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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-36, AS AMENDED

AND IN THE MATTER OF ALLIED SYSTEMS HOLDINGS, INC., ALLIED SYSTEMS
(CANADA) COMPANY,
AXIS CANADA COMPANY AND THOSE OTHER COMPANIES LISTED ON
SCHEDULE “A” HERETO

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

NOTICE OF APPLICATION

TO THE RESPONDENTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing on June 12, 2012, at 10:00 am, at 330
University Avenue, Toronto.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and
you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but at least two days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
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OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL
AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

Date June  ,2012 Issued by:

Local registrar

Address of 330 University Avenue
court office  Toronto, Ontario

TO: THE ATTACHED SERVICE LIST
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APPLICATION

1. Allied Systems Holdings, Inc. (“Allied Systems US” or the “Applicant”), in its capacity
as foreign representative of the Chapter 11 Debtors (defined below), makes this
Application for Orders for, inter alia, the following relief, substantially in the form

included in the Application Record:
Initial Recognition Order (Foreign Main Proceeding)

(@ Abridging the time for service of this Notice of Application and the Application

Record and dispensing with further service thereof;

(b) Appointing the Applicant the foreign representative (the “Foreign
Representative”) of the Chapter 11 Debtors pursuant to section 45 of the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
“CCAA”);

(©) Declaring that the centre of main interest for each of the Chapter 11 Debtors, as
defined below, is the United States of America and recognizing the Chapter 11
proceedings (the “Foreign Proceedings”) commenced in respect of the
Applicant, Allied Systems (Canada) Company, Axis Canada Company and those
other companies listed on Schedule “A” hereto (the “Chapter 11 Debtors™) in the
United States Bankruptcy Court for the District of Delaware (the “US Court”) as
a "foreign main proceeding” for the purposes of section 47 and 48 of the CCAA;

(d) Granting a stay of proceedings in respect of the Chapter 11 Debtors until
otherwise ordered by this Court;

(e) Prohibiting the Chapter 11 Debtors from selling or otherwise disposing, outside of

the ordinary course of business, any of their property located in Canada;

® Requiring the Foreign Representative to publish notice of this proceeding as
required by section 53(b) of the CCAA;

Supplemental Order (Foreign Main Proceeding)



4.

(a) Recognizing and enforcing the terms of the following orders made by the US
Court dated June 12, 2012 (the “First Day Orders”), as defined in the Affidavit
of Scott Macaulay sworn June 11, 2012 (the “Macaulay Affidavit”):

i) Foreign Representative Order;
(i1) Cash Management Order;
(iii) Financing Order;
(iv)  Pre-Petition Wages Order;
v) Insurance Program & Insurance Premium Financing Order;

(vi) Pre-Petition Customers, Warehouseman, Common Carriers and Cargo

Claims Order;
(vii) Pre-Petition Sales & Use Tax Order;
(viii) Critical Vendor Order; and
(ix)  Utilities Service Order;

(b) Granting a stay of proceedings (the “Requested Stay”), as further described
below, in respect of the Chapter 11 Debtors and the directors and officers of the
Allied Systems (Canada) Company and Axis Canada Company;

(c) Appointing Duff & Phelps Canada Restructuring Inc. (“Duff Canada”) as
information officer (in such capacity the “Information Officer”) in respect of

these proceedings;

(d) Granting a charge in the maximum amount of $600,000 with respect to the

Information Officer’s fees and disbursements as well as those of its counsel;

(e) Authorizing the Applicant and the Information Officer to apply from time to time

to this Court for advice and directions;
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® Granting the DIP charge and affording it the priority set out in the draft order
pending the return of the Comeback Motion;

(g) Requesting the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada, the United States or elsewhere;

and
(h) Such further and other relief as this Honourable Court deems just.
2. THE GROUNDS FOR THE APPLICATION ARE:

(a) Allied Systems US is the parent company of the Chapter 11 Debtors and is a
privately held corporation registered in Delaware with its head office located in
Atlanta, Georgia. Allied Systems US has a number of direct and indirect
subsidiaries lbcated in various jurisdictions throughout the United States, Canada,
Mexico, Bermuda and the Cayman Islands. The Chapter 11 Debtors are composed
of Allied Systems US and its direct and indirect subsidiaries located in Canada

and the United States;

(b) The nature of the Chapter 11 Debtors’ business is short haul car transport of light
vehicles from manufacturing plants, ports, auctions, and railway distribution
points to automobile dealerships in the United States and Canada. A portion of the
Chapter 11 Debtors’ business is also dedicated to the logistics and management of

car haul transport;

() Substantially all of the management of the Chapter 11 Debtors is located in the
United States, and the Canadian Companies are almost entirely reliant upon their
Allied counterparts in the United States for all corporate, human resources,

management and information technology decisions;

(d) The Chapter 11 Debtors are all currently party to the Foreign Proceedings in the
United States;

The Foreign Proceedings each constitute a “Foreign Main Proceeding” in which the

Applicant is the “Foreign Representative”
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the Chapter 11 Debtors are subject to the Foreign Proceedings pursuant to
petitions filed in the U.S. Court pursuant to Chapter 11 of the U.S. Bankruptcy
Code;

The Foreign Proceedings constitute “foreign proceedings” pursuant to section

45(1) of the CCAA;

The Applicant has been appointed as “foreign representative” of all of the Chapter
11 Debtors in the Foreign Proceedings and, as such, falls within the definition of

“foreign representative” under subsection 45(1) of the CCAA; -

Pursuant to section 46(1) of the CCAA, the Foreign Representative may apply to

the court for recognition of the Foreign Proceedings;

Pursuant to subsection 47(1) of the CCAA, this Court shall make an order
recognizing the Foreign Proceedings if it is satisfied that the application relates to

a “foreign proceeding” and that the Applicant is a “foreign representative”;

The Chapter 11 Debtors’ centre of main interest is located in the United States
and, as such, the within proceedings are a “foreign main proceeding” for the

purposes of section 45(1) of the CCAA;

The Requested Stay is appropriate in the circumstances

(k)

)

Under section 48 of the CCAA, this Court shall, in the case of a foreign main
proceeding, exercise its jurisdiction to prohibit the commencement or furtherance
of any action suit or proceeding against the Chapter 11 Debtors, subject to any

terms and conditions it considers appropriate;

The Requested Stay in Canada is essential to the global efforts of the Chapter 11
Debtors;

The recognition of the First Day Orders granted in the Foreign Proceedings is appropriate

(m)

For the purposes of ensuring that all interested parties cooperate in the global

efforts of the Chapter 11 Debtors, the Applicant requests that the terms of the
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First Day Orders provided in the Foreign Proceedings be recognized by this
Court;

(n) The First Day Orders granted in the Foreign Proceedings provide a useful
framework for the global efforts with respect to the insolvency of the Chapter 11
Debtors, which should be adopted by this Court;

The appointment of an information officer is appropriate

(o) Duff Canada has consented to act as the Information Officer in the within
proceeding, and will assist the Court and Canadian stakeholders of the Foreign

Debtors;
The Administration Charge and DIP Lender’s Charge are necessary

(p) The proposed Administration Charge and DIP Lender’s charge will constitute a
charge on the property of the Chapter 11 Debtors located in Canada and will rank
in priority to security granted under the First Lien Credit Facility and Second Lien
Credit Facility (as defined in the Macaulay Affidavit), pending the return of the
Comback Motion, but shall not rank priority to any other trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise;

(@ The DIP Lender’s Charge is necessary to provide cash flow to the Chapter 11

Debtors during the restructuring period;

(r) The Administration Charge is for the benefit of the Information Officer and its

counsel; and

General
(s) Such further and other grounds as counsel may advise and this Honourable Court
may permit.
3. The following documentary evidence will be used at the hearing of the application:

(a) The affidavit of Scott MacAulay sworn June 11, 2012;
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(b) The Consent of Duff Canada to act as the Information Officer;

(c) The report of Duff Canada dated June 11, 2012 in its capacity as proposed

information officer; and

(d) such further and other materials as counsel may advise and this Honourable Court

may permit.

June 11, 2012
GOWLING LAFLEUR HENDERSON LLP
Barristers and Solicitors
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, Ontario M5X 1G5

Jennifer Stam (LSUC No.: 46735])

Tel: (416) 862-5697
Fax: (416) 862-7661

Lawyers for the Applicant
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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.8.C. 1985, c. C-36, AS
AMENDED

AFFIDAVIT OF SCOTT MACAULAY
(sworn June 11, 2012)
I, Scott Macaulay, of the City of Atlanta in the State of Georgia, MAKE OATH AND
SAY:

1. I am the senior vice-president and chief financial officer of Allied Systems Holdings, Inc.
(“Allied Systems US”) as well as the Vice;president and treasurer of Allied Systems
(Canada) Company (“Allied Systems Canada”) and the treasurer of Axis Canada
Company (“Axis Canada”). Overall, I have been an employee of Allied for the last
fourteen (14) years. As such, I have personal knowledge of the matters to which I
hereinafter depose in this Affidavit. Where I do not possess personal knowledge, I have

stated the source of my information and, in all such cases, believe it to be true.

2. This Affidavit is swormn in support of an application by Allied Systems US in‘its capacity
as foreign representative of Allied Systems US, Allied Systems Canada, Axis Canada and
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those other companies listed on Schedule “A” hereto (collectwely, ‘Allied”, the “Allied
Group” or the “Chapter 11 Debtors”) for:

(a8)  recognition of the Chapter 11 Cases (defined below) as foreign main proceedings
pursuant to Part IV of the Companies’ Creditors Arrangement Act, 1985, s.C-36,
as amended (the “CCAA”); .

(b)  recognition of certain First Day Orders (defined below);

(c)  the appointment of Duff & Phelps Canada Restructuring Inc. (“Duff Canada®) as

information officer (the “Proposed Information Officer”);
(d) the granting of the Administrative Charge (defined below); and
(e)  the granting of the DIP Charge (defined below).

All dollar references herein are in US dollars unless otherwise specified.

BACKGROUND

4.

On June 10, 2012, Allied Systems US and Allied Systems, Ltd. (L.P.) (“ASL”) each
consented to the petition (the “Involuntary Petitions”) for relief filed against each of
them pursvant to chapter 11 of title 11 (“Chapter 11”) of the United States Code (the
“Bankruptcy Code”) with the United States Bankruptey Court for the District of
Delaware (thé “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. I am aware that
copies of the Petitions will be attached to the report of the Proposed Information Officer
(the “Report”) and certified copies thereof will be provided to the Court at or before the
hearing of this Application.

The cases commenced or consented to by the Chapter 11 Debtors in the US Court shall
be referred to herein as the “Chapter 11 Cases”. Capitalized terms used herein and not
otherwise defined shall have the meaning given to them in my declaration attached as
Exhibit “A” hereto (my “First Day Declaration”).
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In connection with the Chapter 11 Cases, on June 11, 2012, the Chapter 11 Debtors
obtained an emergency bridge order authorizing the Chapter 11 Debtors to use cash
collateral, continue use of their cash management system and authoﬁzing payment of pre-
petition wages and benefits (the “Bridge Order”). I understand that by the terms of the
Bridge Order, it will expire upon the granting of the First Day Orders (defined below).

