M5HIPY TORONTO, ON M5H1P9
CANADA CANADA
TBL: 626-568-7732
FAXN; 626-796-5031
12 1IBM 1M TRADE PAYABLE $275,013,00
ATTN: LEGAL PEPARTMENT ATTN: LEGAL DEFARTMENT
PO BOX 534151 PO BOX 534151
ATLANTA, GA 30353-4151 ATLANTA, GA 30353-4151
I3 LATHAM & WATKINS LLP LATHAM & WATKINS LLP PAYABLE $250,052.15
POBOX 894256 PO BOX 894256
LOS ANGRBLES, CA 90189-4256 LOS ANGELES, CA 90189-4256
TEL: 213-485-1234
FAX: 213.891-8763
14 TOYOTA MOTOR SALES INC. (CLAIMS) TOYOYA MOTOR SALES INC. (CLAIMS) CARGO CLAIMS $216,324.96

ATTN; MIKE NELSON

ATTN; ANA JOSE

1900] 8. WESTERN AVE. PS1)
TORRANCE, CA $0509-2722

ATTN: MIKENELSON

ATTN: ANA JOSE

1900] S, WBSTERN AVE, PSH
TORRANCE, CA 96509-2722
TEL! 310-468-7224

FAX: 310-463-2736
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Form B4 (Official Form 4) - (12/07)

Terminal Services, LLC

12- (CSS)

Debtor

Cage No, (ITknown)

Form 4, LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

(Continuation Sheet)
Name of creditor and WName, telophone aumber and Nature of claim Q =] AMOUNT OF
complete mailing address, complete mailing addresy, (trade debt, bank S E CLAIM (if secured
including zip code. including Zlp code, of employee, Toan, government E 2 also state vatue of
agent, 07 department of ereditor contract, cic.) 3 s sceurity)
familiar with claim who may be >
cantacted g a
1S NBEW YORK CITY DEPT. OF FINANCE NEW YORK CITY DEPT. OF FINANCB ACCRUAL $209,000.00
ATTN: LEGAL DEPARTMENT ATTN: LEGAL DEPARTMENT
66 JOHN STREBT, ROOM 104 66 JOUN STREET, ROOM 104
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-669-2243
FAX: 212-406-2088
16 CHARTIS CHARTIS INSURANCE $189,208.24
175 WATER ST, 26TH FLOOR 175 WATER ST, 28TH FLOOR
NEW YORK, NY 10038 NEW YORK, NY 10038
TEL: 212-458-5000
17 PPINORTHLAKE LLC PPINORTHLAKE LLC RENT EXPENSE $171,885.6)
168 TOWNSHIP LINE RD. SUITE 1500 165 TOWNSHIP LINE RD, SUITE 1500
JENKINTOWN, PA 19046 JENKINTOWN, PA 19046
TEL; 215-6%0-300Q
{8 THB NORTHERN TRUST COMPANY OF THENORTHERN TRUST COMPANY OF TRADE PAYABLE 3170,884.00
CANADA CANADA
ATTN: LEGAL DEPARTMENT ATTN;: LEGAL DEPARTMENT
143 KINO STREET WEST, SUITE 1940 145 KING STREET WBST, SUITE 1910
TORONTO, ON MsH 1J8 TORONTO, ON M5H )8
CANADA CANADA
TEL: 416-365-7161
PAX; 416-365-9484
19 DRP - IDACH ENTERIRISES, LLC DRP - IBACH ENTERFRISES, LLC PAYABLE $168,20543
12900 HAGGERTY ROAD 12900 HAGGERTY ROAD
BELLEBVILLE, MI 48111 BELLEVILLE, M1 48641
THL: 734-260-8986
PAX: 734-325-1161
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Form B4 (Official Form 4) - (12/07)

Terminal Sorvices. LLC 12- _(CS8S)
Deblor Case No. (If known)

Form 4. LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS
(Continuation Sheet)

