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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, ¢. B-3, AS AMENDED

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN THE UNITED
STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE WITH
RESPECT TO CELADON GROUP, INC. AND THE AFFILIATED ENTITIES LISTED
IN FOOTNOTE “1” HERETO

APPLICATION OF CELADON GROUP, INC. PURSUANT TO PART XIII OF THE
BANKRUPTCY AND INSOLVENCY ACTAND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.-43, AS AMENDED

NOTICE OF MOTION
(Motion for Employee Representation Order)

JEFF SIPPEL will make a motion to a Judge presiding over the Commercial List at 330
University Avenue, Toronto, Ontario on January 23, 2020 at 10:00 a.m. or as soon thereafter as

the motion can be heard.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

! In addition to Celadon, the Chapter 11 Debtors are A R Management Services, Inc., Bee Line, Inc., Celadon
Canadian Holdings, Limited (“CCHL”), Celadon E-Commerce, Inc., Celadon International Corporation, Celadon
Logistics Services, Inc., Celadon Mexicana, S.A. de C.V., Celadon Realty, LLC, Celadon Trucking Services, Inc.,
Distribution, Inc., Eagle Logistics Services Inc., Hyndman Transport Limited (“Hyndman”), Jaguar Logistics, S.A.
de C.V., Leasing Servicios, S.A. de C.V., Osborn Transportation, Inc., Quality Companies LLC, Quality Equipment
Leasing, LLC, Quality Insurance LLC, Servicios Corporativos Jaguar, S.C., Servicios de Transportacion Jaguar,
S.A. de C.V., Stinger Logistics, Inc., Strategic Leasing, Inc., Taylor Express, Inc., Transportation Insurance
Services Risk Retention Group, Inc. and VVorbas, LLC



THE MOTION IS FOR:

1. AN ORDER, if required, that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validating service, and dispensing with further service

thereof.

2. AN ORDER appointing Jeff Sippel as the Representative, and Koskie Minsky LLP
("KM™) as Representative Counsel of all current and former employees of Hyndman Transport
Limited, an Ontario corporation ("Hyndman Canada™), including those drivers referred to as
"owners/operators" (collectively the "Employees™), in these proceedings or in any other
proceeding which has been or may be brought before this Honourable Court pertaining to

Hyndman Canada (the "Proceedings™).

3. AN ORDER that Representative Counsel may determine, advance, compromise, or
settle any Claim (as defined herein) in respect of an individual Employee, or group or class of
Employees, against Hyndman Canada or its estate as the case may be, which Claim now exists
or may arise out of the employment, former employment or termination of employment of the

Employees under Labour Laws, as defined below.

4. A DECLARATION that a Claim includes any claim which has now arisen or may arise

under:

@) law or equity; and,

(b) federal or provincial legislation or regulations thereunder, including but not

limited to, claims under employment standards legislation or any other provincial



or federal legislation, or regulation applicable to the Employees (collectively,

"Labour Laws™).

5. AN ORDER that Representative Counsel shall have access to and be provided with
copies of all relevant records and data kept by Hyndman Canada as an employer of the

Employees under Labour Laws, whether on paper, electronic or any other form.

6. AN ORDER that pursuant to clause 7(3)(c) of the Personal Information Protection and
Electronic Documents Act S.C. 2000, c. 5, KSV Advisory Inc., in its capacity as receiver of
Hyndman Canada (the "Receiver") is authorized and permitted to disclose personal information
of identifiable individuals who are believed to be Employees to Representative Counsel, and
Representative Counsel shall maintain and protect the privacy of such information and shall

limit the use of such information to its role as Representative Counsel in the Proceedings.

7. A DECLARATION that any individual Employee who does not wish to be represented
by KM in the Proceedings shall, within 30 days of the granting of this Order, notify the Receiver
and KM in writing that he or she is opting out of representation by KM and shall thereafter not
be bound by the actions of KM and is free to represent himself or herself, or be represented by

any other counsel that he or she may retain at his or her own expense.

8. AN ORDER that the Receiver, within 5 business days of the date of this Order, shall
send notice ("Notice") in the form substantially attached hereto as "Schedule A" to all of the
Employees based on the addresses and contact information provided by Hyndman Canada, by

email or regular mail, explaining the terms of the appointment of Representative Counsel,



explaining the process for opting out of representation by KM. The Notice shall also be posted

on the Receiver's and KM's website, respectively, for the Proceedings.

9. AN ORDER that Representative Counsel is authorized to take all steps and to do all
necessary or desirable acts in carrying out the terms of the Order, including dealing with any
regulatory body and any other government or ministry, department or agency, and to take all

such steps as are necessary or incidental thereto.

10. AN ORDER that the professional fees (plus taxes and disbursements) incurred by
Representative Counsel in representing the Employees from December 9, 2019 and going
forward (the "Employees’ Costs"), shall be paid by Hyndman Canada on the rendering of
accounts by Representative Counsel on a monthly basis to the Receiver, subject to redaction for

confidentiality, and subject to the approval of this Court.

11. AN ORDER that Representative Counsel shall be entitled to the benefit of an
Administration Charge, as defined in the order dated January 23, 2020 appointing the Receiver,
as against all assets of Hyndman Canada, as security for its professional fees and disbursements

incurred in respect of the Employees' Costs.

12. A DECLARATION that Jeff Sippel and KM shall have no liability as a result of their
appointment or the fulfilment of their duties in carrying out the provisions of this Order, save

and except for any claims based on gross negligence or wilful misconduct on their part.

13. AN ORDER that KM shall be at liberty and is authorized at any time to apply to this
Court for advice and directions in the discharge or variation of their powers and duties as

Representative Counsel in the Proceedings.



14. AN ORDER that any disputes relating to the Employee Costs or the payment of
Representative Counsel's fees in respect of the Employee Costs may be brought before this

Court for advice and directions.

15.  Such further and other relief as counsel may advise and this Honourable Court may

permit.
THE GROUNDS FOR THE MOTION ARE:

1. Hyndman Canada is a Canadian trucking company with its head office located at 1001

Belmore Line, RR1, Wroxeter, Ontario, NOG 2XO0.

2. Hyndman Canada is affiliated with Celadon Group Inc., ("Celadon U.S.") a company

headquartered at 9503 East 33" Street, Indianapolis, Indiana, 46235-4207, United States;

3. On December 9, 2019, Celadon U.S. obtained Chapter 11 protection in the United States
Bankruptcy Court in Delaware, and named Hyndman Canada (and others) as one of the

Applicants in its U.S. proceeding.

4. As a result of Celadon U.S.'s Chapter 11 filing, on December 9, 2019, Celadon U.S.
directed Hyndman Canada to immediately cease all trucking operations and to terminate all of
the 400 Canadian Employees (except for four individuals who were retained for office work and
to collect accounts receivables) without prior notice and without paying them severance pay and

other amounts.

5. On December 16, 2019, Celadon U.S. obtained authorization from the U.S. Bankruptcy
Court on an "emergency™ motion basis to be a Foreign Representative and bring a motion for a

Recognition Order of the U.S. Chapter 11 proceeding in a Canadian Court. Despite obtaining



that approval, Celadon U.S. did not bring any proceeding in Canada to be recognized as the

Foreign Representative.

6. The Employees are owed a total of approximately $2.3 million for severance pay,
bonuses, and health benefits during the notice period and amounts held in trust, some of which
are statutory priority secured claims under s. 81.3 and s. 81.4 of the Bankruptcy and Insolvency

Act, R.S.C. 1985, c. B-3 ("BIA").

7. In the subsequent weeks, over 220 Employees retained Koskie Minsky LLP ("KM")

seeking legal assistance.

8. On January 5, 2020, KM wrote to counsel for Hyndman Canada demanding payment of
severance pay and that the company bring a bankruptcy or receivership proceeding in Canada so
that the Employees can apply for Wage Earner Protection Plan ("WEPP") payments which
currently pays up the $7,296.17 per employee for unpaid wages and severance pay. Hyndman

Canada did not comply.

9. Hyndman Canada's inaction to bring a bankruptcy or receivership in Canada is highly
prejudicial to the Employees as it prevents them from applying for WEPP payments toward their
unpaid severance pay since WEPPA is only available to terminated employees whose employer

is subject to a bankruptcy, receivership or CCAA proceeding.

Sale of Canadian properties in the U.S. Proceedings

10. Hyndman Canada owns three properties that have value (the "Canadian Properties"),

located at:



Wroxeter Terminal

1001 Belmore Line
Wroxeter, ON NOG 2X0
Ayr Terminal

2616 Cedar Creek

Ayr, ON NOB 1EO
Winnipeg Terminal

50 Omands Creek Blvd.
Winnipeg, MB R2R 1V7

11. In January, 2020, Celadon Group filed motions in the U.S. Bankruptcy Court for

approval to sell the Canadian Properties.

12.  The news of the sales of the Canadian Properties greatly concerned the Employees as the
sale proceeds appear to be slated for payment to creditors of the Celadon U.S. estates, and

thereby potentially deprive the Employees and other Canadian creditors of recovery;

13.  Given the inaction by Hyndman Canada and Celadon to bring any proceeding in Canada,
KM scheduled a case conference before the Superior Court of Justice (Commercial List) on
January 15, 2020 to, inter alia, schedule an application by the Employees to appoint a receiver

over Hyndman Canada.

14. At the Case Conference, Mr. Justice Hainey issued an Endorsement directing that, inter
alia, the Canadian Properties are not to be sold without his approval, encouraging Hyndman
Canada to bring a Recognition Order before the court and failing which, he was prepared to

order a receivership over Hyndman Canada.



15. Following the Case Conference, Hyndman Canada stated that the Foreign Representative
(i.e., Celadon U.S.) would bring an application before this court for an Initial Recognition Order

and a Receivership Order.

Cash Transfers out of Hyndman Canada's Bank Accounts

16.  On Friday, January 17, 2020 the Employees further learned that Celadon had been
directing cash to be transferred out of the Canadian bank accounts of Hyndman Canada and

sending the cash to Celadon's U.S. accounts. The amounts and dates of such transfers are:
a) $212,000 in the period from December 9 to December 31, 2019; and,
b) $815,000 in the period from January 1 to 17, 2020,
for a total of $1,027,000.

17.  The cash transfers out of the Hyndman Canada bank accounts also greatly concerned the
Employees. On January 17, 2020, the Employees applied to the Superior Court of Justice
(Commercial List) for a second Case Conference. On January 20, 2020, Mr. Justice Hainey
further directed that pending the return of the Foreign Representative's motion, no further funds
shall be transferred out of Hyndman Canada's bank accounts to any other Chapter 11 Debtor or
to any other creditors of the Chapter 11 Debtor (including any creditor of Hyndman Canada)

without the approval of the Canadian Court.

18.  The court also directed that Hyndman Canada's application for a Recognition Order and

receivership be heard on January 23, 2020;



19. It is important that the court appoint a receiver over Hyndman Canada to supervise the
liquidation of Canadian assets and create an orderly, court-supervised process for distributions to

Canadian creditors and to enable the Employees to apply for WEPP payments.

20.  The initiation of the Case Conferences by KM and the resulting Endorsements of Justice
Hainey pressured Hyndman Canada to proceed with an application for a Receivership Order on
January 23, 2020, otherwise there is every likelihood that the Canadian Properties would
continue to be sold and more amounts transferred out of Hyndman Canada's bank accounts
without Canadian Court approval or supervision, and without regard for the Employees' and

other Canadian creditors' claims.

An Employee Representation Order is just and necessary

21. It is just and necessary for the Employees to be represented in the insolvency proceeding
of Hyndman Canada to protect their rights and their secured and unsecured claims, and to ensure
that no Canadian assets of Hyndman Canada are transferred or distributed without Canadian

court supervision or approval;

22.  The Employees are a vulnerable group who individually lack the financial resources to
participate in complex cross-border insolvency proceedings. A Representation Order and the
appointment of Representative Counsel functions as a single point of contact for the Employee
creditor group, thus streamlining the administration of the estates, creating consistent claim

calculations, and generating efficiencies for benefit of the estate at large and all creditors;
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23.  Without a Representation Order, the Employees will not have collective and uniform

representation in the insolvency proceedings of Hyndman Canada and will be deprived of

recovering all amounts lawfully owing to them.
24.  Rules 10.01 and 12.07 of the Ontario Rules of Civil Procedure.

25. Rules 1.03, 1.04, 1.05, 16.04, 16.08, 37 and 41 of the Ontario Rules of Civil Procedure;
26. Sections 81.3 and 81.4 of the B/A.

27. Such further and other relief as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be read in support of this motion:
1. The Endorsement of Justice Hainey dated January 15, 2020;

2. The Endorsement of Justice Hainey dated January 20, 2020

3. The Affidavit of Jeff Sippel, sworn January 16, 2019; and,

4, Such further and other material as counsel may advise and this Honourable Court permit.

January 22, 2020 KOSKIE MINSKY LLP
20 Queen Street West
Suite 900, Box 52
Toronto, ON MS5H 3R3

Andrew J. Hatnay (LSO# 31885W)
(T) 416-595-2083 / (F) 416-204-2872
(E) ahatnay@kmlaw.ca
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Demetrios Yiokaris (LSO# 45852L)
(T) 416-595-2130

(F) 416-204-2810

(E) dyiokaris@kmlaw.ca

Counsel to Jeff Sippel and the other
employees of Hyndman Transport Limited

I\
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Schedule "A™

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3,
AS AMENDED

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN THE UNITED
STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE WITH
RESPECT TO CELADON GROUP, INC. AND THE AFFIUATED ENTITIES LISTED
IN FOOTNOTE “1” HERETO

APPLICATION OF CELADON GROUP, INC. PURSUANT TO PART XIII OF THE
BANKRUPTCY AND INSOLVENCY ACTAND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.-43, AS AMENDED

NOTICE TO EMPLOYEES

On January 23, 2020, Celadon Group, Inc., an affiliate of Hyndman Transport Limited
("Hyndman Canada™) commenced proceedings in the Ontario Superior Court of Justice under
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3. The Court also appointed KSV
Kofman Inc. as Receiver of Hyndman Canada.

TAKE NOTICE THAT, pursuant to Order of the Court dated January ®, 2020:

The law firm of Koskie Minsky LLP ("KM") was appointed as Representative Counsel
of all employees of Hyndman Canada in the proceeding. Contact Information for Representative
Counsel is below:

! In addition to Celadon, the Chapter 11 Debtors are A R Management Services, Inc., Bee Line, Inc., Celadon
Canadian Holdings, Limited (“CCHL”), Celadon E-Commerce, Inc., Celadon International Corporation, Celadon
Logistics Services, Inc., Celadon Mexicana, S.A. de C.V., Celadon Realty, LLC, Celadon Trucking Services, Inc.,
Distribution, Inc., Eagle Logistics Services Inc., Hyndman Transport Limited, Jaguar Logistics, S.A. de C.V.,
Leasing Servicios, S.A. de C.V., Osborn Transportation, Inc., Quality Companies LLC, Quality Equipment Leasing,
LLC, Quality Insurance LLC, Servicios Corporativos Jaguar, S.C., Servicios de Transportacion Jaguar, S.A. de
C.V,, Stinger Logistics, Inc., Strategic Leasing, Inc., Taylor Express, Inc., Transportation Insurance Services Risk
Retention Group, Inc. and Vorbas, LLC
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Website: ®
Email: @
Toll-free Hotline: @

The Court also ordered that the costs of Representative Counsel to the employees are paid from
the estate of Hyndman Canada. There is no cost to you being represented by Representative
Counsel.

IF YOU DO NOT WISH TO BE REPRESENTED in the proceeding by KM as
Representative Counsel and wish to represent yourself or be represented by another
lawyer at your own cost, you must, before ®, 2020, provide notice in writing (by letter or
email) to both KM and KSV Kofman Inc. indicating that you wish to opt-out of such
representation:

Koskie Minsky LLP KSV Kofman Inc.

Attention: Hyndman Canada Attention: Receiver of Hyndman Canada
20 Queen Street West 150 King Street West, Suite 2308

Suite 900, Box 52 Toronto, Ontario, M5H 1J9

Toronto, ON M5H 3R3

E-mail: ® E-mail: ®
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Court File No.

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE WITH
RESPECT TO CELADON GROUP, INC. AND THE AFFILIATED ENTITIES LISTED IN FOOTNOTE “1” HERETO

APPLICATION OF CELADON GROUP, INC. PURSUANT TO PART XIII OF THE BANKRUPTCY AND INSOLVENCY ACT AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.-43, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

NOTICE OF MOTION
(Motion for Employee Representation Order,
returnable January 23, 2020)

KOSKIE MINSKY LLP
20 Queen Street West, Suite 900, Box 52
Toronto, ON M5H 3R3

Andrew J. Hatnay (LSUC# 31885W)
(T) 416-595-2083 (F) 416-204-2872
(E) ahatnay@kmlaw.ca

Demetrios Yiokaris (LSO# 45852L)
(T) 416-595-2130/ (F) 416-204-2810
(E) dyiokaris@kmlaw.ca

Counsel to Jeff Sippel and the other employees of
Hyndman Transport Limited

! In addition to Celadon, the Chapter 11 Debtors are A R Management Services, Inc., Bee Line, Inc., Celadon Canadian Holdings, Limited (“CCHL”), Celadon E-Commerce, Inc.,
Celadon International Corporation, Celadon Logistics Services, Inc., Celadon Mexicana, S.A. de C.V., Celadon Realty, LLC, Celadon Trucking Services, Inc., Distribution, Inc., Eagle
Logistics Services Inc., Hyndman Transport Limited (“Hyndman”), Jaguar Logistics, S.A. de C.V., Leasing Servicios, S.A. de C.V., Osborn Transportation, Inc., Quality Companies
LLC, Quality Equipment Leasing, LLC, Quality Insurance LLC, Servicios Corporativos Jaguar, S.C., Servicios de Transportacion Jaguar, S.A. de C.V., Stinger Logistics, Inc., Strategic
Leasing, Inc., Taylor Express, Inc., Transportation Insurance Services Risk Retention Group, Inc. and Vorbas, LLC
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

JEFF SIPPEL, in his personal capacity and as proposed Representative
of all terminated employees of Hyndman Transport Limited

Applicant
and
HYNDMAN TRANSPORT LIMITED
Respondent

(appointing Receiver under Section 101 of the Courts of Justice Act, R.S.0. 1990 C. C.43
and Rule 41 of the Rules of Civil Procedure)

AFFIDAVIT OF JEFF SIPPEL
(sworn January 16, 2020)
I, JEFF SIPPEL of the City of Listowel, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am a former employee and Chief Financial Officer of Hyndman Transport Limited, an
Ontario Corporation ("Hyndman Canada"), and as such have knowledge of the matters
hereinafter deposed. Where my knowledge is based upon information and belief, I have stated

the source of this belief, and verily believe same to be true.
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This Affidavit addresses the following facts:

a)

b)

d)

g)

h)

On December 9, 2019, Hyndman Canada suddenly ceased all trucking operations;

On that date, all Canadian employees were terminated without notice and without
being paid severance pay and other amounts owing (totaling approximately $2.3
million);

Also on December 9, 2019, Hyndman Canada's parent company, Celadon Group

Inc., filed for Chapter 11 protection in the United States Bankruptcy Court,

naming Hyndman Canada as one of the Applicants in that proceeding;

Neither Celadon nor Hyndman Canada have sought a Recognition Order in a
Court in Canada, nor have they commenced any insolvency proceeding in

Canada;

The lack of a bankruptcy or receivership in Canada blocks the terminated
Canadian employees from applying for Wage Earner Protection Plan ("WEPP")

payments toward their unpaid severance pay;

Celadon Group filed motions in the U.S. Bankruptcy Court for approval to sell
Canadian properties of Hyndman Canada on January 30, 2020 without any

supervision or approval of a Canadian Court;

The sales will be used toward payment of creditors of the U.S. estates, and

potentially deprive Canadian creditors of recovery; and

It is important that the court appoint a receiver over Hyndman Canada to stabilize
the company and supervise the liquidation of Canadian assets and distributions to

creditors.
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3. I swear this affidavit in support of a motion to appoint KSV Kofman Inc. as Receiver
over Hyndman Canada; and for an order appointing me as a Representative of the Employees

and Koskie Minsky LLP ("KM") as Representative Counsel to the Employees.

4, I worked for Hyndman Canada since 2010 until I was suddenly terminated on December
9, 2019, along with almost 400 other Canadian employees and owner/operator drivers
(collectively, the "Employees"). On that date, Hyndman Canada ceased all operations and I,
along with the other Employees, did not receive any prior notice of termination, nor were we
paid termination pay in lieu of notice, severance pay, bonuses, vacation pay and/or monies held
in trust that are owing to the Employees. I believe the amounts owed to the Employees by

Hyndman Canada are approximately $2.3 million.

5. This mass termination was done shortly prior to the holiday season. Hyndman has failed
to provide any meaningful response to the Employees as to its intentions and whether it intends
to pay these amounts. Worse yet, I understand that Hyndman Canada's parent company, Celadon
Group Inc., filed for Chapter 11 protection in the United States and they included Hyndman
Canada (and other affiliates) in their Chapter 11 filing, despite that Celadon and Hyndman
Canada have not taken any steps in Canada to obtain a bankruptcy order, a CCAA order, and/or

appoint a receiver.

6. This inaction by Hyndman Canada has prevented the Employees from being able to
access the federal WEPP, which provides payments to terminated workers toward unpaid
severance pay, but WEPP only applies where the employer is subject to a bankruptcy,
receivership or CCAA proceeding in Canada. WEPP is not available where a business ceases
operations as Hyndman Canada has done. I understand that WEPP currently pays up to

$7,296.17 per employee for unpaid vacation pay, bonuses, severance pay and termination pay.
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Such payment would cover a significant portion of the amounts owing to the Employees and

would provide immediate financial relief.

7. [ am also concerned that Hyndman's Canadian assets will be sold and paid to U.S.
creditors through the U.S. bankruptcy proceedings without due consideration for Canadian
creditors, including the Employees and their claims. Moreover, without access to proceeds from
the sale of Hyndman Canada's assets, I am concerned that there will be no funds to appoint a
Receiver or commence an insolvency process in Canada to enable the Employees to apply for

WEPP payments.

Hyndman Canada’s background

8. Hyndman Canada is incorporated in Ontario and carried on business throughout Canada
and North America as a truckload freight transportation carrier providing long haul, regional,
local, dedicated and intermodal transport throughout North America. Hyndman Canada operated
in Canada for over 75 years. Its business address is listed as 1001 Belmore Line, RRI1,
Wroxeter, Ontario, NOG 2X0. Prior to December 9, 2019, it employed almost 400 Employees,
most of whom drove trucks. Attached hereto as Exhibit "A" is a copy of Hyndman's

government corporate profile report.

9, Hyndman Canada has offices and terminals in Wroxeter, Ontario, and Ayr, Ontario, and
Winnipeg, Manitoba (collectively the "Properties"). I understand that Hyndman Canada owns
these Properties. Attached hereto as Exhibits "B'" and "C" are parcel registries for the
Wroxeter (PIN 41029-0012) and Ayr (PIN 03848-0178) Properties confirming that they are

owned by Hyndman Canada.




19
-5-

10.  Hyndman Canada has at least six bank accounts that I am aware of. Attached hereto as

Exhibit "D" are the particulars of the accounts.

11. I also understand that as of December 9, 2019, Hyndman Canada owned:

(a) about 310 trucks; I understand that these trucks were encumbered by finance
companies who I expect may have taken back possession of all or most of the

trucks;

(b) about 310 owned trailers; I believe these are all throughout North America, are

likely all at least 5 years old and the net book value is about $1.2 million;

(c) 41 cattle trailers; these are likely mostly located in Wroxeter and the net book

value is about $1.4 M; and,

(d)  accounts receivable balances of about $2.06 million USD and $2.9 million CDN
as at the end of November 2019 (the accounts payable balances was about

$20,000 USD and $310,000 CDN).

12.  Celadon, the parent company of Hyndman Canada and based in the United States, is a
U.S.-based trucking company that operated throughout North America. Celadon and its related
entities were one of the largest North American truckload freight transportation carriers,
providing point-to-point shipping, warehousing, supply chain logistics, tractor leasing and other
transportation and logistics services for major customers throughout North America. They
provided long haul, regional, local, dedicated, intermodal, temperature-protect and expedited
freight services across North America. Prior to December 2019, I understand that Celadon

operated a fleet of approximately 3,300 tractors and 10,000 trailers across North America, with
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nearly 4,000 employees. Around 2013, I understand that Celadon acquired Hyndman Canada.

Attached hereto as Exhibit "E" is a copy of a December 9, 2019 media report.

Operations ceased, mass termination of employees and no access to WEPP

13. On or about July 31, 2019, Celadon announced that it had secured “$165 million of new
financing to pay off our old bank debt and give us a fresh start towards success”, claiming it was
“an incredible accomplishment... and we are now position to control our own destiny.”

Attached hereto as Exhibit "F" is a letter sent by Celadon along with a related press release.

14.  Only four months later, late in the evening on Sunday December 8, 2019, I was contacted
by Denny Darrow, the vice president of Human Resources at Celadon in the United States. Mr.
Darrow told me and Cole Bradley of Celadon that Hyndman Canada was shutting down all of its
operations immediately. Mr. Darrow instructed me and Mr. Bradley to attend at the Wroxeter
and Ayr Properties on Monday morning, close the facilities and advise the Employees that they
were terminated. This came as a shock to me as I had previously been informed by Celadon that

Hyndman Canada was seeking to sell itself as a going concern and/or restructure.

15.  Accordingly, around December 9, 2019, Hyndman has ceased all of its operations,
including Hyndman Canada. Almost 400 Canadian Hyndman Employees were terminated

without prior notice or pay in lieu of notice.

16. At the same time, Celadon filed for Chapter 11 protection in the United States, and
included Hyndman Canada in its application, but has failed to take any steps in Canada to obtain
a bankruptcy order, a CCAA order, and/or appoint a receiver. Attached hereto as Exhibit "G"
is a copy of the December 10, 2019 Order directing the Joint Administration of the Chapter 11

cases and Voluntary Petition of Celadon.
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Amounts Owed to Employees

17. 1 believe that Hyndman Canada owes about $2.3 million to its Employees. Namely,
$416,000 for vacation pay, $683,000 for notice, $910,000 for severance, $188,000 for unpaid
bonuses, plus $107,000 for owner/operators. This is broken down as between the three

categories of Employees (office, drivers and owner/operator drivers) as follows:

Vacation
Office 103,428.00
Drivers 313,130.41
Accrued Bonuses
Office 188,304.80
Lieu of Notice
Office 186,164.10
Drivers 497,729.94
Severance
Office 364,036.70
Drivers 544,933.31
$2,197,727.26
Owner Operators
Holdback 70,800.00
Escrow 36.547.80
$107,347.80

TOTAL: $2,305.075.06

18.  Attached hereto as Exhibits "H", "I'"" and "J" are spreadsheets I prepared setting out
the amounts owed to drivers, office staff, and owner/operators. This chart lists the employees,

along with years of service.

19. As set out in the spreadsheets, I anticipate that I am personally owed about $77,013.13

($60,000 of which is for unpaid bonus and the balance for severance and termination pay).
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Employees have statutory priority claims

20. I am advised by Demetrios Yiokaris of KM and verily believe that, in a bankruptcy or
receivership, the amounts owed to employees for unpaid vacation pay and bonuses are priority
secured claims up to at least $2,000 per employee pursuant to sections 81.3 and 81.4 of the

Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3 ("BIA").

21.  The owner/operators were individuals who worked for Hyndman Canada but who owned
their own trucks. I understand that they deposited money with Hyndman Canada to be held in
trust to be used to reimburse any unpaid fuel or maintenance charges. The arrangement is that
when the driver stops working for Hyndman Canada, the balance be returned to the
owner/operator. Hyndman Canada failed to return these funds to the owner/operators. I am
advised by Mr. Yiokaris and verily believe that this may give rise to trust claims, which rank

ahead of all other creditor claims.

Dissipation of Canadian assets

22. I am also concerned that prior to ceasing operations, Celadon diverted funds from the
account(s) of Hyndman Canada without ensuring there will be sufficient cash left to pay amounts

owing to Employees as well as other Canadian creditor claims.

23.  Over the past few years, Celadon would routinely transfer profits from Hyndman
Canada's accounts to itself or its lenders which may be in other jurisdictions, such as the United

States. I anticipate this may have totalled in the millions of dollars.