The Chapter 11 Debtors have filed seyeral “first day motions” with the US Court and, as
of the time of the sWearing of this affidavit, the Chapter 11 Debtors intend to seek orders
in respect of those motions on June 12, 2012. Included in those first day motions are
motions (the “First Day Motions”) for the following orders (collectively, the “First Day
Orders™): '

(a) Forei gn Representative Order (defined below);
()  Cash Management Order (defined below);

(0  Financing Order (defined below);

(d)  Pre-Petition Wages Order (defined below);

()  Insurance Program & Insurance Premium Financing Order (defined below);

® Pre-Petition Customers, Warehouseman, Common Carriers and Cargo Claims
Order (defined below); -

(g)  Pre-Petition Sales & Use Tax Order (defined below);

(h)  Critical Vendor Order (defined below); and

@ Utilities Service Order (defined below).

I am aware that copies of the First Day Motions including the proposed forms of First

Day Orders will be attached to the Report.

In support of and in connection with the First Day Motions, I have submitted my First

Day Declaration.

My First Day Declaration provides a comprehensive overview of the Allied Group’s
background, its business and the events leading up to the commencement of the Chapter

11 Cases. As such, this affidavit, provides more general overview and background and
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focuses on providing this Court with information to support the finding of the centre of-
main interest (“COMI”) of the Allied Group as well as in connection with the request for

recognition of the foreign main proceedings and the First Day Orders, the appointment of

the foreign representative and the Proposed Information Officer and the granting of the .
Administrative Charge and DIP Charge (both defined below)

THE ALLIED GROUP

11.

12.

13.

14.

15.

Allied Systems US, which is the ultimate parent of the other Chapter 11 Debtors, is a
privately held Delaware corporation headquartered in Atlanta, Georgia. The registered
head office of Allied Systems US is 2302 Parklake Drive, Suite 600, Atlanta Georgia.

Allied Systems US has a number of direct and indirect subsidiaries. Of the Chapter 11

Debtors, all but two (2) of them are incorporated under the laws of the State of Delaware,

the State of Georgia, the State of Florida and the State of Michigan (collectively and
together with Allied Systems US, the “US Companies™). The registered head office of
each of the US Companies is either 2302 Parklake Drive, Suite 600 Atlanta, Georgia or

20 Oak Hollow, Suite 350, Southfield, Michigan.

The remaining two (2) Chapter 11 Debtors, Allied Systems Canada and Axis Canada
(collectively, the “Canadian Companies”) are unlimited liabiiity companies
incorporated pursuant to the Nova Scotia Companies Act. The registered head office of
the Canadian Companies is the law offices of Stewart McKelvey in Halifax, Nova Scotia.
The principal place of business for Allied Systems Canada is 45 Goderich Road, #8,
Hamilton, Ontario (although, as discussed below, only minimal administrative functions
are carried out in Canada - the Canadian Companies are for all intents and purposes,
administered and managed out of the US). All employees of Axis Canada work from
home. Its principal place of business is 2302 Parklake Drive, Suite 400, Atlanta, Georgia.

Attached as Exhibit “B” hereto is a corporate chart of the Allied Group.

All of the directors and officers and all members of senior managemént of the US

Companies are located in the US. All of the directors and officers (other than one officer
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of Allied Systems Canada) are located in the US. The officer of Allied Systems Canada
located in Canada reports directly to the chief executive officer of Allied Systems US.

16.  Allied Systems US also has one (1) indirect subsidiary incorporated pursuant to the laws
of Bermuda, a direct subsidiary incorporated pursuant to the laws of the Cayman Islands
and a number of indirect subsidiaries incorporated pursuant to the laws of Mexico which

are not part of these proceedings.
THE BUSINESS
Overview

17.  Allied’s major line of business is carried out by Allied Automotive Group, Inc. (“Allied
. Automotive”)’ and its direct and indirect subsidiaries including its US Qperaﬁng
subsidiary, ASL and Canadian operating subsidiary Allied Systems Canada (collectively

the “Allied Automotive Group”). This major line of business (the “Hauling
Business™), known in the industry as “car-haul,” is the transport of light vehicles, such as
automobiles, sport-utility vehicles and light trucks, from manufacturing plants, ports,
auctions, and railway distribution points to automobile dealerships in the United States

and Canada., The trips are generally what are known in the industry as “short hauls,” with

each averaging less than two hundred miles. Allied’s major customers in the Hauling

Business are automobile manufacturers.

18.  Through the Hauling Business, ASL transports iigh_t vehicles by means of tractor trailers
(the “Rigs”) specially designed for transporting light vehicles. As of the end of 2011,
Allied owned about 2400 Rigs, which operated out of about 44 terminals, most of which
were leased, located in the United States and Canada. Currently, there are approximately

375 Rigs which are operated out of eleven (11) active terminals located in Canada.

! Allied Automotive is a direct subsidiary of Allied Systems US incorporated pursuant to the laws of the State of
Georgia.
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19.  The Allied Group’s much smaller-line of business is carried out by Axis Group, Inc.
(“Axis US”)? and its direct and indirect subsidiaries including Axis Canada (collectively,
the “Axis Group”). This line of business includes arranging for and managing vehicle
distribution services, automobile inspections, auction and yard management services,
vehicle tracking, vehicle accessorizing, and dealer preparation services for the automotive
i.ndustxy in the United States and Canada, and providing yard management services in
Megxico (“Logistics Business”). The Axis Group operates from 39 sites located in the
United States, Canada, and Mexico.

20. In 2010, Allied had revenue of about $543 million. In 2011, Allied had substantially less
revenue (about $343 million). because, in the first quarter of 2011, Allied ceased
providing car-haul services to several customers. This occurred in March 2011, after
Allied approached substantially all of its car-haul customers for rate increases, because
the rate levels then in effect were not sustainable and did not cover current operating
costs. New long-term contracts and rate increases were achieved with Ford and several
smaller customers in the United States and with Ford, Mazda, Hyundai, Kia, Nissan,
Honda and Mitsubishi in Canada. However, General Motors, Chrysler, Toyota,. and
Honda in the United States refused to accept the rate increases and, consequently, Allied

discontinued providing car-haul services to these companies.
Employees

21. A detailed description of the Allied Group’s employees including information on wages
and benefits is set out in the Pre-Petition Wages Motion (defined below) and therefore

not repeated here.

22, Allied employs about 1,835 people (including approximately 490 active employees in
Canada) of whom about 1,062 are Teamster Employees. ASL’s drivers are unionized.
These employees (the “Teamster Employees”) are members of local unions affiliated
with the International Brotherhood of Teamsters (the “Teamsters”), which negotiates on

behalf of the local unions and their members.

2 Axis US is a direct subsidiary of Allied Systems US and is incorporated pursuant to the laws of the State of
Georgia.
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In Canada, Allied Systems Canada employs approximately 449 active employees of
which approximately 390 are members of the Teamsters and the Canadian Auto Workers’
Union. Overall, the majority of the employees of Allied Systems Canada can be broken

down as follows:
(@)  Drivers (including owner/operators and partial brokers): 307
(b)  Yard employees: 26

(¢)  Maintenance: 44

(d)  Administrative (including operational administrative employees such as terminal
managers, dispatchers, shop supervisors, sales and operational clerical staff): 72

Allied Systems Canada also has approximately 460 employees who are inactive.

Axis Canada employs approximately twelve (12) non-unibn-employees, all of whom

work from home.

Business in Canada

26.

27.

28.

Both the Hauling Business and the Logistics Business are operated in Canada through

Allied Systems Canada and Axis Canada, respectively (the “Canadian Business™).

Since the 2005 Restructuring (discussed below), the operations in Canada have been even
further integrated into the entire enterprise such that there are vefy minimal
administrative functions performed in Canada. Due to the relocation of administrative
functions as well as the reduction of business from renegotiation of contracts, Allied

Systems Canada has shut down six (6) locations over the last year.

Allied S'ystems Canada has three (3) owned locations and fourteen (14) leased locations
across Canada. Most of these locations are terminals. There is one (1) small administrative
office located in Hamilton, Ontario from which a small number of personnel conduct
administrati\’/e duties. There are little or no managerial or marketing functions performed

out of that office and all the personnel report directly to individuals located in the U.S.
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Axis Canada’s business consists of inspection-of off-lease vehicles at dealerships and
auctions. It has twelve (12) employees including one (1) manager, all of whom work
from home. There are no leased locations. Axis Canada’s revenues constitute less than

2% of the overall Canadian Business’ revenues.

The Canadian Companies are almost entirely reliant upon the US. managerial functiohs
provided by ASL for all overhead (“Overhead Services”) including, for example, IT
services, human resources (including processing of payroll), marketing and strategic
direction. As part of the Chapter 11 Debtors’ operational system, Allied Systems US
books a charge in respect of the Overhead Services based on the terms of the advanced
pricing agreement entered into with Canada Revenue Agency and the Internal Revenue
Service. These amounts are then reconciled from time to time based on the actual cash

needs of Allied Systems Canada.

The Canadian Companies maintain separate bank accounts. However,' those bank
accounts are integrated into the Chapter 11 Debtors’ overall cash management system
(discussed in further detail below) and funds are moved among the accounts to address

cash flow needs.

In 2011, revenue from Canada made up approximately 35% of the Allied Group’s overall
annual revenues. This percéntage was larger than in previous years and was due
primarily to the large scale reduction in business in the US described in paragraph twenty
(20) above. | '

For 2011, Allied Systems Canada recorded a loss of approximately $23 million. For the
first four (4) months of 2012, Allied Systems Canada recorded a loss of approximately
$3.7 million. The Canadian Companies have not generated any cash on a net basis in
2011 or 2012. Allied Systems Canada does not have sufficient cash flow to meet all of
its expenses and the amounts charged by ASL for the Overhead Services. These fees are
accruing as an account payable from Allied Systems Canada to ASL. As set out on the
Canadian balance sheet, the inter-company balance owing by the Canadian Companies to
ASL as’of Aprii 30, 2012 was $145 million, which consists primarily of unpaid

ﬁmagement fees and costs of the initial investment $62 million.
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34.  Further, the Canadian Companies have provided guarantees under the Allied Group’s
current First Lien Credit Facility and Second Lien Credit Fability. In connection with the
guarantees provided, the Canadian Companies have granted general security over all of
their real and personal property with the exception of certain “non-material assets” which

are discussed in further detail below.

35.  As such, I do not believe that the Canadian Companies, on a stand-alone basis, could
operate without the enterprise as a whole both because of a lack of Overhead Services as

well as from a financial point of view.
THE 2005 RESTRUCTURING

36. My First Day Declaration contains a comprehensive outline of the previous proceedings

commenced in 2005 by the Chapter 11 Debtors. Briefly:

(a)  In July 2005, the Chapter 11 Debtors commenced Chapter 11 cases (collectively
the “Original Chapter 11 Case”) in the US Court. The Allied Plan of
Reorganization was confirmed by order entered on May 18, 2007 and became
effective on May 29, 2007 (the “Effective Date”).

(b) In connection with the Original Chapter 11 Case, the Chapter 11 Debtors
commenced proceedings (the “Prior CCAA Proceeding”) in this Court pursuant
to what was then Section 18.6 of the CCAA. In the Prior CCAA Proceeding, the
Canadian Court issued orders which, among other things, recognized the Original
Chapter 11 Case as a foreign proceeding under the CCAA, stayed creditors from
instituting proceedings or taking remedies in Canada against the Chapter 11
Debtors or their property, approved the Chapter 11 Debtors’ financing, and gave
full effect to the Allied Plan of Reorganization.