Naine of ereditor snd Name, telephione number mnd Nature of claimn [#) % 3= AMOUNT OF
complete muiling addvess, camplete mafting address, (teade debf, bank % £ @ CLATM @l secured
including zip code. Inclnding 2l code, of employee, loan, goveranient E o1 alsostate value of
agent, or departmant of creditor comtraet, cte.) 5 8 ;] steurity)
Tawillfar with clniin who suay be s v
canfacted g a
20 GENERAL MOTORS HOLDINGS LLC, GENERAL MOTORS HOLDINGS LLC, LITIGATION X X $0.00
GUINERAL MOTORS LLC & GENERAL GENERAL, MOTORS LLC & QENERAL
MOTORS OF CANADA LLC MOTONRS OF CANADALLC
ATTN: SCOTT MCMILLAN ATTN: SCOTT MCMILLAN
100 RENAJSSANCE CENTER, 161TH FLOOR | 100 RENAI§SANCE CENTER, 1GTH FLOOR
M/C 462-A16-C76 MIC 482-A16-G76.
DETROIT; M) 48265 DETROIT, Ml 48263
TCL: 586-899-2557
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: | Chapter 11

TERMINAL SERVICES LLC, Case No, 12- (CSS)
Debtor.

TAX L.D. No. 91-0847582

DECLARATION CONCERNING THE CONSOLIDATED LIST
OF CREDITORS HOLDING 20 LARGEST UNSECURED
CLAIMS AGAI THE DEBTORS

I, Scott D. Macaulay, Vice President of Terminal Services LLC, declare under penalty of
perjury that I have reviewed the foregoing Consolidated List of Creditors Holding 20 Largest
Unsecured Claims Against the Debtors and that the information contained therein is true and

correct to the best of my information and belief.

Dated: June 10, 2012
Wilmington, Delaware

St

Name:  Scott D. Macaulay/
Title: Vice President

2401931vl




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
TERMINAL SERVICES LLC,

Debtor,

Chapter 11
Case No, 12-_____ (CSS)

LIST OF EQUITY SECURITY HOLDERS

In accordance with Bankruptcy Rule 1007(a), the debtor submits the following

information;
- 0
Holder Address of Qwnex(s) D i
. 2302 Parklake Drive, Suite 400
Axis Group, Inc. Atlants, GA 30345 {00%
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

TERMINAL SERVICES LLC, Case No. 12- (CSS)
Debtor.

TAX I.D, No, 91-0847582

DECLARATION CONCERNING DEBTOR’S LIST
OF EQUITY SECURITY HOLDERS

I, Scott D, Macaulay, Vice President of Terminal Services LLC, declare under penalty of
perjury that I have reviewed the foregoing List of Equity Security Holders and that the

information contained therein is true and correct to the best of my information and belief.

Dated: June 10, 2012

Wilmington, Delaware o ’;(

Name:  ScottD. Macal;lapy/
Title: Vice President

2401931y}




In re:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

TERMINAL SERVICES LLC, Case No. 12-_____ (CSS)

TAX L.D. No. 91-0847582

Debtor.

CORPORATE OWNERSHIP STATEMENT

In accordance with Bankruptcy Rule 1007(a), the following are corporations, other than a

governmental unit, that directly or indirectly own 10% or more of any class of the debtor's

equity interests.

1.

2.

Yucaipa American Allegiance Fund I, LP, owns approximately 37% of Allied
Systems Holdings, Inc.

Yucaipa American Allegiance Parallel Fund I, LP, owns approximately 26% of
Allied Systems Holdings, Inc,

3. Allied Systems Holdings, Inc. owns 100% of Axis Group, Inc,
4.
5. Except as stated above, no corporation directly or indirectly owns 10 percent or

Axis Group, Inc. owns 100% of Terminal Services, LLC.

more of any class of Terminal Services, LLC’s equity interests.

Dated: June 10, 2012
Wilmington, Delaware );
SAF

2401931v1

Name:  Scott D. Macaulay —"
Title: Vice President




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re; Chapter 11

TERMINAL SERVICES LLC, Case No. 12- (CSS)
Debtor.