24.  From July 2019 onwards, I understand that Celadon entered into new financing
arrangements. At that point, almost on a daily basis, any accounts receivable paid to Hyndman

Canada was being diverted out of its bank account to Celadon's lenders; and then Celadon would
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pay an amount needed to pay expenses that day into Hyndman Canada's account. This appears
to have been done to ensure that there would be no cash left in Hyndman Canada's accounts at
any given time. I verily believe that from July 2019 until December 9, 2019, Hyndman Canada
was cash positive substantial sums. I also believe that Hyndman Canada's core business is

profitable but that its cash was depleted by Celadon.

25. Prior December 9, 2019, I understand that Hyndman Canada was seeking to sell itself.
As part of that process, I analysed and determined that for the month of November 2019 alone,
Hyndman Canada was approximately $646,346.49 cash positive. On almost a daily basis,
Celadon had Hyndman Canada's funds diverted and those funds were $646,346.49 greater than

the amounts put into Hyndman Canada's accounts by Celadon.

26. I am concerned that Hyndman's accounts receivables paid post December 9, 2019 were
also similarly being diverted from Hyndman Canada's accounts for payment of creditors of the
U.S. estate. This further impairs the Employees' ability to recover on their claims for the amounts
owing to them. As indicated above, I understand that as of the end of November 2019, these
accounts receivables were in excess of $5 million CDN. I believe it is also important for a

Receiver to examine those transactions.

27.  As indicated above, Hyndman Canada owns three Properties in Canada that have
substantial value and can be liquidated to pay the Employee and other creditor claims. They are

as follows:

Wroxeter Terminal
1001 Belmore Line
Wroxeter, ON NOG 2X0

Ayr Terminal
2616 Cedar Creek
Ayr, ON NOB 1E0
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Winnipeg Terminal

50 Omands Creek Blvd.

Winnipeg, MB R2R 1V7
28.  On January 5, 2020, Andrew Hatnay of KM sent correspondence to Edmond Lamek,
counsel to Hyndman Canada, a copy of which is attached hereto as Exhibit "K". In that email,
Mr. Hatnay explained the amounts owing to the Employees, and their concerns. Notably, he
indicated that Hyndman Canada has failed to pay the amounts owing to Employees and failed to
provide any meaningful response to the Employees as to its intentions. He demanded that
Hyndman Canada pay these amounts forthwith, alternatively, advise what steps Hyndman
Canada intends to take to ensure the Employees are paid, the Properties and all other assets are
protected for the benefit of creditors, and whether Hyndman Canada intends to obtain a
bankruptcy, receivership or CCAA order in Canada. He also noted that Hyndman Canada's
failure to bring an insolvency proceeding in Canada has resulted in the Employees being blocked

from applying for WEPP, causing additional financial hardship on the Employees.
29.  Hyndman Canada has provided no substantive response.

30.  Instead, on January 14, 2020, I learned through media reports and Notices of Auction
(and not from Hyndman Canada directly), that Celadon filed motions before the U.S. Bankruptcy
Court to sell the Canadian assets and apply the sales proceeds to pay creditors of the U.S. estate.
Attached hereto as Exhibit "L" is a copy of a January 14, 2020 media report, along with Notices
regarding same. As set out in that material, it appears that on January 6, 2020, Celadon obtained
a bidding procedures Order from the U.S. Court to substantially sell all assets, including
Hyndman's assets in Canada, and is seeking approval of the sale on January 30, 2020. Moreover,

it appears that on January 13, 2020, Celadon filed motion material before the US Courts seeking
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an Order to sell the Ayr Property for $12 million. However, Celadon and Hyndman Canada

failed to take any steps in the Canadian courts regarding Hyndman or the Canadian assets.

31.  The Employees' (and other Canadian creditors) ability to recover amounts owing to them
is in serious jeopardy due to impending sale and dissipation of the Canadian assets. The
Properties need to be stabilized by court supervision in Canada to ensure that the sales of
Canadian assets maximize recoveries for Canadian creditors, including the Employees, and that

the distribution of Canadian assets proceed under Canadian court supervision.

32. Iam also concerned that Hyndman Canada may be preferring, or is attempting to prefer,
other parties including Celadon, at the expense of Canadian creditors. If so, if steps are not
forthwith taken that there may be irreparable harm to the Employees and other Canadian

creditors.

Justice Hainey's Endorsement of January 15, 2020

33.  Given the above, on January 14, 2020, Mr. Hatnay of KM scheduled a case conference
before this Court the next day to discuss scheduling a hearing to the appointment of a receiver.

A copy of his letter is attached hereto as Exhibit "M,

34, On January 15, 2020, Justice Hainey issued the following endorsement, a copy of which

is attached hereto as Exhibit ''"N'';

Terminated Canadian Employees have scheduled a case conference with
concerns about unpaid severance pay and other amounts owing to them,
some of which they claim as priority secured claims, and the absence of
any proceedings in Canada.

The Canadian assets shall not be sold without the approval of this court,
despite the sale proceedings underway in the U.S. proceedings of the
U.S. debtors.
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While it is preferable that the U.S. debtors bring a Recognition
proceeding and receivership in Canada under Part 13 of the BIA, I am
prepared to issue a receivership on the application of the terminated
Canadian employees on short notice, and in either case, appoint KSV
Kofman as receiver.

Representation Order for Employees

35. T have spoken with many other Employees who were also terminated without being paid
bonuses, vacation pay, severance pay and other amounts owing to them. Given the above

described events, they are very concerned and are experiencing financial hardship.

36. I became concerned that I and my former fellow Employees require legal representation
in respect of our claims for unpaid vacation pay, bonuses, severance pay, termination pay and

other amounts owing to us.

37.  Given that we have not been paid and are out of a job, especially being terminated
without warning shortly prior to the Christmas holidays, and many Employees are experiencing
financial hardship, we require legal representation, including for these and any related insolvency

or receivership proceedings and that our legal costs be covered by the estate.

38. I am advised by Mr. Yiokaris and verily believe that, to date, KM has received at least

211 retainers from Employees confirming that they wish for legal representation from KM.

39.  As set out in the spreadsheets at Exhibits G, H, and I, the majority of the Employees
are owed less than $10,000, with only a handful being owed more than $20,000. Almost all
of the Employees make a modest income. It is cost prohibitive for the Employees to fund
legal representation on their own, especially given that we were terminated, without notice,

are owed amounts from Hyndman Canada, and mostly make modest incomes.
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40. I believe KM is appropriate to represent the Employees. I am advised and believe that
KM has extensive experience representing employees and retirees in insolvency proceedings and
has been appointed Representative Counsel by the courts in Ontario and other provinces in many
insolvency cases, including Sears Canada Inc., U.S. Steel Canada Inc. (Stelco), Nortel Networks
Inc., Target Canada Inc., Wabush Mines (Quebec), Eaton's, Shaw Group, Hollinger Canadian
Publishing Co., Catalyst Paper (B.C.), Saan Stores, and Dylex, as well as other insolvency

proceedings.

41.  KM's proposed mandate as Representative Counsel to the Employees in this matter

would include:

a) taking steps to attempt to trigger WEPP;
b) calculating the amounts owing to the Employees for vacation pay, bonuses,

severance pay, termination pay, terminated benefits, and other amounts;

c) organizing an ad hoc committee of Employees to liaise with Representative
Counsel;
d) coordinating with the company and Receiver to develop a consistent legal

methodology for calculating all of the Employees' claims;

e) liaising with the federal government Labour Affairs Officers and liability,
including director liability under the Canada Labour Code and/or Ontario
Business Corporations Act;

D preparing an omnibus Proof of Claim to be filed in the Receivership or other
insolvency proceedings;

2) streamlining the Employees' claims in the Receivership or other insolvency

proceedings, and acting as a single point of contact for all Employee's claims to
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prevent a multiplicity of different employee claims with different legal

methodologies, thereby generating overall cost-saving for the company and other

creditors;

settling claims as may be required in cases of individual Employee disputes, or

applying to the court for directions to settle such a dispute;

assisting Employees with filing WEPP documentation;

analyzing and responding to any motions and other court proceedings as

necessary brought by the company, Receiver or other creditors to ensure that the

Employees have appropriate representation and their rights protected;

negotiate the payment of the legal costs of the Employees, or apply to court for

directions regarding such costs; and

communicating with the Employees by:

i). establishing a toll-free telephone number and email address dedicated to
the Employees for any questions they have. KM has a bilingual
Communications Department who have extensive experience in
communicating with large numbers of individuals and responding
promptly to all routine inquiries, tracking such inquiries in a database, and
maintaining individual files for each Employee;

il). establishing a Hyndman-specific site on KM's website for Hyndman
Employees to provide information regarding the CCAA proceedings,
responses to commonly asked questions, access to relevant documents,
and posting correspondence and relevant court documents; and,

iii).  if warranted, providing a webinar with a slide presentation to provide

information to the Employees regarding their claims and the Receivership
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or other insolvency proceeding, the role of Representative Counsel, and

developments and matters relevant to the Employees.

42. I am advised by Mr. Yiokaris of KM and believe that if the court appoints KM as
Representative Counsel, KM will send a notice to all Employees explaining the terms of the
appointment, including a process for opting out of representation by KM should an individual

Employee wish to do so.

43. I am advised by Mr. Yiokaris and verily believe that KSV Kofman Inc. consents to acting
as interim receiver and/or receiver, without security, so long as it receives an administrative

charge for its fees and disbursements against all the assets of Hyndman Canada.

44. 1 swear this Affidavit in good faith and in support of this motion to appoint a Receiver,
and to appoint me as Representative, and KM as Representative Counsel to the Employees and

for no improper purpose.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario, on Q
January 16, 2020.

A Commissioner for Taking Affidavits, etc.




This is Exhibit "A”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16 day of January, 2020.

Ad, T

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.
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Request ID: 024003656
Transaction ID: 74107788
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1924493

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

1001 BELMORE LINE
RR1

WROXETER
ONTARIO
CANADA NOG 2X0

Mailing Address

1001 BELMORE LINE
RR1

WROXETER

ONTARIO
CANADA NOG 2X0

Activity Classification

NOT AVAILABLE

Corporation Name

HYNDMAN TRANSPORT LIMITED

Corporation Status

ACTIVE

00001

Number of Directors
Minimum

00010

Maximum

31

Date Report Produced; 2019/12/23
Time Report Produced; 12:30:22

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Amalgamation Date

2015/07/01

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

A

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancellinactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Request ID: 024003656 Province of Ontario Date Report Produced: 2019/12/23
Transaction I1D: 74107788 Ministry of Government Services Time Report Produced: 12:30:22
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number GCorporation Name

1924493 HYNDMAN TRANSPORT LIMITED
Corporate Name History Effective Date

HYNDMAN TRANSPORT LIMITED 2015/07/01

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Amalgamating Corporations

Corporation Name Corporate Number
HYNDMAN TRANSPORT (1972) LIMITED 988107

1674149 ONTARIO LTD. 1674149
HYNDMAN HOLDINGS INC. 1184707

737389 ONTARIO LIMITED 737389

WALTER MAIR TRUCKING LTD. 609355

CELADON CANADA, INC. 1285332
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Date Report Produced: 2019/12/23
Time Report. Produced: 12:30:22
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

1924493

Administrator:
Name (Individual / Corporation)

THOMAS

ALBRECHT

Date Began First Director
2017/10/16 NOT APPLICABLE
Designation Officer Type
OFFICER OTHER

Administrator:
Name (Individual / Corporation)

ROBERT

CORBIN

Date Began First Director
2015/07/01 NOT APPLICABLE
Designation Officer Type

OFFICER VICE-PRESIDENT

Corporation Name

HYNDMAN TRANSPORT LIMITED

Address

9305 33RD STREET
ONE CELADON DRIVE
INDIANAPOLIS

INDIANA
UNITED STATES OF AMERICA 46235-4207

Resident Canadian

Address

9305 E. 33RD STREET
ONE CELADON DRIVE
INDIANAPOLIS

INDIANA
UNITED STATES OF AMERICA 46235

Resident Canadian




Request ID: 024003656
Transaction ID: 74107788
Category ID:  UN/E

Province of Ontario

34
Date Report Produced: 2019/12/23

Ministry of Government Services Time Report Produced: 12:30:22

Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number

1924493

Administrator:
Name (Individual / Corporation)

D.E.

GORDON
CUDNEY

Date Began
2015/07/01
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

JON
RUSSELL

Date Began
2017/05/01
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type

First Director
NOT APPLICABLE
Officer Type

Corporation Name

HYNDMAN TRANSPORT LIMITED

Address

120 JULIANA ROAD

ROCKCLIFFE
ONTARIO
CANADA K1M 1J1

Resident Canadian

Y

Address

10538 COPPERGATE

CARMEL
INDIANA
UNITED STATES OF AMERICA 46032

Resident Canadian

N
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Date Report Produced: 2019/12/23
Time Report Produced: 12:30:22
Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number

1924493

Administrator:
Name (Individual / Corporation)

PAUL

SVINDLAND

Date Began First Director
2017/07/24 NOT APPLICABLE
Designation Officer Type

OFFICER

Name (Individual / Corporation)

PAUL

SVINDLAND

Date Began First Director
2019/04/28 NOT APPLICABLE
Designation Officer Type
OFFICER PRESIDENT

Corporation Name

HYNDMAN TRANSPORT LIMITED

Address

521 COUNTRY CLUB DRIVE

WILMINGTON
DELAWARE
UNITED STATES OF AMERICA 19803

Resident Canadian

CHIEF EXECUTIVE OFFICER

Administrator:
Address

521 COUNTRY CLUB DRIVE

WILMINGTON
DELAWARE
UNITED STATES OF AMERICA 19803

Resident Canadian
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Date Report Produced: 2019/12/23
Time Report Produced: 12:30:22
Page: 6

CORPORATION PROFILE REPORT

Ontario Corp Number

1924493

Administrator:
Name (Individual / Corporation)

CHASE

WELSH

Date Began First Director
2017/10/27 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Administrator:
Name (Individual / Corporation)

CHASE

WELSH

Date Began First Director
2017/10/27 NOT APPLICABLE
Designation Officer Type
OFFICER SECRETARY

Corporation Name

HYNDMAN TRANSPORT LIMITED

Address

12331 HAWKS NEST DR.

FISHERS
INDIANA
UNITED STATES OF AMERICA 46037

Resident Canadian

N

Address

12331 HAWKS NEST DR.

FISHERS
INDIANA :
UNITED STATES OF AMERICA 46037

Resident Canadian

N
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Request ID: 024003656 Province of Ontario Date Report Produced: 2019/12/23
Transaction ID: 74107788 Ministry of Government Services Time Report Produced: 12:30:22
Category ID:  UN/E Page: 7

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1924493 HYNDMAN TRANSPORT LIMITED

Last Document Recorded

Act/Code Description Form Date

CIA ANNUAL RETURN 2017 1C 2019/12/01 (ELECTRONIC FILING)
THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUN E 1 AND RECORDED
IN THE.ONTARIO BUSINESS INFORMATION SYSTEM AS'AT THE DATE AND TIME OF PRINTING. ALL PERSONS é RECORDED AS

CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINlSTRATORS
PLEASE NOTE THAT WHEN THE SAME INDIVIDUAL HOLDS MULTIPLE 'OTHER UNTITLED® OFFICER POSITIONS, AS INDICATED ON A FORM 1
EEPLESCTT.%(E) Cg&RTE'{I)IléA%gx(’\S}‘{rVFORAM TION ACT, ONLY ONE OF THESE "OTHER UNTITLED" POSITIONS HELD BY THAT INDIVIDUAL WILL BE

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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sworn before me this 16" day of January, 2020.
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A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.
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sworn before me this 16 day of January, 2020,
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This is Exhibit “D”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16" day of J anuary, 2020.

=

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.

50




**USD Funds**

Bank Name: Bank of America
Bank Location: Toronto, ON, Canada
Swift Address: BOFACATT

Bank# 241
Transit# 56792
Account# 51883107

**USD Funds**

Bank Name: Bank of Montreal
Bank Location: Waterloo, ON, Canada
Bank# 001

Transit# 30562

Account# 4606338

**USD Funds**
Bank Name: Wells Fargo

Bank Location: Indianapolis IN USA
ABA (Routing)# for wires: 121000248
Account Name:

Account#: 4123008914
KM-4244889v1

Celadon Canada, Inc

**CAD Funds**
Bank Name: Bank of America
Bank Location: Toronto, ON, Canada
Swift Address: BOFACATT

Bank# 241
Transit# 56792
Account# 51883206

**CAD Funds**

Bank Name: Bank of Montreal
Bank Location: Waterloo, ON, Canada
Bank# 001
Transit# 30562
Account# 1605007

*¥*USD Funds**
Bank Name: JP Morgan Chase
Bank Location: USA
ABA (Routing)# for wires: 071000013
Account Name:
Account#: 537891233
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This is Exhibit “E”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16™ day of J anuary, 2020.
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BLACKBURNNEWS.COM

YOUR LOCAL NEWS NETWORK

Hyndman Transport in Wroxeter (Photo by Adam Bell}

Hyndman Transport part of U.S.
bankruptcy filing

BY STEVE SABOURIN DECEMBER 9, 2019 5:51AM

allisontravel.com

https://blackburnnews.com/midwestern-ontario/2019/12/09/hyndman-transport-part-u-s-b... 15/01/2020
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BLACKBURNNEWS.COM

YQUR LOCAL NEWS NETWORK

Indianapolis-based Celadon filed for Chapter 11 bankruptcy at midnigr
Celadon acquired Hyndman Transport back in 2013.

Celadon announced in a news release Sunday that it will shut down all of
its business operations effective Monday.

Celadon operated a fleet of approximately 3,300 tractors and 10,000
trailers across North America, with nearly 4,000 employees.

“We have diligently explored all possible options to restructure Celadon
and keep business operations ongoing, however, a number of legacy and
market headwinds made this impossible to achieve,” said Paul Svindland,
the chief executive officer of Celadon. “Celadon has faced significant costs
associated with a multi-year investigation into the actions of former
management, including the restatement of financial statements. When
combined with the enormous challenges in the industry, and our
significant debt obligations, Celadon was unable to address our significant
liquidity constraints through asset sales or other restructuring strategies.
Therefore, in conjunction with our lenders, we concluded that Celadon
had no choice but to cease all operations and proceed with the orderly
and safe wind-down of our operations through the Chapter 11 process.”

To support the wind-down of operations, Celadon'’s lenders have agreed
to provide incremental debtor-in-possession financing.

A driver at the Wroxeter yard said employees were caught completely off
guard with the announcement, noting Hyndman'’s sale to Celadon in 2013
“didn't change anything.”

“It just got worse and worse,” the driver said. “It took years to finally fall
down because they [Celadon] are such a big outfit. They're the biggest
truckload company in the United States to declare bankruptcy, and
there's more coming.”

https://blackburnnews.com/midwestern-ontario/2019/12/09/hyndman-transport-part-u-s-b... 15/01/2020
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@) BLACKBURNNEWS.COM

CYOUR LOCAL NEWS NETWORK

“There was a lot of signs along the way, | didn't really believe it, but | ha
optimism Hyndman would pull through this, but those hopes are gone
the driver said.

Hyndman Chief Financial Officer Jeff Sippel declined to comment.

-With files from Adam Bell

: PREVIOUS NEXT

Paid Promoted Stories FrbiEa

CPAP Makers Scrambling After New ...
Purch Expert|

ncredible $79 Smartwatch is Taking ...

25 Celebs You Didn't Realize Are Gay - No. 8...

Gar Novels |

Check Out News Anchor’s Annual Salary

https://blackburnnews.com/midwestern-ontario/2019/12/09/hyndman-transport-part-u-s-b... 15/01/2020




This is Exhibit “F”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16™ day of January, 2020.
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TO: All Celadon Associates DATE: July 31, 2019
RE: Internal Organizational Announcement

Dear Fellow Associates,

I'm pleased to report that today we closed on $165 million of new financing to pay off our old
bank debt and give us a fresh start toward success. This was an incredible accomplishment that
very few companies could have achieved. It has been a long road, and we have come through
the fire together, and we are now positioned to control our own destiny.

At times like these, there is a tendency to relax, to feel the pressure is off. Think of all we have
done - refocused the business around the historical company, settled all of the accounting
scandals, arranged for a new tractor fleet, and obtained new financial backers when few thought
we could do it. How do we honor these accomplishments? Not by relaxing, by performing.

Over the next several months, we expect to onboard over 1,000 new tractors. This means trade
prep, in-service, equipment swaps for drivers, coordinating departments to cause as little
downtime (or double payments) as possible. This will be an operational/execution key to our
success.

Equally important, we must culturally return to our roots. Celadon was a high service, low
operating cost, safe and dependable carrier for most of its history. The company took a detour for
a few years but we are back on track. Over the coming days and weeks, we will be working
together to ensure that, by pushing on every available opportunity, we create a bright future for
each other.

Sincerely,
Paul Svindland
CEO

P.S.. The press release we issued today that describes the financing is attached.

CELADON GROUP, INC.
800 CELADON 9503 East 337 Street, Indianapolis, IN 46235 www.celadontrucking.com
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9503 East 33" Street
Indianapolis, IN 46235-4207

- |
e— // £ (800) CELADON
; 00’ a ” 0” (317) 972-7000

For more information: FOR IMMEDIATE RELEASE
Paul Svindland July 31, 2019
Chief Executive Officer

(317) 972-7000

psvindland@celadontrucking.com

Celadon Group Completes $165 Million in New Long-Term Financing

s Stable long-term capital structure replaces expiring credit facility

e 3-year, $165 million revolving line of credit and term loan facilities plus
warrants for approximately 33% of common stock and equivalents

e New tractor deliveries are underway, underpinning operating turnaround
with high service, improved operating efficiency, and a continued focus on
safety

INDIANAPOLIS - July 31, 2019 — Celadon Group, Inc. (“Celadon,” the “Company,” “we,” or
“us”) (OTCPink: CGIP) announced today that it has refinanced its former revolving credit facility
and obtained $165 million in new financing.

Company Commentary

Chief Executive Officer, Paul Svindland, commented: “This financing provides a solid platform
for the next stage of our business turnaround. A strong capital base is critical to providing
dependable service for customers, a modern fleet for our drivers, and a stable home for all
Celadon associates. We are grateful to our new financing partners for investing the time to
understand our plan and the capital to support it.”

Mr. Svindland continued, “As a company, we are highly energized by the opportunities ahead.
Over the past two years, we have exited several business units and become a focused North
American truckload transportation company. Despite numerous headwinds, including an older
tractor fleet, we have achieved meaningful improvements in revenue per seated tractor, customer
service, and safety.

“The linchpin to our next round of improvement involves replacing approximately 2,000 four
and five-year old tractors with new units. Our fleet refresh is underway, with approximately 100
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new trucks delivered since May, another 100 scheduled for August, and approximately 1,800
more expected to arrive over the next several quarters. These new trucks will dramatically lower
our costs, enhance productivity, and improve the lives and safety of our professional drivers.
Beyond the fleet refresh, we must return to our historical roots as a high-service, low cost
provider to our customers. We will have all the tools, and it is now up to our team to execute our
plan.”

Mr. Svindland concluded, “Outside of core operations, we expect to complete our financial
statement audit during our second or third quarter of fiscal 2020. Promptly thereafter, we intend
to resume filing financial reports with the SEC and to seek a listing on a national stock
exchange.”

Revolving Credit Facility
Highlights of the new revolving credit facility include the following:

e Facility Size: $60.0 million

o Interest Rate: LIBOR +3.50%

¢ Borrowing Base: 90% of eligible U.S and Canadian accounts receivable

¢ Financial Covenants: fixed charge ratio, leverage ratio, minimum liquidity, maximum
capital expenditures

Term Loans
Highlights of the term loans include the following:

e Facility Size: $105.0 million, including capitalized fees; senior and junior tranches

e Interest Rate: LIBOR + 10.25%

e Amortization: zero first year, 5.0% second year, 7.5% third year

¢ Financial Covenants: fixed charge ratio, leverage ratio, minimum liquidity, maximum
capital expenditures

Equity Warrants
The junior tranche term loan provider is receiving the warrants in the transaction. Highlights of
the warrants include the following:

o Warrant Shares: Warrants to purchase 16.0 million common shares (or convertible
preferred shares) are exercisable immediately, and warrants to purchase approximately
5.5 million shares become exercisable only in a change of control

e Fully Diluted Percentage: Aggregate warrants equal approximately 33% of the
Company’s fully diluted equity; When added to shares currently owned, the holder’s
fully diluted position will be approximately 49.9%

o Strike Price: One cent per share

e Other: Board observer rights, registration rights, requirement to hold a stockholders’
meeting to approve an increase in authorized common stock, and the Company’s Board
of Directors granted an exemption for the transaction to avoid triggering the Company’s
stockholder rights plan
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The Company will provide additional information concerning the credit facilities on a Form 8-K
to be filed with the United States Securities and Exchange Commission (the “SEC”).

Adyvisors

Celadon Group, Inc. engaged AlixPartners LLP as financial and operating advisor and Evercore
LLC as its investment bank. Scudder Law Firm, P.C., L.L.O. served as legal counsel for the
financing and DLA Piper LLP served as special counsel.

About Celadon

Celadon Group, Inc. (www.celadongroup.com), through its subsidiaries, provides long haul,
regional, local, dedicated, intermodal, temperature-protect, and expedited freight service across
the United States, Canada, and Mexico.

Forward Looking Statements

This press release contains certain statements that may be considered forward-looking statements
within the meaning of Section 274 of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended, and such statements are subject to the safe
harbor created by those sections and the Private Securities Litigation Reform Act of 1993, as
amended. Such statements may be identified by their use of terms or phrases, including
"anticipates,” "will," "intended,"” "believes,” and similar terms and phrases. Forward-looking
statements are based upon the current beliefs and expectations of our management and are
inherently subject to risks and uncertainties, some of which cannot be predicted or quantified,
which could cause future events and actual results to differ materially from those set forth in,
contemplated by, or underlying the forward-looking statements. In this press release, statements
relating to our fleet refresh, future cost savings, the completion of audited financial statements,
relisting on a stock exchange, and other expressions of future activities or intent are forward-
looking statements. Actual results may differ from those set forth in the forward-looking
statements. Readers should review and consider factors that could cause actual results to differ
Jrom expectations, such as the ability to obtain tractor deliveries on the anticipated terms and
schedule; the ability to obtain financing for the tractors included in the fleet refresh including
lease purchase financing for independent contractors for a portion of the tractors; the ability to
attract and retain drivers, including independent contractors; the realization of the anticipated
cost savings, safety improvements, and productivity enhancements from the fleet refresh; delays
or inability to complete the financial statement audit or relisting of the common stock, and the
risks and other disclosures by the Company in its press releases, stockholder reports, and filings
with the SEC.




This is Exhibit “G”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16™ day of J anuary, 2020.

A D

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.

61




Case 19-12606-KBO Doc *"
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" Docket #0049 Date Filed: 12/10/2019

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:

CELADON GROUP, INC,,
Debtor.

Employer’s Tax Identification No.:
13-3361050

X

In re:

A R MANAGEMENT SERVICES, INC.,
a/k/a Celadon Logistics Inc.,
Debtor.

Employer’s Tax Identification No.:
13-3313604

In re:

BEE LINE, INC.,
Debtor.

Employer’s Tax Identification No.:
34-1275403

Inre:

CELADON CANADIAN HOLDINGS, LIMITED,

Debtor.

Employer’s Tax Identification No.:
81-4852539

.

Inre:

CELADON E-COMMERCE, INC.,
Debtor.

Employer’s Tax Identification No.:
35-2112711

EAST\170834388.2

Chapter 11
Case No. 19-12606 (KBO)

Re: D.I. 2

Chapter 11

Case No. 19-12607 (KBO)

Chapter 11

Case No. 19-12608 (KBO)

Chapter 11

Case No. 19-12609 (KBO)

Chapter 11

Case No. 19-12610 (KBO)
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Inre:

CELADON INTERNATIONAL CORPORATION,

Debtor.

Employer’s Tax Identification No.:
13-3705246

In re:

CELADON LOGISTICS SERVICES, INC.
Debtor.

Employer’s Tax Identification No.:
20-3820834

In re:

CELADON MEXICANA, S.A. de C.V,,
Debtor.

Employer’s Tax Identification No.:
CME971126NL7

Inre:

CELADON REALTY, LLC,
Debtor.

Employer’s Tax Identification No.:
45-4952559

Inre:

CELADON TRUCKING SERVICES, INC.,
Debtor.

Employer’s Tax Identification No.:
13-3276138

EAST\170834388.2

Chapter 11

Case No. 19-12611 (KBO)

Chapter 11

Case No. 19-12612 (KBO)

Chapter 11

Case No. 19-12613 (KBO)

Chapter 11

Case No. 19-12614 (KBO)

Chapter 11

Case No. 19-12615 (KBO)
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Inre:

DISTRIBUTION, INC.,
a/k/a FTL, Inc.,
Debtor.