THE FIRST LIEN CREDIT FACILITY AND THE SECOND LIEN CREDIT FACILITY

. 37.  The Exit Financing established on the Effective Date of the Allied Plan of Reorganization
is still extant as of the commencement of the Chapter 11 Case. This Exit Financing is

comprised of two credit facilities which together provide financing of up to $315 million.
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The largest facility is the credit facility-(the “First Lien Credit Facility”), which-
provides for up to $265 million in financing on terms originally set forth in the Amended
and Restated First Lien Secured Super-Priority Debtor in Possession and Exit Credit and
Guaranty Agreement, dated as of March 30, 2007, amended and restated as of May 15,

2007 (the “First Lien Credit Agreement”). The other credit facility (the “Second Lien

Credit Facility”) provides for up to $50 million in loans on terms originally set forth in a
Second Lien Secured Super—Priority' Debtor in Possession and Exit Credit and Guaranty
Agreement, dated as of May 15, 2007 (the “Second Lien Credit Agreement”),

The First Lien Credit Facility is secured by a first-priority security interest in
substantially - all of the Chapter 11 Debtors’ assets, including accounts, general
intangibles, money, inventory, equipment (including Rigs), real estate and the stock of
certain subsidiaries (the “Collateral”) as granted by an Amended and Restated Pledge
and Security Agreement (First Lien) dated as of May 15, 2007. The Second Lien Credit
Facility is secured by a second-priority security interest in the Collateral, as granted by an
Amended and Restated Pledge and Security Agreement (Second Lien) dated as of May
15, 2007. Allied and the collateral agents for the two credit facilities entered an
Intercreditor Agreement dated as of May 15, 2007 to set forth, among other things, the
relative rights and priorities as between these two credit facilities, As set out above, the
Canadian Companies have guaranteed the obligations under the First Lien Credit Facility
and the Second Lien Credit Facility and have pledged their Collateral as security for
those obligations. There is a small piece of real property owned in Winnipeg where no

mortgage was formally registered.

The First Lien Credit Facility is provided by a group of financial institutions (the
“Lenders”), one of which, CIT Group/Business Credit Inc. (“CIT”), has served as
administrative and collateral agent of this facility. The First Lien Credit Facility is
comprised of the following three facilities: (i) a facility (the “Revolving Loan Facility”)
for revolving loans and swing line loans (collectively the “Revolving Loans”) up to the
amount of $35 million, (i) a facility (the “Letter of Credit Facility”) for the issuance

by a bank (“Issuing Bank”) of letters of credit (“Letters of Credit”) for the account of |
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Allied in the amount of up to $50 million; and (iii) a Term Loan Facility for loans (“First

Lien Term Loans™) up to the amount of $180 million.

CIT is the sole Lender under the Revolving Loan Facility Agreement and is not a Lender
under the other two facilities. The other Lenders (“First Lien Term Loan Lenders”)
have made the First Lien Term Loans and deposited up to $50 million to support the
Letter of Credit Facility. CIT asserts that the Amended and Restated Pledge and Security
Agreement (First Lien) dated as of May 15, 2007 provides for the Revolving Loans to the
paid before the Term Loans or the obligations due to the First Lien Term Lenders under
the Letter of Credit Facility.

The Second Lien Credit Facility, which provides for loans (“‘Second Lien Term Loans™)
of up to $50 million, is provided by certain lenders (“Second Lien Lenders”). Goldman
Sachs Credit Partners L.P. (“Goldman Sachs”) was the original administrative agent and
collateral agent of this facility and was later replaced in these capacities by Bank of New
York Mellon.

Both the First Lien Credit Facility and the Second Lien Credit Facility provide that
lenders (“Requisite Lenders”) under each facility with more than 50% of the exposure
under the respective facility have certain powers and the right to direct the administrative
agent and the collateral agent with respect to certain actions, including whether to waive
or exercise remedies if an event of default (“Event of Default”) should occur under the

respective facility.

Administration of the Credit Facilities

43,

On May 6, 2008, Yucaipa acquired the face amount of $40 million of the Second Lien
Term Loan and exchanged $20 million of it for 21,396 shares of preferred stock (“Series
A Preferred Stock™), convertible into common stock at a conversion price, whereby
each prefetred share is valued at $934.74. In connection with Yucaipa’s acquisition of
the Second Lien Term Loan, the Second Lien Credit Facility was amended to allow

Yucaipa to be an assignee (an “Eligible Assignee”) with no restrictions on its right to
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vote. Yucaipa thereby became the Requisite Lender under the Second Lien Credit

Facility.

In August 2008, heavily impacted by the sharp downturn that year in OEM Production,
Allied notified CIT, as Administrative Agent of the First Lien Credit Facility, that, as of
June 30, 2008, Allied was in default under that facility in that Allied was not in
compliance with certain of its financial covenants in the First Lien Credit Agreement. On
September 3, 2008, CIT, as Administrative Agent, sent Allied notice of default and of
reservation of rights. Effective September 24, 2008, Allied and CIT entered a
Forbearance Agreement, which, as amended, expired on November 15, 2008. On
November 24, 2008, CIT sent Allied another notice of default and reservation of rights.
However, CIT received no instruction from the Requisite Lenders to terminate the Credit

Facility or to declare the indebtedness thereunder to be due,

By April 2009, ComVest Investment Partners III, L.P. (“ComVest”) had acquired a

| majority of the outstanding Lender exposure under First Lien Credit Facility and had

thereby become the Requisite Lender. .On August 21, 2009, ComVest and Allied entered
an amendment (“Fourth Amendment”) to the First Lien Credit Agreement to allow
Yucaipa to be an Eligible Assignee, with no restriction on its right to vote. In connection
with this amendment, Yucaipa purchased from ComVesf the majority in face value of the
First Lien Exposure. However, CIT declined to recognize the validity of the Fourth
Amendment and consequently declined to recognize Yucaipa’s status as the Requisite

Lender under the First Lien Credit Facility.

In November 2009, Allied Systems Holdings, Inc and Yucaipa sued CIT to establish (1)
that Yucaipa became the Requisite Lender in" August 2009 and (2) that CIT was
damaging Yucaipa and Allied by failing to take action lawfully demanded by Yucaipa as

Requisite Lender.

In 2009, after General Motors Corporation and Chrysler LLC commenced their
bankruptcy cases and shut down most production, in order to preserve Allied’s liquidity

position, Allied did not make quarterly interest payments due under the First Lien Credit
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Facility for the third and fourth quarters.- Since then, Allied has not made payments due
under the First Lien Credit Facility and the Second Lien Credit Facility.

Allied Systems US, Yucaipa and CIT settled the litigation among them with regard to the
First Lien Credit Facility pursuant to a Settlement Agreement dated as of December 5,
2011, with the parties filing Mutual Dismissals with Prejudice on December 7, 2011.

The terms of the Settlement Agreement inclﬁde, among others, mutual limited releases,
the recognition of the validity of the Fourth Amendment and of Yucaipa as the Requisite
Lender, provisions for the resignation and replacement of CIT as administrative and
collateral agent, the recognition, by Allied and Yucaipa, of the payment priority of CIT’s
revolver over the term loans included in the First Lien Credit Facility, and the reduction

of the letter of credit facility.

RECENT EVENTS

49.

50.

51.

On January 18, 2012, three lenders under the First Lien Credit Facility filed suit against
Yucaipa in the Supreme Court of the State of New York, Index No. 650150/2012. These
lenders were Black Diamond CLO 2005-1 Ltd., its affiliate BDCM Opportunity Fund II,
L.P., and Spectrum Investment Partners, L.P. In this suit (the “Black Diamond/Yucaipa
Action”), the plaintiffs seek a judicial declaration that the Fourth Amendment is null and
void and that Yucaipa is not the Requisite Lender under the First Lien Credit Facility.
The grounds for the Black Diamond/Yucaipa Action are similar to those asserted by CIT
in the prior action between CIT, Yucaipa and Allied Systems Holdings, Inc. The Black
Diamond/Yucaipa Action is still pending.

While the Black Diamond/Yucaipa Action was being litigated, Allied was exploring the

possibility of a sale of its business.

On May 17, 2012, the three plaintiffs in the Black Diamond/Yucaipa Action filed
involuntary bankruptcy petitions seeking relief under Chapter 11 against Allied Systems
US and its subsidiary Allied Systems Ltd. (L.P.) in the U.S. Bankruptcy Court for the
District of Delaware. A copy of the involuntary petitions are attached hereto as Exhibit
o
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As of the commencement of the involuntary bankruptcy cases, the outstanding principal -
amount due under the First Lien Credit Agreement totalled about $244 million, including
about $35 million due under the Revolving Loan Facility. - The First Lien Credit
Agreement provides for varying interest rates for its facilities, in addition to a default rate
of 2% over the otherwise applicable rates. Also, as of the commencement of the
involuntary cases, the outstanding principal amount due under the Second Lien Term

Facility was $30 million.

In light of the involuntary bankruptcy cases and its financial, condition, Allied
determined that if would be in the best interests of their estates to proceed under Chapter
11, Therefore, Allied Systems US and ASL consented to relief under Chapter 11, and
caused the balance of the Chapter 11 Debtors to join them by filing voluntary Chapter 11

petitions.

RELIEF SOUGHT

Recognition of the Foreign Proceedings

55.

6.

The Chapter 11 Debtors seek recognition of the Chapter 11 Cases as “foreign main
proceedings” pursuant to Part IV of the CCAA.

As set out above, the Allied Group is managed on a consolidated basis and its operations
are highly centralized. Other than Allied Systems Canada and Axis Canada, all of the
Chapter 11 Debtors are incorporated under U.S. law, have their corporate headquarters in -
the U.S. and carry out their business and have all of their assets located in the U.S. The
only exception to that is cross-border haul of goods, which is generally on a short-term

basis.

As set out above, with respect to the Canadian Companies, the registered office for those
companies is in Nova Scotia. However, that location was listed for corporate purposes
only. On an operational basis, the Canadian Companies are highly integrated into the
Allied Group and would not be able to function as independent entities absent the
corporate functions performed in the U.S. Notably:
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(a)  All corporate decisions for the Allied Group are made in Atlanta;

(®)  All human resource functions (other than one administrative individual in
Canada) including the processing of payroll are located in Atlanta;

(¢)  All information technology systems are located in Atlanta;

(d)  All of the directors and officers of the Chapter 11 Debtors are located in Aflanta
other than one vice-president of Allied Systems Canada who is located in
Hamilton, Ontario;

(e) Other than sales, all marketing and communications functions are located in
Atlanta; .

@ All of management of the Chapter 11 Debtors is located in Atlanta other than one
vice-president of Allied Systems Canada who is located in Hamilton, Ontario;

(g0 The Canadian vice-president of Allied Systems Canada reports directly to the
Chief Executive Officer in Atlanta;

(h)  Allcash management and accounting functions are located in Atlanta;
(1) All pricing decisions and business development is directed out of Atlanta; and

(G)  Allied’s most significant creditors are all based in the United States.

Appointment of the Information Officer

57.

58.

59.

As part of its applidation, the Chapter 11 Debtors are seeking to appoint Duff Canada as
the information officer. Duff Canada is a certified trustee in bankruptcy in Canada and
its principals (formerly of RSM Richter Inc.) have acted as an information officer in
several previous ancillary proceedings (both under Part IV of the CCAA as well as the
former section 18.6 of the CCAA).

" Duff Canada has consented to acting as the information officer in these proceedings.

In the preceding two (2) years, Duff Canada has not been a director or officer of either
Allied Systems Canada or Axis Canada. I am aware that one of the directors of Allied
Systems US, Brian Cullen, is a principal of Duff and Phelps Securities, LLC (“Duff
US”), I am aware that the Report will provide further details on the legal relationship
between Duff Canada and Duff US. The board of directors of Allied Systems US

consisfs of five (5) members including Mr. Cullen. The Canadian Companies have

v
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separate boards of directors. The Allied Group and Duff Canada have agreed to a
protocol whereby: (a) Duff Canada will deal directly with the Allied Group; (b) Duff
Canada will not have direct contact with Mr. Cullen on any matter involving the Allied
Group; and (¢) Mr. Cullen will recuse himself from any discussions or decisions

involving Duff Canada.

