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

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

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

LISTED ON SCHEDULE “A” HERETO

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

AS AMENDED

FOURTEENTH REPORT OF KSV KOFMAN INC.
AS INFORMATION OFFICER OF

ASHINC CORPORATION (FORMERLY KNOWN AS ALLIED SYSTEMS HOLDINGS, INC.),
ASCCO (CANADA) COMPANY (FORMERLY KNOWN AS ALLIED SYSTEMS (CANADA)

COMPANY), AXCCO CANADA COMPANY (FORMERLY KNOWN AS AXIS CANADA
COMPANY) AND THOSE OTHER COMPANIES

LISTED ON SCHEDULE “A” HERETO

JANUARY 6, 2016

1.0 Introduction

1. On May 17, 2012, involuntary petitions were filed by BDCM Opportunity Fund II, LP,
Black Diamond CLO 2005-1 Ltd. and Spectrum Investment Partners, L.P. (“Black
Diamond/Spectrum”) against Allied Systems Holdings, Inc. (now known as ASHINC
Corporation) (“Allied Systems US”) and its subsidiary, Allied Systems, Ltd. (L.P.)
(now known as ASLTD L.P.) (“ASL”) pursuant to Chapter 11 of Title 11 of the United
States Code (“Chapter 11”) (“Involuntary Petitions”) in the United States Bankruptcy
Court for the District of Delaware (“U.S. Court”).
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2. On June 10, 2012, voluntary petitions were filed with the U.S. Court for relief under
Chapter 11 by the US and Canadian subsidiaries of Allied Systems US
(“Subsidiaries”)1 (Allied Systems US, ASL and the Subsidiaries are collectively
referred to as the “Chapter 11 Debtors”), including Allied Systems (Canada)
Company (now known as ASCCO (Canada) Company) (“Allied Canada”) and Axis
Canada Company (now known as AXCCO Canada Company) (“Axis Canada”)
(jointly, the “Canadian Debtors”). In connection therewith, Allied Systems US and
ASL consented to the Involuntary Petitions. The cases commenced or consented to
by the Chapter 11 Debtors in the U.S. Court are herein defined as the “Chapter 11
Proceedings”.

3. The Chapter 11 Debtors were granted ancillary relief under Part IV of the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
“CCAA”) pursuant to an Order of the Ontario Superior Court of Justice (“Court”, and
together with the U.S. Court, the “Courts”) dated June 12, 2012 (the “Initial Order”)
and a Court Order dated June 13, 2012 (the “Supplemental Order”, and together
with the Initial Order, the “Orders”).

4. Pursuant to the Orders, inter alia: a) the Chapter 11 Proceedings were recognized
as a “foreign main proceeding” pursuant to Part IV of the CCAA (the “CCAA
Proceedings”); b) Allied Systems US was appointed as the Chapter 11 Debtors’
foreign representative (“Foreign Representative”); c) certain orders made by the
U.S. Court dated June 12, 2012 were recognized; and d) Duff & Phelps Canada
Restructuring Inc. (“D&P”) was appointed as the Information Officer (the “Information
Officer”).

5. On June 30, 2015, D&P was acquired by KSV Kofman Inc. (“KSV”). Pursuant to an
Order of the Court made on July 10, 2015, the name of the firm performing D&P’s
mandates in progress as of June 30, 2015 was changed to KSV, including acting as
Information Officer in these proceedings. The licensed trustees/restructuring
professionals overseeing this mandate prior to June 30, 2015 remain unchanged.