Employer’s Tax Identification No.:
93-1280488

Chapter 11

Case No. 19-12616 (KBO)

Inre:

EAGLE LOGISTICS SERVICES INC,,
Debtor.

Employer’s Tax Identification No.:
47-1747667

Chapter 11

Case No. 19-12617 (KBO)

Inre:

HYNDMAN TRANSPORT LIMITED,

a/k/a  Hyndman Holdings Inc.,

a/k/a  Hyndman Transport (1972) Limited,

a/k/a 1674149 Ontario Ltd.,

a/k/a 737389 Ontario Limited,

a/k/a  Amalgamation with Celadon Canada, Inc.,
Debtor.

Employer’s Tax Identification No.:
98-0083249

Chapter 11

Case No. 19-12618 (KBO)

Inre:

JAGUAR LOGISTICS, S.A. de C.V,,
Debtor.

Employer’s Tax Identification No.:
JLO0002166D1

Chapter 11

Case No. 19-12619 (KBO)

EAST\170834388.2
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In re:

LEASING SERVICIOS, S.A. de C.V,,

Debtor.
Employer’s Tax Identification No.:
LSE960429MUA
Inre:

OSBORN TRANSPORTATION, INC,,
a/k/a  Osborn Local and Dedicated,
Debtor.

Employer’s Tax Identification No.:
63-0657467

Inre:

QUALITY COMPANIES LLC,
Debtor.

Employer’s Tax Identification No.:
27-2174073

Inre:

QUALITY EQUIPMENT LEASING, LLC,

Debtor.

Employer’s Tax Identification No.:
32-0232403

Inre:

QUALITY INSURANCE LLC,
Debtor.

Employer’s Tax Identification No.:
27-1417248

EAST\170834388.2

Chapter 11

Case No. 19-12620 (KBO)

Chapter 11

Case No. 19-12621 (KBO)

Chapter 11

Case No. 19-12622 (KBO)

Chapter 11

Case No. 19-12623 (KBO)

Chapter 11

Case No. 19-12624 (KBO)
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Inre:

SERVICIOS CORPORATIVOS JAGUAR, S.C.,

Debtor.

Employer’s Tax Identification No.:
SCI9703178CA

In re:

SERVICIOS DE TRANSPORTACION JAGUAR,

S.A.deC.V.,
Debtor.

Employer’s Tax Identification No.:
STI970415R68

Inre:

STINGER LOGISTICS, INC,,
Debtor.

Employer’s Tax Identification No.:
20-0053860

Inre:

STRATEGIC LEASING,
Debtor.

Employer’s Tax Identification No.:
20-3807534

In re:

TAYLOR EXPRESS, INC,,
Debtor.

Employer’s Tax Identification No.:

56-1549779

EAST\170834388.2

Chapter 11

Case No. 19-12625 (KBO)

Chapter 11

Case No. 19-12626 (KBO)

Chapter 11

Case No. 19-12627 (KBO)

Chapter 11

Case No. 19-12628 (KBO)

Chapter 11

Case No. 19-12629 (KBO)
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X
Inre: : Chapter 11
TRANSPORTATION INSURANCE SERVICES Case No. 19-12630 (KBO)
RISK RETENTION GROUP, INC,, :
Debtor. :
Employer’s Tax Identification No.: :
47-4257197 :
X
Inre: : Chapter 11
VORBAS, LLC, : Case No. 19-12631 (KBO)
Debtor. :
Employer’s Tax Identification No.:
20-8078936 :
X

ORDER DIRECTING THE JOINT ADMINISTRATION
OF THE DEBTORS’ CHAPTER 11 CASES

This matter coming before the court upon the Motion of the Debtors for the Entry of an
Order Directing the Joint Administration of the Debtors’ Chapter 11 Cases (the “Motion™),' filed

by the above-captioned debtors (collectively, the “Debtors™) for entry of an order (this “Order”)

authorizing and directing the procedural consolidation and joint administration of the above-
captioned chapter 11 cases; all as further described in the Motion; and upon consideration of the
First Day Declaration and the record of these chapter 11 cases; and this Court having found that
(i) this Court has jurisdiction over the Debtors, their estates, property of their estates and to
consider the Motion and the relief requested therein under 28 U.S.C. §§ 157 and 1334 and the
Amended Standing Order of Reference from the United States District Court for the District of
Delaware, dated February 29, 2012, (i) this Court may enter a final order consistent with Article

[11 of the United States Constitution, (iii) this is a core proceeding under 28 U.S.C § 157(b)(2)(A),

EAST\170834388.2
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(iv) venue of this Motion in this district is proper under 28 U.S.C. §§ 1408 and 1409, and (v) no
further or other notice of the Motion is required under the circumstances; and this Court having
reviewed the Motion and having heard the statements in support of the relief requested in the
Motion at a hearing before this Court (the “Hearing”); and having determined that the legal and
factual bases set forth in the Motion and the First Day Declaration establish just cause for the relief
granted in this Order; and this Court having found and determined that the relief sought in the
Motion is in the best interests of the Debtors’ estates, their creditors and other parties in interest;
and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

L. The Motion is GRANTED as set forth in this Order.

2, The above-captioned cases are consolidated for procedural purposes only and shall
be administered jointly under Case No. 19-12606 (KBO) in accordance with the provisions of
Bankruptcy Rule 1015 and Local Rule 1015-1.

3. The consolidated caption of the jointly administered chapter 11 cases shall read as

follows:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre: Chapter 11
CELADON GROUP, INC,, et al.,! Case No. 19-12606 (KBO)
Debtors. (Jointly Administered)
X
! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax

identification number, are: Celadon Group, Inc. (1050); A R Management Services, Inc, (3604); Bee Line, Inc. (5403);
Celadon Canadian Holdings, Limited (2539); Celadon E-Commerce, Inc. (2711); Celadon International Corporation
(5246); Celadon Logistics Services, Inc. (0834); Celadon Mexicana, S.A. de C.V. (6NL7); Celadon Realty, LLC
(2559); Celadon Trucking Services, Inc. (6138); Distribution, Inc. (0488); Eagle Logistics Services Inc. (7667);
Hyndman Transport Limited (3249); Jaguar Logistics, S.A. de C.V. (66D1); Leasing Servicios, S.A. de C.V. (9MUA);

7

EAST\170834388.2
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Osborn Transportation, Inc. (7467); Quality Companies LLC (4073); Quality Equipment Leasing, LLC (2403);
Quality Insurance LLC (7248); Servicios Corporativos Jaguar, S,C. (78 CA); Servicios de Transportacion Jaguar, S.A.
de C.V. (5R68); Stinger Logistics, Inc. (3860); Strategic Leasing, Inc. (7534); Taylor Express, Inc. (9779);
Transportation Insurance Services Risk Retention Group, Inc. (7197); Vorbas, LLC (8936). The corporate
headquarters and the mailing address for the Debtors listed above is 9503 East 33rd Street, One Celadon Drive,
Indianapolis, IN 46235.

4. The foregoing consolidated caption shall be deemed to satisfy any applicable
requirements of section 342(c) of the Bankruptcy Code and Bankruptcy Rule 1005.

5. A docket entry shall be made on the docket in the chapter 11 case of each of the
Debtors, except Celadon Group, Inc., substantially stating as follows:

“An order has been entered in this case consolidating
this case with the case of Celadon Group, Inc., Case
No. 19-12606 (KBO), for procedural purposes only
and providing for its joint administration in
accordance with the terms thereof. The docket in
Case No. 19-12606 (KBO) should be consulted for
all matters affecting this case.”

6. The Clerk of the Court shall maintain one file and one docket for the Debtors’
chapter 11 cases, which file and docket shall be the file and docket for the chapter 11 case of
Celadon Group, Inc., Case No. 19-12606 (KBO).

7. All pleadings and other documents to be filed in the jointly administered cases shall
be filed and docketed in the case of Celadon Group, Inc., Case No. 19-12606 (KBO).

8. Notwithstanding the foregoing, any creditor filing a proof of claim against any of
the Debtors shall clearly assert such claim against the particular Debtor obligated on such claim
and not against the jointly administered Debtors, except as otherwise provided in any other order
of this Court.

9. Nothing contained in this Order shall be deemed or construed as directing or

otherwise effecting the substantive consolidation of any of the above-captioned cases.

EAST\170834388.2
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10.  Notwithstanding the possible applicability of Bankruptcy Rule 6004(h), the terms
and provisions of this Order shall be immediately effective and enforceable upon its entry.

11, The Debtors are hereby authorized to take all actions necessary to effectuate the
relief granted in this Order.

12, This Court shall retain jurisdiction to hear and determine all matters arising from

or related to the implementation or interpretation of this Order.

Dated: December 10th, 2019 KAﬁEN B. OWENS
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE

EASTAVIT70834388.2
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Fill in this information to identify the case:

United States Bankruptcy Court for the:

District of Delaware
State)

Case number (if known): Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

71

Q) Check if this is an
amended filing

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’'s hame and the case
number (if known). For more information, a separate document, instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’s name Celadon Trucking Services,.Inc.

2. All other names debtor used
in the last 8 years

Include any assumed names,

trade names, and doing business
as names

3. Debtor’s federal Employer N
Identification Number (EIN) 44 -32 0681358

04/19

4. Debtor's address Principal place of business Mailing address, if different from principal place
of business
9503 East 33rd Street
Number Street Number Street
One Celadon Drive
P.O. Box
Indianapolis IN 46235
City State Z|P Code City State ZIP Code
Location of principal assets, if different from
principal place of business
Marion
County
Number Street
City State ZIP Code
5. Debtor's website (URL) https://celadontrucking.com

6. Type of debtor
(1 Partnership (excluding LLP)

O Other. Specify:

] Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

Official Form 201 Voluntary.Petition for Non-Individuals Filing for Bankruptcy page 1
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Debtor Celadon Trucking Services, Inc. Case number (irmown)

Name

A. Check one:
7. Describe debtor’s business

() Health Care Business (as defined in 11 U.S.C. § 101(27A))
L1 Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))
T Railroad (as defined in 11 U.S.C. § 101(44))

LI stockbroker (as defined in 11 U.S.C. § 101(53A))

a Commodity Broker (as defined in 11 U.S.C. § 101(6}))

{1 Clearing Bank (as defined in 11 U.S.C. § 781(3))

(A None of the above

B. Check all that apply:

[ Tax-exempt entity (as described in 26 U.S.C. § 501)

Q) investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

Q) Investment advisor (as defined in 15 U.8.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtdr. See
hitp://www.tiscourts.gov/four-digit-national-association-naics-codes .

4 8 4 1

8. Under which chapter of the Check one:
Bankruptcy Code is the Q
debtor filing? Chapter 7
O Chapter 9

& Chapter 11. Check all that apply:

3 Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years after that).

[ The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). I the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1}(B).

0 A plan is being filed with this petition.

a Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

[ The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1834. File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

C} The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2.

{1 Chapter 12

9. Were prior bankruptcy cases [{ no
filed by or against the debtor
within the last 8 years? U Yes. District When Case number
MM/ DD/YYYY

If more than 2 cases, attach a

separate list. District When Case number

MM/ DD/YYYY

10. Are any bankruptcy cases O No
ending or being filed by a . .
gusinegs partnegr or an y Yes. Debtor _S€e€ Rider 1 Relationship _Affiliate
affiliate of the debtor? pistrict Delaware When 12/8/2019

List all cases. if more than 1, MM / DD /YYYY

attach a separate list. Case number, if known

Official Form 201 Voluntary- Petition for Non-individuals Filing for Bankruptcy page 2
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Debtor Celadon Trucking Services. Inc.

73

Case number (if known),

Name

11. Why is the case filed in this

district?

Check all that apply:

0 pebtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

KA bankruptcy case concerning debtor’s affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have

possession of any real

property or personal property

that needs immediate
attention?

& No

O Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.
Why does the property need immediate attention? (Check all that apply.)

Q1 1t poses or is alleged to pose a threat of imminent and identifiable hazard to public health or safety.
What is the hazard?

O it needs to be physically secured or protected from the weather.

0 itincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

Q other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?
O No

O Yes. Insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of
available funds

Check one:

& Funds will be available for distribution to unsecured creditors.
I Atter any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

. 0 1-49 Q 1,000-5,000 U 25,001-50,000
14. EStg!‘tatEd number of O 50-99 &1 5,001-10,000 0 50,001-100,000
creditors O 100-199 O 10,001-25,000 0 More than 100,000
0 200-999
O $0-350,000 3 $1,000,001-$10 mitlion {1 $500,000,001-$1 bitlion

15. Estimated assets

0 $50,001-$100,000
3 $100,001-$500,000
{1 $500,001-$1 million

O $10,000,001-$50 million
{1 $50,000,001-$100 mitlion
X $100,000,001-$500 million

1 $1,000,000,001-$10 billion
] $10,000,000,001-$50 billion
O More than $50 billion

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 3
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Debtor Celadon Trucking Services, Inc. Case number (it nown)
Name
) o 8 $0-$50,000 O $1,000,001-$10 million 1 $500,000,001-81 billion
16. Estimated liabilities 0 $50,001-$100,000 O $10,000,001-$50 miflion O $1,000,000,004-$10 billion
O $100,001-$500,000 [ $50,000,001-$100 million {1 $10,000,000,001-$50 billion
U $500,001-$1 miltion &1 $100,000,001-$500 million 1 More than $50 billion

- Request for Relief, Declaration,;.and Signatures

WARNING — Bankruptoy fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up-to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of v The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this
authorized representative of

debtor petition.
m | have been authorized to file this petition on behalf of the debtor.
= | haveexamined the information in this petition and have a reasonable belief that the information is true and
correct,
| declare under penally of perjury that the foregoing is true and correct.
Excouedan 12/8/2019
; MM /DD /YYYY
; .
X alt (.~ Paul Svindland
Signature of authorized representative of debtor Printed name
Title Chief Executive Officer
18. Signature of attorney X ; ; Z Date 12/8/2019

Signatu;e of attorney fbr débtor MM /DD /YYYY

Stuart M. Brown
Printed-name

DLA Piper LLP (US)

Firm name

1201 N, Market Street, Suite 2100
Nuinber Street

Wilmington DE 19801
City State ZiP Code

(302) 468-5700 stuart.brown@us.dlapiper.com
Contact phone Email address

4050 Delaware

Bar number State

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4
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Fill in this information to identify the case and this filing:

pettor Name Celadon Trucking Services, Inc.

United States Bankruptcy Court for the:, District of Delaware
{State)

Case number (If knowny:.

RIDER 1

Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors™) filed a
voluntary petition in the United States Bankruptcy Court for the District of Delaware for relief under
chapter 11 of title 11 of the United States Code. The Debtors have moved for joint administration of

their cases, with the lead case number assigned to the chapter 11 case of Celadon Group, Inc.

e Celadon Group, Inc. e Leasing Servicios, S.A. de C.V.

¢ A R Management Services, Inc. e Osborn Transportation, Inc.

e Bee Line, Inc. o Quality Companies LLC

¢ Celadon Canadian Holdings, Limited ¢ Quality Equipment Leasing, LLC

e Celadon E-Commerce, Inc. e Quality Insurance LLC

e Celadon International Corporation e Servicios Corporativos Jaguar, S.C.

e Celadon Logistics Services, Inc. e Servicios de Transportacién Jaguar, S.A.
¢ Celadon Mexicana, S.A. de C.V. de C.V.

e Celadon Realty, LLC e Stinger Logistics, Inc.

e Celadon Trucking Services, Inc. e Strategic Leasing, Inc.

e Distribution, Inc. e Taylor Express, Inc.

o Fagle Logistics Services Inc. e Transportation Insurance Services Risk
e Hyndman Transport Limited Retention Group, Inc.

e Jaguar Logistics, S.A. de C.V. e Vorbas, LLC

EAST\168043185.2
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SECRETARY’S CERTIFICATE OF
RESOLUTIONS OF THE GOVERNING BODY OF

CELADON GROUP, INC.
CELADON TRUCKING SERVICES, INC.
CELADON LOGISTICS SERVICES, INC.
QUALITY EQUIPMENT LEASING, LLC

OSBORN TRANSPORTATION, INC.
CELADON REALTY, LLC
DISTRIBUTION, INC.

EAGLE LOGISTICS SERVICES INC.
QUALITY COMPANIES LLC
TAYLOR EXPRESS, INC.

VORBAS, LLC
QUALITY INSURANCE LLC
CELADON E-COMMERCE, INC.

BEE LINE, INC.

CELADON INTERNATIONAL CORPORATION
STINGER LOGISTICS, INC.
STRATEGIC LEASING, INC.
TRANSPORTATION INSURANCE SERVICES RISK RETENTION GROUP, INC.
CELADON CANADIAN HOLDINGS, LIMITED
JAGUAR LOGISTICS, S.A. DE C.V.
HYNDMAN TRANSPORT LIMITED
CELADONA MEXICANA, S.A. DE C.V.
SERVICIOS DE TRANSPORTACION JAGUAR, S.A. DE C.V.
SERVICIOS CORPORATIVOS JAGUAR, S.C.
LEASING SERVICIOS, S.A. DE C.V.

A R MANAGEMENT SERVICES, INC.

Dated: December 8, 2019

I, Chase Welsh, the undersigned Secretary of Celadon Group, Inc., Celadon Trucking
Services, Inc., Celadon Logistics Services, Inc., Quality Equipment Leasing, LLC, Osborn
Transportation, Inc., Celadon Realty, LLC, Distribution, Inc., Eagle Logistics Services Inc.,
Quality Companies LLC, Taylor Express, Inc., Vorbas, LLC, Quality Insurance LLC, Celadon E-
Commerce, Inc., Bee Line, Inc., Celadon International Corporation, Stinger Logistics, Inc.,
Strategic Leasing, Inc., Transportation Insurance Services Risk Retention Group, Inc., Celadon
Canadian Holdings, Limited, Jaguar Logistics, S.A. de C.V., Hyndman Transport Limited,
Celadona Mexicana, S.A. de C.V., Servicios de Transportaciéon Jaguar, S.A. de C.V., Servicios
Corporativos Jaguar, S.C., Leasing Servicios, S.A. de C.V., and A R Management Services, Inc.
(each a “Company”) hereby certify that, on December 8, 2019, the following resolutions were duly
adopted and authorized in accordance with the requirements of applicable law by (i) all of the
members of the board of directors, (ii) all of the directors, (iii) the sole director, (iv) the sole
manager, (v) the sole member, (vi) the sole voting member or (vi) the sole shareholder, as the case

1
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may be (in each case, the “Governing Body”), of each Company at meetings of each Governing
Body held on December 8, 2019, and that were recorded in the minute book of each Company,
and that they have not been amended, modified or rescinded and, accordingly, are in full force and
effect.

A. Chapter 11 Filing

WHEREAS, the Governing Body of each Company considered presentations by the
management and the financial and legal advisors of such Company regarding the liabilities and
liquidity situation of such Company, the strategic alternatives available to it and the effect of the
foregoing on each Company’s business;

WHEREAS, the Governing Body of each Company has had the opportunity to consult
with the management and the financial and legal advisors of such Company and fully consider
each of the strategic alternatives available to such Company, including the Chapter 11 Case and
Chapter 11 Filings (both as defined below); and

WHEREAS, the Governing Body of each Company has determined after consulting with
its financial and legal advisors, that it is in the best interests of each Company that each Company
avail itself of the protections afforded by chapter 11 of the United States Bankruptcy Code, 11
U.S.C. § 101 et seq. (the “Bankruptcy Code”), by making a voluntary petition to commence a case
under the same.

NOW, THEREFORE, IT IS

RESOLVED, that with respect to each Company, any officer of such Company (each an
“Authorized Person”), acting solely or jointly, be, and each hereby is, authorized, empowered, and
directed, with full power of delegation, to negotiate, execute, deliver, file with the Bankruptcy
Court, and perform, in the name and on behalf of each Company, and under its corporate seal or
otherwise, all plans, petitions, schedules, statements, motions, lists, applications, pleadings,
papers, affidavits, declarations, orders and other documents (collectively, the “Chapter 11 Filings”)
(with such changes therein and additions thereto as any such Authorized Person may deem
necessary, appropriate or advisable, the execution and delivery of any of the Chapter 11 Filings by
any such Authorized Person with any changes thereto to be conclusive evidence that any such
Authorized Person deemed such changes to meet such standard); and it is further

RESOLVED, that with respect to each Company, each Authorized Person, in each case,
acting singly or jointly, be, and each hereby is, authorized, empowered, and directed, with full
power of delegation, in the name and on behalf of such Company, to take and perform any and all
further acts and deeds, whether such acts and deeds be taken in the United States, Canada or
Mexico, that such Authorized Person, in consultation with such Company’s legal and financial
advisors, deems necessary, appropriate, or desirable in connection with such Company’s chapter
11 case (the “Chapter 11 Cases” and each, a “Chapter 11 Case™) or the Chapter 11 Filings
including, without limitation, (i) the payment of fees, expenses and taxes such Authorized Person
deems necessary, appropriate, or desirable, and (ii) negotiating, executing, delivering, performing
and filing any and all additional documents, schedules, statements, lists, papers, agreements,
certificates and/or instruments (or any amendments or modifications thereto) in connection with,

2
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or in furtherance of, such Chapter 11 Case with a view to the successful prosecution of such
Chapter 11 Case (such acts to be conclusive evidence that such Authorized Person deemed the
same to meet such standard).

B. Retention of Advisors

IT IS FURTHER RESOLVED, that with respect to each Company, each Authorized
Person be, and they hereby are, authorized and directed to employ the law firm of DLA Piper LLP
(US) as general bankruptcy counsel to represent and assist each Company in carrying out its duties
under the Bankruptcy Code, and to take any and all actions to advance each Company’s rights and
obligations, including filing any pleadings; and in connection therewith, each of the Authorized
Persons, with power of delegation, are hereby authorized and directed to execute appropriate
retention agreements, pay appropriate retainers, and to cause to be filed an appropriate application
for authority to retain the services of DLA Piper LLP (US); and it is further

RESOLVED, that with respect to each Company, each Authorized Person be, and they
hereby are, authorized and directed to employ the law firm of Scudder Law Firm, P.C., L.L.O.) as
special counsel to represent and assist each Company in general corporate governance and legacy
liability management, and to take any and all actions to advance each Company’s rights and
obligations, including filing any pleadings; and in connection therewith, each of the Authorized
Persons, with power of delegation, are hereby authorized and directed to execute appropriate
retention agreements, pay appropriate retainers, and to cause to be filed an appropriate application
for authority to retain the services of Scudder Law Firm, P.C., L.L.O.; and it is further

RESOLVED, that with respect to each Company, each Authorized Person be, and they
hereby are, authorized and directed to employ the firm of AlixPartners, LLP as financial advisor
(the “Financial Advisor”) to represent to represent and assist each Company in carrying out its
duties under the Bankruptcy Code, and to take any and all actions to advance each Company’s
rights and obligations; and in connection therewith, each of the Authorized Persons with power of
delegation, are hereby authorized and directed to execute appropriate retention agreements, pay
appropriate retainers, and to cause to be filed an appropriate application for authority to retain the
services of the Financial Advisor; and it is further

RESOLVED, that with respect to each Company, each Authorized Person be, and they
hereby are, authorized and directed to employ the firm of Kurtzman Carson Consultants LLC as
notice, claims, and balloting agent and as administrative advisor (the “Claims Agent”) to represent
and assist each Company in carrying out its duties under the Bankruptcy Code, and to take any
and all actions to advance each Company’s rights and obligations; and in connection therewith,
each of the Authorized Persons, with power of delegation, are hereby authorized and directed to
execute appropriate retention agreements, pay appropriate retainers, and to cause to be filed
appropriate applications for authority to retain the services of Claims Agent.

C. Cash Collateral and Adequate Protection

IT IS FURTHER RESOLVED, that each Company will obtain benefits from the use of
collateral, including cash collateral, as that term is defined in section 363(a) of the Bankruptcy
Code (the “Collateral”), which is security for the prepetition secured lenders (collectively, the

3
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“Prepetition Secured Lenders™) party to that certain Credit and Security Agreement dated July 31,
2019 among Celadon Group, Inc., certain of its subsidiaries, and MidCap Financial Trust as
administrative agent and lender and that certain Second Amended and Restated Credit Agreement
dated July 31, 2019 among Celadon Group, Inc., certain of its subsidiaries as guarantors thereto,
Blue Torch Finance, LLC, as administrative agent, and BTC Holdings Fund I, LLC, BTC Holdings
Fund I-B, LLC, BTC Holdings SC Fund LLC, and Luminus Energy Partners Master Fund, Ltd.
each as lenders (collectively, the “Prepetition Loan Documents™); and it is further

RESOLVED, that in order to use and obtain the benefits of the Collateral, and in
accordance with section 363 of the Bankruptcy Code, each Company will provide certain adequate
protection to the Prepetition Secured Lenders (the “Adequate Protection Obligations™), as
documented in one or more proposed orders (the “Cash Collateral Order”) and submitted for
approval to the Bankruptcy Court; and it is further

RESOLVED, that the form, terms and provisions of the Cash Collateral Order to which
each Company is or will be subject, and the actions and transactions contemplated thereby be, and
hereby are authorized, adopted and approved, and each of the Authorized Persons of such
Company be, and they hereby are, authorized and empowered, in the name of and on behalf of
such Company, to take such actions and negotiate or cause to be prepared and negotiated and to
execute, deliver, perform and cause the performance of, the Cash Collateral Order, and such other
agreements, certificates, instruments, receipts, petitions, motions or other papers or documents to
which such Company is or will be a party (collectively with the Cash Collateral Order, the “Cash
Collateral Documents™), incur and pay or cause to be paid all fees and expenses and engage such
persons, in each case, in the form or substantially in the form thereof submitted to the Governing
Body of such Company, with such changes, additions and modifications thereto as the officers of
such Company executing the same shall approve, such approval to be conclusively evidenced by
such officers’ execution and delivery thereof; and it is further

RESOLVED, with respect to each Company, as debtor and debtor in possession under the
Bankruptcy Code be, and hereby is, authorized to incur the Adequate Protection Obligations (as
set forth in the Cash Collateral Order) and to undertake any and all related transactions on
substantially the same terms as contemplated under the Cash Collateral Documents (collectively,
the “Adequate Protection Transactions™); and it is further

RESOLVED, that with respect to each Company, any Authorized Persons of such
Company be, and they hereby are, authorized and directed, and each of them acting alone hereby
is, authorized, directed and empowered in the name of, and on behalf of, such Company, as debtor
and debtor in possession, to take such actions as in their discretion is determined to be necessary,
desirable, or appropriate and execute the Adequate Protection Transactions, including delivery of:
(a) the Cash Collateral Documents and such agreements, certificates, instruments, guaranties,
notices and any and all other documents, including, without limitation, any amendments to any
Cash Collateral Documents (collectively, the “Adequate Protection Documents™); (b) such other
instruments, certificates, notices, assignments, and documents as may be reasonably requested by
the Agent; and (c) such forms of deposit, account control agreements, officer’s certificates and
compliance certificates as may be required by the Cash Collateral Documents or any other
Adequate Protection Document; and it is further
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RESOLVED, that with respect to each Company, each of the Authorized Persons be, and
they hereby are, authorized, directed and empowered in the name of, and on behalf of, such
Company (i) to file or to authorize the agents under the Prepetition Loan Documents (the “Agent”)
to file any Uniform Commercial Code (the “UCC”) financing statements, any mortgages, any other
equivalent filings, any intellectual property filings and recordation and any necessary assignments
for security or other documents in the name of the Company that the Agent deems necessary or
appropriate to perfect any lien or security interest granted under the Cash Collateral Order,
including any such UCC financing statement containing a generic description of collateral, such
as “all assets,” “all property now or hereafter acquired” and other similar descriptions of like
import, and to execute and deliver, and to record or authorize the recording of, such mortgages and
deeds of trust in respect of real property of the Company and such other filings in respect of
intellectual and other property of the Company, in each case as may be necessary under the Cash
Collateral Order, and (ii) to take all such further actions, including, without limitation, to pay or
approve the payment of all fees and expenses payable in connection with the Adequate Protection
Transactions and all fees and expenses incurred by or on behalf of the Company in connection
with the foregoing resolutions, in accordance with the terms of the Adequate Protection
Documents, which shall in their sole judgment be necessary, proper or advisable to perform the
Company’s obligations under or in connection with the Cash Collateral Order or any of the other
Adequate Protection Documents; and it is further

RESOLVED, that with respect to each Company, any Authorized Persons of such
Company be, and they hereby are, authorized, directed and empowered in the name of, and on
behalf of, such Company to take all such further actions, including, without limitation, to pay or
approve the payment of all fees and expenses payable in connection with the Adequate Protection
Transactions and all fees and expenses incurred by or on behalf of such Company in connection
with the foregoing resolutions, in accordance with the terms of the Adequate Protection
Documents, which shall in their sole judgment be necessary, proper or advisable to perform such
Company’s obligations under or in connection with the Cash Collateral Order or any of the other
Adequate Protection Documents and the transactions contemplated therein and to carry out fully
the intent of the foregoing resolutions; and it is further

RESOLVED, that with respect to each Company, any Authorized Persons hereby are,
authorized, directed and empowered in the name of, and on behalf of, such Company, to execute
and deliver any amendments, supplements, modifications, renewals, replacements, consolidations,
substitutions and extensions of the Cash Collateral Order or any of the Adequate Protection
Documents or to do such other things which shall in their sole judgment be necessary, desirable,
proper or advisable to give effect to the foregoing resolutions, which determination shall be
conclusively evidenced by their execution thereof.