The Chapter 11 Debtors propose to grant the Proposed Information Ofﬁéer an
administrative charge with respect to the Proposed Information Officer’s fees and
disbursements including those of its legal counsel in the maximum amount of
CDNS$600,000. 1 am advised by Jennifer Stam of Gowling Lafleur Henderson LLP that
the granting of such a charge is standard in these circumstances. Ibelieve the amount of
the charge to be reasonable in the circumstances, having regard to the size and
complexity of these proceedings and the role that will be required of the Proposed

Information Officer.

Recoguition of the First Day Orders

61.

62.

In connection with the filing of the Chapter 11 petitions, the Chapter 11 Debtors have
sought, on an expedited basis, the Bridge Order. It is expected that the Bridge Order will
expire upon the granting of the First Day Orders.

As of the time of the swearing of this affidavit, the Chapter 11 Debtors have filed the
First Day Motions with the US Court. It is currently expected that the hearing for the
First Day Motions will be heard by the US Court on June 12, 2012. Those First Day

Motions can be summarized as follows:

(&)  Motion to authorize Allied Systems Holdings, Inc. to act as foreign representative
of the Chapter 11 Debtors (the “Foreign Representative Order”’) — pursuant to
this motion, Allied Systems US will be authorized to act as the “foreign
representative” in order to seek the relief sought in this Application;

(b)  Motion for authority to maintain existing cash management system and bank
accounts, continue use of existing checks and business forms, limited waiver of
$345(B) and continue to make intercompany advances (the “Cash Management
Order”) — the cash management motion contains a detailed description of the
Chapter 11 Debtors cash management system including details regarding the
Canadian Companies’ bank accounts and seeks authorization for ongoing use of
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-17 -

that system. It further- seeks relief to permit ongoing intercompany advances,
which as set above, are crucial to the enterprise and, in particular, the Canadian
Companies;

Motion (the “Financing Motion™) for interim and final orders authorizing
debtors to obtain post-petition financing, authorizing debtors to use cash
collateral, granting adequate protection to the prepetition lenders; modifying the
automatic stay and scheduling a hearing pursuant to Bankruptcy Rule 4001 (the
“Financing Order”) — see below for further discussion,;

Motion (the “Pre-Petition Wages Motion”) for an order to authorize payment of
pre-petition wages, payroll taxes, certain employee benefits and related expenses,
and other compensation to employees and independent contractors (the “Pre-
Petition Wages Order”) — the pre-petition wages motion contains a detailed
description of the Chapter 11 Debtors’ employee obligations in both the United

States and Canada. Given the proposed course of action.of ongoing business, it is .

crucial that the Chapter 11 Debtors be authorized to continue payment of wages,
benefits and related amounts (including reimbursement of expenses) whether such

‘amounts are in respect of the pre or post-filing period;

Motion for an order to authorize payment of insurance premiums - Insurance
Program & Insurance Premium Financing (the “Insurance Program &
Insurance Premium Financing Order™) - the insurance motion provides a
detailed description of the Chapter 11 Debtors insurance programs, including the
Canadian policies;

Motion for an order to authorize payment of pre-petition claims of customers,
warehousemen and common carriers and cargo (the “Pre-Petition Customers,
Warehouseman, Common Carriers and Cargo Claims Order”) - The motion
seeks to authorize the Chapter 11 Debtors to pay certain prepetition custom
duties, common carrier and warehouseman claims which are ordinary course and
necessary for the Chapter 11 Debtors’ ongoing operations. The Chapter 11
Debtors also seek authorization to pay certain prepetition claims for damaged
cargo where the damage was incurred prior to the filing date;

Motion for an order to authorize payment of pre-petition sales and use tax (the
“Pre-Petition Sales & Use Tax Order”) - the Chapter 11 Debtors have sought
authorization to continue payment of sales and use tax including highway use
taxes (including in Canada) whether such amounts accrued pre-petition or post-
petition; /
Motion for an order to authorize payment of certain critical vendors (the
“Critical Yendor Order”) - the Chapter 11 Debtors have several critical vendors
in the United States or Canada. In coming up with a determination as to which
vendors are “critical vendors” the Chapter 11 Debtors took into consideration
several factors, all of which are set out in the critical vendors motion. The
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Chapter 11 Debtors seek authority to be able to pay certain pre-petition amounts
to such vendors; and

() Motion for an order to assure utilities providers (the “Utilities Service Order”) -
the Chapter 11 Debtors utilize the services of several utilities providers across
North America. The utilities service motion contains a detailed outline of service
providers (including a scheduled listing of such providers) and seeks a direction
that utilities providers continue to provide service and a declaration that utilities
providers are adequately assured based on the proposal set out in the motion.

Provided that the First Day Orders are granted by the US Cdurt, the Chapter 11 Debtors
are seeking recognition of the First Day Orders by this Court. A certified copy of the
Foreign Representative Order will be provided to the Court at or before the hearing of
this Application. |

DIP Financing and DIP Charge

64.

65.

66.

As set out above, one of the First Day Orders being sought by the Chapter 11 Debtors is

the Financing Order.

After the filing of the Involuntary Petitions, the Chapter 11 Debtors retained Rothschilds
(the “Financial Advisor”) as their financial advisor. Rothschilds approached a number
of sources to obtain interim financing but none of them were willing to consider
providing financing where the DIP Charge (defined below) would be junior to the
existing secured indebtedness or a DIP Charge (defined below) that provided priming
liens, without the consent of the Requisite Lenders. Rothschilds then entered into
negotiations with Yucaipa (who in turn, entered into discussions with certain other of the
lenders within the First Lien Credit Facility) to discuss the terms on which Yucaipa, on
its own or with other participants, would provide interim financing during the Chapter 11
cases. The decision to approach Yucaipa, who is a majority lender in both the First Lien
Credit Facility and the Second Lien Credit Facility as well as a majority shareholder of
Allied Systems US, was logical given the urgency imposed by the filing of the
Involuntary Petitions. In that regard, I do not believe that time would have been well

spent approaching new lenders to try to obtain financing for a restructuring.

The Chapter 11 Debtors have entered into a Senior Secured Super-Priority Debtor in

Possession Credit and Guaranty Agreement (the “DIP Agreement”) with Yucaipa, as
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agent and certain other lenders (the “DIP Lender”) providing for a debtor-in-possession
loan facility of up to $20 million (the “Interim Financing”). The full terms of the DIP
Agreement are set out in the Financing Motion. A complete copy of the Financing
Motion is or will be attached to the Report. Attached hereto as Exhibit “D” is an excerpt
from the Financing Motion setting out the terms of the DIP Agreement.

The amount of the proposed Interim Financing was based on cash projections prepared
by Allied to assess its estimated cash needs during the restructuring period. These
projections were prepared with the assistance of the Financial Advisor and included
assumptions based on the requirements under applicable US and Canadian bankruptcy
laws. The Interim Financing during the proposed restructuring period is required to fund
the Chapter 11 Debtors ongoing operations during that period, including the operations of
the Canadian Business. Further details regarding the Chapter 11 Debtors cash

requirements are set out in the Financing Motion.

In connection with the Interim Financing to be provided by the DIP Lender, the Foreign
Representative is seeking recognition of the Post-Petition Financing Order as well as an
order granting a charge (the “DIP Charge”) charging the collateral located in Canada,
(the “Canadian Collateral”) of the Chapter 11 Debtors.

The proposed priority of the DIP Charge as of the initial hearing in Canada is to provide
the DIP Charge on the Canadian Collateral with priority over the security held for
obligations under the First Lien Credit Facility and the Second Lien Credit Facility. The
terms of those facilities permit the Requisite Lender to consent to a subordination of its
security. Yucaipa, as the Requisite Lender under those facilities has consented to such
subordination. Further details regarding Yucaipa’s participation in the First Lien Credit
Facility and the Second Lien Credit Facility are set out in my First Day Declaration.

The proposed DIP Charge will not secure any prior obligations of the Chapter 11 Debtors
owing to the DIP Lender.

The Canadian Companies are guarantors under the DIP Agreement and, under its terms,

will grant security on the Canadian Collateral, to secure the obligations under the
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guarantees. The DIP Lender has advised that the granting of this security is a condition
to the DIP Lender providing the Interim Financing.

As set out above, the Canadian Companies rely on ASL to provide essential Overhead
Services for their operations and, in fact, due to their cash restrictions are not generally in
a position to pay the management fee charged for such services (as reflected in the
growth of the intercompany balance desctibed above). The Canadian Companies will
receive a direct benefit from the continued funding of the US Companies. Further, both
of the Canadian Companies are guarantors under the First Lien Credit Facility and the

Second Lien Credit Facility.

As set out above the Chapter 11 Debtors did not have any success in finding alternative
financing on better terms. As such, the chances of the Canadian Companies finding such
financing is even more remote. Further, given the level of integration of the Canadian
Companies with the US business as well as the existing encumbrances, I do not believe
that there is a viable stand-alone financing or restructuring option for the Canadian
Companies. As such, I believe it is in the best interests of the Canadian Companies to
provide such guarantees and security and will not result in any materia} prejudice to

Canadian stakeholders.

PROPOSED COMEBACK HEARING

74.

75.

As set out above, the Foreign Representative is seeking recognition and implementation

of the Financing Order in Canada.

The Chapter 11 Debtors intend on seeking a comeback hearing within the next thirty (30)
days at which time further relief will be sought with respect to the priority of the DIP

loan and possibly other matters.
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CONCLUSION

76.  For the reasons set out above, the Applicant respectfully requests that the relief sought in

S

this Application be granted.

SWORN before me at the City of Atlanta
in the State of Georgia,
this A1 day of June, 2012

SCOTT MACKAULAY

. Dinnas Capps '
Notary Publlc, Dekalb Courty, Georgla
My Commission Expires March 7, 2013

i




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 Support LLC

Terminal Services LLC
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Court File No.: 12-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF ALLIED SYSTEMS HOLDINGS, INC., ALLIED SYSTEMS
(CANADA) COMPANY, _
AXIS CANADA COMPANY AND THOSE OTHER COMPANIES LISTED ON
SCHEDULE “A” HERETO

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

CONSENT

We, Duff & Phelps Canada Restructuring Inc., hereby consent to act as Information Officer in
respect of the within proceedings.