TAX 1.D. No. 91-0847582

LIST OF CREDITORS

On May 17, 2012, involuntary petitions were filed against Allied Systems Holdings, Inc.
(“Allied Holdings™) and its subsidiary Allied Systems, Ltd. (L.P.) (“Allied Systems”) under
chapter 11 of Title 11 of the United States Code (the “Bankru.ptcy Code™) in this Bankruptcy
Court (the “Court”). On Junel10, 2012, Allied Holdings’ remaining U.S. and Canadian
subsidiaries (collectively with Allied Systems and Allied Holdings, the “Debtors”) filed
voluntary petitions in this Court and, in connection therewith, Allied Holdings and Allied
Systems consented to the involuntary pefitions filed against them, Contemporaneously with the
filing of the voluntary petitions and the consent to the involuntary petitiohs. the Debtors filed a
single consolidated list of creditors (the “Consolidated Creditor List™), in lieu of separate lists.
Due to its voluminous nature, the Consolidated Creditor List is being submitted to the Court

electronically along with this petition.

[information provided in electronic format]
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

TERMINAL SERVICES LLC, Case No. 12- (CSS)
Debtor.

TAX L.D. No. 91-0847582

DECLARATION REGARDING CREDITOR LIST

1, Scott D. Macaulay, Vice President of Terminal Services LLC, declare under penalty of
petjury that I have reviewed the Consolidated Creditor List submitted herewith and that it is true

and correct to the best of my information and belief,

Dated: June 10, 2012

Wilmington, Delaware /#/
Name: Scott D, Macaulay
Title: Vice President /

2401931}




TERMINAL SERVICES LLC

Written Consent of the Board of Managers

The undersigned, being all of the members of the Board of Managers of TERMINAL
SERVICES LLC, a Delaware limited liability company (the “Company”), does hereby,
pursuant to Section 18-404 of the Limited Liability Company Act of the State of Delaware and
the Company’s limited liability company agreement, give his written consent (this “Consent”) to
the taking of the following actions, which actions could have been taken by him had a special
meeting been held:

WHEREAS, by resolutions duly adopted on Juneqkf,\ 2012, the Board of
Directors of Allied Systerns Holdings, Inc., & Delaware corporation and ultimate parent of the
Company (“Allied”), consented to the involuntary petition filed against it under Title 11 of the
United States Code (the “Bankruptey Code™); and

WHEREAS, after due consideration and analysis, the Board of Managers has
determined that it is desirable and in the best interests of the Company, its creditors, members,
employees and other interested parties, that the Company and certain of its affiliates commence
Chapter 11 cases by filing voluntary petitions for relief under the Bankruptcy Code; and

WHEREAS, in connection with the Cases (as defined below), Allied and certain
of its subsidiaries, including, without limitation, the Company, propose to enter into a senior
secured super-priority debtor in possession credit and facility (the “DIP Facility™), to be provided
to Allied and Allied Systems, Ltd. (L.P.), as borrowers (collectively, the “Borrowers”), pursuant
to which the Borrowers shall incur a term loan in an aggregate principal amount of up to
$30,000,000; and

WHEREAS, it is proposed that the DIP Facility will be (i) guaranteed by the
Company and certain other subsidiaries of the Borrowers (collectively, the “Guarantors™ and,
together with the Borrowers, the “Loan Parties”), and (i) secured by liens on and security
interests in all or substantially all of the assets of the Loan Parties;

NOW, THEREFORE, BE IT RESOLVED, thet, in the judgment of the Board
of Managers, it is desirable and in the best interests of the Company, its creditors, members,
employees and other interested parties, that the Company commence a Chapter 11 case by filing
a voluntary petition for relief under the Bankruptcy Code (the “Chapter 11 Case™); and

RESOLVED, that in connection with the Chapter 11 Case, the Company is
authorized to commence ancillary proceedings in such other jurisdictions that it sees fit,
including, without limitation in Canada pursuant to Part IV of the Companies’ Creditors
Arrangement Act (tho “Ancillary Case” and together with the Chapter 11 Case, the “Cases”); and