D. Debtor-in-Possession Financing

IT IS FURTHER RESOLVED, that each Company, as debtor and debtor in possession
under the Chapter 11 Cases shall be, and hereby is, authorized by the Governing Body of each
respective Company to: (a) undertake any and all transactions contemplated in the Debtor in
Possession Secured Multi-Draw Term Promissory Note (the “DIP Note™) by and among Celadon
Group, Inc., Blue Torch Finance, LLC, as agent, and the post-petition lenders thereto, on
substantially the terms and subject to the conditions described to each Governing Body and as set

5
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forth in the DIP Note or as may hereafter be fixed or authorized by each of the Authorized Persons
(and their designees and delegates), acting alone or with one or more other Authorized Persons;
(b) borrow funds from, request the issuance of letters of credit, provide guaranties to and undertake
any and all related transactions contemplated thereby (collectively, the “Financing Transactions”,
and each such transaction, a “Financing Transaction™) with such Lenders and on such terms as
may be approved by any one or more of the Authorized Persons, as reasonably necessary for the
continuing conduct of the affairs of such Company; (c) execute and deliver and cause such
Company to incur and perform its obligations under the DIP Note and Financing Transactions; (d)
finalize the DIP Note and Financing Transactions, consistent in all material respects with those
that have been presented to and reviewed by each respective Governing Body; and (e) pay related
fees and grant security interests in and liens upon some, any or all of such Company’s assets, as
may be deemed necessary by any one or more of the Authorized Persons in connection with such
Financing Transactions; and it is further

RESOLVED, that with respect to each Company, each of the Authorized Persons (and
their designees and delegates), acting alone or with one or more other Authorized Persons be, and
they hereby are, authorized, directed and empowered in the name of, and on behalf of, such
Company, as debtor and debtor in possession, to take such actions and negotiate or cause to be
prepared and negotiated and to execute, file, deliver and cause each Company to incur and perform
its obligations under the DIP Note and the ancillary documents (collectively, the “DIP Loan
Documents™), any Secured Cash Management Agreements, any agreements with any Letter of
Credit Issuer, and all other agreements, instruments and documents (including, without limitation,
any and all other intercreditor agreement, joinders, mortgages, deeds of trust, consents, notes,
pledge agreements, security agreements, control agreements, interest rate swaps, caps, collars or
similar hedging agreement and any agreements with any entity (including governmental
authorities) requiring or receiving cash collateral, letters of credit or other credit support with
proceeds from the DIP Note) or any amendments thereto or waivers thereunder (including, without
limitation, any amendments, waivers or other modifications of any of the DIP Loan Documents)
that may be contemplated by, or required in connection with, the DIP Note, the DIP Loan
Documents and the Financing Transactions (collectively, the “DIP Financing Documents™), incur
and pay or cause to be paid all fees and expenses and engage such persons, in each case, as such
Authorized Person shall in his or her judgment determine to be necessary or appropriate to
consummate the transactions contemplated by the DIP Note and DIP Loan Documents, which
determination shall be conclusively evidenced by his or her execution or delivery thereof; and it is
further

RESOLVED, that the form, terms and provisions of the DIP Note and each of the other
DIP Loan Documents be, and the same hereby are in all respects approved, and that with respect
to each Company, any Authorized Persons or other authorized persons or officers of such
Company are hereby authorized and empowered, in the name of and on behalf of such Company,
to execute and deliver and to execute and file the DIP Note and each of the DIP Loan Documents
to which such Company is a party, each in the form or substantially in the form thereof submitted
to each respective Governing Body with such changes, additions and modifications thereto as the
officers of such Company executing the same shall approve, such approval to be conclusively
evidenced by such officers’ execution and delivery thereof; and it is further
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RESOLVED, that the with respect to each Company, any Authorized Person be, and each
of them hereby are, authorized and empowered to authorize Blue Torch Finance, LLC (the “DIP
Agent”) to file any UCC financing statements and any necessary assignments for security or other
documents in the name of each Company that the DIP Agent deems necessary or appropriate to
perfect any lien or security interest granted under the DIP Loan Documents, including any such
UCC financing statement containing a super-generic description of collateral, such as “‘all assets,”
“all property now or hereafter acquired” and other similar descriptions of like import, and to
execute and deliver, and to record or authorize the recording of, such mortgages and deeds of trust
in respect of real property of such Company and such other filings in respect of intellectual and
other property of such Company, in each case as the DIP Agent may reasonably request to perfect
the security interests of the DIP Agent on behalf of itself and the other secured parties under the
DIP Loan Documents; and it is further

RESOLVED, that with respect to each Company, any Authorized Person be, and hereby
are, authorized and empowered, in consultation with the respective Governing Body, to execute
and deliver any amendments, supplements, modifications, renewals, replacements, consolidations,
substitutions and extensions of the DIP Note or any of the other DIP Loan Documents or any of
the other DIP Financing Documents, and to execute and file on behalf of such Company all
petitions, schedules, lists and other motions, papers or documents, which shall in his or her sole
judgment be necessary, proper or advisable, which determination shall be conclusively evidenced
by his or her execution thereof; it is further

RESOLVED, that each Company will obtain benefits from the incurrence of the loans and
letters of credit under the DIP Note by the Borrower thereunder and the occurrence and
consummation of the Financing Transactions under the DIP Note and the DIP Loan Documents
and the transactions under the DIP Financing Documents, which are necessary and appropriate to
the conduct, promotion and attainment of the business of such Company; and it is further

RESOLVED, that the capitalized terms used in the resolutions under the caption “Debtor-
in-Possession Financing” and not otherwise defined herein shall have the meanings ascribed to
such terms in the DIP Note.

E. Form 8-K Filing

IT IS FURTHER RESOLVED, that in connection with the Chapter 11 Filings, the
Governing Body of Celadon Group, Inc. authorizes the filing with the Securities and Exchange
Commission of a Current Report on Form 8-K and press release, each substantially in the form
previously provided to the Governing Body of Celadon Group, Inc. and discussed at this meeting,
but with such changes and additions as are required by law or as such officers, in their discretion,
deem necessary or appropriate, and authorizes such other filings in connection therewith as are
required by the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

F. Ratification

IT IS FURTHER RESOLVED, that any and all past actions heretofore taken by any
Authorized Person, any director, or any member of any Company in the name and on behalf of

7
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such Company in furtherance of any or all of the preceding resolutions be, and the same hereby
are, ratified, confirmed, and approved in all respects.

G. General Authorization

IT IS FURTHER RESOLVED, that with respect to each Company, any Authorized
Person, each one of whom may act without the joinder of any of the others, hereby is authorized,
empowered, and directed, with full power of delegation, in the name and on behalf of such
Company, to take, cause to be taken, or perform any and all further acts or deeds, including,
without limitation, (i) the negotiation of such additional agreements, amendments, modifications,
supplements, reports, documents, instruments, applications, notes or certificates not now known
but which may be required, (ii) the execution, delivery and filing (if applicable) of any of the
foregoing, and (iii) the payment of all fees, consent payments, taxes, and other expenses as any
such Authorized Person, in his or her sole discretion, may approve or deem necessary, appropriate,
or desirable to carry out the intent and accomplish the purposes of the foregoing resolutions and
the transactions contemplated thereby, all of such actions, executions, deliveries, filings, and
payments to be conclusive evidence of such approval or that such Authorized Person deemed the
same to meet such standard; and it is further

RESOLVED, that any and all past actions heretofore taken by any Authorized Person, any
director, manager, or member of any Company in the name and on behalf of such Company in
furtherance of any or all of the preceding resolutions be, and the same hereby are, ratified,
confirmed, and approved in all respects; and it is further

RESOLVED, that the Secretary of each Company is hereby authorized and empowered to
certify that these resolutions have been duly adopted to such person or persons as the Secretary
deems entitled thereto, and to attest or witness the execution of the documents authorized by the
foregoing resolutions, and to sign and affix such Company’s seal to such documents as may be
necessary or appropriate.

[remainder of page intentionally left blank)
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IN WITNESS WHEREOQF, the undersigned has executed this Secretary’s Certificate of
the Resolutions of the Board of Directors of the Companies as of the 8th day of December 2019.

by (e

Name: Chase Welsh
Title: Executive Vice President, Secretary, and
General Counsel
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Fill in this information to identify the case:

Debtor name: Celadon Triicking Services, fnc.

United States Bankruptcy Cour for the District of Delawal
Case number {If known): TBD

re

Official Form 204

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders

[[J Checkifthisis an
amended filing

12115

Allst of cre:mors holding the 'STJ jargest unsecured claims must be V-I{ed in a Chapter 11°or Chapter 9 case. Include clalms which the debtor disputes, Do not include claims by any person or entity who 15 an

Inslder, as defined In 11 U.S.C. §101(31). Also, do not include claims by secured creditors, unless the

50 largest unsecured claims.

clalm

from i

value places the creditor among the holders of the

1 {U.SDEPARTMENT OF JUSTICE | PHONE: 202-514-2000 LITIGATION CLAIM $33,006,000.00
} 950 PENNSYLVANIA AVENUE, NW {FAX: 202:367-6777
WASHINGTON, DC 20530 gEMNL: ASKDOJ@USDOLGOV
27 YA DISPATCH, 1€ T ARZE TRADE
BRIAN BARZE PHONE: 2057884000
1610 AVENUE © FAX: 2057864400
ENSLEY, AL 35218 EMAIL: BBARZE@PSTRANS.COM
ADDITIONAL CGNTACT:
BALCH & BINGHAM LLP
1909 6TH AVENUE NORTH, SUITE 1500
BIRMINGHAM, AL 35203
FACSIMILE: {205} 4885696
ATTENTION: TMDTHY.), SEGERS
EMAIL: TSEGERS@BALCH.COM o
3" {COMDATA CORPORATION TKURT PRESLEY TRADE $2.865,600.60
KURT PRESLEY PHONE: 6153707830
5301 MARYLAND WAY FAX: 615-370-7200; 615-370-7771
BRENTWOOD, TN 37027 EMAHL: KPRESLEY@COMDATA COM
4" IPILOT TRAVEL € TONYA VAUGHN TRAGE $%566,050.55
TONYA VAUGHN PHONE: 8654742543
5500 LONAS DRVE FAX: 865-450-2801, 865-267-1812
STE 260 EMAIL: STEPHANIE ROBERTS@PILOTTRAVELCENTERS.COM;
KNOXVILLE, TN 37809 LUKE RUSSELL@PILOTTRAVELCENTERS.COM
5 (TRANSP ORTATION ENTERPRISE LEASING LESSOR
SHER| AABERG PHONE: 423-463-3387
400 BIRMINGHAM HIGHWAY FAX:423-821-5442
CHATTANOOGA, TN 37419 EMALL: S.AABERGETELEASING.COM
& TSHERYL RAY " THE SIMON LAW FIRM - JGHN SIMBH LTIGATION CLAM CONTINGENT $1.483.074.05!
THE SIMON LAW FIRM « JOHN SIMON PHONE: (314) 310-5928
800 MARKET ST. FAX: 314-241-2028
SUITE 1700 EMAIL; JSIMONZSIMONLAWPC COM
ST.LOUIS, MO B3101
7 GRANT THORNTON TR PHONE: 630673-2500 (PROFESSIONAL ” $1361,81241
1801 S. MEYERS RD SUITE 455 FAX: 630-873-2800
i OAKBROO EMAIL: CASHEUS GT.CC —
8 ZA-DD002369 TBD « MONDAY FROM TPA LITIGATION CLAIM CONTINGENT $1,283,481.72
TBD - MONDAY FROM TPA
& HTHE GOODYEAR TIRE & RUBBER COMPANY TRICHARD KiRK TRAGE §1261.624.15)
RICHARD KIRK PHONE: 330-796-2121
200 INNOVATION WAY FAX: 330-786-2222
AKRON, OF 44316 EMAIL: RICHARD KIRK@GOODYEAR.COM
16" COMERCIALIZABORA ¥ DIS TRIBUIDORA MARTINEZ Y MTZ {PATTY BERITEZ TRADE $1i85 45557
PATTY BENITEZ PHONE: 83731511
AVILA 350 GONZALITOS EMAIL: COBRANZAGMYMENERGY.COMMX
CDM2801154Y
NUEVO LEON, 64020
MEXICO
LITIGATION CLAIM CONTINGENT $1,000,000,00;
TED - MONDAY FROM TPA
T2 VAAATCOV2015065465 TBD - IONDAY EROM 1PA LITIGATION CLAIM CONTINGENT $803.570.38
TBD - MONDAY FROM TPA
13" PINNACLE FLEET SOLUTIONS FATTY SEIDELMAN TRADE §762.23158'
PATTY SEIDELMAN PHONE: 630-625-7676
P.0, BOX 742294 FAX; 503-745-6921
ATLANTA, GA 30374 EMAIL: PSEIDELMAN@CORCENTRIC.COM
147 GOOBWIN PROCTER LLF TLGYD WINAWER PROFESSIONAL $75431698
LLOYD WINAWER PHONE: +1 650752 3146
601 MARSHALL STREET FAX: 650-853-1038
REDWOOD CITY, CA §4063 EMAIL: LWINAWER@GOODWINLAW.COM
157 ACKIEMECTY (HONALD WELDY LITIGATION CLAIM CONTINGENT $750.006.00
RONALD WELDY PHONE: 317-842:6600;
5383 CRAIG STREET 877.211-7519
STE. 330 FAX: 317-842-6823
INDIANAPCLIS, IN 46250 EMAIL; RWELDY@WELDYLEGAL.COM
16 HASTER FLEET NATIONAL, L€ DERRICK WASHINGTON, PRESIDENT TRADE $734438 30
DERRICK WASHINGTON, PRESIDENT PHONE; {920) 347.3513
$1210 MI0 VALLEY ROAD FAX: 920-347-1820; 820-347-1821; 920-496-6816
{DE PERE, Wi5415 EMANL: DWASHINGTONGMFNATL.COM
Official Form 204 Chapter 11 Case: List of Creditors Who Have the 20 Largest Unsecured Claims
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S, LLL ELST.
ACHAEL STAVRIDIS PHONE: {312} 879-2000
55N UPPER WACKER DR FAX: 312-875-4000
42000 EMAIL: MICHAEL STAVRIDIS®ZEY.COM

ICHICAGO, IL 60606

(ADDITIONAL CONTACT:
iERNST & YOUNG

11 MONUMENT CIR #4000,
:INBIANAPOUS, N4G204

(317)681.7000
JOHN FEDERIC! o ..

187 PACCAR PARTS FHONE: 425.254-4400 TRADE $54577578
750 HOUSER WAY N FAX: 425-4G8-8218
RENTON, WA 58057 EMAIL: REMITTANCE@PACCARPARTSFLEETSERVICES COM

18I ZAD0013207 TBD - MONDAY FROM TPA CITIGATION CLARA CONTINGENT $520,606.66;

TBO - MONDAY FROM TPA

{367 ITANGG TRANSPORT, LLE ET AU ROBERY W, BEZUGHA LITIGATION CLAIRA CONTINGENT $556.600.00
ROBERT H. BEZUCHA PHONE: 214-656-3200
ROBERTS CUNNINGHAM & STRIPLING LLP FAX: 214-696-5971
12222 MERIT DRIVE SUITE 800 EMAIL: BEZUCHAGSBCGLOBALNET; BEEZUCHAGRCSLLP.COM;
DALLAS, TX 75251 ROBERTBEZUCHALAW @ GMAIL COM

PHONE: 55-5050-1440; §00-000-7273 TRADE $468 32856

21 VT MEXICS, SA DE GV
EMAIL: CAVIGPASE. COM.MX: COMENTARIGSEPASE COMMX
25 THE JGHNSON GROUFTLE RETT WHLANMS TRAGE $331157.37,
BRETT WILLIANS HONE: 423424-3015
436 MARKET STREET H AX: 423-267-0475
CHATTANOOGA, TNATAOZ | ... s A BWILLAMS @JOHNGROUP. COM - S——
33" MILESTONE EQUIPMENT HBLDINGS TLE JOHN HORGAN (ESEOR 438266 00
JOHN HORGAN PHONE: 636-733-6762
3050 W, CLAY STREET FAX: 86889854403
SUITE 300 EMAIL: JOHN HORGAN@MILECORP.COM

ST. CHARLES, MO 63301

74 ZAG0008828 THD - MONDAVFROM TPA LITiGATION LA
TBD - MONDAY FROM TPA
1287 7R D00038ES TBO - MONDAY FROM TPA UITIGATION CLAI CONTINGENT $406,600.60
i TBO - MONDAY FROM TPA
!
(38 ZRD00T6711 TBD < MONDAY FROM TFA UITIGATION CLAIM CONTINGENT
£ YBO-MONDAYFROMTPA
127" A 0068527 TBD < MONDAY FROM TPA (TOGATION CLARY CORTINGENT $367500.60,
TBD - MONDAY FROM TPA
28" PZA Y ASOGIADOS JULIAN PEDROZA FROFESSIGNAL $33830122
JULIAN PEDROZA PHONE: 55-10000124
S.C.INSURGENTES SUR 1602, #1504 FAX: 12537081
COLONIA CREDITO CONSTRUCTOR EMAIL: JULANEPEDROZAABOGADOS GOM
MEXICO CITY, C.P. 03840
o MEXICO_ e .
128"TZA0R 12260 TRE < MONDAY FROM TPA COSATION ELAR CONTINGENT §3651061.06
TBD -MONDAY FROM TPA
36 TANTHEM 1 LIS TBENEFIT
KIERRA WILLIS PHONE: 317-438-6000 ADMINISTRATOR
220 VIRGINIA AVE FAX: 3174806821
NA EMAN: KIERRA WILLISGANTHEM.COM

INDIANAPCLIS, IN 46202

31

PHONE: Bo0-323-4284 TRADE S84 ERE AT
FAX: 1-913-451-2443

TANCE@FLEETCHARGE oM

: ER
TMUNLEYLAW RS R UITIGATION CUAIR $274413755
MURLEY LAW PG PHONE: 570-825-4699
227 PENN AVE FAX: 570-145-3452
SCRANTON, PA 14503 EMAIL: LAWYERSIEMUNLEY.COM
£H 66008541 TBD -~ MGNDAY FROM TPA LITIGATION CLARM
TR ~MONDAY FROM TPA
33 EA 012578 TED - MONOAY FROM TPA LTIGATIGN CLAIM CONTINGENT
TBO - MONDAY FROM TPA
35 i ZAB6010558 TEO-RIONDAY FROM TPA. LTIGATIGN ELAR CONTINGENT
TBD - MONDAY FROM TPA
36 1ZA-D00052TA T8D < MOHOAY FROM TFA UITIGATION CLAIM CONTINGENT
TBD - MONDAY FROM TPA
160784 TED - MONGAY FROM TFA LIGATIGN ELAKE CONTINGENT
TBO - MONDAY FROM TPA
38 TZADG01Z2T8 TBO - TIGNDAY FROM TRA LFTIGATION CLARM CORTINGERT
TBD - MOHDAY FROM TPA
3891350 THD ~ MONDAY FROM TPA CTIGATION CLAN CONTINGENT $200832.48
{TBD - MONDAY FROM TPA
H

Official Form 204 Chapter 11 Case: List of Creditors Who Have the 20 Largest Unsecured Claims Page 2




87

Case 19-12615-KBO Doc 1 Filed 12/09/19 Page 17 of 22

01367. " ) ) - '$200,001.00

{TBD - MONDAY FROM TPA
41" ZAD0015172 YED < MONDAY FROM TPA LITIGATION CLAM CONTINGENT $200,000.00

TED - MONDAY FROM TPA

43" ZADA0093EE TBD TMONDAY FROM THA UITIGATION GLAIM CONTINGENT $200,606.00.
TBO - MONDAY FROM TPA

PNG BANK NATIONAL ASSOCTATION T STEVE CHAMBERS TESSOR $188,900,11
STEVE CHAMBERS PHONE: 410-638-2237

130 5. BOND STREET FAX: 8552114236

BEL AR, MD 21014 EMAIL: STEVEN.CHAMBERS@PNC COM

FLEET TRUCK SALES JOSEPH € JONES™ TTIGATIGN LA §186,600.00
JOSEPH E. JONES FRASER STRYKER, PC, LLO

FRASER STRYKER, PC,LLO PHONE: 402-978-5215

409 S 17TH ST FAX:402-341-8250

500 ENERGY PLAZA EMAIL: JJONES@FRASERSTRYKER.COM

OMAHA, NE 68102

457 MANE i " HIARAE MUNSON' TOR OF CARRIER MANAGEMENT TRADE
JAMIE MUNSON - DIRECTOR OF CARRIER MANAGEMENT {PHONE: 770-855-7070
2300 WINDY RIDGE PARKWAY FAX: 770-955-0302
{0TH FLOOR EMAIL: JMUNSONGMANH.COM

ATLANTA, GA 30338

46 (ZAD001088S T <FAGNDAY FROM TPA {iTIGATION CLAM i

TED -MONDAY FROM TPA ;

H

IS W— . _ - !

(¥ THD THONGAY RO TRA CITGATION CLARY ™ TEORTINGERT 66
TBD - MONDAY FROM TPA

4526010403 15 - MONDAY FROM TPA LITIGATION CLAIM " [CONTINGENT $T80306.50,

TBD - MONDAY FROM TPA

45" 1ZA10016326 TR -GNGAY FROM TPA LITIGATION CLAIM CONTINGENT '$150.000.00,
TBD - MONDAY FROM TPA

55 ZAD0016607 THO « AONGAY FROM TPA LITIGATION CLAM CONTINGENT §150,600.00,
TBD -MONDAY FROM TPA |
{

H
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Debtor Name Celadon Trucking Services, Inc.

88

Case number (If known):

United States Bankruptcy Court for the: District of Delaware

(State)

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors

12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents, This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011,

WARNING -- Bankruptcy fraud is a serious crime, Making a false statement, concealing property, or obtaining money or property
by fraud In connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18

U.S.C. §§ 152, 1341, 1519, and 3571.

Declaration and signature

| 'am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of

the partnership; or another individual serving as a representative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information
is-true-and correct:

]

|

]

| declare under penalty of perjury
Executed on 12/08/2019

Schedule A/B: Assefs—Real and Personal Property (Official Form 206A/B)

Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)

Schedule E/F: Craditors Who Have Unsecured Claims (Official Form 206E/F)

Schedule G: Executory Conlracts-and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)
Amended Schedule

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are
Not Insiders (Official Form 204}

Other document that requires a declaration

that the foregoingis fru

MM/DD/YYYY

e jd correct;
x f C"‘"g Cu A

Signature of individual signing on behalf of debtor

Paul Svindland
Printed'name

Chief Executive Officer
Paosition or relationship to debtor
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 11
CELADON TRUCKING SERVICES, INC,, CaseNo.19- ()
Debtor. (Joint Administration Requested)
X

CORPORATE OWNERSHIP STATEMENT

Pursuant to Rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure,
the undersigned authorized officer of Celadon Trucking Services, Inc. certifies that the following

corporate entity owns 10% or more of Celadon Trucking Services, Inc.’s equity interests:

Celadon Group, Inc.

EAST\M68043185.2




pebtor Name Celadon Trucking Services, Inc.

w Fill'iﬁfthis'inform‘aﬁ‘on to 1denh{y the cace and tis fing:

bage 20 of 22 90

United States Bankruptcy Court for the: District of Delaware

Case number (If knowny,

(Stale)

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in

the document,

and any amendments of those documents. This form must state the individual's position or relationship to the

debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011,

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can resuit in fines up to $500,000 or imprisonment for up to 20 years, or both, 18
U.S.C. §§ 152, 1341, 1519, and 3571,

Declaration and signature

| am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor in this case.

I have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct:

O Schedule A/B: Assets—Real and Personal Property (Official Form 206A/B)
O Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)
a Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Ol Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
a Schedule H: Codebtors (Official Form 206H)
(] Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)
O Amended Schedule
O Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders
(Official Form 204)
x Other document that requires a declaration Statement of Corporate Ownership
1 declare under penalty of perjury that the foregoing is true and jrrect.
Executed on 12/08/2019 % PR PNy

MM /DD /YYYY Signature of individual signing on behalf of debtor

Paul Svindland
Printed name

Chief Executive Officer ,
Position or relationship to debtor
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 11
CELADON TRUCKING SERVICES, INC., CaseNo.19- ()
Debtor. (Joint Administration Requested)
X

LIST OF EQUITY SECURITY HOLDERS

Pursuant to Rule 1007(a)(3) of the Federal Rules of Bankruptcy Procedure, Celadon
Trucking Services, Inc., the above-captioned Debtor, hereby provides the following list of

holders of equity interests:

Celadon Group, Inc.
9503 East 33rd Street
One Celadon Drive

100% Common Shares

Indianapolis, IN 46235

EAST\168043185.2




pebtor Name Celadon Trucking Services, Inc.

dentity the case and this fiing!

United States Bankruptcy Court for the: District of Delaware

Case number (If knawn).

{State)

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in

the document,

and any amendments of those documents. This form must state the individual’s paosition or relationship to the

debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011,

WARNING -- Bankruptey fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18
U.S.C. §§ 152, 1341, 1519, and 3571,

Declaration and signature

| am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the
partnership; or-another individual serving as arepresentative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct;

a

Schedule A/B: Assets—Real and Personal Property (Official Form 206A/B)
Schedule D: Creditors Who Have Claims Sectired by Property (Official Form 206D)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)

Amendesd Schedule

Chapter 11.or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

Other document that requires a declaration List of Equity Security Holders

| declare under penalty of perjury that the foregoing is truesahd-correct.
12/08/2019 R 7 R ot

Executed on

MM /DD/YYYY Signature of individual sighing on behalf of debtor

Paul Svindland
Printed name

Chief Executive Officer
Position or relationship to debtor




This is Exhibit “H”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16" day of January, 2020.

L4

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.
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This is Exhibit “1”
referred to in the Affidavit of Jeff Sippel

swotn before me this 16™ day of January, 2020.

g

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.