Dated at Toronto this 11" day of ju

. : uff & Ahelps Canada Restructuring Inc
Name: Bobby Kofman

Title: Managing Director, Duff & Phelps Canada
Restructuring Inc.
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Court File No.: 12-CV-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 12™ DAY
)
MR. JUSTICE MORAWETZ ) OF JUNE, 2012

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

AND IN THE MATTER OF ALLIED SYSTEMS HOLDINGS, INC., ALLIED SYSTEMS
(CANADA) COMPANY,
AXIS CANADA COMPANY AND THOSE OTHER COMPANIES LISTED ON
SCHEDULE “A” HERETO

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

INITIAL RECOGNITION ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made by Allied Systems Holdings, Inc. in its capacity as foreign
representative (the “Foreign Representative”) of Allied Systems US, Allied Systems (Canada)
Company (“Allied Canada”), Axis Canada Company (“Axis Canada”, and together with Allied
Canada, the “Canadian Companies™) and those other entities listed on Schedule “A” hereto (the
“Chapter 11 Debtors”), pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c.
C-36, as amended (the “CCAA”) for an Order substantially in the form enclosed in the

Application Record, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of Scott Macaulay sworn June 11,
2012 (the “Macaulay Affidavit”), the report dated June 11, 2012 (the “Report”) of the Duff &

Phelps Canada Restructuring Inc., in its capacity as proposed information officer (the “Proposed



Information Officer”), and the supplemental affidavit of Christopher Eustace sworn June 12,

2012 each filed, and upon being provided with copies of the documents required by section 46
of the CCAA,

AND UPON BEING ADVISED by counsel for the Foreign Representative that in
addition to this Initial Recognition Order, a Supplemental Order is being sought,

AND UPON HEARING the submissions of counsel for the Foreign Representative,
counsel for the Proposed Information Officer, counsel for Yucaipa American Alliance Fund I,
L.P.; Yucaipa American Alliance Fund II, L.P.; Yucaipa American Alliance (Parallel) Fund I,
L.P.; Yucaipa American Alliance (Parallel) Fund I, L.P., counsel for Black Diamond CLO
2005-1 Ltd. and Spectrum Investment Partners LP, and those other parties present, no one else

appearing, and upon reading the affidavit of service B sworn June B, 2012,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application, the
Application Record and the Report is hereby abridged and validated so that this Application is

properly returnable today and hereby dispenses with further service thereof.

FOREIGN REPRESENTATIVE

2. THIS COURT ORDERS AND DECLARES that the Foreign Representative is the
"foreign representative" as defined in section 45 of the CCAA of the Chapter 11 Debtors in
respect of the cases commenced in the United States Bankruptcy Court for the District of
Delaware by the Chapter 11 Debtors pursuant to Chapter 11 of the United States Bankruptcy
Code (the “Foreign Proceeding”).

CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING

3. THIS COURT DECLARES that the centre of its main interests for each of the Chapter
11 Debtors is the United States of America and that the Foreign Proceeding is hereby recognized

as a “foreign main proceeding” as defined in section 45 of the CCAA.



STAY OF PROCEEDINGS

4. THIS COURT ORDERS that until otherwise ordered by this Court:

(@) all proceedings taken or that might be taken against the Chapter 11 Debtors under
the Bankruptcy and Insolvency Act or the Winding-up and Restructuring Act are
stayed;

(b) further proceedings in any action, suit or proceeding against the Chapter 11

Debtors are restrained; and

(c) the commencement of any action, suit or proceeding against the Chapter 11

Debtors is prohibited.

NO SALE OF PROPERTY

5. THIS COURT ORDERS that, except with leave of this Court, each of the Chapter 11

Debtors is prohibited from selling or otherwise disposing of:

(@ outside the ordinary course of its business, any of its property in Canada that

relates to the business; and
(b)  any of its other property in Canada.

GENERAL

6. THIS COURT ORDERS that within five (5) business days from the date of this Order, or
as soon as practicable thereafter, the Foreign Representative shall cause to be published a notice
substantially in the form attached to this Order as Schedule B, once a week for two consecutive
weeks, in the Globe and Mail (National Edition).

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, to give effect to this Order and
to assist the Chapter 11 Debtors and the Foreign Representative and their respective counsel and

agents in carrying out the terms of this Order.



8. THIS COURT ORDERS AND DECLARES that this Order shall be effective as of 2:30
p.m. Eastern Standard Time on the date of this Order.

9. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the Chapter 11
Debtors and the Foreign Representative and their respective counsel, and to any other party or

parties likely to be affected by the order sought, or upon such other notice, if any, as this Court

may order.




SCHEDULE A - CHAPTER 11 DEBTORS

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

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc.

CT Services, Inc.

Cordin Transport LLC

F.J. Boutell Driveway LLC
GACS Incorporated

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

RMX LLC

Transport Support LLC

Terminal Services LLC



SCHEDULE B - NOTICE OF RECOGNITION ORDERS



Court File No.: 12-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF ALLIED SYSTEMS HOLDINGS, INC., ALLIED SYSTEMS
(CANADA) COMPANY,
AXIS CANADA COMPANY AND THOSE OTHER COMPANIES LISTED ON
SCHEDULE “A” HERETO

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

NOTICE OF RECOGNITION ORDERS

PLEASE BE ADVISED that this Notice is being published pursuant to an Order of the Ontario
Superior Court of Justice (Commercial List) (the “Canadian Court”), granted on June 12, 2012.

PLEASE TAKE NOTICE that, on June 12, 2012, Allied Systems Holdings, Inc. (“Allied
Systems”), Allied Automotive Group, Inc.; Allied Freight Broker LLC; Allied Systems (Canada)
Company (“Allied Canada”); Axis Areta, LLC; Axis Canada Company (“Axis Canada”); Axis
Group, Inc.; Commercial Carriers, Inc.; CT Services, Inc.; Cordin Transport LLC; F.J. Boutell
Driveway LLC; GACS Incorporated; Logistic Systems, LLC; Logistic Technology, LLC; QAT,
Inc.; RMX LLC; Transport Support LLC; and, Terminal Services LLC (together with Allied
Systems US, the “Chapter 11 Debtors”) commenced proceedings pursuant to Chapter 11 of the
United States Code (the “Bankruptcy Code”) with the United States Bankruptcy Court for the
District of Delaware (the “US Court”). In connection with the Chapter 11 Proceedings, the
Chapter 11 Debtors have appointed Allied Systems as their foreign representative (the “Foreign
Representative”). The Foreign Representative’s address is 2302 Parklake Drive, Suite 600,
Atlanta, Georgia 30345-2918. The Chapter 11 Debtors carry on business in Canada through
Allied Canada and Axis Canada.

PLEASE TAKE FURTHER NOTICE that an Initial Recognition Order and a Supplemental
Order (together, the “Recognition Orders”) have been issued by the Canadian Court pursuant to
Part IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, that, among other



things: (i) recognize the Chapter 11 Proceedings as “foreign main proceeding”; (ii) recognize
Allied Systems as the Foreign Representative of the Chapter 11 Debtors; and (iii) appoint Duff &

Phelps Canada Restructuring Inc. as the Information Officer with respect to the Chapter 11
Proceedings. .

PLEASE TAKE FURTHER NOTICE that counsel to the Foreign Representative is.:

GOWLING LAFLEUR HENDERSON LLP
100 King Street West, Suite 1600

Toronto, Ontario M5X 1G5

Attention: Jennifer Stam

Tel: 416.862.5697

Fax: 416.862.7661
Jennifer.Stam@gowlings.com

PLEASE TAKE FURTHER NOTICE that persons who wish to receive a copy of the
Recognition Orders or obtain any further information in respect thereof or in respect of the
matters set forth in this Notice, should contact the Information Officer at the following address:

DUFF & PHELPS CANADA RESTRUCTURING INC.
200 King Street West, Suite 1002

Toronto, Ontario M5H 3T4

Attention: Mitch Vininsky

Tel: 416.932.6013

Fax:  647.4979477

mitch.vininsky @duffandphelps.com

PLEASE FINALLY NOTE that the Recognition Orders, and any other orders that may be
granted by the Canadian Court, can be viewed at www.duffandphelps.com/restructuringcases.

DATED AT TORONTO, ONTARIO this ® day of June, 2012.

DUFF & PHELPS CANADA RESTRUCTURING INC.
(solely in its capacity as Information Officer)

TOR_LAW\ 7933709\2



9\8612£6L WY1 HO1\062£661

ueorddy oy} 10 SIoAme]

199/-798 (91+) :aiuuisoe]
L69S-798 (91¢) :ouoydaay,
([SELOP#DNST) We)S IJIuusf

$HI XS
ol ‘OINOYOL
0091 3¥MS I3\ 1921 Fury 001
J0B[{ ueIpeUR)) ISI] U
SIONDI[OS pUB SIdISLIIRH
JdTTNOSHIANTH 4T TAV] DNITAOY)

(ONIGIIDO0Ud NIVIN NOITIOA)
YA@IO NOLLINDODTA TVILINI

gpeuR)) ‘OLIEIu() ‘0JUOIO], }& PIDUIUWWO0D FUIP3IIV0L]

HOLLSAC 40 LAN0D JOIAdNS
ONIVINO

AQIANAAY SV ‘9€-D *2 ‘S861 “D°S™H ‘LOV INTWAODNVY IV
SHOLIATYD ,STINVIWOD THL 40 9% NOLLD IS YAANA "ONI ‘SONIATOH SWALSAS AAITTV 40 NOLLVOI'TlddV

OLIUTH «V» TINAAHDS NO GILSIT SAINVINOD YAHLO ASOHL ANV ANVINOD

VAVNVD SIXV ‘ANVANOD (VAVNVD) SWALSAS GAITTV “ONI ‘SONICTOH SWALSAS GAITTYV 40 YALLVIN AHL NI NV
, TAANTY SV ‘9£-D 2 ‘S861 D'

LoV INTWIONVIAY SHOLIATID ,SAINVIWOD THL 40 SALLVIN THL NI

-AD -T1 TON 9[If UnoH




TABS

T993790\TOR_LAW\ 793431811



Court File No.:_12- CV-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEEKDAYTUESDAY, THE #12™ DAY
)
MR. JUSTICE MORAWETZ ) OF MONTHJUNE, 26¥R2012

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

AND IN THE MATTER OF %MS%@%NAMEH{&&—DWM
NADA) COMPAN

APPLICATION OF [NAME-OFEOREIGNREPRESENTATIVE]

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

AMENDED

INITIAL RECOGNITION ORDER
(FOREIGN MAIN* PROCEEDING)

THIS APPLICATION,?> made by INAME-OF-EOREIGN-REPRESENTATIVE]Allied
M in its capacity as fehe—-forelgn representative (the ““Foreign
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“Chapter 11 Debtors™), pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c.
C-36, as amended (the “CCAA™”) for an Order substantially in the form enclosed in the
Application Record, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of INAME]Scott Macaulay sworn
[D A FE], [ <« i), the p :E“ H.IHEP_ rep ort 3£ [%I AN 4E‘]l€§]1 QJ:I

CCAA,

AND UPON BEING ADVISED by counsel for the Foreign Representative that in

addition to this Initial Recognition Order, a Supplemental Order (Foreign-MainProceeding)-will-
befis being} sought,?

AND UPON HEARING the submissions of counsel for the Foreign Representative,
Aeounseltor {OTHERPARTINS L and-uponbeing-
h-the Netice-of-Applieation:*_counsel for Yucaipa

tcounsel for the Proposed Information Officer

) 0 na--ofha a¥e O3 ara e ad
cl N e g

Main-Proceeding);-also-available-on-the-Commercial-List-website-
4—Revise--te—be—eensi-stem—-with-the--sewie&reeital—in—ﬂxe—é;ﬁpplememﬂgfderﬁf—it--is-beingseught—eoneur»femiy:



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application-and, the

Application Record and the Report is hereby abridged and validated® so that this Application is
properly returnable today and hereby dispenses with further service thereof.