6. This report (“Report”) is filed by KSV in its capacity as Information Officer.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide background information on the Chapter 11 Debtors and these
proceedings;

1 The U.S. subsidiaries are : AAINC Corporation (f/k/a Allied Automotive Group, Inc.); AFBLLC LLC (f/k/a Allied Freight Broker
LLC); AXALLC LLC (f/k/a Axis Areta, LLC) ; AXGINC Corporation (f/k/a Axis Group, Inc.); Commercial Carriers, Inc.; CTSINC
Corporation (f/k/a CT Services, Inc.); CTLLC (f/k/a Cordin Transport LLC); F.J. Boutell Driveaway LLC; GACS Incorporated;
Logistic Systems, LLC; Logistic Technology, LLC; QAT, Inc.; RMX LLC; Transport Support LLC; and Terminal Services LLC. The
Canadian subsidiaries are ASCCO (Canada) Company (f/k/a Allied Systems (Canada) Company) and AXCCO Canada Company
(f/k/a Axis Canada Company).
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b) assist the Court in considering the Foreign Representative’s request for this
Court to grant an Order recognizing a U.S. Court Order (the “Confirmation
Order”) confirming the Chapter 11 Debtors’ Modified First Amended Joint Plan
of Reorganization (the “Plan”) proposed by the Chapter 11 Debtors, the
Unsecured Creditors’ Committee (“Committee”) and Black Diamond/Spectrum
(collectively, the “Plan Proponents”);

c) provide an overview of the Information Officer’s activities since April 22, 2013,
the date on which its activities were last approved;

d) recommend that this Court make an order:

 recognizing the Confirmation Order;

 approving the conduct and activities of the Information Officer as
described in this Report;

 approving the fees and disbursements of the Information Officer and its
counsel, Norton Rose Fulbright Canada LLP (“Norton Rose”), as set out
in Section Five;

 terminating the CCAA Proceedings and discharging the Information
Officer upon the filing of a certificate by the Information Officer
confirming that the Plan has been implemented (“Implementation
Certificate”); and

 releasing, upon the Information Officer’s discharge, the Information
Officer from any and all liability that it1 now has or may hereafter have by
reason of, or in any way arising out of, its acts or omissions while acting
as Information Officer, save and except for any gross negligence or
wilful misconduct on the Information Officer’s part.

1.2 Currency

1. All currency references in this Report are to United States dollars, unless otherwise
noted.

1 Including activities carried out by D&P prior to June 30, 2015.
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1.3 Restrictions

1. In preparing this Report, the Information Officer has relied upon unaudited financial
information prepared by Chapter 11 Debtors’ representatives, Chapter 11 Debtors’
books and records and discussions with its Canadian and US counsel. The
Information Officer has not performed an audit or other verification of such
information. The Information Officer expresses no opinion or other form of
assurance with respect to the accuracy of any financial information presented in this
Report, or relied upon by the Information Officer.

2.0 Background

1. The Chapter 11 Debtors were primarily engaged in the “car-haul” business, being
the transport by specially designed tractor trailers of vehicles, such as automobiles,
sport-utility vehicles and light trucks, from manufacturing plants, ports, auctions, and
railway distribution points to automobile dealerships in the US and Canada. In
Canada, this business was conducted by Allied Canada.

2. The Chapter 11 Debtors’ operations were centralized from its head office located in
Atlanta, Georgia. The Chapter 11 Debtors employed approximately 1,835
individuals, including approximately 440 employees and independent contractors in
Canada.

2.1 The Credit Facilities and Litigation Claims

1. Pursuant to a first lien credit facility (“First Lien Facility”) and second lien credit facility
(“Second Lien Facility”), as amended, Black Diamond/Spectrum, Yucaipa American
Alliance Fund I, LP and Yucaipa American Alliance (Parallel) Fund I, LP (together,
“Yucaipa”, including companies affiliated with Yucaipa) and other parties, are lenders to
the Chapter 11 Debtors (with respect to the First Lien Facility, the “First Lien Lenders”
and with respect to the Second Lien Facility, the “Second Lien Lenders”).

2. At the commencement of the Chapter 11 Proceedings, the Chapter 11 Debtors owed
approximately $244 million and $30 million in principal under the First Lien Facility and
the Second Lien Facility, respectively.