98




99

16°650°8 0T IBZ'Z ¥8°T08°€E 96°9L6'T [TTOT9T0C|v6 "ECF ‘6% |E 9IZTET0Z  |ET906T02 ELBEET EER IS
OV "I6L’S 92°0SZ'Yy Y6 "TE6'T IZ°600°C [eTe0s00z[9T sTT'S2  |IT 9TZI6TOZ  EL9061I0Z SEELTT ¥ao| €5
¥8°L0Z°8 LI"9EP’'Y T9°8%8'T 95226 ‘T leTzTLo0Z|Ss “TE0 v |ZT 9TZI6T0Z  [€T906T0T 6TLLTT ¥a9) 2s
90°822’'8 §5°019°% 62 ELLT ZZ ¥¥8'T 02209002|5L°250°€2 €T 9TZI6T0Z |[ET906TOT BZLO66 39| 1S
66" 6TE’S 0L"LZ0'¥® gz LEL’e 19°SS0°¢ It0606002|08°%80°62 |6 9TZTET0Z  |ETB06T0Z EELTIOT ¥3o| 0s
81°ZZE’S AN AL I5°89z°¢ 52°609 9T0TL00Z]|0906F ‘62 |ZT 9T1CI6TOZ |E€IS06T0Z 6EBS66 ¥I| 6%
S9°¥BE‘S €5°0SE’'Y TS LLE'T 19°950°Z 62T08002|99-L0L 'Sz |TT 9TZI6TI0Z  |€TS06102 TLYDLE ¥39] 8v
62 PIS’8 £P BPL'E Sh LL9’Z 1¥°880°2 0TT0ZT0Z|%8°908B'%E |4 STZTETI0Z |E1906T02 ST9L0T 43I Ly
6L°6VL’'B LY ZEE'Y £6°90% ‘2 0%'0T0‘2 900TE00Z|E0°06Z°TE |6 9TZI6T0Z |ETS06102 PSETOT ¥an| se
LL°828'8 88°988 '€ PET9LL'E §5°'G9T'Z 8z80ZTO0L|SYy 26098  {L SIZIGTI0Z |EIY06T0Z 88001TT ¥ap) sy
.8-098'8s EE"PLEZ'S TI°8SL'T €v'828°'T 9TEOV0O0ZIER"SS8‘2Z  |ST 9T2ZTETI0Z  |ET906T0C 6BZHIT ¥} vy
€6°STZ’'6 L9°58%'s 96°828°1 0L TO06'T T00TY002{VZ "TLL EZ  |ST 9T2I6T0Z  |ET9061I0C 086VTT ¥l £v
€1°SIE’'6 12°SE€Q’S 00°860°2Z Z6°1I8T’2 STP0LO0Z|E0 ¥LE 'L |21 9IZIGINZ |ETS06TOZ 8SPLTT ¥an| gy
18°%29°6 09-202’Ss sL LT’z 9% $52'¢T 0290L002{9L°08T'8Z |2t 9TZIETOZ  |ETS06T0Z ZSLLIT ¥39] %
T6°ZEB ‘6 EE°9LZ'S ZH EPL'T 9T ET8‘T £02TTI002|IS ¥98°'22 {81 9TZIET0Z  |£T906T02 S99LIT ¥35] ov
IV SE6'6 Sy°S66°'Y G2 SLL’'2 0L $9T‘2 9TTTOT0ZI/BZ 8LO'SE |6 9TZI6T0Z |ET906TI0Z LEZHOT d439] 6€
TS°686°'6 €Z°EBL’S T0'9SE‘Z 9z 0S5v'z Z0L08B00ZI6T 8290  |1IT 9TZTETOZ |ET906T0T ZHT866 ¥IH| 8E
S5°¥80 ‘0T SE°Z66°F 81°96%’'2 20°965°2 E0E0600Z|82°0SF'2E  |OT 9TZIETOZ |ETS06T0Z YEVZLE ga9] LE
29°960°0T I8°8€2'S BZ TIBE‘Z €5°9LY ‘e E060800Z{€£9°956 '0€  [TT 9TZIET0Z  |ETI061I0Z LOLBE6 EER]EN
EZ HVPL'O0T 00°208'% SZ'T00'E 86°0%E’Z PI90TI0Z[9Z°9T0'6E |8 9TZIETI0Z  |ETH06T0Z ZB9S0T ¥yI9| s€
PI ETZ’0T TZ'EBE’S Zy LLET 15°2S6°T 6060200¢|0%"90% ‘v LT 9TZI6T0Z | ET906T0Z £026L6 ¥l v
06 "0TE‘OT ST 60L’'9 LS°SSL'T 6T'9€EB'T F280000Z|SE°256°22  [6T 9TZTET0Z  !EL906102 806%TT ¥ao| €€
BE ISE‘OT 6V SEL’'Y9 05°2LL’'T 0% €98'T ¥0500002|S¥°2¥0'Ee |61 9TZT6T0Z  |ET90610Z 906%TT 430l ze
60*86E°0T SI°988°'9 $STCL'T 0¥ 06L‘T SOTOG66T|66°6LE 2T |02 9TZIET0Z [ET906TOZ $8SLTT 439 e
TE CEF'OT S2°26S5°'L BS"ZLE'Z 8% L9% SO0TEOOZ|TS E¥B‘0E  |9T 9TZIET0Z E£T1906102 SO6LIT ¥3of o€
gz gz9'or BEEWL'S LO"E6E'2 08°88%’'2 " 102Z0L00Z|S6°60T'TE |2T 9T2I6T0Z  ET90610Z LOSLIT ¥IAD| 6T
S0°ZE9 ‘0T €9°9TS’S ] 95" 105z 98°L09°'2 [LEE0800Z|82°866°2ZE [T 9TZIGT0C {ETY06TOZ PLEELE y3o| 8z
60°659 0T I 685’9 62 VES‘'T 99°GES'T p0B0900Z|TL G¥6°2ZE €T STCTETOZ [ET506T0Z | LILLTT FERI A
06°L18°0T 25°L¥8°S Ly°9Eb'T 26 EES'® 9TL0L00Z|90°¥L9'TE |21 9TZIETOZ  {ETI06I0Z Y2ZSLTT ¥anj 92
 02°896°0T €1°08BL L LZ"BBZ'Z__ | 08'6L8 0ZE0Z002|SS LPL ‘62 LT 9TZIETOZ [ETB06T0Z £29¥%L6 ¥I9Y ST
S0 156 ‘0T 8V 8IS‘9 €8°2LT’E bL 65Z'C 0E60P00Z|9L"9%2'82  |ST 9TZTETOZ  |ETH06TOZ €2ISIT ¥ani yz
¥5° 186 ‘0T LS°9€S‘9 98°BLT’Z 107992’z 0E60¥002Z|ST"GZE°82  |ST 9IZI6T0Z  |ET90610T 9ZISTIT ¥ID| €2
CIL°Z00'IT 8E°9%L‘S $5°990°€ 0Z°68T'T 70L0B00Z|00°598°6E  |TT 9TZIETOZ |ET906T0Z 668YTT ¥ao] zz
LO"S6Z'TT G9°098°S £6°€99°Z 6V0LL'Z 6T80800Z]|ZT " TES'FPE  |IT 9TZIETOZ |EIY0N6TOZ 895866 ¥39] 12
TEILY’IT TL°00Z’9 €9°€85°Z L6°983°'Z STZOLO0ZILI LBS'EE |z1 9TZIET0Z _|ELI06T0T | ¥09STT ¥39} 0z
ZL E9L TT 6v"¥SE’‘S 06°0L9°T ELTLEL'T letBoveetT|La-TZL 1Z  |SE 9TZIGTOZ  |ETS06TOZ YHIELE ¥3of 61
YE"BOO ‘2T 06°92%’'8 09°SSL‘T €8°G528°T 6T60S66T198°228'C2Z  [v2 9TZT6T0Z  |ETY0610T 9TZ6LE ¥a9] BT
22 6TT'2T P8 SEE’S 8T°528°T 6T°868°'T 92¥DIGETIBE LEL ET  [€2 STZILTIONZ  |€1906T0Z SBZELE ¥yaof L
29 8b¥ ‘2T 00°TIb6‘8 ZH ETL'T 0Z°88L'T STHOEEET|0S 2522 |92 9TZISTOZ [£T906TOZ YIPSIT yas| ot
09°26% ‘2T 2T LeZ L TL'I85°'T 9E'H¥B9‘Z ET90500Z{69°¥SS‘EE  [¥T 9TZIETOZ [ET906T0Z 962686 ¥aoj st
L6 Tb9 2T 15°655°9 09°186°2 98°00T'€ 9090800Z{¥L°03L°88 ITT 9TZTIETOZ |ET906102 868%TT ¥39| pT
96"08L'2T £8°TIL'8 96°6L6°T 91°650'¢C TOVOLG6GT|TS 6EL'GZ (22 9TIZTETI0Z [ETS06T02 SEESTI 4] €T
30°9¥88°2T 60°616'8 £0°EL6'Z S6° 166 EIP0P00Z{LE 699 '8E  [ST 9TZI6T0Z |ETS06T02Z OELLTT g9l zt
48°086°'CT 9%°9%y's sL zez'e 99°TIE’Z [TZ2T6661|8L 568 82 |61 STZIETOZ (E£TI06T0Z OTPSTT ¥39] 1T
20°220°EL BE“2S6 ‘L 2T SB% ‘2 25°98S‘Z E20TEOOZ|9S 90E'ZE  {9T 9TZIGIOZ [E€ES06102 PEOSTT ¥ao] 0T
Z0°2T2 ‘€T 0S°TL0’s 98°61S°T 99°029°1 BIZT000Z}0Z°8SL‘2ZE  [8T 9TIZIETO0Z |€T¥906T02 SSSLIT ¥z} 6
S¥°SLZ 'PT 66°TIIT'6 TIL°TES'C SE"ZE9‘E LE0TT00Z[0%° 506 '2¢ 8T 9TZI6TI0Z  |ET906I0Z 08VELE y¥a9) 8
80°699'%T TE"ZIT'0T 0z'602'2 LS°Lez'e 9TOTIGET|LS 6TL'BE  |£2 9TZI6T0Z |£T906102 ZZILTT ¥Io) L
IE %20 ‘9T £1°2I9 0T E0"£59°2 ST°65L'% PTTO0666T|ZV 68V ‘'FE |02 9TZIEL0Z |EIS06T02 8Z¥6LE ¥aol 9
10°609°8T S6°8S0'ET | zgTozL'z bv-6e8°C TOSOS66T{00°89E“SE  [ve 9IZIGTOZ |ETI0ETOZ | LISHIT ¥39| §
8L ESL'6T I8 LZP'TIT | 9€£°180'F I9°9v92°Y £0S0S00Z{L9°LS0'ES  |pT 9TCI6T0Z  |ETI0610Z 69LLTT ¥ao| v
Te30%L ADUBIIADG H SDTION mﬁ..nzo PIAROIXTH 850x5| sIRBX pug ﬁﬂmwm SUWeNISITL sweNnyset UDE—JZHQE& mEOU €
I o 306 naTT Aed UOTJRORA - z
LI E6L'SSE'T | TE'EE6’FIS V6 6ZL'LEY TP 0ET'ETE T
[o] d 0 N T H B E g a o) g ¥




100

ZLTLIT'S 80°S6S Zv GL6’e ZZ LYS'T |826081T0Z{97°089'8BE |T 9IZL6T0Z  |€1906T02 8YSTHT HEDI80T
8€°02T'S §9°69L°1 a0°L0z’e L9 LyT’T PTP0S5T0Z|08 16982 |¥ 9TZIETOZ |€T906T0Z S6BTZT JIOLOT
€8°TZT'S LS E6PF’T 96°SIV’Z 0£°952'T £2209T0Z|S¥ LoV 'TIE  |€ 9TZI6TI0Z |EIS06T0Z 02ZEZT ¥ED|90T
86°%81'S 16°209 €S FIO‘E §S°L95°‘T SOTOBTIO0Z|E8°8BT'6E T 9IZI6T0Z _|EISO6TOZ 995€2T ¥ID|SOT
0E°TIZ'S 96° 509 Z8°620°¢E IS'SLS'T ltosostoz|es £8e ‘6 |T 9TZIGTOZ [£TS06TOZT 8F08ZT ¥39|v0t
I5°¥%2e’S Py 880°1 0T T2L'E LE VER'T [BzE0LTOZ|EE"FLE'SE T 9TZIGTOZ |ETS06102 8ZS9ET 43o|e0t
¥9°06Z'S 9% 0ET‘Z BE'SLL'T 0B-%8E‘T BOLOETOT|{B6°6L0'EC |9 9TZISTOZ [ET906T02 E€ESLTT u39|Z0T
SL°OVE'S §0°9G69°T1 90°040°2 $9°¥T9°T LTSOYTIOZI9L 0T6°92 (¥ 9TZIETOZ |ETI06T0Z ZIELTT ¥EO|TOT
96 ¥YE’S ET ESE‘C 18°089'T €0 TIE'T E0T0ZIOZ|BY"058°'Tz  |L 9TZI6TI0Z [ETS06T0Z ZSSLOT ¥ID00T
0T’ 66E'S EL'vLT’E 8L TI8'T BT EI¥'T LIGOETOZ|TT €SS‘'Ez  [9 9TZIETOZ  |ETI06TOT BZEETT ¥39| 66
6E°92F'S LI ILB'Y 96°BEE'Z 52 912’1 0ZO0TSTO0ZI6v 90%‘'0E | STZTET0Z |£T806102 LOBIZT ¥ID| 86
£E°E9P 'S €2°9%¥S°T Y0'LLS'Z 90°0¥%E‘T 82909T02|95°T05'€E |t 9TZI6T0Z |ET906T0Z E£BETET ¥IO) L6
LL'SLY'S SL 6%S’'1T 16°28S’¢C TT EPE’T 20T9T02|9B LLSEE  |E 9TZTIETI0Z  |£T306T02 TSIEET uF9| 96
6L°TSS'S EL°0%8'T 88°930'€ 8L° %59 LTOTITOZ{LY 698°6E |€ 9IZTET0Z  |ETS06T0T LEGVZT ¥39| s6
25°p95's 98°%LS‘T LL Y29’ 88°99€°’T 2160910250 221 'vE  |€ 9TZIETIOZ |ET906T0Z Z96ZET ¥u9| ¥6
95°9¢€L’S 9S°€29°T €6°50L'2 80°L0F%‘T 22809T0Z|S0°LLI'SE € 9TZTETOZ _ |ETI06T0Z ZHSZETL ¥$39] €6
08°0£8'S 0L ¥%8°T 88°50€°2 ZZ°0B9'T PTLOYTOZ[O¥"9L6'62 |¥ 9TZTETO0Z |ET906T0Z SZLLIT ug9] 26
LE'S¥B'S SE'¥59°T szoLsL’e LL EEV'T LOOTITOZ|62 ¥¥8'SE It 9TZT6T0Z _ |ETI06I0Z OTPEET ¥F9] 16
85°6v8°S 91°¥0T'e 91 301’2 ST IFP9‘T FOEOPTOZ|HT PSE'LEZ  |S 9TZT610Z |€T506T0Z Z0Z9TT 430} 06
90°866°'S £9°5L9°€ 0T IES’T VE"T6L 8080L002|52 506 °6T |2T STZTIETOZ |£T90610Z S6LLTT 3] 68
6E°800'9 ¥y 6L8°T 0E“6HE’'E S9°6LL’T £290¥T0Z|26°0¥S'0E  |¥ 9IZLETI0Z  [E€TI06T0T €0FLIT ¥ao| 88
65°F%0‘9 EL°OTIL'T 22°1s8°'Z $9°28% ‘T PTLT9102/88°690°LE € STZIETOZ [E€II0C6T0Z SITHET k-5 )
_LETLIT'S 28 6EL'T oL"ge8‘e S8°L0S'T YITI9TOZIET 969 °LE  |€ 9TZI6TOZ [ETI06TOZ 9ITFET ¥3p| s8
ET°0%Z’S Y5 HLI’E 8T 8TL'Z TP LPE’T tl*mﬁmomﬂow TE"9EE’SE |¥ 9IZI6TO0Z  [ET906T0Z STLSET ¥Zo] s8
I8°SLZ’9 ¥9°0€9°¢ 99°962'T 25°8YE'T  |90€0500Z|€5°9SB'9T  |vT 9TCLETOZ  |ET906T02 09%LTT y¥an| 8
_EV-O¥E’S 9€°98T'T S6°ZEL'E €1°T2¥‘T _ _ Z2TTvIoZ|oE"82S’'SE ¥ 9TZI6TOZ [ETS06T0Z £9102T ¥yao] €8
69°LYE‘S 2I°9Ss5‘2 0T 0ET’E 8%°T99°'T_ |€0LOETOZ[LZ T69°LZ |0 9T2T6I0Z _ [£T906T0Z 896Z1T ¥aol z8
TO'I9E‘9 8y°195’e LS PET’Z 96°¥99°'T  _ |E0LOETOZ|6E 6FL’'LE |9 9TET6T0Z _ |€T906T02 696ZTT | ¥3O| 18
26°ZLE'9 82°99s'2 95"8ET’'2 80°899°'T_ I9tvoeToz|ee To8'LZ |9 9TZTETI0Z  |E€T906TOZ ZOBLTT ¥3o| 08
_B80°S8P’9 26°906°% IV EES‘T SL Y ___ettteooe|sevE6 ‘6T 9T 91216102 [EIS06TOZ LEESTT ¥E9] 6L
L1°525°9 8L LPE’Z BT L¥E‘T 08°0€8°T TTEOPIOZ|BE EIS‘0E |5 9T2I6TL0Z  |ET906TOZ €£929TT ¥Io| 8L
IE"ESS’9 6z see’e 19°T8L‘E Zy-9%5’'T  IsZTTP102j06° 091’9t ¥ STZTET0Z  [ET906T0E 8586TT ¥ED| LL
22°599°'9 86°€83°2 59°9€2'z S VLT S8TS0ETOZ{LF 9LO'6Z |9 9T2I6I0C |ETS06T0Z pZBETE ¥@o] 9L
86°899'9 ZI'ESE‘'E ¥8°298°T ZO"ESY'L _ '2TL007102(86°912'%C |6 9TZTIETOC |ETSO6TOZ BELLLT ¥I 5L
v6°0L9's 68°9€6°'Z 8L°L60'C LZ 9E9‘T €ZOTZTIOZ|ET TLT 'L |L 9TZIETOZ |£T506T02 992V ¥3I L
€5°€89'9 €P°09E‘E 16°998°T 6I'9S5'T  |6TOTOTOZ|{8L 69Z'¥Z |6 9TZI6I0Z [ETI06T0Z 9STVOT ugo] €L
£5°069'S 06 E9E’E €6°898°T 63°LSP'T 20600T02Z|S8 %6252 |6 STZIGTOZ |ET906T0Z 6508TT ¥Io) 2L
Iv°169°9 LOTLB'E 25 Z8E’T 28 LER’T 0£S05002|T8°ZL6°LT 3T 9TIZIGTI0Z  |ET906TOZ 6S8LIT ¥3o] TL
 0z°9TL’s T8 006°T 20°89T’€ LE"LYS’'T _  [1290910e|LZ ¥BT'TV  |E 9TZTETOZ [EID06TOZ 6SCZIET 49} 0L
£P-BER'S Z2B°9ET’E 20°TL9‘e 65°0€E0°'Z  |£Z90PTOZ{ZE"ECL 'PE |¥ 9TZI6T0Z  |ETS06T0Z Z0PLTT ¥E9] 69
EL°268°S PLTHLT'EZ 89°LIL’Z 16°000°2 0TLOPT0Z|08°6ZE'SE  |b 9IZIETOZ |ETI06TOZ T6SLTY J39] 89
ZB EVE’9 ZY H6E’T €0°€66°2 LE 9S5'T Z2ZTPTOZIEE 606 'BE  |¥ 9TZIET0Z _ |EIS06T0T 88T0ZT ¥3of L9
BI BE0'L LI ¥E8'E 1B ISE’Z TZ'ZH8'T TOOTETOZ[BY "€0L‘0E |9 9TZTET0Z |ETH06TOZ EETFIT 4¥39] 99
EZ°081'L 16°VER SSTBLT'Y LL'OLT'Z €0TOBTOZ[ET 692 °¥S |T 9TCTI6I0Z_ |€LS06TOZ LH9TZT u39] &9
TY 0T 'L ZGTE0E'E 09°6T%‘2 62°L88°T GZ60ETOZIBL PSF'TE |9 9TZIETIOZ  [ETS06TOT B6LLYT ¥3ol v9
TS 6TZ’L 6T°L06'E 99°eger’z L9 688°T SZTE0ET0Z{25 " ¥6V 'TE {9 9TZIETOZ  |E€T906T0C LELLIT ¥39] €9
20°9LE’L V0°LBE'E LZ°T99°Y Ze-teze't  pzoorooz|ev-ses’tz  |ZT 9IZTET0Z  |EI806T0Z 69ELTT ¥as] zs
1S°8LE'L CER TN L9'%SE‘2 SV'SBL __ [0TTT600Z|S9°0IS’'0E |6 9IZI6TI0Z  |£T906T02Z 65SLIT ¥3s] 19
9E°LBY’L 6E°L92'Y LL OLE'Z 0Z 6%8 02P00T0Z|50°028°0E |6 9IZIETOZ |ETS06TOT 88Z6L6 ¥E9] 09
ZI FP9’L 22 vBL’E TL°268°T BL'L96'T _ |DTEC600Z|ZV L6S5°PZ |0T  |912T6T0Z  |EL906102 ZOLLIT ¥3of 65
£8°999°L 30°283°'F FETESY'T L9°TeS'T lez01£00z{£8°020'6T |9T 9TZI6T0Z |£T906102 9E0STT ¥3o} 85
 0G6°ET6‘L 26°2E8°% BZ°OIS'T 0L°0L5°'T ~ WITQEO0Z|ZTL EES'ST |91 9TZI6T0Z |€1906T02 PTELTT _ ¥A9| LS
_BS°1L6'L £0°0TE’E £0°5L9°'2 25°980°z _ _ .E0ZTEIOZ[9E°SLL'PE |9 9T2I6I0Z _ |ETS06T0T FTOSTT Jyan] ss
S5°SL6°L 2C 0SL’‘z 8L LEV'E S9°LEL‘Y LZTOSTOZIET 169'%% ¥ 9TI2I6I0Z |E€T906T0Z 02LOZT ¥Eol 5§
0 d [3) N 7 H E] g i 5 v




101

€8 V06 'E - -
99 LEG'E — ¥°95L°¢ 9E "8HL '
iseTe €V PIT'T GE-LEB'T L t BLEOGLOZ|0T VEB'SE |0
¥S°L6S’T T 596 o r 9TEISTOZ
9E"LI6'E e B2 IEE'T 0% 8E0" 2L09T02{50°9%T %2 [€ ET06T0Z
e 65°L6S'T EETIEC'T e X 0TOTEIOZ|65°90E LT |9 9TZI6T0Z _|EI906T0Z ZHIEVL
§9°500°% z Z0°619'2 mm.mmo.a OTOTETOZISC LOE'LT |9 2LCIET08  ET90610¢ 19VLTT Saa[eat
. €T ZE-£697 0ES06%T02]6T 652" T0Z |ETI06
0T°ZS0°7 - €69°'T P - 3 6L°65Z'%E |0 102 BEZHTL
0125070 LT LY : T00°T BZOT¥ - 9tzletoe [€T Ha9I6ST
£ €50 7% e L8°SSE’Z S0 ezz’ T0z{S6°020'2z__|¥ 906102 0ZIEVT
€ TLE 0L" sez’x T1S08T T 91ZI6T0Z aao|sst
. ¥ 95¢’ < 0Z|9E°929’ €T906T02
Mw.mwﬂw £8°TeS mﬂ.mmm.m mm.mum.a bTLo8TOZ mﬁ.bmw.mm .an JLEiol0E | FI996L0¢ Lsvere S
o TRt - I L 8ES TZ808T0Z|7L 895" 9TZI6T0Z_ | ET306108 VL, o] KL
Nw.mﬁ.v VY YBT T E.S.QM. vZ'9Zy T S0E06T0Z hm.mmm.mm T 9TZI6T02 _ |ET906T02 mﬂwmﬁ Fao|sst
AT e 89°LTO'E £8 9201 fosostosloe ses7es |t 9TZTET0Z |ETI0610Z st haoleet
€V 80E’Y &L 92" 9T8'e mm.mww:n LCB0BTOL|68 622 6F M WMMMM.SN L130810¢ OLELIT MMM MMM
- "L68 o [6Z¥06T0Z|EE TT9”’ T0z__|ET906
8z TIE'V - L6"EVT’T IT-H G €E'TIT9'9E |0 Toc OVZOET o
8L 868 5 99T'% 980 > 9TZI6TOZ EOTST
_LIE Frerry - Tt0z|e8 TLT’ £TI9061T02 )
MN.MWM.” £1-506 mm.wmm.m Y9'LST'E ZIZTILIOZ pm.omﬁmw < 91ZI6TOZ _|E190610Z ammmwm {95,958
SLIiETy = 69°625°¢€ Lo'SLTT  [BETOLTOZ|AL STY 6L : Tietetos Teiooetos ELosor | wmolert
- -80S T 7 Z0P0610Z |96 588 ° 6T0Z_ |{EI906T
89°LBE'D = bLTPS2 oL TzZE’ 6°588°'Sy |0 02 6BSEET ¥En
o1s a7 I Z0208102|L5"2v0° 91216102 |ET906T LPT
252057 P 86°055'¢2 75 ozE" Ls°Zv0’eE |1 oz S8YSEL 3
9%e'T T ze'T_ |z0z08T0z|TL 29T 91216102 |€1906 7L
26 1TV 'Y Se° E1°LLO'E TT°080° TL ZIT'EE T 6z 8LZEVL Yen)
£ Zy6'T T a7 80°T 52E09T0Z|L9° 200" 9TTIET0Z |ETS06 SPL
9T CIHF o 0%°LBE’T 1T°z80° L9°200°Lz _|€ 1oz OTGEEL uanly
55" - SLL'T €5 08" L BZ80ZT0Z|LT 9€0 BT SIZTET0C |ETI06 La
7 T €0 Toe TT6
ww.www.w 85°£18 .S.mmm.w 98°9ST'T LTLOEI0E mw.SN.MM w 9TZIET0Z |£I906102 mﬁmmw L
12058 a 80°806°Z NMMMMM G00TBTOZ|EE " 6BE'EE  |T WMMMMSN £1906702 £05886 www MWM
2 2 ‘LIS Trge” 62v06102,10 5087 LE T0Z |ETI06T
16°9Sb°¥ 05" £€°L8S‘E 5 ShE” ,10°508°LE |0 (14 ETILTT A
192°T - 5 €T 0Z60BIOZ £E° 9TCTET0T £TI9 3} (1
€E 2LV ¥ Y0 PE ZOL'Z ZZ E60" 2,EE'SES‘EE  |T DeToz L36TVL
! 0°'0ZS = 60°T 7909102 €5 0EE 22 |E STZIGT0Z |E19 [c Elest
8T 18V 'F 05" 6T°009°2 0T zSE’ 2 €V 0EE‘LZ € 06102 0SPEYT e
_8T 8122 - . SE'T Z0OTBI0Z|0S° 7 9TZ16T0Z |ET906 GDIGET
18°Z65°F o 0Z°60T'T L5° 5 102]05°Z08" €€ _|T T0Z LESLTT q
v 225 g7 EST'T c0z060021E5" 9IZIETOZ €TI0 AOlLEL
60 b6% b e 0T°ZT9‘2 sz goE" 2l£9°6T5'pT_ JoT___ 1912 6102 YYIOET e
5 zzs = SE°T corosTozlSe Toe e 1T 91216702 __[£190 9IBEL
16°9257% e ¥8° 218’2 89-8SE’ ZIGE"LS6'EE [T 6T0T BO6THT P
L6 9 £ 925 22 €1 [cTI1810Z]56 596" 9T2T6T0Z |€190 & ey e
88°555 % 96°TE9'Z Z5°89E°T S6°996°€E T 3 6T0Z TI6LTT T )
: - ; 92908102|S% - S12” TZIETOZ _|ET3061T0Z £
PE-BSS’H o1 62 L66'T 658557 2{SP STE'FE |1 SBPOVT EEE)
SR L AN 062'T ey ST LoT06T0ZiZ8 ¥96 " 9TZT6T0Z |ETI06 £E1
1518578 o 9T 0ST'Z 50°B1L" 28°96°8E |0 xoz £S2EPT ¥
EES o T'T 57609102180 2565”7 912T6102 [€T506 DIZET
¥L 529 'Y eL" 52 199°¢Z 16-98E7 80°256°LZ |E T0Z SOOTHT P
| FL 5 sze'e - 5 8E'T LT60810Z|02" 7 9TZIEIOE €TI0 SOITEE
S1ca9'y 15" T z62'T +8°L00" 0Z LI BE [T 6102 SBSTYE ug
8051 o070 o't |T2600702|BE"LEL" 9TZTEI0Z _|€1906 I0ET
a5 €ca " o 8°010°Z 5575507 BELEL'ST |6 T0Z [sozeeT 230
z68'1 T 0'T 9Z505102]06° 05" 5TZI610Z |E1906 62t
09 FIL'D P 90" LLS'T T 0e2’ 06°0vt°9Z ¥ 102 ZLLTIDL a
.- 85s g Z'T oteoctozive” STZIETI0C €13 298 L
YV EEL'D 1" LY OVL'Z 70°525 7 z|¥8°105'0Z_ |9 06T0Z 086E0T T
986 Tege7 SEP°T 62508102, TT 91ZI6T0Z |€19 i) 4
69°9EL°T e ¥E°59%°C 16 1827 2itT 9e9’se |t 06102 EEEOTE 9T
S OPE'T Y 82T ltzeoLt0z|LE 670" SIZI6T0Z JETS0 IEL
OE°6EL'Y T2° B2 VEZT'T €8 9T’ LE"6Y0'2E (2 6102 EEBETT Y
VES'T o Tore” T°T__ [s0£09T0Z[0L 5¥0” STZ1610z [€1906T aalser
99°TISL'¥ Ta* 8°2%0°¢ 922907 oL°sv0’6z € 02 2LLOYT AT
22, PPE'T e o't T0ZTS102|0%- 955" 9TZIET0Z [ET906 DIPeL
T8 ¥9L‘Y S6- SETVC’T 05°591° zlov-9ss’sz v T0Z YIVIET ¥d9
. ETLT e "SeT’'t__ |rz909t0z|es LeT’ STZT6T0z |£1906 £21
0z FLL'D 22 ETL'T €8 5ce" €5 LET'62__|E Toz T9¥62T S
TTI5eT e Ter? 9EE'T ETTOYT0 Taz’ 9TZT6TO0Z |€TI0 dojeet
~E7928"% = 6°152°¢ TR z|sy- 18222 |S 610% SyLLZT ¥
v E56 T =2 L1t |zoBosToz|sL 5Lz 9TZT6T02 |€190 et
9% 828 'V TR LS 6T9'T 9z €92 gL SLZ‘'6Z |E 6T0T 09ZTET 3
500°T =2 9zt lotzretoz|ee 550” 91216102 |€1906 20L
R £s Z8 V15T 1L L0E7 6E-550'Tz |9 Toz 01951 g
9 EEQ Y 89E'T ToeE7 £°T LT0TLTI0Z|0L 269" STET6TOZ {ETS0 DfetE
61°6E8' D rrE €0°082°'2 Z9- 5 zloL zes’ze |z 6102 €2TZET b
5698 T3 z557 SBT'T L150510Z]€5°0 91216102 €19 £ L
1Z°088°'%V Iz° " 9-Z8¢’'C 16°98T" £P°0¥9'6Z |€ 06T0T ZSTSTIT ¥
_Lc 0BB ¥ I8E'T - 5 T'T LTS0910 < 9TZTI6TOZ €19 IOILTT
TS 9L6°% TR z0°Z0E'E a0~ + zite-veo'sz |t 06102 TBZEET
A 9°8LS — L6T'T €£2209T : STZIEE0Z |€T9 UIDIITT
82-686'% e TE'£68°2 €5 H0E” 0zj0z 92662 € 06102 PISOET
82”6 v 0ZL'T =y 0s'T R0E0BTOZIPT" 9TZT6T0Z_|EL90 BaD|SIT
69°600°S c0” 55°0ST'Z ez ir’ ZPT EI9°'LE T 6102 STSOET
Z0B'T T 't [PTOTSTOZ|ET £S6 " 9TZIGT0Z €190 yIOvTT
5 B50°S 8" S0°ZOB‘Y 09°50% ¢ zlet-Lse’'Le % 6102 9TZ62T 3
0vL'T 50°9LT" LA ISZE0PT0Z,65° 925 9TZI6T0Z [ETI06T02 £ A
0 a L2 | oR IRLT . (ETITSI0Z SET2EREE S |FREISIOL  £I906107 tioser | manlere
N 9Tz #3o|IT
1 H ,nwﬁom £I906T0Z 6BEITT ¥4 c,nw
q 9T1SLET aa9]60T
€ Y