FOREIGN REPRESENTATIVE

2. THIS COURT ORDERS AND DECLARES that the Foreign Representative is the
"foreign representative" as defined in section 45 of the CCAA of the Debtor-in-respect-of
|I;lg§;(;lzll;lg I'()ngl(g¥ PR()G}E!EI;]?‘(;I ({]:‘E I|£:|galg1§1E 11 l!g!@lgl'ﬁ jlg I;QS]QEQI gi I!J; §Q§§§

Proceeding?”
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CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING

3. THIS COURT DECLARES that the centre of its main interests for each of the Chapter 11

Debtors is {EHEINGIIRISDICTION-EOR-EOREIGN-PROCEEDING}.°*the United States of
America and that the Foreign Proceeding is hereby recognized as a ““foreign main proceeding*”’

as defined in section 45 of the CCAA.
STAY OF PROCEEDINGS?
4. THIS COURT ORDERS that until otherwise ordered by this Court:

(a) all proceedings taken or that might be taken against any-Debterthe Chapter 11
Debtors under the Bankruptcy and Insolvency Act or the Winding-up and

Restructuring Act are stayed;

(b) further proceédings in any action, suit or proceeding against any—BDebtorthe
Chapter 11 Debtors are restrained; and

(c) the commencement of any action, suit or proceeding against any—Debtorthe
Chapter 11 Debtors is prohibited.
NO SALE OF PROPERTY?
5. THIS COURT ORDERS that, except with leave of this Court, each of the_Chapter 11

Debtors is prohibited from selling or otherwise disposing of:

(a) outside the ordinary course of its business, any of its property in Canada that

relates to the business; and

(b) any of its other property in Canada.




GENERAL

6. THIS COURT ORDERS that pwitheut-delayHwithin PNUMBERive (5) business days

from the date of this Order, or as soon as practicable thereafter}*®, the Foreign Representative
shall cause to be published a notice substantially in the form attached to this Order as Schedule

£4B,* once a week for two consecutive weeks, in INAME-OENEWSPAPER(SHihe Globe and
Mail (National Edition) *

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, to give effect to this Order and
to assist the Chapter 11 Debtors and the Foreign Representative and their respective counsel and
agents in carrying out the terms of this Order.

8. THIS COURT ORDERS AND DECLARES that {Ghe—%ﬁeﬂﬂ—%ﬂﬁ&—@fdef—ma%e&

9. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the_Chapter 11
Debtors and the Foreign Representative and their respective counsel, and to any other party or

parties likely to be affected by the order sought, or upon such other notice, if any, as this Court

may order.
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Court File No.: 12-CV-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 12™ DAY
)
MR. JUSTICE MORAWETZ ) OF JUNE, 2012

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

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

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

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

SUPPLEMENTAL ORDER
(FOREIGN MAIN PROCEEDING)

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

Toronto, Ontario.

ON READING the thice of Application, the affidavit of Scott Macaulay sworn June
11, 2012 (the “Macaulay Affidavit”), the report dated June 11, 2012 (the “Report”) of



Duff & Phelps Canada Restructuring Inc. (“Duff Canada”) in its capacity as proposed
information officer, and the affidavit of Christopher Eustace sworn June 12, 2012, and on
hearing the submissions of counsel for the Foreign Representative, counsel for the proposed
information officer, counsel for Yucaipa American Alliance Fund I, L.P.; Yucaipa American
Alliance Fund II, L.P.; Yucaipa American Alliance (Parallel) Fund I, L.P.; Yucaipa American
Alliance (Parallel) Fund II, L.P., counsel for Black Diamond CLO 2005-1 Ltd. and Spectrum
Investment Partners LP, and those other parties present, no one else appearing although duly
served as appears from the affidavit of service of M sworn June M, 2012 and on reading the

consent of Duff Canada to act as the information officer:
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record and the Report is hereby abridged and validated so that this Application
is properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein and not other otherwise

defined have the meaning given to them in the Macaulay Affidavit.
INITIAL RECOGNITION ORDER

3. THIS COURT ORDERS that the provisions of this Supplemental Order shall be
interpreted in a manner complementary and supplementary to the provisions of the Initial
Recognition Order (Foreign Main Proceeding) dated as of the same date hereof (the
“Recognition Order”), provided that in the event of a conflict between the provisions of this
Supplemental Order and the provisions of the Recognition Order, the provisions of the

Recognition Order shall govern.
RECOGNITION OF FOREIGN ORDERS

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

territories of Canada pursuant to section 49 of the CCAA:



(a) the Foreign Representative Order;

(b) Financing Order;

() Cash Management Order;

(d)  Pre-Petition Wages & Benefits Order;

(e) Insurance Program & Insurance Premium Financing Order;

63} Pre-Petition Customers, Warehouseman, Common Carriers and Cargo Claims
Order;

(g)  Pre-Petition Sales & Use Tax Order;
(h) Critical Vendor Order; and
(i) Utilities Service Order.
copies of such orders are attached as schedules B through J hereto,

provided, however, that in the event of any conflict between the terms of the Foreign Orders
and the Orders of this Court made in the within proceedings, the Orders of this Court shall

govern with respect to Property (as defined below) in Canada.
APPOINTMENT OF INFORMATION OFFICER

5. THIS COURT ORDERS that Duff Canada (the “Information Officer”) is hereby

appointed as an officer of this Court, with the powers and duties set out herein.
NO PROCEEDINGS AGAINST THE CHAPTER 11 DEBTORS OR THE PROPERTY

6. THIS COURT ORDERS that until such date as this Court may order (the “Stay
Period”) no proceeding or enforcement process in any court or tribunal in Canada (each, a
“Proceeding™) shall be commenced or continued against or in respect of the Chapter 11
Debtors or affecting their business (the “Business”) or their current and future assets,
undertakings and properties of every nature and kind whatsoever, and wherever situate

including all proceeds thereof (the “Property”), except with leave of this Court, and any and



all Proceedings currently under way against or in respect of any of the Chapter 11 Debtors or
affecting the Business or the Property are hereby stayed and suspended pending further Order
of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

7. THIS COURT ORDERS that, without limiting the stays of proceedings provided for
in the Recognition Order, during the Stay Period, all rights and remedies of any individual,
firm, corporation, governmental body or agency, or any other entities (all of the foregoing,
collectively being “Persons™ and each being a “Person”) against or in respect of the Chapter
11 Debtors, or affecting the Business or the Property, are hereby stayed and suspended except
with leave of this Court, provided that nothing in this Order shall (i) prevent the assertion of
or the exercise of rights and remedies outside of Canada, (ii) empower any of the Chapter 11
Debtors to carry on any business in Canada which that Chapter 11 Debtor is not lawfully
entitled to carry on, (iii) affect such investigations or Proceedings by a regulatory body as are
permitted by section 11.1 of the CCAA, (iv) prevent the filing of any registration to preserve

or perfect a security interest, or (v) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

8. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail
to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, licence or permit in favour of or held by any of the Chapter 11

Debtors and affecting the Business in Canada, except with leave of this Court.
ADDITIONAL PROTECTIONS

9. THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Chapter 11 Debtors or statutory or regulatory mandates for the
supply of goods and/or services in Canada, including without limitation all computer
software, communication and other data services, centralized banking services, payroll
services, insurance, transportation services, utility or other services provided in respect of the
Property or Business of the Chapter 11 Debtors, are hereby restrained until further Order of

this Court from discontinuing, altering, interfering with or terminating the supply of such



goods or services as may be required by the Chapter 11 Debtors, and that the Chapter 11
Debtors shall be entitled to the continued use in Canada of their current premises, telephone

numbers, facsimile numbers, internet addresses and domain names.

10.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against
any of the former, current or future directors or officers of the Allied Systems (Canada)
Company and/or Axis Canada Company (the “Canadian Companies”) with respect to any
claim against the directors or officers that arose.before the date hereof and that relates to any
obligations of the Chapter 11 Debtors whereby the directors or officers are alleged under any
law to be liable in their capacity as directors or officers for the payment or performance of

such obligations.

11. THIS COURT ORDERS that no Proceeding shall .be commenced or continued
against or in respect of the Information Officer, except with leave of this Court. In addition
to the rights and protections afforded the Information Officer herein, or as an officer of this
Court, the Information Officer shall have the benefit of all of the rights and protections
afforded to a Monitor under the CCAA, and shall incur no liability or obligation as a result of
its appointment or the carrying out of the provisions of this Order, save and except for any

gross negligence or wilful misconduct on its part.
OTHER PROVISIONS RELATING TO INFORMATION OFFICER

12. THIS COURT ORDERS that the Information Officer:

(a) is hereby authorized to provide such assistance to the Foreign Representative
in the performance of its duties as the Foreign Representative may reasonably

request;

(b) shall report to this Court at least once every three months with respect to the
status of these proceedings and the status of the Foreign Proceedings, which
reports may include information relating to the Property, the Business, or such

other matters as may be relevant to the proceedings herein;



(c) in addition to the periodic reports referred to in paragraph 12(b) above, the
Information Officer may report to this Court at such other times and intervals
as the Information Officer may deem appropriate with respect to any of the

matters referred to in paragraph 12(b) above;

(d) shall have full and complete access to the Property, including the premises,
books, records, data, including data in electronic form, and other financial
documents of the Chapter 11 Debtors, to the extent that is necessary to perform

its duties arising under this Order; and

(e) shall be at liberty to engage independent legal counsel or such other persons as
the Information Officer deems necessary or advisable respecting the exercise

of its powers and performance of its obligations under this Order.

13. THIS COURT ORDERS that the Chapter 11 Debtors shall (i) advise the Information
Officer of all material steps taken by the Chapter 11 Debtors in these proceedings or in the
Foreign Proceedings, (ii) co-operate fully with the Information Officer in the exercise of its
powers and discharge of its obligations, and (iii) provide the Information Officer with the
assistance that is necessary to enable the Information Officer to adequately carry out its

functions.

14.  THIS COURT ORDERS that the Information Officer shall not take possession of the
Property and shall take no part whatsoever in the management or supervision of the
management of the Business and shall not, by fulfilling its obligations hereunder, be deemed

to have taken or maintained possession or control of the Business or Property, or any part
thereof.

15.  THIS COURT ORDERS that the Information Officer (i) shall post on its website all
Orders of this Court made in these proceedings, all reports of the Information Officer filed
herein, and such other materials as this Court may order from time to time, and (ii) may post

on its website any other materials that the Information Officer deems appropriate.

16.  THIS COURT ORDERS that the Information Officer may provide any creditor of a
Chapter 11 Debtor with information provided by the Chapter 11 Debtors in response to



reasonable requests for information made in writing by such creditor addressed to the
Information Officer. The Information Officer shall not have any responsibility or liability
with respect to the information disseminated by it pursuant to this paragraph. In the case of
information that the Information Officer has been advised by the Chapter 11 Debtors is
privileged or confidential, the Information Officer shall not provide such information to
creditors unless otherwise directed by this Court or on such terms as the Information Officer,

the Foreign Representative and the relevant Chapter 11 Debtors may agree.

17.  THIS COURT ORDERS that the Information Officer and counsel to the Information
Officer shall be paid by Allied Systems (Canada) Company (“Allied Canada™) their
reasonable fees and disbursements incurred in respect of these proceedings, both before and
after the making of this Order, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts. Allied Canada is hereby
authorized and directed fo pay the accounts of the Information Officer and counsel for the

Information Officer on a weekly basis.

18.  THIS COURT ORDERS that the Information Officer and its legal counsel shall pass
their accounts from time to time, and for this purpose the accounts of the Information Officer
and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario
Superior Court of Justice, and the accounts of the Information Officer and its counsel shall

not be subject to approval in the Foreign Proceeding.

19.  THIS COURT ORDERS that the Information Officer and counsel to the Information
Officer, if any, shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property in Canada, which charge shall not exceed an
aggregate amount of $600,000, as security for their professional fees and disbursements
incurred in respect of these proceedings, both before and after the making of this Order. The
Administration Charge shall have the priority set out in paragraphs 21 and 23 hereof.