3. On March 14, 2013, the Committee, as plaintiff, and Black Diamond/Spectrum, as
intervenors, filed a complaint against Yucaipa and numerous officers and directors of
the Chapter 11 Debtors (“Estate Complaint”). The Estate Complaint asserts various
claims on behalf of the Chapter 11 Debtors’ estates and the lenders under the First Lien
Facility, including breach of fiduciary duty and equitable subordination claims against
Yucaipa (the “Estate Claims”).

4. On August 8, 2013, the U.S. Court granted the motion for summary judgment, filed by
intervenors Black Diamond/Spectrum, regarding the determination of the “requisite
lenders” under the First Lien Facility. Yucaipa appealed the U.S. Court’s order to the
United States District Court for the District of Delaware (“U.S. District Court”). The U.S.
District Court heard oral arguments on October 16, 2015, and the appeal remains
pending.
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5. On November 19, 2014, Black Diamond/Spectrum and certain of their affiliates filed a
complaint (the “Lender Complaint”) commencing an adversary proceeding in the U.S.
Court against Yucaipa and other parties. The Lender Complaint asserts, inter alia, a
claim for equitable subordination against Yucaipa (the “Lender Direct Claims”). The
Lender Direct Claims and the Estate Claims are jointly referred to as the “Litigation
Claims”.

6. On February 19, 2015, Yucaipa filed answers to the Lender Complaint and asserted
counterclaims against Black Diamond/Spectrum for equitable subordination. On August
21, 2015, the U.S. Court granted Black Diamond/Spectrum’s motion to dismiss
Yucaipa’s counterclaim for equitable subordination.

2.2 Transactions

1. In accordance with a U.S. Court order made on June 21, 2013, the Chapter 11
Debtors conducted a sale process for their assets (“Sale Process”).

2. The Sale Process resulted in Jack Cooper Holdings Corp. purchasing certain assets
constituting the core of the Chapter 11 Debtors’ business and assets (the “JCT
Transaction”), but excluding certain owned real and personal property (“Excluded
Assets”), substantially all of which was purchased by an acquisition entity formed by
Black Diamond/Spectrum (the “SBDRE Transaction”). The JCT Transaction and the
SBDRE Transaction are jointly referred to as the “Transactions”.

3. On September 17, 2013 and September 30, 2013, the U.S. Court granted orders
approving the JCT Transaction and the SBDRE Transaction, respectively (“Sale
Orders”). The Sale Orders were recognized by this Court on October 10, 2013.

4. On December 27, 2013, the JCT Transaction was completed.

5. Black Diamond/Spectrum assigned its rights to acquire certain of the Excluded
Assets to ATC Transportation LLC (“ATC”). On March 20, 2014, ATC completed a
transaction with respect to certain of the Excluded Assets. The SBDRE Transaction
with respect to the other Excluded Assets was completed on June 12, 2014.

6. The Chapter 11 Debtors have used the funds generated from the proceeds of the
Transactions to satisfy certain obligations, including to repay in full their debtor-in-
possession facility and to repay a portion of the First Lien Facility.

7. Further background information concerning the Chapter 11 Debtors was provided in
the affidavit of Scott Macaulay, formerly Senior Vice President and Chief Financial
Officer of Allied Systems US, sworn June 11, 2012 (“Macaulay Affidavit”) and the
Information Officer’s previous reports (“IO Reports”). The Macaulay Affidavit, the IO
Reports and other materials filed with the Court in the Canadian proceedings are
available on KSV’s website at http://www.ksvadvisory.com/insolvency-cases/allied-
systems-holdings-inc/. Information regarding the Chapter 11 Proceedings is posted
on the website of Rust Consulting, Inc. (“Rust”), the Chapter 11 Debtors’ claims
agent, at http://www.omnimgt.com.
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3.0 Plan of Reorganization

1. On May 4, 2015, the Plan Proponents filed a preliminary version of the Plan. The
Plan proposed to: a) establish a trust for the purpose of pursuing the Litigation
Claims (“Allied Litigation Trust”); and b) either re-vest the remaining Chapter 11
Debtors’ assets in the reorganized Chapter 11 Debtors (the “Reorganized Debtors”)
or distribute them to the Chapter 11 Debtors’ creditors. The beneficial interests in
the Allied Litigation Trust will be distributed pursuant to the litigation proceeds
waterfall, which, depending on the results of the litigation, could result in
additional distributions to creditors, including those with general unsecured claims.