102

SL°TT0’Z 26 EET Z9°69T'L 02 809 E00TBT0Z|0T S02°ST_IT 9TZTET0Z |E190610Z EPSLIT yanl9te
8%°880'2 - 00°BLE'T v vIL TI606T02{€0°298'LT |0 9TZTETOZ |EI906TOC Zv60SE uADISTEZ
TZ LVT'E - 3°ZTH’T LS VEL €0L06T0Z|SE"F9E‘BT |0 9TZT6T0Z  [ETY06T0L 6LZ0SE uaolvte
Z22°6ST'Z 9% BEL SL'0€Z'T 00°06T 6TT09T02|26°666°ST (€ 9TZIGT0Z _ |ET906TOZ 6ET80T ¥ao|eTz
25 0ze‘e - L8 09%'T §9°65L T1606T02|32° 166 ‘8T [0 9TZI6T0Z [ET906102 LEGOSE Ft] (474
ze°seT’e ¥E°8S0°T YE'T99 ¥8°S1S 6060TTOZ|BE"L6S’8 8 STEI6T0Z |ETII06TOT €09STT ¥ao|TIz
Sb ¥8Z'Z - 95°0€6°T 68" ESE 62v0610Z|SZ°L60°SZ |0 9IZIEIOZ [ETY06T0Z PSSEET ¥asjote
8E°Y0E’'T - 60°€I8’T 6Z°26Y lsrtostoz]ez LSS'EZ o 9TZI610Z |EII06T0Z (342741 yanje0z
LL'ITE'Z 29°18% S0°%0Z°T 0T°929 BT60LT0Z|T9°2S9 ST |2 9TZI6T0Z [ET306T0Z LZOGET yanisoe
€3°02E’C - ¥6°580°'2 69°¥ce €0906T0ZI6T " LTT 'LZ |0 9TZIET0Z |ETS06T02 £500S€E gaiLoz
LT 8%E‘Z ¥0°ELZ 22°S9E’T T6°60L TESOBTOZIEB LBL LT |T 9TZTET0Z  |ETS06T0Z 920L2T yao|soe
08°89¢€°¢ 00°2ZIS'T 00°02% 08-SEY L060T002/00°09% 'S 8T STZI6T0Z JET906102 PYELTT yanisoz
ZL°STIV'E L2 E0S 8T 8SZ‘T 92" %59 [LTZTLIOZ|8E"9SE’9T |z STZIEI0Z |ETI06T0Z 188266 yanlvoe
95°ger’e - 6L°E65'T LL°828 22506T02|T2 6TL°02 [0 9TZI6T0Z  |ET90610Z $99€%T 3anieoe
€2 E¥5°T - 8T ELY'T 50°0L8 EZLOGTOZ[9E"TSL'TZ |D 9TZI6T0Z _|ETI06102 ITTGET u=5[202
BL'ISS ‘T 29°TES G0°62E°'T TT° 169 POLOLTOZ|¥9 LLZ LT |2 9TZIETOZ [ETI06TOE 8908ET daoltoz
S5°T95°Z 98°LET 82°68%°'T ey BLL 0EF0BTOZ{65°09E'6T |T 9TCI6T0Z  [ET906T0Z Z9EBET uanlooe
GE°L9S‘Z §8°0S€E L2 PSLT 2T e9¥ 60508T02{95°S08‘22 [T 9T2TSTOZ  |ET906T0Z YOTEET ¥gole61
L8°%LS’Z ES"LET’T (AL o0t 68% E2hOETOZ|{92 E2E‘ZT |9 91ZT6T0Z_ |ET906T0Z BIELTL A9I86T
9L°LSL'T 69" €TV L%°890°'2 09°SLEZ LZZ0BTO0Z|80 06892 |T 9IZIETOZ |ET506TOZ STEQZT yasliet
62°098°'2 - LL'T88’T 2S°8L6 LEZT8T0E|66 298 b2 10 9TZIGT0Z £II06T0Z STZZTT ¥I0]96T
6L°2L8'2 SO°BHEE €2°0L9°T 25°898 92%08T02|¥6°ZTL T |T STZTETOZ |ET906102 LLEVIT yaolset
9L %L8'2 - 62°168°T Ly €86 E0506T0Z|ZR"985°¥Z |0 9TZYET0Z _|ETI06T0Z 2S00SE YIO[F6T
09-°088°2 S6°PEE 9L BLI’T 88°0L8 20Z08T0Z|26 TLL TZ _|T 9TZIETI0Z _ ETI06TOZ S9ESET LEE)
_vI'8z6'e 18°2k¥ __L g0'pIZ’Z 0E°TLZ 0TS08T02|0%°28L 82 [T 9TZTIETOZ_ ,ETI06T0T STLOPT ¥aojeeT
LI ¥96'2 - _1.IT°0S6’T 90°%T0’T STLO6TOZ{TP "TSE'SEZ |0 9TZI6T0Z_ 'ETI06T0Z 60V0SE pichs! {4
TSTTLO'E 06°6£9 SL°665°T L8°TE8 EZSOLTOZ|LL 96L0Z  |T 9TZ16102 IET906T0Z S6IPLET daolost
S8°LLO'E [AARAT) S0°€09°T 85 EE8 TZEOLTOZ|29°6£8°0Z |2 9TCI6TOZ  |ETI061I0Z TTP9ET | uEDl68T
02°SB0‘E LT €L8 _82°§5%p‘T SL°95L 2TT09102!89°816°8T |E 9TZI6T0T  !ETI06T0T 85V82T ¥anjest
9L EeT’E - YL ZBY T 20°T%9 LZ506T02(L5 5LE 2 [0 9TZIETOZT |ETY06TOZ 9BOEET ¥a0]L8t
BZ 92ZL'E - 9L°9S0°'¢ 25°690°T €0906T0Z|{T6°LEL'9Z |0 9TZTET0Z |ETI06TOZ TYEEET qIOJIBT
¥9°0ze’t - ¥8°8TT°2 08°T0T'T POE06TOZIT6 ¥¥S°LE |0 9TZI6T0Z _|ETI06TOZ SEBVET ¥IDIS8T
v8-9€Z‘E - 05°621°T PETLOT'T [TT206102[55°€89°LZ |0 9TeT6T0Z  £1906102 9L82%1 ¥39|v8T
09°062°E - LB 59T°Z €L 5ZT'T BZSO6T0Z|LE"EPT’BZ |0 STZIET0Z |EIS061I0Z BLIEVT 4Iojeat
08°T6Z‘E 0T"¥8T‘T 0T P8T‘T 09°€£Z6 9ZTOPTOZ|{6Z E6E'ST S 9TZIETOZ I£I906T0Z 0ZLLIT ¥39]e81
06°30E’E - 65°SL1'T TEIET'T 6TE06TOZ{2L 28282 |0 9TZI6T0Z_ |ETY06102 ESTEPT YIDITET
BE LEE'E - 2 sez’e 92°291'1 |POE0ETOZ|95°950°‘62 |0 9TCT6T02 [€T306T02 ZY0EFT uasjost
1E°80%°¢ LY ZLE'T ELTEPTT 11268 loteoetoz|er-898°sT |9 9TZIET0Z [ETS06TOZ ITIETT dasleLt
LE'ZIF'E - 86°¥52°'2 SE°LOT'T lsteostog|zL veT’62 |0 9TEI6T0C |ETS06TOT 6282FT ¥aofsLt
SE'Y9%’E YL TZL SE°¥08°T 92°8€6 logvortoz|Ls 9sv'ee e 9TZI6T0Z |ETI06T0Z BOOLET wanliLt
§6-L25'¢€ - 20°T2E‘Z £6°302°T [pozoeToZ]2E €L 0 |0 91ITIGTOZ (ET906102 PTBOET i) TR
LI EBS'E 00°2T¥ 66°65S0°¢ 6T TLO'T loevostozlzs-6LL’oz |t 9TZI6TOZ |ETI06T0Z 6SSEET yanlsLt
S5°Y¥S'E - Y6 IEE‘E 19°2tZ’1 leztostoz[se-ste’0e [0 9TZTETO0Z _ |EI906T0Z ESLEZVT 3ADITLT
Sp°93s'e 0L VT¥ 2S€L0°Z €2°BLO‘T €0ZTHIOZ|TL SS6°92 [T 9TZIGT0Z [ET906T02 YEEZHT yanjeLt
TE°TIBS‘E €8°LEY €L°68%°Z SE"%6S 0EPOBTOZ|2L " BSE‘ZE | T STZIET0Z |ETS06TOZ 9ZSLIT yanjeLt
50°685 ‘€ 09°LEZ'T T0°LPS‘T vY°¥08 LOLOSTOZ{80 TTTI'0Z |¥ 9TZTETOZ [ETI06TOZ SSHEELZT HIolTLT
ST°609'€ 06°ISL 9L°6L8°'T 8V°LLE 0230L102|T6°9€% ‘32 |2 9TZT6TOT |ETI06T0Z 9SBLET yanjoLt
66°EPI‘E 91°65L 16°L68°T 16°986 EZ0TLTOZ|S8 ZL9’PE |2 91216102 |£1906102 PHEGET ¥EDI69T
0E°L¥3‘E - VS 66E‘Z 9L LYZ'T PIT06T0Z[20 " F6T’TE |0 91CI6TOZ _|£ETI06102 EEIZVT yA9[89T
£9°L6L'E £9°20S ST £15’e $8°T8L s0T08t02|50°TL9'2E [T 9TZI6T0Z__IET906T0Z OELOET ¥asjLot
28" €08 '€ GE"2YY 25 TIIZ'Z 66°6¥T'T e1T08TO0Z|8L"6%L 82 [T STZI6T02 [£1906702 TOPGET ¥EDJ99T
€EE°L28°E - 86°L1I52. SE*GOE’T 22S06T0Z|BL EEL 2E {0 9TZIET0Z _|ET90610Z E99EFT ugolsot
96-°8L8°¢E - S6°1S5°2 T0°LZE’T 6ZF06T0Z[0E"SLI'EE [0 9TZIET0Z _ET90610Z ZOSEVT ya9lr9t
I.°088°€ - 0T £S5'2 ! 19°LZE'T EZP06T0ZISZ 06T'EE |0 9TIZTET0Z [ET906TOT EZPERT yaole9t
[4] d [+) | N 1 H 9 d L g [




™
o
-—

vS LT - 55 1T 00°3 JE0ZTETOZ[0ST 0 STZI6T0Z_|ET906T0T TOLISE aanlsoz
BS LT - ¥S 1T 00°9 _ JE0ZTETIOZ|OST 0 9TZI610Z | EIS06T0Z 00LISE ¥ID|Y9E
vSLT - S5 IT 00’9 9T016T02{0ST 0 9TZIETOZ _|ET90610E ZIETSE ¥30[e9e
VS LT - 51T 00°9 TOTTI6T0Z[0ST 0 9TZIGI0Z |E190610Z TEETVT ygolzse
89 TET - Zy° 2st 92 6L lszeo6ToZ]7Y 186 ' T 0 91ZI6T0Z |ETI06T0Z 960TSE wanltse
16°€2E - 0T €12 T8 01T YOE06T0Z|0E 0LL T 0 9TZT6T0Z |ETS06TOZ 0SPIET yInjose
BB TVE - Z6'vee 96° 91T ZITT6102[v6 €26 2 0 9IZIETOZ |EII06T0Z 0LSISE yanlese
0B ¥t - 00°0vZ 08°VZT ZITI610Z[00° 02T E 0 STZI6T0Z |ET9I06T0Z TLSISE yaolsse
CL'TILE ST EV LL'STZ 0z 2IT 50908102186 %08°2 |1 STZI6T0Z _ |EI906T0C ZIPOET ¥3olLsz
6b SEE - 61°092 0E°SET 8TTI6T0Z[er '28E°E |0 9TZI610Z |€T90610C BSZTHT yaslssz
15" E2¥ 98° 61T LL 661 88" €01 LOTTSTOZ[00°L65 T € 9TZI6T0Z |ETI06TOZ E£BGEET ¥gsisse
12°59% 86°E£S Z6°69¢ 9E'OFT [tTo08T0Z[66-B0S’E [T 9TCI6T0Z |ETS06TOZ E€ET6IL d3nfysz
€ETOLY - EV 60E 06°09T 62016T02(09°220 ‘% [} STZI6I0Z _|EIS06T0Z BSYISE u3nfese
60°L8Y - Sv°0ZE ¥9°991 ZTITT6T02|06°S9T’F [0 912I6T0Z |ETI06TOT SLSISE u=ofzse
0S°DES - T0°6VE 6% 18T LZBOGTOZ|BL LES'F |0 9TZI6T0Z |ET906T0Z TBLOSE ¥ID[TST
8E 195 - EE°69E S0°Z6T 60016102({62°108°¥ 0 9TZI6T0Z | EIS06T0T ISZISE a3olose
ZE° %8S - 2y ¥8¢ 06°66T 9T0T6T0Z|LY " L66 Y o 9TZI6I0Z |EISD6TOT BTEISE Hasleve
0E"STY - 08-%0% 0S°01C ___lBootTeT0Z|9p°Z92Z’S 0 9TZI6T0Z |ETI06T0Z 6ZZTISE y3olere
£T°S¥9 - £V VZh 0L-0zZ {800T6T0Z|09°LTS’S 0 9TZIEIOZ |ET906T0Z OEZTISE ¥A0lLve
£F EZL - V6 SLY 6% L¥2 _ LI016T0Z|8T LBT’9 0 9TZT6T0Z |ETI06T0Z SZETSE ¥3IH|9ve
LT 06L - S8 615 2E'0LZ __ '620T610Z(60°8SL’S 0 9TZI6I02 |EI9061T0Z SSYTISE an{sre
58°zZ8 - - SE"1IvS 05°182 SZE06TOZ|0S LED L 0 STZI6T0Z |ET906T0Z €TZEDT u3n|pve
- 08-358 - LE 295 €V 262 __[tooTsT0Z|PB-O0TE L 0 9TZIGT0Z |ETIDETOZ POLTISE RED) (A
157998 - L0°0LS ¥v 96z TZ0T610Z|68°0TF‘L [} 91ZIGT0Z |ETS06T0T 09ETSE uapfzve
6E°SE6 - 6£°519 00°0ZE __  BOOTETIOZ|TII 000’8 0 9IZI610Z |ELSO6T0Z 82ZISE yIoltve
287896 - BE LEY vE TEE loToTeT0Z|16° 5828 0 9TZI6I0Z |EI906T0Z €EZISE ¥anlove
IS°ST0’T 62 S9E 62°S9E £6°¥82 __lsezovtoz|oL 8vL v g 9IZTI6T0Z | ETI06T0Z 0SISTI dajeEe
TL620°T - ¥y LLY LZ ZSE _jBooteToz|oL"508'8 0 9TZI6T0Z _|ETS06TOL TEZISE ¥30(8Ee
OT'8E0°T - 96°289 PT°GSE m_cm,mmmaom By BLE'E 0 9TZT610Z | E190610Z S6B0SE ygnlLee
LI LVO'T - £6° 889 vZ BSE '100T610Z|90°956'8 0 9TZIGIOZ |ETI906T0Z L9TISE yaoloEe
ZSTIET'T - ZyovvL 0T L8E '9TOTET0E|ZV LLS ‘6 0 9IZTI6T0Z_ |ETS06TOZ TZEISE ugplsee
99°091'T - 5L°920°T 16 EEI . _IstvosrozlsL-LyE’ET_ o 9TZT6T0Z _|ETS0610Z lLTEELE ¥IDIvEZ
YL'SHZ'T - LT 618 L6°SZV vze0610Z|ST 699°0T_ |0 9TZISI0Z |ETS06T0T 9€862T FED) 34
€0°9L2'T - €Y GEB v5-9€v _ _ I0TGOGIOZ|BE EL6 0T |0 9TZI6T0Z |ETI0610C ¥680SE yaolzee
BL VPE'T - ZL'b88 9003y _ |vz606TOZ|6E-TOS'TL |0 9TZI6T0Z |ETI06TOT S60TSE u3o|tez
2P LSE'T - ¥0° €68 BE ¥V 'TO0T6TOZ{9%°609°'TT [0 9TZI6T0Z |ET906T0Z BITISE ¥anjoee
TL°91IS'T 86°STE S6°68L 8L 0T¥ __lrreoLToeiee 692'0T |z 9TZT6T0Z_ |ETJ06T0Z 68Z9ET u3nleze
6L°91S'T - 68°L66 06815 __ _|tootetoz|eszLe’2T |0 9TZT6TOZ |EIS06TOZ S9TISE uaolsze
L8 ZES'T - LY'800°T 0% ¥2S 62L06T0Z[2T 0TI €T |0 9TZIET0Z |ETS06T0Z 8E50SE uanfLee
9T SES'T - L6°600'T 61°525 LT606T02[¥9 62T €T |0 9TZI6T0Z |ET906TOZ TOLLIT yaplaze
LS'PLS'T - 06 SE0'T L9 8BES ~loze0610Z£9°99%'ET |0 9TZI6T0Z |ET906T0Z 90LOSE wasfszz
Z6°689°'T - 6L TIT'T ET°BLS k260610292 €S¥'FL_ |0 91ZI6I0Z |E£TS06T02 v60TSE yanjvee
TZ VEL'T - E6°0PT’T 8z°€65 ___ _ |LzB06T0Z|€0-2EB'®T |0 9TZI6T0Z |EIS06T0Z €8LOSE [k (X44
€8°TSL'T - 25 gST'T TE"665___ |90806102|9L 286 ¥T |0 9TZTI6T0Z |E£T30610Z S6S0SE | ¥anfeze
v 8Y8 T - 80°9TZ'T 9£°ZE9 _ _'p0606102|50°608°ST |0 9TZIGI0Z |EI906T0Z 8280SE | wudo|tze
ZE'V8B'T IT°6Te | £5°S6D’'T 89°695 160L08T0Z[88°TP2 5T |1 9TZI610Z  |EI90610T LITIVE ¥3pioze
€S°168'T 9y°992 62 ZEE'T 67262 YIEOBIOZ|EL 6TE’LT |t 9TZT610Z |E190610T BLBSZT ¥3pl6Te
 06°TE8’T - ttewvE'T £E2°Lb9  __ 6T606T0Z)69°08T'9T |0 9IZY6T0Z _|€L906T0Z BZOTISE | yaEolsre
LSLZE'T SR T34 89°0ZT'T SL°28S '9Z508¥02[98°895'PT [T 9TZIET0Z  |EI90610Z TISLZI saslLTe
[+) El ) N | 1 H K] = 3] Y




This is Exhibit «“J”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16™ day of J anuary, 2020.

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.
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00°06% 00°000°81$| 00°005°1$ | 00°005°L$ | 00°00G'LE | 00°00S'LS | 00°005°LS | 00°005'L$ { 00'GoS'tS | 00°00s'Ls | 00°00S'LS | 00°005°LS | 00°00S'LS | 00°00G'LS
00°06$ 00°000°81$] 00'00S°'LS | 00°00S°L$ | 00°005'1$ ] 00°C05°'LS | 00°00S'LS | 00°005°L$ | 00°005'LS | 00°005'tS | 00°005'LS { 00°005°LS | 00°00S'LS § 00'005'LS
00°06% 00°000'81$] 00'00S'L$ | 00°00S'LS | 00°00S°1$ | 00°005'LS | 00°005°1+S | 00°005°LS | 00°00S°LS | GO°00G'LS | 00°005°LS | 00°00S LS | 0O'GOS LS
00°005'L$ { 00°'00S°L$ [ 00°C0S°LS | 00°00S'LS | 00°00S°L$ | 00°00S'LS §00°00S'LS | 00°00S°LS | 00°00S°LS | 00°00S°LS | 00°00S'LS
00°06% 007000'81$| 00°005'L$ | 00°005'1$ | 00°00G'LS ] 00'00S'LS | 00°00S'L$ { 00°00S'LS | 00'005°L$ | 00700S'LS | 00°005°1S | 00°00S°L$ | 00°00S'LS
00°06$ 00°000°81$] 00°005'L$ | 00°00G°E$ | 00°005°L$ | 00°00G'LS | 00°00S'LS | 60°005'LS | 00°Cos'LS | 00°00s'LS | 00°00S°'LE | 00°00S°LS | 00°00S'LS
00°06% 00°000'3L$]| 00°005'L$ | 00°005'LS | 00°00S5°t$ | 00°005°LS | 00°00S'L$ | 00°005'L$ | 00006°'L$ | 00°005°LS | 00°006'LS | 060°00S°L$ | 00°006'LS
00°005°L$
00°00S'L$ | 60°00S°L$ | 0000S°'LE | 00°00S'LS | 00°00S'LS | 00°G0S' LS | 00°00S°'LS | 00°00S°LS | 00°00S°LE | 00°00S°'1S | 00°00S°LS
00°00S°LS
00°005'L$ | 00°005°13
00°00S°'+$ ] 00°005°L$ | 00°00S'LS | 00°00S'LS [ 00°00S°LS | 00°00S'L3 | 00'005°LE [ 00005 L$ | 00°006°LS | 00°005°1S | 00°005°L$ | 00°005°LS |

0220939
12099
612099
12099
€12099
12099
112099
012099
602099
802099
1202099
902099
02099
02099
02039
202099
102099 |
002089
661089
61099
961099
61099
k61099
£61099 |
261099
061099 |
581099
881099
£81099
21099
£21099
121099
91099
91099
£91099
(G1099
RG1099
51099
BG1099
1099
p-1099
Ey1099

iy1.099
bE1099

21093

521099
Z1039
hZ1099
511009
14099 |
11059
11099
h01039
01099
01099
01099
01099
560099
60099
60099







108

Broker Holdback 2018 Account 00-2520-0000

Truck # Name Jan 18 Feb 18 Mar 18 April 18 May 18 June 18

2953 $1,600.00°| $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 |. $1,500.00
650137 $1,600.00 | $1,500.00 | $1,500.00| $1,500.00 | $1,500.00 | $1 500,00
650158 ~$1,500.00 | $1,500.00 | $1,500:00} $4,500.00. c s
660296 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,600.00
650272 : _ $300.00:| .- $600.00 | $1,200.00 | $1,300.00
650277 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1 ,500.00 | $1,500.00
650288 $1,500.00 | $1,500.00 | $1,500.00] $1,500.00 | $1,500.00 $1,500.00
650303 $1,500.00 | $1,500.00 | $1,500.00 ] $1,500.00 | $1,500.00 | $1 ,500.00
650308 $1,500.00 | $1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1 ,500.00
650315 $3,000.00 | $3,000.00 | $3,000.00 $3,000.00 | $3,000.00 | $3,000.00
650330 $1,200.00 | $1,200.00 | $1,200.00 | $1,200.00 $1,200.00 | $1,200.00
650335 $1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 $1,500.00'] $1,500.00
650363 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00 | $1,500.00
650366 - $1y500.00|. $1,500.00 | $1,500/00°] $7,500.00 |- $1,500.00 | ' $1,500.00
650371 $1,600.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
650372 $1,500.00 | $1,500.00 | $1,500.00 [ $1,500.00 | $1 ,500.00 | $1,500.00
650377 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00
650393 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00
650399 $1,500.00 | $1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00
650401 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
650403 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
650404 $1,500.00 | $1,560.00 | $1,500.00 [ ..$1,500:00 | $1,500.00 | $1,500.00
650405 _.$1;500.00 | $1,500.00 | $1,500.00:] . $1,500.00.] $1,500.00 |  $1,500.00
660407 . $400.00 |:. "'$400.00 $400/007}- - -.$400:00 ] - $400.00 ] - +$400.00-
650408 $1,600.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00 | $1,500.00
650409 $1,600.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00 1 $1,500.00
850411 $1,500.00-|. $1,500.00 | $1,500.00 |~ =~ B i
650413 $1,500.00 | $1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00
650414 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00
850415 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1 ,500.00
650417 $2,000.00 | $2,000.00
650418 _$1,700.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00
650419 $1,700.00 | $2,000.00 | $2,000.00 | $2,000.00
650420 $1,500.00 [ 3$1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00 | 31 ,500.00
650421 $1,000.00 | $1,500.00 | $1,900.00 | $2,000.00 $2,000.00 | $2,000.00
650422 -~ .. $600.00.| . - N R S
650423 ., 7] - $200.00 $700.00 { :$1,100:00.] $1,600.00:] --$2,000.00
650424 $1,900.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 $2,000.00
650425 $200.00 $600.00 | $1,100.00 | $1,500.00
6850426 $200.00 $600.00 | $1,100.00 | $1,500.00
650427 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
650428 $100.00 $600.00 | $1,000.00
650429 L $500.00 . '..$900.00
650430 1o -
658071 >.$10500.00.]: $1,500.00-| $1,500.00:}: -$1,500.00"| "$1,500.00 | -$1,500.00
658074 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
660103 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 { $1,500.00 | $1,500.00
660108 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
660113 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00| $1,500.00
660119 $1,600.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00 [ $1,500.00
660120 $1,600.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
660121 $1,600.00 | $1,500.00 | $1,500.00 | $1,500.00{ $1,500.00 | $1,500.00
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660134 $1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1.500.00 $1,500.00
660144 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
660173 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00
660183 $1,600.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00
660190 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00
| 660201 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00
660203 - $1,500.00| $1,500.00 | $1,500.007] $1,500.00 | $1,500.00 -$1,500.00
660203
660210 ..$1;:500.00 | ‘$4,500.00 | $1;500:00 | $1,500.00:] -$1,500.00- $1,500.00
660217 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1.500.00 $1,500.00
660220 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1.500.00
660221 $2,000.00 | $2,000.00 | $2,000.00 | -$2;000.00-] $2,000.00. $2,000.00
660224 $2,000.00 ] $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00
660225 $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00
660226 $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
660230 $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00
660231 $900.00 | $900.00 $900.00 |  $900.00 | $500.00 | - $900.00
660232 $800.00 |  $800.00 $800.00 | $1,100.00 | $1,100.00 | $1,100.00
660233 -$2,000.00 | $2,000.00 | $2,000.00 " $2;000.00 | $2,000.00 | $2,000.00
660234 ..$2,000.00 | $2,000.00 | $2,000:00 | "$2,000:00 | $2,000.00 | - $2.000.00
660236 . $2,000.00°] -$2,000.00 | . $2,000:00 {.-$2:000.00 | $2,000:00 | - $2:000.00
660239 $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00
660242 $1,400.00 | $1,400.00 | $1,400.00 | $1,400%00 |- $1,400.00.] $1,400.00
660243 -$900.00°| -$1,300.00 | $1,700:00 | $2;000:00-| $2,000.00°| $2.000.00
660245 $2,000.00 | $2,000.00 | $2,000.00 | $2000.00 | $2,000.00 | . $2,000.00
660247 $1,600.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $4.500.00
660248 $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00
660249 J:$1,261.89 | $1,261.89 | $1,26%:89 | $1,261.89 | $1,261.89 | $1.261.89
660250- ~:$1,200.00 | -$1:600.00 | $1,700.00, |_$2,000:00]-.$2,000.00"|. $2,000.00
660251 1. +-$800.00 | ,.$800.00 | :$800.00;| - $800:00.] $800.00 | .$800.00
660253 1 $4,200.00: | - $1:600.00 | $1,800:00 [. $1,800:60:] -$1,800.00'] $1,800.00
660254 $1,200.00 | $1.600.00 | $1,800.00 | $2,000.00 | $2,000.00 | $2,000.00
660255 $800.00 | $1,200.00 | $1,400.00 | $1,800.00 | $2,000.00 | $2,000.00
660258 - $700.00 | $1,200.00 | $1,400.00 | $1,400.00 | $1,400.00" .$1,400.00
660259 $200.00 |~ $700.00 | $1,100.00
660260
660263 S
660274 $100.00 |  $500.00 | $1,000.00 | $1,400.00
660277 $300.00. $900.00
660278 $100.00
660279
660280 $100.00
660261
660284
660285 2
660286
660287
660288
660289
660290
660294
660295