INTERIM FINANCING

20.  THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the “DIP Lender’s Charge”) on the Property in Canada, which
DIP Lender's Charge shall be consistent with the liens and charges created by the Interim



Financing Order, provided however that the DIP Lender's Charge (i) shall not secure an
obligation that exists before this Order is made, and (ii) with respect to the Property in
Canada, shall have the priority set out in paragraphs 21 and 23 hereof, and further provided
that the DIP Lender's Charge shall not be enforced except with leave of this Court.

21.  THIS COURT ORDERS that notwithstanding the foregoing or any provisions to the
contrary contained in this Order or the DIP Financing Agreement (the “DIP Financing
Agreement”) entered into by Allied Systems US and ASL, as borrowers, certain of the
Chapter 11 Debtors as guarantors, Yucaipa American Alliance Fund II, L.P., as agent and
lender (the “DIP Agent”) and Yucaipa American Alliance (Parallel) Fund II, L.P., as lender,
the DIP Agent has been granted a security interest hereunder in any shares or other equity
interests in the capital stock (“ULC Shares”) of an issuer that is an unlimited company,
unlimited liability company or unlimited liability corporation under the laws of Canada or
any of its provinces or political subdivisions (each, a “ULC”), the debtor that owns such
ULC Shares will remain the sole registered and beneficial owner of such ULC Shares until
such time as such ULC Shares are effectively transferred into the name of the DIP Agent or
any of its successors or assigns (in either case, a “ULC Beneficiary™) or any other person or
entity on the books and records of the applicable ULC. Nothing in this Order or the DIP
Financing Agreement is intended to, and nothing in this Order or the DIP Financing
Agreement shall, constitute the DIP Agent, any other ULC Beneficiary or any other person or
entity other than the applicable debtor, a member or shareholder of a ULC for the purposes of
the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the Business
Corporations Act (British Columbia) and any other present or future laws governing ULCs
(the “ULC Laws”) (whether listed or unlisted, registered or beneficial), until such time as
notice is given to such Debtor and further steps are taken pursuant hereto or thereto so as to
register the DIP Agent, any other ULC Beneficiary or such other person or entity, as
specified in such notice, as the holder of the ULC Shares.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

22.  THIS COURT ORDERS that the priorities of the Administration Charge and the DIP

Lender’s Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $600,000; and



Second — DIP Lender’s Charge

23. THIS COURT ORDERS that the filing, registration or perfection of the
Administration Charge or the DIP Lender’s Charge (collectively, the “Charges”) shall not be
required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect the Charges.

24. THIS COURT ORDERS that each of the Administration Charge and the DIP
Lender’s Charge (all as constituted and defined herein) shall constitute a charge on the
Property in Canada and such Charges shall rank in priority to the security granted under the
First Lien Credit Facility and the Second Lien Credit Facility (as both terms are defined in
the Macaulay Affidavit) pending the return of the Comeback Motion, but shall not rank in
priority to any other trusts, liens, charges and encumbrances, claims of secured creditors,

statutory or otherwise (collectively, “Encumbrances”) in favour of any Person.

25. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Chapter 11 Debtors shall not grant any Encumbrances
over any Property in Canada that rank in priority to, or pari passu with, the Administration
Charge or the DIP Lender’s Charge, unless the Chapter 11 Debtors also obtain the prior

written consent of the Information Officer and the DIP Lender.

26. THIS COURT ORDERS that the Administration Charge and the DIP Lender’s
Charge shall not be rendered invalid or unenforceable and the rights and remedies of the
chargees entitled to the benefit of the Charges (collectively, the “Chargees”) shall not
otherwise be limited or impaired in any way by (i) the pendency of these proceedings and the
declarations of insolvency made herein; (ii) any application(s) for bankruptcy order(s) issued
pursuant to BIA, or any bankruptcy order made pursuant to such applications; (iii) the filing
of any assignments for the general benefit of creditors made pursuant to the BIA; (iv) the
provisions of any federal or provincial statutes; or (v) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the creation of

Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or



other agreement (collectively, an “Agreement”) which binds any Chapter 11 Debtor, and

notwithstanding any provision to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach

by a Chapter 11 Debtor of any Agreement to which it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the creation
of the Charges; and

(c) the payments made by the Chapter 11 Debtors to the Chargees pursuant to this
Order, and the granting of the Charges, do not and will not constitute
preferences, fraudulent conveyances, transfers at undervalue, oppressive
conduct, or other challengeable or voidable transactions under any applicable

law.

27.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the applicable Chapter 11 Debtor's interest in

such real property leases.

SERVICE AND NOTICE

28.  THIS COURT ORDERS that the Chapter 11 Debtors, the Foreign Representative and
the Information Officer each be at liberty to serve this Order, any other materials and orders
in these proceedings, any notices or other correspondence, by forwarding true copies thereof
by prepaid ordinary mail, courier, personal delivery or electronic transmission to the Chapter
11 Debtors' creditors or other interested parties at their respective addresses as last shown on
the records of the Chapter 11 Debtors and that any such service or notice by courier, personal
delivery or electronic transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business day

after mailing.

29.  THIS COURT ORDERS that the Chapter 11 Debtors, the Foreign Representative and

the Information Officer, and any party who has filed a Notice of Appearance, may serve any



court materials in these proceedings by e-mailing a PDF or other electronic copy of such

materials to counsels' email addresses as recorded on the Service List from time to time.
GENERAL

30.  THIS COURT ORDERS that the Information Officer may from time to time apply to

this Court for advice and directions in the discharge of its powers and duties hereunder.

31.  THIS COURT ORDERS that nothing in this Order shall prevent the Information
Officer from acting as an interim receiver, a receiver, a receiver and manager, a monitor, a

proposal trustee, or a trustee in bankruptcy of any Chapter 11 Debtor, the Business or the
Property.

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

out the terms of this Order.

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

34.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the Chapter 11

Debtors, the Foreign Representative, the Information Officer and their respective counsel,



and to any other party or parties likely to be affected by the order sought, or upon such other

notice, if any, as this Court may order.

35.  THIS COURT ORDERS that this Order shall be effective as of 2:30 p.m. Eastern
Standard Time on the date of this Order.




SCHEDULE A — CHAPTER 11 DEBTORS

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

Axis Canada Company

Axis Group, Inc.

Commercial Carriers, Inc.

CT Services, Inc.

Cordin Transport LLC

F.J. Boutell Driveway LLC
GACS Incorporated

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

RMX LLC

Transport Support LLC

Terminal Services LLC



SCHEDULE B - FOREIGN REPRSENTATIVE ORDER



SCHEDULE C - FINANCING ORDER



SCHEDULE D - CASH MANAGEMENT ORDER



SCHEDULE E - PRE-PETITION WAGES & BENEFITS ORDER



SCHEDULE F - INSURANCE PROGRAM & INSURANCE PREMIUM FINANCING
ORDER



SCHEDULE G - PRE-PETITION CUSTOMERS, WAREHOUSEMAN, COMMON
CARRIERS AND CARGO CLAIMS ORDER



SCHEDULE H - PRE-PETITION SALES & TAX ORDER



SCHEDULE I - CRITICAL VENDOR ORDER



SCHEDULE J - UTILITIES SERVICE ORDER
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Court File No.;_12- CV-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEEKBAYTUESDAY, THE #12™
DAY
)
MR, JUSTICE MOQRAWETZ ) OF MONTHJUNE, 20¥R2012

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

AND IN THE MATTER OF IlHE-[L}S—P-DE-B:PQR—NAPv@S-}Hhe—Deb%ePS—)ML

APPLICATION OF INAME-OE-EOREIGN-RERPRESENTAHVE]

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

AMENDED

SUPPLEMENTAL ORDER*
(FOREIGN MAIN? PROCEEDING)




THIS APPLICATION, made by fNAME-OE-EOREIGN-REPRESENTATIVEIAllied
Systems Holdings, Inc, (“Allied US”) in its capacny as the foreign representative (the
““Foreign Representative")-ofthe i

Debtors?), pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as
amended (the ““CCAA*"”) for an Order substantially in the form enclosed in the Application
Record, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the affidavit of INAME]Scott Macaulay

12, 2012, and on hearing the submissions of counsel for the Foreign Representative, fcounsel

for the proposed information officer ]—eeaﬂsel—fer—fQ%iHER—PA&%H-EH—mmte—&ppeafmg—fer—

served as appears from the affidavit of service of {NAM—E—_}- SWOorn {-BAJEE}JLJDJZ

and on reading the consent of INAME-OE-PRPROPOSED-INEORMAHON-OEEICERIDuff
Capada to act as the information officer:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record and the Report is hereby abridged and validated* so that this Application
is properly returnable today and hereby dispenses with further service thereof.




2. THIS COURT ORDERS that—any capitalized terms used herein and not_other
otherwise defined herein—shall-have the meanings—given—to—such—terms—in—the Initial
Reeegn%ﬁen—-——Q%er-—-ﬁ%reigﬁ—Mai&—%%ed&ﬂg%-éa&@—{DMEﬂ—(ﬁm—ikeeegmﬁmk

Recognition Order (Foreign Main Proceeding) dated {PATE] tthe-"Recopnition-Orderas of
the same date hereof (the “Recognition Order”), provided that in the event of a conflict

between the provisions of this Supplemental Order and the provisions of the Recognition

Order, the provisions of the Recognition Order shall govern.
RECOGNITION OF FOREIGN ORDERS?®

4. THIS COURT ORDERS that the following orders (collectively, the ““Foreign
Orders")-of INAME-OF-EOREIGN-COURT}”) of the United States Bankruptcy Court for
the District of Delaware made in the Foreign Proceeding are hereby recognized and given full

force and effect® in all provinces and territories of Canada pursuant to Seetiongection 49 of
the CCAA:




(b)  Financing Order:
()  Cash Management Order;
(d)  Pre-Petition Wages & Benefits Order;

(¢)

®

(g)  Pre-Petition Sales & Use Tax Order:
() Ciitical Vendor Order: and
)  Utilities Service Ord

@) HistForeignOrders—orportions—of ForetgnOrders—copies of which-—sheuld-beguch
orders are attached as schedules te-this-Order}-attached-as-Schedule A-to-this OrderB through
1 hereto,

provided, however, that in the event of any conflict between the terms of the Foreign Orders
and the Orders of this Court made in the within proceedings, the Orders of this Court shall

govern with respect to Property (as defined below) in Canada.

APPOINTMENT OF INFORMATION OFFICER?

5. THIS COURT ORDERS that INAME-OE-INEORMAHON-GEEICER]Duff Canada
(the ““Information Officer”) is hereby appointed as an officer of this Court, with the

powers and duties set out herein.

7 The-appointment-of an-laformation-Officer-is-notrequired by-the CCAAand-is-in-the-diseretion-of- the-Court—
Information-Officers-are-ROXnRy rusteasticensed-underthe Bankrur ynev. :obveneyAdet



NO PROCEEDINGS AGAINST THE CHAPTER 11 DEBTORS OR THE
PROPERTY?