2. On May 4, 2015, the Chapter 11 Debtors filed a motion to, inter alia: a) approve the
disclosure statement in support of the preliminary version of the Plan (as amended
and supplemented from time to time, the “Disclosure Statement”); b) approve voting
procedures; and c) set a date for a hearing to confirm the Plan.

3. A summary of the preliminary version of the Plan, the Disclosure Statement and the
voting procedures was provided in the Information Officer’s Twelfth Report to Court
dated July 16, 2015 (the “12th Report”) and is not repeated herein. A copy of the
12th Report is attached as Appendix “A”.

4. On July 8, 2015, the U.S. Court entered an Order approving, inter alia: a) the
Disclosure Statement; and b) the voting procedures for the Plan (the “Interest
Solicitation Order”).

5. The Plan Proponents made several revisions to the preliminary version of the Plan
in response to objections from Yucaipa, certain of the Chapter 11 Debtors’ retirees
(the “Retirees”) and the US Trustee.

6. On December 3, 2015, the Plan was filed in final form. A copy of the final Plan is
attached as Appendix “B”. A summary of material amendments to the Plan from the
version summarized in the 12th Report is as follows:

a) Certain concessions were made to Yucaipa, including for Yucaipa and other
First Lien Lenders that did not elect to receive common stock in the
Reorganized Debtors, to receive additional distributions depending on the
proceeds received from the sale of certain of the Reorganized Debtors’ assets;

b) The Plan and Confirmation Order will have no effect on or prejudice in any
way Yucaipa or the Plan Proponents’ respective rights, claims or defenses in
respect of the Litigation Claims;

c) Approximately $330,000 will be distributed to the Retirees to be used for
medical and death benefits; and

d) The scope of the exculpation provisions in the Plan was reduced.
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3.1 Acceptance of the Plan

1. On May 29, 2013, the U.S. Court entered an order establishing a deadline of
August 2, 2013 for filing proofs of claims against the Chapter 11 Debtors (the “Bar
Date Order”).2 The Bar Date Order was recognized by this Court on June 21, 2013.

2. The Plan classifies holders of Claims and Interests into the following seven classes:

 Class 1: Priority Claims;

 Class 2: First Lien Lender Claims;

 Class 3: Second Lien Lender Claims;

 Class 4: AIG Claims;

 Class 5: General Unsecured Claims, including Canadian creditors;

 Class 6: Parent Equity Interests; and

 Class 7: Subsidiary Equity Interests.

3. Only Classes 2, 3, 4 and 5 were entitled to vote under the terms of the Plan.
Classes 1 and 7 were unimpaired by the Plan and were therefore deemed to vote in
favour of the Plan. Class 6, being the rights to the equity in Allied Systems US, the
insolvent parent company of the Chapter 11 Debtors, was impaired, but not
permitted to vote.

4. In order to accept the Plan, greater than 50% in number and 66% in value of votes
of each voting class was required to vote in favour of the Plan.

5. The Plan was accepted by all classes of claims that voted on the Plan.

6. Classes 3 and 4 did not submit votes on the Plan but have contractually accepted
the Plan by reason of the Intercreditor Agreement governing the rights of the
Second Lien Lenders in Class 3 and a settlement agreement governing the rights of
AlG in Class 4. The U.S. Court deemed Class 6 to have accepted the Plan
pursuant to cram-down provisions in the U.S. Code.

3.2 Confirmation Hearing

1. On December 9, 2015, the U.S. Court made the Confirmation Order. A copy of the
Confirmation Order is attached as Appendix “C”.