23979072




RESOLVED, that each of Mark Gendregske, President and Chief Executive
Officer of Allicd, John F. Blount, Senior Vice President, Chief Administrative Officer, General
Counsel, and Secretary of Allied, and Scott Macaulay, Senior Vice President, Chief Financial
Officer, Treasurer, and Assistant Secretary of Allied and the officers and any individuals serving
in a similar capacity for the Company and the sole member and any manager of the Company
(each, an “Authorized Person” and together, the “Authorized Person™), be and hereby is
authorized and empowered on behalf of, and in the name of, the Company, hereby designated as
the Company's true and lawful attorneys-in-fact and agents in comnection with the
commencement of the Chapter 11 case by the Company and the filing of voluntary petitions for
reliefunder the Bankruptcy Code; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized and empowered on behalf of, and in the riame of, the Company to
execute and verify or certify, or cause to be executed and verified or certified, a voluntary
petition under Chapter 11 of the Bankruptcy Code and to cause the same to be filed in the United
States Bankruptey Court for the District of Delaware (the “Bankruptoy Court™), at such time as
said officers or Authorized Persons executing the same shall determine and in such form and
forms as such officer of the Company or Authorized Person may approve, and that the execution,
verification or certifioation of such petitions under Chapter 11 of the Bankruptcy Code and such
filings by the officers of the Company or the Authorized Persons in connection with, and in
furtherance of, the foregoing resolution, be and the same hereby is specifically authorized; and

RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to execute and file any and all petitions, schedules, motions, lists, applications,
pleadings and other papers, to take any and all such other and further actions that any officer of
the Company or Authorized Person or the Company’s legal counse] may deem necessary,
appropriate, proper or desirable to file the voluntary petition for relief under the Bankruptcy
Code, to commence the Ancillary Case and to take and perform any and all further acts and
deeds which they may deem necessary, appropriate, proper or desirable in connection with the
Cases, with a view to the successful prosecution of such Cases, and that the execution, filing and
the taking of all actions by the officers of the Company or the Authorized Persons in connection
with, and in furtherance of, the foregoing resolution, be and the same hereby s specifically
authorized; and

RESOLVED, that the law firm of Troutman Sanders LLP, with an office
currently located at 600 Peachtree Street, Atlanta, Georgia 30308 be, and it hereby is, employed
as attorneys for the Company under a general retainer in connection with the prosecution of the
Company’s case under the Chapter 11 Case; and

RESOLVED, that the law firm of Gowling Lafleur Henderson LLP with an
office at 1 First Canadian Place, 100 King Street West, Suite 1600, Toronto, Cntario be, and it
hereby is, employed as attorneys for the Company under a general retainer in connection with the
Ancillary Case; and

2397907v2
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- RESOLVED, that each of the officers of the Company and Authorized Persons
be and hereby are authorized, empowered and directed on behalf of, and in the name of, the
Company to retain and employ other attorneys, investment bankers, accountants, restructuring
professionals, financial advisors, public relations advisors and other professionals to advise and
assist in the Company’s Chapter 11 case on such terms as such officers of the Company or
Authorized Persons shall deem necessary, appropriate, proper or desirable; and

RESOLVED, the Board of Managers of the Company hereby approves the DIP

Facility and the consummation of the transactions contemplated thereby, including, without
limitation, the Company's secored guaranty of the obligations of the Loan Parties thereunder, and
each of the officers of the Company and Authorized Persons be and hereby are, authorized,
empowered and directed on behalf of, and in the name of, the Company, to procure, negotiate
and enter into (or canse to be entered into) and to cause its subsidiaries to enter into (i) a
definitive credit agreement and/or a detailed term sheet reflecting the terms and conditions of the
DIP Facility (the “DIP Credit Agreement”); (ii) such security agreements, mortgages, or other
security instruments, documents and agreements as may be necessary or appropriate to grant
liens on or security interests in all or substantially all of the assets of the Company and certain of
its subsidiaries to secure their respective obligations under the DIP Facility (collectively, the
“Security Documents”); (iii) all doouments evidencing other necessary constitutive action and
any material governmental or other third pacty approvals and consents; and (iv) such promissory
notes, guaranties, master agreements for standby letters of credit, intercompany promissory
notes, intercompany agreements, powers of attorney, motions, pleadings, papers, filings and
other instruments, documents, and agreements as the Bankruptoy Court, the Ontario Superior
Court of Justice, or the lenders or agents under the DIP Facility may require (collectively, and
together with the DIP Credit Agreement and the Security Documents, the “DIP Documents™),
and to cause the Company and its subsidiaries to (x) enter into such DIP Documents, in each case
as may be necessary or appropriate to establish, evidence or secure the DIP Facility, conteining
such terms and conditions and in such form or forms as any such Authorized Officer, in his or
her discretion, shall approve (the execution thercof by any such Authorized Officer being
conclusive evidence of such approval), (y) enter into from time to time in the future, such
amendments, restatements, modifications or supplements to the DIP Credit Agreement and the
other DIP Documents, as they, or any of them individually, in their discretion, shall approve, or
as Allied shall approve, in order to effect changes to the terms and provisions of the DIP Credit
Agreement and the other DIP Documents, and (z) pay the fees and expenses incumred in