$116,661.89 $119,961.89 $120,961.89 $123,261.89 $124,361.89 $128,061.89
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July 18 Aug 18 Sept 18 Oct 18 Nov 18 Dec 18 18 Totals  Interest Owing
$1,500.00 | $1,500.00 | '$1,500.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $18,000.00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $18,000.00 $90.00
$1,300.00 | $1,300:00:] .$1,300.00 | "$1,300.00 | $1,300.00 -$180000} - . . '
$1,500.00 | $1,500.00 [ $1,500.00 [ $1,500.00 | $1,500.00 $1,500.00 | $18,000,00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $1,500.00 [ $18,000.00 $90.00
$1,500.00 | $1,500.00+] :$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00.] - .
$1,500.00 | $1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00 '$18,000.00 $90.00
$3,000.00 | $3,000.00 | $3,000.00 [ $3,000.00 | $3,000.00 | $3,000.00 $36,000.00 $180.00
$1,200.00 | $1,200.00 | $1, 200 00 | $1,200.00 | $1,200.00 | $1,200.00 | $14,400.00 $72.00
$1,500.00 | $1,500.00 $1 500 OO $1,500. 00 $1,500.00 $1 500. 00 $18,000.00 $30.00
$1,600.00:. $1,500.00;] -- R ) : N . .
$1,500.00 | $1,500.00 | $1, 500 00 $1 500 00 $1,500.00 | $1 500 00 $18,000.00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00 $18,000.00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500:007] $1,500.00-] - $1,500.00 | $1,500.00 | $1,500.00 .
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00
$1,500.00 K

$400.00 $400.00.}. . "$400.00 $400.00, $400.00 $400.00.{ - - A
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 $18,000.00 $90.00
551.500.00 31, 500 00 $1 500.00 | $1,500.00 | $1,500.00 | $1,500.00 5;18 000 .00 $90.00
$1,500.00 $1 500 00 $1 500 00 $1,500.00 | $1,500.00 | $1,500.00 $18 000 00 $90.00
$1,600.00 |- $1,500:00% - | DN G 2 IR, L
$1,500.00 | $1,500.00 $1 500 00 $1,5600.00 | $1,500.00 | $1,500.00 $18 000 00 $90.00
$2,000.00 | -$2,000.00.] '-$2 000 00= $2,000:00-{ $2,000.00
$1,500.00 | $1,500.00 $1 500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$2,000.00 $2 000. 00 $2 000. 00 $2,000.00 | $2,000.00 | $2,000.00 | $22,400.00 $112.00
$2,000.00]. £>2 000 00” $2 000; 002'; N AR R T
$2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $23,900.00 $119.50
$2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $15,400.00 $77.00
$2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $15,400.00 $77.00
$1,600.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,900.00 [ $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $13,100.00 $65.50

$900.00 | $1,200.00 v

$300.00 $600.00.]- $1,000.00 | $1,100.00 4
$1,500.00 | $1,500.00:| $1,500.00| $1,500.080{ %1,500.00| $1,500.00 -
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00{ %1,500.00 | $1,500.00 | $18,000.00 $80.00
$1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 § $1,500.00 | $1,500.00 [ $1,500.00| $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,600.00 | $1,500.00 { $1,500.00 | $1,500.00 | $1,500.00 [ $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
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$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 | $4.500.00 | $1,500.00 [ $1,500.00 | $18,000.00 $90.00
$1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500.00 [ $1,500.00 | $1.500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500.00 [ $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000,00 $90.00
$1,500.00]- $1,500:00"| ~$1;500.00 |-'$1,500.00 | $1,500.00 |* -$1;500.00.]- ° -+~ . C
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $6,000.00 $30.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00
$1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $71,500.00 | $18,000.00 $80.00
$1.500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00
$2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 [ $2,000.00 | $2,000.00 [ $24,000.00 $120.00
$2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 [ $2,000.00 | $2,000.00 | $24,000.00 $120.00
$1,600.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $1,500.00 | $18,000.00 $90.00
$2,000.00 |- -$2:000:00' | -$2;000.00"|. $2,000:00 | - $2,000.00 |.-$2,000.00:] - ..~ - :
$900.00.| . $900.00:}:"$900:00 .- "$900.00[. ~$900.00 | $900:00, | - -
$1,100.00 | $1;100/00[" $1,400.00.1" $1,100.00 | -$1,100.00 | "$1,100.00:]-. . .
$2,000.00 | $2,000:00:| $2,000.00.| $2,000.00 | $2,000.00 | $2,000.00 | .
$2,000.00 |- .$2,000.00.|* $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00.7|
$2,000.00 | $2,000.00 | $2,000.00 [ $2,000.00 | $2,000.00 | $2,000.00
$2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $24,000.00 $120.00
$1,400.00 ;. $1,400.00°] $1,400.00 | . $1,400.00 | $1,400.00 | $1,400.00: e
$2,000.00 |- '$2,000:00:} - $2,000.00 | '$2,000.00 | $2,000.00 [ $2,000.007] .
$2,000.00 | *.$2;000:00: . $2;000.00.: $2,000.00.|. $2,000.00 | $2,000.00.]- . .-
$1,500.00, | $1,500:00;.. $1/500.00:..$1,500.00 .- $4,500.00 [. . $15600:00 ;. . | . + . = .
$2,000.00 | $2,000.00 | $2,000.00 [ $2,000.00 | $2,000.00 | $2,000.00] $24,000.00 $120.00
$1,261.89.|. $1,261.80.1 1$%,264:89:| $1,261.89 | $1,261.80 | '$1.261.89:] - © i
$2,000.00 | $2;000:00'|- $2,000.00-] $2,000.00°| - $2,000.00 {-.$2,000.00 |~
$800.00 $800.00| ° * $800.00 $800.00 $800.00 $800.00
$1,800.00 | $1,800.00 | $1,800.00 [ $1,800.00 | $1,800.00 [ $1,800.00
$2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $22,600.00 $113.00
$2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $21,200.00 $106.00
$1,400.00 | $1,400.00-| $1,400.00 | $1,400.00 | $1,400.00 | $1,400.00- . i
$1,600.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $2,000.00 | $13,600.00 $68.00
.. $400.00:)"." $300.00-{ . .$300.00 | . $300,00| $300.00{ -~ = .$0.00
-~ $400:007 . '$800:00:): .. $900:00 |- :-$800.00-| - $900.007 ). .- . - - - .$0.00.
$1,900.00 | $2,100.00 | $2,165.00 | $2,165.00 | $2,165.00 | $2,165.00 | $15,660.00 $78.30
$1,400.00.|:- $1;400:00.,. $1,400.00:] . $1,400,00 | .$1,400.00-(.-$1,400.00.[ .; .=~ .
$600.00 | $1,000.00 | $1,200.00 | $1,900.00 | $2,000.00 [ $2,000.00 { $8,800.00 $44.00
$500.00 $900.00 | $1,100.00 | $1,800.00 | $2,000.00 | $2,000.00 | $8,300.00 $41.50
$600.00 | $1,000.00 | $1,200.00 | $1,900.00 [ $2,000.00 | $2,000.00 | $8,800.00 $44.00
$200.00 $600.00 | $1,000.00 | $1,500.00 | $1,900.00 | $2,000.00 | $7,200.00 $36.00
$100.00 $500.00 $900.00 | $1,400.00 | $1,800.00 | $2,000.00 | $6,700.00 $33.50
$100:00 |  $500:00-)..-,.$900.00{ $900.00.|. $900.00| . .- I .. ; L
$400.00 $800.00 | $1,300.00 | $1,700.00 [ $2,000.00 | $6,200.00 $31.00
.$200:00 _:-$600.00.|-$1,100.00.{.$1,100.00 |-, . v | .0 - .- R
$100.00 $500.00 [ $1,000.00 | $1,400.00 [ $1,700.00 | $4,700.00 $23.50
$400.00 $900.00 | $1,300.00 | $1,700.00 | $4,300.00 $21.50
Sk " $400.00 ~ $600:007  $600.00 | . $660.00 1. ... - R
$400.00 $800.00 | $1,200.00 $6.00
$300.00 $300.00 $1.50
$131,761.89  $133,961.89  $138,226.89  $138,226.88  $139,926.89  $137,926.89 $984,160.00 $4,920.80







660113
660119
660120
660128
660130
660143
660144
660173
660177
660180
660183
660190
660225
660254
660255
660259
660274
660279
660280
660298
660299
660300
660301

133.65
403.38
2,439.37
-3,356.10
-4,413.64
-2,579.17
2,280.65
-2,449,59
-12,560.04
2,890.59
3,189.77
2,722.35
3,940.28
1,334.73
533.60
-643.63
-481.65
-2,381.03
6,779.35
2,427.50
3,200.78
393.66
3,794.42
-1,576.36
700.00
500.00
0.00
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Broker Holdback 2019 $70,800.00 $36,547.80 $107,347.80
Holdback Escrow

Truck # , Name Dec 18
650425 $2,000.00 $2,000.00
650426 $2,000.00 $2,000.00
30550 $2,000.00 $2,000.00
31321 $2,000.00 $2,000.00
40757 $2,000.00 $2,000.00
650406 $2,000.00 $2,000.00
650137 $1,500.00 $1,500.00
650288 $1,500.00 $1,500.00
650330 $1,500.00 $1,500.00
650363 $1,500.00 $1,500.00
650371 $1,500.00 $1,500.00
650377 $1,500.00 $1,500.00
650408 $1,500.00 $1,500.00
650409 $1,500.00 $1,500.00
650413 $1,500.00 $1,500.00
650415 $1,500.00 $1,500.00
650420 $1,500.00 $1,500.00
650432 $1,500.00 $1,500.00
650433 $1,500.00 $1,500.00
650434 $1,300.00 $1,300.00
650393 $1,200.00 $1,200.00
650435 $900.00 $900.00
650438 $600.00 $600.00
650437 $500.00 $500.00
650440 $500.00 $500.00
650439 |, $400.00 $400.00
650441 $300.00 $300.00
660255 $2,000.00 6,779.35 $8,779.35
660177 $1,500.00 3,940.28 $5,440.28
660280 $2,000.00 3,784.42 $5,794.42
860274 $2,000.00 3,209.78 $5,209.78
660144 $1,500.00 3,189.77 $4,689.77
660143 $1,500.00 2,890.59 $4,390.59
660173 $1,500.00 2,722.35 $4,222.35
660103 $1,500.00 2,439.37 $3,939.37
660259 $2,000.00 2,427.50 $4,427.50
660120 $1,500.00 2,280.65 $3,780.65
660180 $1,500.00 1,334,73 $2,834.73
660299 $2,000.00 700.00 $2,700.00
660183 $1,500.00 533.60 $2,033.60
660300 $2,000.00 500.00 $2,500.00
650427 $1,500.00 403.38 $1,803.38
660279 $2,000.00 393.66 $2,393.66
650403 $1,500.00 133.65 $1,633.65
660301 $1,100.00 - $1,100.00
660225 $2,000.00 (481.85) $1,518.35
660190 $1,500.00 (643.63) $856.37
660298 $1,500.00 (1,576.36) ($76.36)
660254 $2,000.00 (2,381.03) ($381.03)
660128 $1,500.00 (2,449.59) ($949.59)




660119

6560106

$1,500.00

660113}

$1,600.00
q

660130

51,500.00

$1,500.00

(2,579.17)
(3,356.10)
(4,413.64)
(12,560.04)

($1,079.17)
($1,856.10)
($2,913.64)
($11,060.04)
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133.65
660103 2,439.37
660106 -3,356.10
660113 -4,413.64
660119  -2,579.17
660120 2,280.65
660128 -2,449.59

660130  -12,560.04
660143 2,890.59
660144 3,189.77
660173 2,722.35
660177 3,940.28
660180 1,334.73
660183 533.60
660190 ‘
660225 |

660254 ; C

660255 6,779.35
660259 2,427.50
660274 3,209.78
660279 393.66
660280 3,794.42
660298 157636
660299 700.00
660300 500.00

660301 0.00




This is Exhibit “K”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16" day of January, 2020.

it T

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.
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Kimberley Fraser

- -
From: Andrew J. Hatnay
Sent: January-05-20 6:35 PM
To: Edmond Lamek; Gowling WLG
Cc: Demetrios Yiokaris
Subject: Hyndman Transport Limited - mass termination of employees

Dears Sirs:

We have been retained by over 160 former Canadian employees ("Employees") of Hyndman Transport
Limited in Canada ("Hyndman").

We understand that Mr. Lamek is legal counsel to Hyndman in Canada and that Mr. Cudney is a director of
Hyndman.

Unpaid severance pay and other amounts to Employees

We are told that on or about December 9, 2019, almost 400 Canadian Hyndman workers were terminated
without prior notice or pay in lieu of notice. They are owed over $2 million in severance pay, termination pay,
bonuses, vacation pay and monies held in trust for them. We are in the process of verifying the amounts
owing.

It appears to us that Hyndman has ceased all of its operations in Canada.

Hyndman has failed to pay the above-noted amounts owing to the Employees, has failed to account for
Employee funds held in trust, and has failed to provide any meaningful response to the Employees as to its
intentions and whether it intends to pay these amounts.

Our clients are also very concerned with the conduct of Hyndman and its U.S. parent Celadon Trucking
Services Inc. ("Celadon”). We see that Hyndman has filed for Chapter 11 protection in the United States (along
with Celadon and related entities), but has failed to take any steps in Canada to obtain a bankruptcy order, a
CCAA order, and/or appoint a receiver. Inter alia, this failure has prevented the Employees from being able
to access the federal Wage Earner Protection Program ("WEPP") which as you know, provides payments to
terminated workers whose employer is subject to a bankruptcy, receivership or CCAA proceeding in

Canada. It currently pays up to $7,296.17 per employee for unpaid vacation pay, bonuses, severance pay and
termination pay. Such a payment is expected to cover a significant portion of the amounts owing to the
Employees and would provide immediate financial relief to them given that Hyndman's conduct rolled out
over the Chrismas holiday season, causing particularly significant financial hardship for many of the
Employees.

Had Hyndman obtained a bankruptcy, receivership or CCAA Order on December 9, 2019, we anticipate that
the WEPP application process would be advanced by this time and soon be in a position to pay a substantial
portion of the amounts owing to the employees. Unfortunately, that has not occurred.
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Furthermore, in a bankruptcy or receivership, the amounts owed to employees for unpaid vacation pay and

bonuses are priority secured claims up to at least $2,000 per employee pursuant to sections 81.3 and 81.4 of
the BIA. These amounts are also protected in a CCAA proceeding under section 6(5) of the CCAA.

Personal liability of directors

It is our information that Hyndman is incorporated under the Ontario Business Corporations Act (the "OBCA").
Section 131 of the OBCA makes directors of corporations personally liable for unpaid debts owing to
employees, including unpaid vacation pay and bonuses. We anticipate this amount owing is in excess of
$600,000. It is our information that Mr. Cudney is a director of Hyndman. He is therefore personally liable for
these amounts.

We demand that Hyndman forthwith pay the Employees their outstanding claims and their legal costs to date
and going forward.

Dissipation of Canadian assets to the detriment of Canadian creditors

We also understand that Celadon may have unlawfully diverted funds from the account(s) of Hyndman in
Canada and inter alia, without ensuring there will be sufficient cash left to pay the above-mentioned
Employee as well as other creditor claims. We are also told that Celadon has a past history of diverting funds
from Hyndman in Canada to other parties, which may warrant examination.

We are told that Hyndman owns three properties in Canada that have substantial value and can be liquidated
to pay the Employee and other creditor claims (the "Properties"):

Wroxeter Terminal
1001 Belmore Line
Wroxeter, ON

NOG 2X0

Ayr Terminal
2616 Cedar Creek
Ayr, ON

NOB 1EO

Winnipeg Terminal

50 Omands Creek Blvd.
Winnipeg, MB

R2R 1V7

The conduct of Hyndman and the Employees' ability to recover is in serious jeopardy due to any dissipation of
the Canadian assets. The Properties need to be secured to ensure that their sales maximize recoveries for
Canadian creditors, including the Employees.

We are also concerned that Hyndman may be preferring, or is attempting to prefer, other parties including
Celadon, at the expense of Canadian creditors. If so, if steps are not forthwith taken that there will be
irreparable harm to the Employees and other Canadian creditors.

2
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Please forthwith advise what steps Hyndman intends to take to ensure that the Employees are paid, the
Properties and all other assets are protected for the benefit of creditors, and whether Hyndman intends to
obtain a bankruptcy, receivership or CCAA order in Canada.

Absent immediate meaningful steps being taken to pay the Employees and protect the assets, we will seek
instructions to bring an application for a bankruptcy order and/or appoint an interim receiver ("IR") over the
Properties and other assets. We will also seek a Representation Order for the Employees, as well as a charge
for the payment of their costs and the interim receiver's costs.

Further, we will also seek instructions to commence an action against Mr. Cudney under s. 131 of the OBCA
and bring a summary judgment motion for the amounts owing to the Employees.

Please ensure that we are served with any court material and our availability is canvassed for any court
date(s). If Hyndman seeks to only obtain an order for recognition of a foreign bankruptcy proceeding, we
expect that we would object to same. Such an order would likely be highly prejudicial to our clients and
inappropriate in the circumstances. Notably, it would not trigger access to WEPP for the Employees.

Please provide a meaningful response to us with respect to the above issues as soon as possible.

Regards,
AlH
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This is Exhibit “L”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16™ day of January, 2020.

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.
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1/14/2020 Celadon moves quickly o sell Hyndman Transport headquarters in Canada - Freightwaves
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Celadon moves quickly to sell
Hyndman Transport headquarters
in Canada

U.S. federal judge clears Celadon Group to proceed with sale of
Ontario facility to Wyndham Street Investments for C$12 million
in a deal that could make it harder for Canadian former
employees to secure financial claims.

Nate Tabak, Canada Correspondent + Tuesday, January 14, 2020 0 ¢ 557

R 1 minute read

8 The {ormer Ayr, Ontano, headquarters of Hyndman Transport. Photo: Hyndiman Transport

Listen to this article

216
Celadon Group plans to sell Hyndman Transport’s headquarters to a Canadian
real estate firm for C$12 million after a U.S. federal judge approved the
bankrupt trucking company's request to fast-track the deal on Monday.

https://www. freightwaves.com/news/celadon-moves-quickly-to-sell-hyndman-transport-headquarters-in-canada 1/3




1/14/2020 Celadon moves quickly to sell Hyndman Transport headquarters in Canada - FreightWaves
The sale appears set to close imminently, after Guelph-based Wyndham Street
Investments signed a purchase agreement on Jan. 7, according to a filing in
U.S. Bankruptcy Court for the District of Delaware.

The facility, located just off Highway 401, is likely Celadon’s single most
valuable hard asset in Canada. Lawyers for Celadon asserted that the sale to
Wyndham Street will command higher proceeds than if the facility were
otherwise included in a forthcoming bidding process for the company’s other

assets.

Lawyers for Celadon asserted that while the deal did not require the U.S.
court’s approval, they sought it out of an “abundance of caution.”

The filing made no mention of any legal implications or potential challenges to

the deal in Canada.

The sale could make it more difficult for former Hyndman employees and
contractors to secure any owed compensation. The funds will leave Canada

and be distributed in accordance with the U.S. bankruptcy proceedings.

Some former Hyndman employees and contractors have been consulting with
lawyers since the trucking company shut down on Dec. 9 after Celadon filed
for Chapter 11 bankruptcy proceedings.

Many say they are owed thousands of dollars in vacation pay, severance and
other compensation. The absence of Canadian bankruptcy proceedings has

complicated those efforts.

Celadon has said that it intends to secure recognition of the U.S. bankruptcy in
Canada. Court records in Ontario do not show any public bankruptcy
recognition proceedings for Celadon in Canada as of Jan. 1.

Canadian federal authorities are also investigating the dismissals of former
Hyndman workers. The probe appears to be focusing on whether the
dismissals constituted “mass terminations,” which could entitle former workers

to substantial payouts in the event they did not receive proper notice.

I%} Tags = Canada ' Canadian trucking ; Celadon ~ Celadon Group |

https:/iwww.freightwaves.com/news/celadon-moves-quickly-to-sell-hyndman-transport-headquarters-in-canada
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Case 19-12606-KBO  Doc it nrinnt "Docket #0246 Date Filed: 01/09/2020

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre: Chapter 11
CELADON GROUP, INC,, et al., Case No. 19-12606 (KBO)
Debtors. (Jointly Administered)

x Related D.I.: 79, 219

NOTICE OF AUCTION AND REMAINING ASSET SALE HEARING

PLEASE TAKE NOTICE that Celadon Group, Inc. and its affiliated debtors in the above-
captioned chapter 11 cases (collectively, the “Debtors”) sought relief from the United States
Bankruptcy Court for the District of Delaware (the “Court”) to effectuate one or more sales of
substantially all of the Debtors’ assets.

PLEASE TAKE FURTHER NOTICE that on January 6, 2020, the Court entered the
Order: (I)(A) Approving Bidding Procedures and Bid Protections, (B) Permitting Debtors to
Designate Stalking Horse Purchaser(s) and Grant Bid Protections, (C) Scheduling a Hearing to
Consider Approval of the Sale of Assets, (D) Approving Form and Manner of Notice of Sale, and
(E) Granting Related Relief; and (I)(4) Authorizing and Approving the Sale of Substantially All
Assets of Certain of the Debtors Free and Clear of Liens, Claims, Interests, and Encumbrances,
(B) Authorizing the Assumption and Assignment of Certain Executory Contracts and Unexpired
Leases, and (C) Granting Related Relief [D.1. 219] (the “Bidding Procedures Order”),? pursuant
to which the Court approved the Bidding Procedures, which establish key dates and times related
to the Debtors’ efforts to sell substantially all assets of the Debtors’ estates.

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax

identification number, are: Celadon Group, Inc. (1050); A R Management Services, Inc. (3604); Bee Line, Inc. (5403);
Celadon Canadian Holdings, Limited (2539); Celadon E-Commerce, Inc. (2711); Celadon International Corporation
(5246); Celadon Logistics Services, Inc. (0834); Celadon Mexicana, S.A. de C.V. (6NL7); Celadon Realty, LLC
(2559); Celadon Trucking Services, Inc. (6138); Distribution, Inc. (0488); Eagle Logistics Services Inc. (7667);
Hyndman Transport Limited (3249); Jaguar Logistics, S.A. de C.V. (66D1); Leasing Servicios, S.A. de C.V. (9MUA);
Osborn Transportation, Inc. (7467); Quality Companies LLC (4073); Quality Equipment Leasing, LLC (2403);
Quality Insurance LLC (7248); Servicios Corporativos Jaguar, S.C. (78CA); Servicios de Transportacion Jaguar, S.A.
de C.V. (5R68); Stinger Logistics, Inc. (3860); Strategic Leasing, Inc. (7534); Taylor Express, Inc. (9779);
Transportation Insurance Services Risk Retention Group, Inc. (7197); Vorbas, LLC (8936). The corporate
headquarters and the mailing address for the Debtors listed above is 9503 East 33rd Street, One Celadon Drive,
Indianapolis, IN 46235.

2 Capitalized terms used but not otherwise defined in this notice shall have the meanings ascribed to them in
the Bidding Procedures Order.

AR MM

912606200109000000000003
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PLEASE TAKE FURTHER NOTICE that the summary of the Bidding Procedures
contained in this notice is provided for convenience only. All interested bidders should carefully
read the Bidding Procedures Order and Bidding Procedures.

PLEASE TAKE FURTHER NOTICE that the deadline by which all Potential Bids must
be received by the parties specified in the Bidding Procedures is January 20, 2020 at 4:00 p.m.
(prevailing Eastern time).

PLEASE TAKE FURTHER NOTICE that copies of the Bidding Procedures Order,
Bidding Procedures, all related exhibits, and any other filings related to the sale process and the
Debtors’ cases are available for free on the website of the court-appointed claims and noticing
agent in these chapter 11 cases, KCC, at https://www.kecllc.net/Celadon.

PLEASE TAKE FURTHER NOTICE that, if the Debtors timely receive more than one
Qualified Bid, the Debtors will conduct an Auction of all or any lot of their assets on January 22,
2020 at 10:00 a.m. (prevailing Eastern time) at the offices of DLA Piper LLP (US), 1251 Avenue
of the Americas, New York, NY 10020-1104, or at such other time and location as the Debtors
may later designate, to determine the highest or otherwise best Bid(s).

PLEASE TAKE FURTHER NOTICE, if the Debtors do not timely receive more than
one Qualified Bid, that the Debtors may not conduct the Auction and, instead, may (a) file a notice
with the Court identifying the sole Qualified Bid as a Successful Bidder and Successful Bid for
the Remaining Assets and (b) promptly seek the Court’s approval of the sale of all or any lot of
the Remaining Assets.

PLEASE TAKE FURTHER NOTICE that the Debtors will seek approval of the sale(s)
of the Remaining Assets before The Honorable Karen B. Owens, United States Bankruptcy Judge
for the District of Delaware, 824 North Market Street, Wilmington, Delaware 19801, on January
30, 2020 at 2:30 p.m. (prevailing Eastern time).

EAST\171346542.2
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PLEASE TAKE FURTHER NOTICE that objections, if any, must (i) be in writing, (ii)
conform to the applicable provisions of the Bankruptcy Code, Bankruptcy Rules, and Local Rules,
(iii) state with particularity the legal and factual basis for the objection and the specific grounds
for such objection, and (iv) be filed with the Court and served so as to be received no later than
January 23, 2020 at 4:00 p.m. (prevailing Eastern time) by the following parties: (i) counsel
to the Debtors, (a) Stuart M. Brown and Matthew S. Sarna, DLA Piper LLP (US), 1201 North
Market Street, Wilmington, Delaware 19801, (b) Richard A. Chesley and Jamila J. Willis, 1251
Avenue of the Americas, New York, NY 10020; (ii) counsel to the Committee, (a) Christopher M.
Samis, L. Katherine Good, and Aaron H. Stulman, Potter Anderson & Corroon LLP, 1313 North
Market Street, 6th Floor, Wilmington, Delaware 19801, (b) Seth Van Aalten, Robert Winning, and
Sarah Carnes, Cooley LLP, 55 Hudson Yards, New York, NY 10001; (iii) counsel to the
Designated Stalking Horse Bidder(s) (if one or more is designated); (iv) counsel to the DIP Agent,
(a) Adam Harris and Abbey Walsh, Schulte Roth & Zabel LLP, 919 Third Avenue, New York,
New York 10022, (b) Adam Landis, Landis Roth & Cobb LLP, 919 Market Street, Suite 1800,
Wilmington, Delaware 19801; (v) the Office of the United States Trustee for the District of
Delaware, J. Caleb Boggs Federal Building, 844 King Street, Lockbox 35, Wilmington, Delaware
19801 (Attn: Timothy J. Fox); and (vi) counsel to any Successful Bidder and Backup Bidder as
identified in accordance with the Bidding Procedures.