2 Pursuant to the Order, the deadline for Governmental authorities to file a proof of claim was November 30, 2013.
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3.3 Recognition of the Confirmation Order

1. On June 12 and 13, 2012, the Court issued the Orders recognizing the Chapter 11
Proceeding as a “foreign main proceeding” pursuant to Part IV of the CCAA, thereby
providing ultimate oversight of these proceedings to the U.S. Court. This Court has
subsequently made Orders recognizing, among other things, the approval of the
Transactions and the Bar Date Order.

2. The U.S. Court confirmed the Plan following its acceptance by all classes of claims
that voted on the Plan. The Plan is applicable to all creditors, including creditors of
the Canadian Debtors. Creditors of each of the Chapter 11 Debtors are treated the
same – recovery for creditors of the Canadian Debtors is the same as recovery of
Allied Systems US and other entities.

3. Based on the foregoing, it is the Information Officer’s view that recognizing the
Confirmation Order is appropriate.

4.0 Overview of the Information Officer’s Activities

1. The Information Officer’s activities up to the date of the Fifth Report to Court dated
April 11, 2013 were approved pursuant to a Court Order made on April 22, 2013.
Since then, the Information Officer’s activities have included the following:

 Corresponding with Gowling Lafleur Henderson LLP (“Gowlings”), the
Chapter 11 Debtors’ Canadian counsel, Troutman Sanders, LLP and
Richards, Layton & Finger LLP (“RLF”), the Chapter 11 Debtors’ US
counsel, and Norton Rose in connection with the Chapter 11 Proceedings
and CCAA Proceedings;

 Corresponding with John Blount, the Wind-Down Officer of Allied Systems
US, to receive updates on the status of the Chapter 11 Proceedings;

 Reviewing drafts of a stalking horse offer and schedules thereto submitted
by New Allied Acquisition Co., LLC, an entity formed by Black
Diamond/Spectrum, to purchase the Chapter 11 Debtors’ business and
related assets;

 Reviewing drafts of the bidding procedures to be used in a stalking horse
sale process;

 Reviewing drafts of a replacement debtor-in-possession financing (“DIP”)
agreement offered by Black Diamond/Spectrum;

 Reviewing materials filed on May 17, 2013 and June 13, 2013 with the U.S.
Court in the context of the Chapter 11 Proceedings, including a replacement
DIP motion and proposed order;
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 Reviewing and commenting on multiple drafts of materials filed in the context
of the CCAA Proceedings in connection with recognition of the proposed
Replacement DIP Order, including the:

o Affidavit of Scott Macaulay sworn on May 28, 2013; and

o Affidavit of Ava Kim sworn on May 28, 2013;

 Reviewing a draft of the Replacement DIP Recognition Order;

 Reviewing a draft of the Bidding Procedures Recognition Order;

 Reviewing the Bar Date Order;

 Reviewing and commenting on draft materials filed in the CCAA
Proceedings in connection with recognition of the Bar Date Order, including
the Affidavit of Scott Macaulay sworn on June 17, 2013;

 Preparing the Information Officer’s Sixth Report to Court dated June 18,
2013;

 Reviewing and commenting on multiple drafts of a wind-down budget
prepared by Rothschild Inc., the Chapter 11 Debtors’ financial advisor, to
complete the Chapter 11 Proceedings and CCAA Proceedings;

 Preparing the Information Officer’s Seventh Report to Court dated June 24,
2013;

 Attending at Court on June 21 and 26, 2013 in connection with the
recognition of the Bar Date order, the Replacement DIP Order and the
Bidding Procedures Order;

 Reviewing a template asset purchase agreement to be posted in the
Chapter 11 Debtors’ data room in connection with the Bidding Procedures
Order;

 Arranging for notice of the Chapter 11 Debtors’ claims process and claims
bar date to be published in The Globe and Mail (national edition) on July 5,
2013;

 Assisting the Chapter 11 Debtors to calculate severance and termination
obligations of the Chapter 11 Debtors’ Canadian employees;

 Reviewing calculations prepared by Gowlings of severance and termination
claims in the context of the Chapter 11 Debtors’ Canadian employees;