connection with the DIP Facility; and

RESOLVED, that each of the officers of the Company and Authorized Persons,
and any employees or agents (including counsel) designated by or directed by any such officers
of the Company or Authorized Persons, be and hereby are authorized, empowered and directed
to cause the Company and such of its affiliates as management deems appropriate to take such
actions and to enter into, execute, deliver, certify, file and/or record, and perform, such
agreements, instruments, motions, affidavits, orders, requests, receipts, financing statements,
applications for approvals or ruling of governmental or regulatory authorities, certificates and
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other documents, and to take such other actions, as in the judgment of such officer of the
Company or Authorized Person, shall be or become necessary, appropriate, proper or desirable to
prosecute to a successful completion the Cases, to evidence, establish, secure or enforce its rights
under the DIP Facility, to effectuate’ the restructuring of the debt, other obligations,
organizational form and structure and ownership of the Company consistent with the foregoing
resolutions, and in connection therewith to solicit and evaluate proposals for the sale of the
~ Company’s assets, end to carry out and put into effect the purposes of the foregoing resolutions
and the transactions contemplated by these resolutions, their authority thereunto to be evidenced
by the taking of such actions, and that the execution, delivery, certification, filing, recording,
performance and the taking of all such actions by the officers of the Company or the Authorized
Persons in connection with, and in furtherance of, the foregoing resolutions, be and the same
hereby is specifically authorized; and

RESOLVED, that the Company be, and hereby is, authotized to pay all fees and
expenses incurred by it for its account in connection with the transactions approved in any or all
of the foregoing resolutions, and all transactions related thereto, and each of the officers of the
Company and the Authorized Persons are hereby authorized, empowered and directed to make
said payments as such officer or officers may deem necessary, appropriate, advisable or
desirable, such payment by any such officer of the Company or Authorized Person to constitute
conclusive evidence the determination and approval of the necessity, appropriateness,
advisability or desirability thereof} and

RESOLVED, that any and all past actions heretofore taken by any of the officers
or directors of the Company or the Authorized Persons in the name of and on behalf of the
" Company in furtherance of any or all of the preceding resolutions be, and the same hercby are,
ratified, approved and adopted in their entirety.
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This Consenit may be executed in oné or more counterparts, which together shall constitute one
and the same instrument.

Dated ag of ﬂlﬂ(_?f. day of June 2012,

e =

John F, Blount, Manager

4//:.-“-——7

Scott Macaulay, Manager.~”

TERMINAL SERVICES LLC
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PFRONITED STATES BANKRUPTCY COURT

e
. e
FOR THE DISTRICT OF DELAWARE
Inre: Chapter 11
ALLIED SYSTEMS HOLDINGS, INC,, Case No. 12-11564 (CSS)
Alleged Debtor. Re: Docket Nos. 1 & (& CE
E =
)
In re; Chapter 11 o >
o X
ALLIED SYSTEMS, LTD. (L.P.), Case No. 12-11565 (CSS) b o \\
O uw
[m]
Alleged Debtor. Re: Docket Not. § & (et & w E > o
iE &4
-
ORDER FOR RELIEF IN INVOLUNTARY CASES ;{FD, é g
m

On consideration of the petitions filed on May 17, 2012 against the above-captioned
alleged debtors (the “Alleged Debtors™), the Alleged Debtors having not filed a pleading or
other defense to the petitions, the Alleged Debtors having consented to the relief requested, and
for reasons announced on the record at the hearing on June 11, 2012, an order for relief under
chapter 11 of'title 11 of the United States Code is granted in the above-captioned cases.

Dated: June// , 2012
Wilmington, Delaware ﬂ g ' ,

THE HONORABLE CHRISTOPHER S, SONTCHI
UNITED STATES BANKRUPTCY JUDGE

Der i Ciark (F{H/IL
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