6. THIS COURT ORDERS that until such date as this Court may order (the ““Stay
Period~?) no proceeding or enforcement process in any court or tribunal in Canada (each, a
““Proceeding™”) shall be commenced or continued against or in respect of the Chapter 11
Debtors or affecting their business (the ““Business"”) or their current and future assets,
undertakings and properties of every nature and kind whatsoever, and wherever situate
including all proceeds thereof (the ““Property"”), except with leave of this Court,” and any
and all Proceedings currently under way against or in respect of any of the_Chapter 11

Debtors or affecting the Business or the Property are hereby stayed and suspended pending
further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

firm, corporation, governmental body or agency, or any other entities (all of the foregoing,
collectively being ““Persons” and each being a ““Person~”) against or in respect of the
Chapter 11 Debtorsforthe KoreignRepresentative], or affecting the Business or the Property,
are hereby stayed and suspended except with leave of this Court, provided that nothing in this
Order shall (i) prevent the assertion of or the exercise of rights and remedies outside of
Canada, (ii) empower any of the Chapter 11 Debtors to carry on any business in Canada
which that Chapter 11 Debtor is not lawfully entitled to carry on, (iii) faffect such

investigations or Proceedings by a regulatory body as are permitted by section 11.1 of the




CCAA,] (iv) prevent the filing of any registration to preserve or perfect a security interest, or

(v) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

8. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail
to honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, licence or permit in favour of or held by any of the_Chapter 11

Debtors and affecting the Business in Canada, except with leave of this Court.
ADDITIONAL PROTECTIONS

9. THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the_Chapter 11 Debtors or statutory or regulatory mandates for the
supf)ly of goods and/o'r‘ services in Canada, including without limitation all computer
software, communication and other data services, centralized banking services, payroil
services, insurance, transportation services, utility or other services provided in respect of the
Property or Business of the_Chapter 11 Debtors, are hereby restrained until further Order of
this Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by the Chapter 11 Debtors, and that the_Chapter 11
Debtors shall be entitled to the continued use in Canada of their current premises, telephone

numbers, facsimile numbers, internet addresses and domain names.*

10.  }THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against
any of the former, current or future directors or officers of the DebtersAllied Systems

anada) Company and/or Axis Capada Company (the “Canadian Companies”) with

respect to any claim against the directors or officers that arose before the date hereof and that

relates to any obligations of the Chapter 11 Debtors whereby the directors or officers are




alleged under any law to be liable in their capacity as directors or officers for the payment or

performance of such obligations.}**

11.  THIS COURT ORDERS that no Proceeding shall be commenced or continued against
or in respect of the Information Officer, except with leave of this Court. In addition to the
rights and protections afforded the Information Officer herein, or as an officer of this Court,
the Information Officer shall have the benefit of all of the rights and protections afforded to a
Monitor under the CCAA, and shall incur no liability or obligation as a result of its
appointment or the carrying out of the provisions of this Order, save and except for any gross

negligence or wilful misconduct on its part.
OTHER PROVISIONS RELATING TO INFORMATION OFFICER

12. THIS COURT ORDERS that the Information Officer:

(a) is hereby authorized to provide such assistance to the Foreign Representative in
the performance of its duties as the Foreign Representative may reasonably

request;

(b) shall report to this Court at least once every {three} months with respect to the
status of these proceedings and the status of the Foreign Proceedings, which
reports may include information relating to the Property, the Business, or such

other matters as may be relevant to the proceedings herein;

(c) in addition to the periodic reports referred to in paragraph 12(b) above, the
Information Officer may report to this Court at such other times and intervals
as the Information Officer may deem appropriate with respect to any of the

matters referred to in paragraph 12(b) above;

(d)  shall have full and complete access to the Property, including the premises,

books, records, data, including data in electronic form, and other financial
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documents of the_Chapter 11 Debtors, to the extent that is necessary to perform

its duties arising under this Order; and

(e) shall be at liberty to engage independent legal counsel or such other persons as
the Information Officer deems necessary or advisable respecting the exercise of

its powers and performance of its obligations under this Order.

13. THIS COURT ORDERS that the Chapter 11 Debtors-and-the-EoreignRepresentative
shall (1) advise the Information Officer of all material steps taken by the Chapter 11 Debtors-

or-the-Foreign—Representative in these proceedings or in the Foreign Proceedings, (ii) co-
operate fully with the Information Officer in the exercise of its powers and discharge of its
obligations, and (iii) provide the Information Officer with the assistance that is necessary to

enable the Information Officer to adequately carry out its functions.

14.  THIS COURT ORDERS that the Information Officer shall not take possession of the
Property and shall take no part whatsoever in the management or supervision of the
management of the Business and shall not, by fulfilling its obligations hereunder, be deemed

to have taken or maintained possession or control of the Business or Property, or any part
thereof.

15.  THIS COURT ORDERS that the Information Officer (i) shall post on its website all
Orders of this Court made in these proceedings, all reports of the Information Officer filed
herein, and such other materials as this Court may order from time to time, and (ii) may post

on its website any other materials that the Information Officer deems appropriate.

16.  THIS COURT ORDERS that the Information Officer may provide any creditor of a
Chapter 11 Debtor with information provided by the_Chapter 11 Debtors in response to
reasonable requests for information made in writing by such creditor addressed to the
Information Officer. The Information Officer shall not have any responsibility or liability
with respect to the information disseminated by it pursuant to this paragraph. In the case of
information that the Information Officer has been advised by the_Chapter 11 Debtors is

privileged or confidential, the Information Officer shall not provide such information to



creditors unless otherwise directed by this Court or on such terms as the Information Officer,

the Foreign Representative and the relevant Chapter 11 Debtors may agree.

17. THIS COURT ORDERS that the Information Officer and counsel to the Information
Officer shall be paid by the-DebtersAllj

their reasonable fees and disbursements incurred in respect of these proceedings, both before

and after the making of this Order, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts. Fhe-DebtersareAllied Canada is

hereby authorized and directed to pay the accounts of the Information Officer and counsel for

the Information Officer on a FHME-INTERVAL] basis-and,—n—addition;—the Debters—are-

O O a¥a akdabula On
tH Cl

: : kly basis.
18.  THIS COURT ORDERS that the Information Officer and its legal counsel shall pass
their accounts from time to time, and for this purpose the accounts of the Information Officer
and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice, and the accounts of the Information Officer and its counsel shall

not be subject to approval in the Foreign Proceeding.

19.  THIS COURT ORDERS that the Information Officer and counsel to the Information
Officer, if any, shall be entitled to the benefit of and are hereby granted a charge (the
¢ Administration Charge””) on the Property in Canada, which charge shall not exceed an
aggregate amount of ${AMOUNTH-600,000, as security for their professional fees and
disbursements incurred in respect of these proceedings, both before and after the making of
this Order. The Administration Charge shall have the priority set out in paragraphs §21} and
{234 hereof.
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INTERIM FINANCING*#

20. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the ““DIP Lender’s Charge™) on the Property in Canada, which

DIP Lender's Charge shall be consistent with the liens and charges created by the

Financing Order, provided however that the DIP Lender's Charge (i) shall not secure an
obligation that exists before this Order is made,” and (ii) with respect to the Property in

Canada, shall have the priority set out in paragraphs {21} and {23} hereof, and further
provided that the DIP Lender's Charge shall not be enforced except with leave of this Court.




VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

22, 21-THIS COURT ORDERS that the priorities of the Administration Charge and the

DIP Lender’s Charge, as among them, shall be as follows:**

First - Administration Charge (to the maximum amount of

SFAMOUNTP600,000; and
Second — DIP Lender’s Charge-

23.  22—THIS COURT ORDERS that the filing, registration or perfection of the
Administration Charge or the DIP Lender’s Charge (collectively, the ““Charges"”) shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect the Charges.

24. 23—THIS COURT ORDERS that each of the Administration Charge and the DIP

Lender’s Charge (all as constituted and defined herein) shall constitute a charge on the
Property in Canada and such Charges shall rank in priority to all-ether-seeurity-interestsithe
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claims of secured creditors, statutory or otherwise (collectively, ““Encumbrances™”) in

favour of any Person.

25.  24-THIS COURT ORDERS that except as otherwise expressly provided for herein,
or as may be approved by this Court, the_Chapter 11 Debtors shall not grant any
Encumbrances over any Property in Canada that rank in priority to, or pari passu with, the
Administration Charge or the DIP Lender’s Charge, unless the_Chapter 11 Debtors also

obtain the prior written consent of the Information Officer and the DIP Lender.

26.  25-THIS COURT ORDERS that the Administration Charge and the DIP Lender’s
Charge shall not be rendered invalid or unenforceable and the rights and remedies of the
chargees entitled to the benefit of the Charges (collectively, the ““Chargees”) shall not
otherwise be limited or impaired in any way by (i) the pendency of these proceedings and the
declarations of insolvency made herein; (ii) any application(s) for bankruptcy order(s) issued
pursuant to BIA, or any bankruptcy order made pursuant to such applications; (iii) the filing
of any assignments for the general benefit of creditors made pursuant to the BIA; (iv) the
provisions of any federal or provincial statutes; or (v) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or
other agreement (collectively, an ““Agreement*”) which binds any_Chapter 11 Debtor, and

notwithstanding any provision to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach

by a_Chapter 1] Debtor of any Agreement to which it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the creation

of the Charges; and

© the payments made by the_Chapter 11 Debtors to the Chargees pursuant to this
Order, and the granting of the Charges, do not and will not constitute

preferences, fraudulent conveyances, transfers at undervalue, oppressive
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conduct, or other challengeable or voidable transactions under any applicable

law.

27.  26-THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the applicable_Chapter 11 Debtor's interest in

such real property leases.
SERVICE AND NOTICE

28. 27-THIS COURT ORDERS that the_Chapter 11 Debtors, the Foreign Representative
and the Information Officer each be at liberty to serve this Order, any other materials and
orders in these proceedings, any notices or other correspondence, by forwarding true copies
thereof by prepaid ordinary mail, courier, personal delivery or electronic transmission to the
Chapter 11 Debtors' creditors or other interested parties at their respective addresses as last
shown on the records of the_Chapter 11 Debtors and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received on the
next business day following the date of forwarding thereof, or if sent by ordinary mail, on the

third business day after mailing.

29, 28-THIS COURT ORDERS that the_Chapter 11 Debtors, the Foreign Representative
and the Information Officer, and any party who has filed a Notice of Appearance, may serve
any court materials in these proceedings by e-mailing a PDF or other electronic copy of such

materials to counsels' email addresses as recorded on the Service List from time to time.
GENERAL

30.  29-THIS COURT ORDERS that the Information Officer may from time to time apply

to this Court for advice and directions in the discharge of its powers and duties hereunder.

31.  30-THIS COURT ORDERS that nothing in this Order shall prevent the Information
Officer from acting as an interim receiver, a receiver, a receiver and manager, a monitor, a

proposal trustee, or a trustee in bankruptcy of any_Chapter 11 Debtor, the Business or the
Property.



32. 34—THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the
FUHRISBICHON-OE-THE-EOREIGN-PROCEEDPING]United States, to give effect to this
Order and to assist the_Chapter 11 Debtors, the Foreign Representative, the Information
Officer, and their respective agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the_Chapter 11 Debtors, the Foreign Representative,
and the Information Officer, the latter as an officer of this Court, as may be necessary or
desirable to give effect to this Order, or to assist the_Chapter 11 Debtors, the Foreign
Representative, and the Information Officer and their respective agents in carrying out the

terms of this Order.

33. 32—-THIS COURT ORDERS that each of the_Chapter 11 Debtors, the Foreign
Representative and the Information Officer be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever

located, for the recognition of this Order and for assistance in carrying out the terms of this
Order.

34. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the_Chapter 11
Debtors, the Foreign Representative, the Information Officer and their respective counsel, and
to any other party or parties likely to be affected by the order sought, or upon such other

notice, if any, as this Court may order.



35. THIS COURT ORDERS that this Order shall be effective as of {EHMEI2:30 p.m.
Eastern Standard Time on the date of this Order.**
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