 Attending an auction on August 14 and 15, 2013 at the offices of RLP for the
Chapter 11 Debtors’ business and assets;
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 Reviewing the asset purchase agreements in connection with the
Transactions;

 Reviewing and commenting on draft materials filed in the CCAA
Proceedings in connection with recognition of the Transactions;

 Preparing the Information Officer’s Eighth Report to Court dated October 8,
2013;

 Reviewing and completing the Information Officer’s certificate following
closing of the JCT Transaction;

 Preparing the Information Officer’s Ninth report to Court dated January 16,
2014;

 Preparing the Information Officer’s Tenth report to Court dated October 15,
2014;

 Preparing the Information Officer’s Eleventh report to Court dated January
15, 2015;

 Preparing notices dated September 23, 2013, April 16, 2014 and April 14,
2015 to the service list in the CCAA Proceedings with an update on the
status of the Chapter 11 Proceedings;

 Reviewing several versions of the Plan and the Disclosure Statement;

 Preparing the Information Officer’s Twelfth Report to Court dated July 16,
2015;

 Preparing the Information Officer’s Thirteenth Report to Court dated October
15, 2015;

 Corresponding with Rust to receive information on the claims process as it
relates to Canadian creditors;

 Reviewing materials posted on Rust’s website in the Chapter 11
Proceedings;

 Responding to creditor inquiries; and

 Preparing this Report.
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5.0 Professional Fees

1. The fees (excluding disbursements and HST) of the Information Officer from April
1, 2013 to December 31, 2015 and of Norton Rose from March 21, 2013 to
December 31, 2015 total approximately $344,259 and $103,682, respectively.
Detailed invoices in respect of the fees and disbursements of the Information Officer
and Norton Rose for this period are provided in the appendices to the affidavits filed
by representatives of the Information Officer and Norton Rose in the accompanying
motion materials. The invoices include an estimate to the completion of these
proceedings.

2. The average hourly rate for the Information Officer and Norton Rose for the
referenced billing period was $491.87 and $659.12, respectively.

3. The Information Officer is of the view that the hourly rates charged by Norton Rose
are consistent with the rates charged by other major law firms practicing in the area
of insolvency and restructuring in the Toronto market, and that the fees charged are
reasonable in the circumstances. The Information Officer notes that Norton Rose
has only used a limited number of lawyers on this matter. The Information Officer
has reviewed the accounts of Norton Rose and believes them to be reasonable.

6.0 Discharge of the Information Officer and Termination of the CCAA
Proceedings

1. Based on conversations with representatives of the Chapter 11 Debtors, after the
Plan is implemented, the Information Officer does not anticipate any further steps
being required in the CCAA Proceedings. Accordingly, the Information Officer
believes that it is appropriate at this time that an order be issued discharging KSV as
Information Officer, relieving it from any further duties in respect of these CCAA
Proceedings and terminating the CCAA Proceedings upon the filing of the
Implementation Certificate.

2. The Information Officer intends to file the Implementation Certificate after it has
been advised by the Chapter 11 Debtors that the Plan has been implemented.

7.0 Conclusion

1. Based on the foregoing, it is the Information Officer’s view that the relief being
sought by the Foreign Representative is reasonable.

2. The Information Officer respectfully recommends that this Honourable Court make
orders granting the relief detailed in Section 1.1 of the Report.

* * *
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All of which is respectfully submitted,

KSV KOFMAN INC.
IN ITS CAPACITY AS INFORMATION OFFICER OF
ASHINC CORPORATION (FORMERLY KNOWN AS ALLIED SYSTEMS HOLDINGS INC),
ASCCO (CANADA) COMPANY (FORMERLY KNOWN AS ALLIED SYSTEMS (CANADA)
COMPANY, AXCCO CANADA COMPANY (FORMERLY KNOWN AS AXIS CANADA
COMPANY) AND THOSE OTHER COMPANIES LISTED ON SCHEDULE “A” HERETO
AND NOT IN ITS PERSONAL CAPACITY








































































































































































































