PLEASE TAKE FURTHER NOTICE THAT ANY PARTY OR ENTITY WHO
FAILS TO TIMELY FILE AND SERVE AN OBJECTION TO THE SALE ON OR
BEFORE THE OBJECTION DEADLINE IN ACCORDANCE WITH THE BIDDING
PROCEDURES ORDER SHALL BE FOREVER BARRED FROM ASSERTING ANY
OBJECTION TO THE SALE(S), INCLUDING WITH RESPECT TO THE SALE OF ALL
OR ANY LOT OF THE REMAINING ASSETS FREE AND CLEAR OF LIENS, CLAIMS,
ENCUMBRANCES, AND OTHER INTERESTS.

[Remainder of Page Intentionally Left Blank]

EAST\171346542.2
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Dated: January 9, 2020
Wilmington, Delaware

EAST\71346542.2

Respectfully submitted,
DLA PIPER LLP (US)

(s/ Stuart M. Brown

Stuart M. Brown (DE 4050)

Matthew S. Sarna (DE 6578)

1201 North Market Street, Suite 2100

Wilmington, Delaware 19801

Telephone: (302) 468-5700

Facsimile: (302) 394-2341

Email: stuart.brown@us.dlapiper.com
matthew.sarna@us.dlapiper.com

-and-

Richard A. Chesley (admitted pro hac vice)

Jamila Justine Willis (admitted pro hac vice)

1251 Avenue of the Americas

New York, New York 10020

Telephone: (212) 335-4500

Facsimile: (212) 335-4501

Email: richard.chesley@us.dlapiper.com
jamila.willis@us.dlapiper.com

Counsel to the Debtors
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Case 19-12606-KBO  Doc 277 ™~ " nninn o 8430273 Date Filed: 01/13/2020

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

-X
Inre: Chapter 11
CELADON GROUP, INC,, et al.,! Case No. 19-12606 (KBO)
Debtors. (Jointly Administered)
«

MOTION OF THE DEBTORS FOR ENTRY OF AN ORDER
(I) APPROVING THE PRIVATE SALE OF CERTAIN NONRESIDENTIAL REAL
PROPERTY LOCATED IN AYR, ONTARIO, CANADA FREE AND CLEAR OF ALL
LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS

AND (II) GRANTING OTHER RELATED RELIEF

Celadon Group, Inc. and its affiliated debtors (collectively, the “Debtors™), by and through

their counsel, DLA Piper LLP (US), hereby submit this motion (the “Motion”) for entry of an

order, substantially in the form attached hereto as Exhibit A (the “Proposed Order”), (i) approving

the private sale of certain non-residential real property located at 2616 Cedar Creek Road, Ayr,
Ontario, Canada (the “Premises”)? as contemplated by that certain Agreement of Purchase and

Sale (the “Purchase Agreement”), attached as Exhibit 1 to the Proposed Order, between Debtor

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Celadon Group, Inc. (1050); A R Management Services, Inc. (3604); Bee Line, Inc. (5403);
Celadon Canadian Holdings, Limited (2539); Celadon E-Commerce, Inc. (2711); Celadon International Corporation
(5246); Celadon Logistics Services, Inc. (0834); Celadon Mexicana, S.A. de C.V. (6NL7); Celadon Realty, LLC
(2559); Celadon Trucking Services, Inc, (6138); Distribution, Inc. (0488); Eagle Logistics Services Inc. (7667);
Hyndman Transport Limited (3249); Jaguar Logistics, S.A. de C.V. (66D1); Leasing Servicios, S.A. de C.V. (9MUA);
Osborn Transportation, Inc. (7467); Quality Companies LLC (4073); Quality Equipment Leasing, LLC (2403);
Quality Insurance LLC (7248); Servicios Corporativos Jaguar, S.C. (78CA); Servicios de Transportacién Jaguar, S.A.
de C.V. (5R68); Stinger Logistics, Inc. (3860); Strategic Leasing, Inc. (7534); Taylor Express, Inc. (9779),
Transportation Insurance Services Risk Retention Group, Inc. (7197); Vorbas, LLC (8936). The corporate
headquarters and the mailing address for the Debtors listed above is 9503 East 33rd Street, One Celadon Drive,
Indianapolis, IN 46235.

2 In accordance with the Agreement of Purchase and Sale, a copy of which is attached to the Proposed Order
as Exhibit 1, the legal description of the Premises is; PT L'T 30 CON 11 NORTH DUMFRIES; PT RDAL BTN CON
10 & 11 NORTH DUMFRIES CLOSED BY 58G710; AS IN WS707023, EXCEPT PT 1, S8EX470 TOWNSHIP OF
NORTH DUMFRIES.
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Celadon Group, Inc. on behalf of Hyndman Transport Limited (the “Seller”) and Wyndham Street
Investments Inc. (the “Purchaser”), free and clear of claims, liens, encumbrances and interests
(except as set forth in the Purchase Agreement), and (ii) granting related relief. In support of this
Motion, the Debtors respectfully state as follows:

PRELIMINARY STATEMENT

1. The proposed sale of the Premises has been marketed throughout the Debtors’
chapter 11 cases as part of the Debtors’ Remaining Assets (as defined in the Remaining Assets
Bidding Procedures Motion (defined below)), subject to the Motion of the Debtors for Orders:
(I)(A) Approving Bidding Procedures and Bid Protections, (B) Permitting Debtors to Designate
Stalking Horse Purchaser(s) and Grant Bid Protections, (C) Scheduling a Hearing to Consider
Approval of the Sale of Assets, (D) Approving Form and Manner of Notice of Sale, and (E)
Granting Related Relief; and (11)(A) Authorizing and Approving the Sale of Substantially All Assets
of Certain of the Debtors Free and Clear of Liens, Claims, Interests, and Encumbrances, (B)
Authorizing the Assumption and Assignment of Certain Executory Contracts and Unexpired
Leases, and (C) Granting Related Relief [D.1. 79] (the “Remaining Assets Bidding Procedures
Motion™), which was approved in part by the bidding procedures order entered [D.I. 219]. The
marketing process involved extensive business discussions, including telephone calls, in-person
meeting between and among senior management, and numerous parties’ business and legal teams
and various advisors. As a result of these marketing efforts, the Debtors received several
indications of interest or offers to purchase the Premises, including the indication of interest and
offer that the Debtors received from the Purchaser. The Purchaser’s offer was superior to the other

expressions of interest that the Debtors received and was at or above the Debtors’ expectations of
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value should the Debtors subject the Premises to the Auction (as defined below). Thus, the Debtors
proceeded with negotiating the Purchase Agreement.

2. As a result of substantial arm’s length negotiations between the Purchaser and the
Debtors, the Purchaser agreed to purchase the Premises for Canadian (“CAN”) $12,000,000° (the
“Purchase Price”) subject to the Purchase Agreement. The negotiations also resulted in a
transaction structure that could close promptly on terms favorable to the Debtors.

3. While the Premises could be put up for sale subject to the auction contemplated by
the Remaining Bidding Procedures Motion, which is currently scheduled to be held January 22,
2020 (the “Auction”), as stated above, the terms offered by the Purchaser are materially superior
to the terms that the Debtors could hope to achieve at the Auction.

4, Given that (a) the Purchaser can consummate the private sale transaction sooner
than if the Debtors subjected the Premises to the Auction with the other Remaining Assets, (b)
thus far, other potential bids and indications of interest in connection with the marketing of the
Premises have not exhibited value or interest comparable to the proposed sale, and (c) nothing in
the Purchase Agreement prohibits the Debtors from pursuing or consummating any alternative
transaction that, in the Debtors’ business judgement will maximize the value of their estates*
(subject to the Break-Up Fee, defined below), the Debtors believe, in their business judgment, and

in consultation with the Consultation Parties,’ that it is unlikely the Auction will lead to a higher

3 Approximately US$9,188,400 as of the prevailing international exchange rates as of the date of filing this
Motion.
4 The Debtors reserve the right to exercise their fiduciary duties and terminate the Purchase Agreement should

another party submit a bona fide binding offer and good faith deposit to purchase the Premises for higher or otherwise
better consideration.

5 In accordance with the Order: (I)(A) Approving Bidding Procedures and Bid Protections, (B) Permitting
Debtors to Designate Stalking Horse Purchaser(s) and Grant Bid Protections, (C) Scheduling a Hearing to Consider
Approval of the Sale of Assets, (D) Approving Form and Manner of Notice of Sale, and (E) Granting Related Relief;
and (II)(A) Authorizing and Approving the Sale of Substantially All Assets of Certain of the Debtors Free and Clear
of Liens, Claims, Interests, and Encumbrarnces, (B) Authorizing the Assumption and Assignment of Certain Executory

3
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or otherwise better bid for the Premises. Accordingly, the Debtors seek to sell the Premises to the
Purchaser, pursuant to a private sale, free and clear of all liens, claims, encumbrances, and
other interests.

5. For these reasons, and as set forth more fully below, the relief sought by this Motion
should be granted.

JURISDICTION AND VENUE

6. The United States Bankruptcy Court for the District of Delaware (this “Court”) has
jurisdiction over these chapter 11 cases, the Debtors, property of the Debtors’ estates and this
matter under 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the
United States District Court for the District of Delaware, dated February 29, 2012. This is a core
proceeding within the meaning of 28 U.S.C. § 157(b)(2).

7. Pursuant to Rule 9013-1(f) of the Local Rules of Bankruptcy Practice and
Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local Rules”),
the Debtors consent to the entry of a final judgment or order with respect to the Motion if it is
determined that this Court, absent consent of the parties, cannot enter final orders or judgments
consistent with Article III of the United States Constitution.

8. Venue of these chapter 11 cases in this district is proper under 28 U.S.C. §§ 1408
and 1409.

9. The statutory bases for the relief requested in this Motion are sections 105 and 365

of title 11 of the United States Code (the “Bankruptcy Code”) and Rule 6004 of the Federal Rules

of Bankruptcy Procedure (the “Bankruptcy Rules”), and Local Rule 6004-1(b)

Contracts and Unexpired Leases, and (C) Granting Related Relief [D.1. 219], the Consultation Parties are: the Official
Committee of Unsecured Creditors (the “Committee’), the DIP Agent, and MidCap Funding IV Trust.

4
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BACKGROUND

10.  Celadon Group, Inc. and its affiliated debtors are one of the largest North American
truckload freight transportation carriers, providing point-to-point shipping, and specifically, long
haul, regional, local, dedicated, intermodal, temperature-protect, and expedited freight services
across the United States, Canada and Mexico. Amid industry-wide headwinds, including falling
freight rates, the Debtors began to experience liquidity constraints and worked with their key
stakeholders to identify a solution that would maximize enterprise value for the benefit of all
stakeholders. On December 8, 2019 (the “Petition Date”), each Debtor filed with this Court a
voluntary petition for relief under chapter 11 of the Bankruptcy Code.

11.  The Debtors continue to be in possession of their assets and manage their properties
as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. As of the
date hereof, no trustee or examiner has been appointed in the Debtors’ chapter 11 cases. On
December 18, 2019, the United States Trustee for the District of Delaware (the “U.S. Trustee™)
appointed an official committee of unsecured creditors [D.I. 111] (the “Committee”). The U.S.
Trustee has set January 22, 2020 at 2:30 p.m. (ET) for the meeting of creditors under section 341
of the Bankruptcy Code.

12.  Additional factual background regarding the Debtors, including their business
operations, capital and debt structures, and the events leading to the filing of these chapter 11 cases,
is set forth in detail in the Declaration of Kathryn Wouters in Support of Chapter 11 Filings and

First Day Pleadings [D.1. 3] (the “First Day Declaration”),’ filed with this Court on the Petition

Date, which is fully incorporated into this Motion by reference.

6 Capitalized terms used but not otherwise defined in this Motion shall have the meanings ascribed to them in
the First Day Declaration.

5
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RELIEF REQUESTED

13. By this Motion, the Debtors seek entry of an order, substantially in the form of the
Proposed Order, attached hereto as Exhibit A, pursuant to sections 105 and 363 of the Bankruptcy
Code, Bankruptcy Rule 6004, and Local Rule 6004-1(b), (i) approving the private sale of the
Premises to the Purchaser in accordance with the Purchase Agreement, free and clear of liens,

claims, encumbrances and other interests, and (ii) granting related relief.

BASIS FOR RELIEF

A. The Purchase Agreement is Typical, Customary, and Reasonable, and Entering into
the Purchase Agreement is an Exercise of the Debtors’ Business Judgment.

14.  The Debtors believe that the terms of the Purchase Agreement are typical,
customary, and reasonable under the circumstances, and should be entered into in the sound
exercise of the Debtors’ business judgment.

15.  Pursuant to Bankruptcy Rule 6004(f)(1), sales of property may be by private sale
or public auction. The paramount goal of either process is to maximize the proceeds of such sale
and the recovery for the estate. See In re Mushroom Transp. Co., 382 F.3d 325, 339 (3d Cir. 2004)
(noting that the debtor “had a fiduciary duty to protect and maximize the estate’s assets.”); see also
CFTC v. Weintraub, 471 U.S. 343, 352 (1985) (same); Cadle Co. v. Mims (In re Moore), 608 E.3d
253, 263 (5th Cir. 2010) (same).

16. In accordance with Local Rule 6004-1, the Purchase Agreement, in summary,
provides as follows:’

a. Sale of Premises. The Debtors are seeking approval for the sale of the Premises to

the Purchaser by private sale for the purchase price of CAN$12,000,000, and upon
the terms and conditions set forth in the Purchase Agreement.

7 This summary is qualified in its entirety by reference to the provisions of the Purchase Agreement itself. In
the event of any inconsistencies between this summary and the Purchase Agreement, the terms of the Purchase
Agreement shall govern.

6
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b. Free of Any and All Encumbrances. The sale will be free and clear of all claims,
liens, encumbrances and interests, with such claims, liens, encumbrances and
interests to attach to the net proceeds of the private sale enjoying the same extent
and priority as on the Premises.

c. Included Assets. The private sale of the Premises includes the real property as
described above, as well as all chattels related to the Premises, including all pit
related items, racking and shelving in parts rooms, shop compressor, network,
security and cabling and IT related items, office furniture, gate and door controllers
(including the keyless fob system) in “as is” condition.

d. Excluded Assets. The Premises will not be sold with the overhead crane located in
the shop area (the Kone Krane) or the building and pylon signage. Equipment that
has been rented by the Debtors is not included in the private sale.

e. Due Diligence Period. The Buyer has five (5) days from the execution of the
Purchase Agreement to conduct an inspection of the Premises at its own expense.

f. Realty Tax Refunds. All right, title and benefit to any realty tax and reassessments
and any rebates, refunds or reassessment of realty taxes for the Premises prior to
the closing of the private sale shall remain property of the Seller (“Realty Tax
Refunds”). The Purchaser will pay to the Seller, promptly after the completion of
any successful assessment appeal, the net proceeds of any rebate, refund or
reassessment of realty taxes for the Premises received by the Purchaser in respect
of any period prior to the closing of the private sale.

g. Taxes and Fees. The Purchaser will be responsible for all registration fees and land
transfer taxes and sales taxes payable in connection with the private sale.

h. Real Estate Agent Fee. The broker acting on behalf of the Purchaser is CBRE
Limited Inc. (the “Real Estate Agent”), and upon closing of the private sale
transaction, the Seller shall pay one percent (1%) of the Purchase Price to the
Broker (“Real Estate Fee”).

i. Indemnification. The Purchase Agreement does not provide for indemnity by
either party.

j.  Consent to Jurisdiction. The Purchaser will be deemed to have consented to the
jurisdiction of the United States Bankruptcy Court for the District of Delaware, and
have waived any and all rights to a jury trial in connection with any and all disputes
relating to, arising from, or connected with the purchase and sale of the Premises,
and the construction or enforcement of the Purchase Agreement.
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Pursuant to Local Rule 6004-1, a copy of the Proposed Order is attached to this

Motion as Exhibit A, and the executed Purchase Agreement is attached to the Proposed Order as

Exhibit 1. In compliance with Local Rule 6004-1(b)(iv), the Debtors further state:

Sale to insider. The Purchaser is not an insider of the Debtors, within the meaning
of section 101(31) of the Bankruptcy Code.

. Agreements with Management. The Purchaser has not discussed or entered into any

agreements with Debtors’ management or key employees regarding future
compensation or employment.

Releases. The Purchase Agreement provides for the release and discharge of the
Seller and its successors and assigns, from every claim of any kind that the
Purchaser may make, suffer, sustain, or incur in regard to any hazardous substance
relating to the Premises.

. Private Sale/No Competitive Bidding and Alternative Transaction. The Debtors

are seeking approval for a proposed sale of the Premises to the Purchaser by private
sale free and clear of all liens, claims, encumbrances and other interest, and upon
the terms and conditions set forth in the Purchase Agreement. While the Purchase
Agreement provides for and allows the consummation of an alternative transaction,
if the Seller terminates the Purchase Agreement in favor of a sale to a third party,
the Purchaser is entitled to receive CAN$360,0008 (the “Break-Up Fee”) from the
proceeds of the alternate transaction.

Closing and Other Deadlines. The closing date of the private sale shall take place
no later than 6:00 p.m. on the date that is thirty (30) days after the execution of the
Purchase Agreement, and is conditioned upon the entry of an order by the
Bankruptcy Court approving the sale and Purchase Agreement.

Good Faith Deposit. The Purchase Agreement requires the Purchaser to fund in
good faith, a deposit of CAN$500,000.°

. Interim Arrangements with Purchaser. The Debtors do not have any interim

management or other agreement with the Purchaser.

. Use of Proceeds. The Purchase Agreement does not address the use of proceeds

generated by the sale. All proceeds will be distributed pursuant to the Final DIP
Order [D.I. 214], or as otherwise ordered by this Court.

8
Motion.
9

Motion.

Approximately US$275,652 as of the prevailing international exchange rates as of the date of filing this

Approximately US$382,850 as of the prevailing international exchange rates as of the date of filing this

8
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i. Tax Exemption. The Debtors are not seeking to have the sale declared exempt from
taxes under section 1146(a) of the Bankruptcy Code.

j.  Record Retention. The Debtors will retain, or have reasonable access to, all records
necessary for the administration of these chapter 11 cases.

k. Sale of Avoidance Actions. The Debtors are not seeking to sell avoidance actions.

. Requested Findings as to Successor Liability. The Debtors are seeking to sell the
Premises free and clear of successor liability claims.

m. Sale Free and Clear of Unexpired Leases. The Debtors are not seeking to sell the
Premises free and clear of any unexpired leasehold interests or other rights.

n. Credit Bid. The Purchase Agreement does not contemplate a right to credit bid.

o. Relief from Bankruptcy Rule 6004(h). The Debtors are seeking relief from the
fourteen-day (14) stay imposed by Bankruptcy Rule 6004(h) for the private sale.

18.  While the Debtors believe the Purchase Agreement is in final, agreed form, the
Debtors request authorization to accept such modifications and edits to the Purchase Agreement
that are not materially burdensome or harmful to the estates as may be submitted by and agreed
upon between the Purchaser and the Debtors (in consultation with the Consultation Parties) in their
discretion and the Debtors’ business judgment without further order of the Court.

B. The Sale of the Premises is Appropriate Under Section 363(b)(1) of the
Bankruptcy Code.

19. The Debtors historically managed their real estate holdings by engaging in sale,
purchase, and leasing transactions from time to time. Therefore, the Debtors submit that this
proposed sale is within the ordinary course and may be consummated without Court approval.

20. Nevertheless, out of an abundance of caution, the Debtors are seeking Court
approval of the sale of the Premises, including the protections afforded to the Purchaser in the
event the Debtors consummate an alternative transaction, as permitted by the Purchase Agreement.

21.  Bankruptcy Code section 363(b) governs transactions outside the ordinary course

of business involving property of the debtor’s estate. Specifically, that section provides, in relevant

9
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part, that, “[t]he trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary
course of business, property of the estate....” 11 U.S.C. § 363(b).

22.  The Debtors’ sale or use of property of the estates outside the ordinary course of
business should be approved by the Court if the Debtors can demonstrate a sound business
justification for the proposed transaction. See In re Del. & Hudson Ry. Co., 124 B.R. 169 (D. Del.
1991); Myers v. Martin (In re Martin), 91 F.3d 389, 394-95 (3d Cir. 1996) (citing Fulton State
Bank v. Schipper (In re Schipper), 933 F.2d 513 (7th Cir. 1991)).

23.  Courts have applied the following four factors in determining whether a sound
business justification exists: (a) whether a sound business reason exists for the proposed
transaction; (b) whether fair and reasonable consideration is provided; (c) whether the transaction
has been proposed and negotiated in good faith; and (d) whether adequate and reasonable notice
is provided. See In re Del. & Hudson Ry. Co., 124 B.R. at 175-76 (adopting Lionel factors to
consider in determining whether sound business purpose exists for sale outside ordinary course of
business in this District); Lionel Corp., 722 F.2d at 1071 (setting forth the “sound business”
purpose test); In re Abbotts Dairies of Penn., Inc., 788 F.2d 143, 147-49 (3d Cir. 1986) (implicitly
adopting the articulated business justification test set forth in Lionel and adding the
“good faith” requirement).

24.  Once debtors articulate a valid business justification, their decision to sell property
out of the ordinary course of business enjoys a strong “presumption that in making a business
decision the directors of a corporation acted on an informed basis, in good faith and in an honest
belief that the action taken was in the best interests of the company.” In re Integrated Res. Inc.,
147 B.R. 650, 656 (S.D.N.Y. 1992) (quoting Smith v. Van Gorkom, 488 A.2d 858, 872 (Del.

1985)). Therefore, any party objecting to a debtor’s proposed asset sale must make a showing of

10
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“bad faith, self-interest, or gross negligence,” as courts are loath to interfere with corporate
decisions absent such a showing. See id. at 656; see also In re Promise Healthcare Group, LLC,
et al., Case No. 18-12491 (CSS) [D.1. 770] (order approving the private sale of the Debtors’ certain
Louisiana facilities upon the Debtors’ showing they properly exercised their business judgment
and set forth sound business justifications for pursuing such a private sale, having marketed the
private sale and showing that the purchaser was the only bidder for the Louisiana facilities that
could close a sale promptly on terms favorable to the Debtors).

25.  Itis well settled that the sale of assets outside of the ordinary course of business by
means of a private sale can, and in appropriate cases should, be approved. See, e.g., In re Bakalis,
220 B.R. 525, 531 (Bankr. E.D.N.Y. 1998) (“Unlike judicial sales under the former Bankruptcy
Act, the sale of estate property under the Bankruptcy Code is conducted by a trustee, who has
ample discretion... to conduct public or private sales of estate property.”) (internal quotations and
citations omitted); In re Dewey & LeBeouf, Case No. 12-12321 (MG), 2012 WL 5386276, at *6
(Bankr. S.D.N.Y. Nov. 1, 2012) (authorizing private sale of art collection because the debtor
established a good business reason to proceed by private sale); Penn Mut. Life Ins. Co. v.
Woodscape Ltd. P’ship (In re Woodscape Ltd. P‘ship), 134 B.R. 165, 174 (Bankr. D. Md. 1991)
(noting that, with respect to sales of estate property pursuant to section 363 of the Bankruptcy
Code, “[t]here is no prohibition against a private sale... and there is no requirement that the sale
be by public auction.”); see also In re Promise Healthcare Group, LLC, et al., Case No. 18-12491
(CSS) [D.I. 426, 770, and 778] (orders approving the private sale of the Debtors’ Louisiana
facilities and their St. Alexius facility outside the ordinary course of business).

26. The Debtors, in their business judgment, and in consultation with the Consultation

Parties, believe that the sale of the Premises to the Purchaser represents the high end of the range

11
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of fair market value for the Premises under the circumstances of these cases. Furthermore, the
Debtors believe, given that (a) the Purchaser can consummate the private sale transaction sooner
than if the Debtors subjected the Premises to the Auction with the other Remaining Assets, (b)
thus far, other potential bids and indications of interest in connection with the marketing of the
Premises have not exhibited value or interest comparable to the proposed sale, and (c) nothing in
the Purchase Agreement prohibits the Debtors from pursuing or consummating any alternative
transaction that, in the Debtors’ business judgement will maximize the value of their estates
(notwithstanding anything else provided herein), the Debtors believe, in their business judgment,
and in consultation with the Consultation Parties, that it is unlikely the Auction will lead to a higher
or otherwise better bid for the Premises. Accordingly, the Debtors respectfully submit that the
proposed private sale of the Premises to the Purchaser should be approved.
C. Any Sale Should be Approved Free and Clear of Liens, Interests and Encumbrances.
27. Under section 363(f) of the Bankruptcy Code, a debtor in possession may sell

property free and clear of any lien, claim, interest or encumbrance in such property if, among other
things:

(D applicable nonbankruptcy law permits sale of such property free and

clear of such interest;
2) such entity consents;
3) such interest is a lien and the price at which such property is sold is
greater than the aggregate value of all liens on such property;
@) such interest is in bona fide dispute; or

(5) such entity could be compelled, in a legal or equitable proceeding,
to accept a money satisfaction of such interest.

11 U.S.C. § 363(D).
28. Because section 363(f) is stated in the disjunctive, satisfaction of any one of its five

requirements will suffice to warrant approval of the proposed sale. See In re Collins, 180 B.R. 447,

450 (Bankr. E.D. Va. 1995) (“Section 363(f) is phrased in the disjunctive, such that only one of

12
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the enumerated conditions must be met in order for the Court to approve the proposed sale”);
Scherer v. Fed. Nat’l Mortg. Ass’n (In re Terrace Chalet Apts., Ltd.), 159 B.R. 821, 827 (N.D. Il
1993) (sale extinguishes liens under section 363(f) as long as one of the five specified exceptions
applies).

29.  The Debtors will serve notice of the Motion on the Office of the United States
Trustee, the Committee, the DIP Agent, the Prepetition Term Loan Agent, the Prepetition ABL
Agent, and applicable taxing authorities, and each will have an opportunity to object to the private
sale, and the Debtors expect to obtain the consent of the DIP Agent, Prepetition ABL Agent, and
Prepetition Term Loan Agent, such that section 363(f)(2) will apply. The Debtors contend that no
other party asserts or holds a valid, perfected lien on the Premises. Accordingly, to the extent any
party contends that it holds a valid lien on the Premises, such lien is subject to bona fide dispute,
and the Debtors may sell the Premises free and clear of such purported lien, under section 363(f)(4)
of the Bankruptcy Code. Therefore, the Debtors request that the private sale be approved free and
clear of all encumbrances and interests, with the proceeds of the sale being distributed in
accordance with the terms of the Final DIP Order.

D. The Sale of the Premises is Proposed in Good Faith.
30. Section 363(m) of the Bankruptcy Code provides:
The reversal or modification on appeal of an authorization under
subsection (b) or (c) of this section of a sale or lease of property does
not affect the validity of a sale or lease under such authorization to
an entity that purchased or leased such property in good faith,
whether or not such entity knew of the pendency of the appeal,
unless such authorization and such sale or lease were stayed

pending appeal.

11 U.S.C. § 363(m).

13
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31.  Section 363(m) “reflects the . . . ‘policy of not only affording finality to the
Jjudgment of the bankruptcy court, but particularly to give finality to those orders and judgments
upon which third parties rely.”” Abbotts Dairies of Penn., Inc., 788 F.2d at 147 (quoting Hoese
Corp. v. Vetter Corp. (In re Vetter Corp.), 724 F.2d 52, 55 (7th Cir. 1983)); see also United States
v. Salerno, 932 F.2d 117, 123 (2d Cir. 1991) (noting that section 363(m) furthers the policy of
finality in bankruptcy sales and “assists bankruptcy courts in maximizing the price for assets sold
in such proceedings”); In re Stein & Day, Inc., 113 B.R. 157, 162 (Bankr. S.D.N.Y. 1990) (same).

32. While the Bankruptcy Code does not define “good faith”, some courts have held
that a good faith purchaser is one who “purchases the assets for value, in good faith, and without
notice of adverse claims.” Hardage v. Herring Nat'l Bank, 837 F.2d 1319, 1323 (5th Cir. 1988)
(quoting Willemain v. Kivitz (In re Willemain), 764 F.2d 1019, 1023 (4th Cir. 1985)). Furthermore,
the good faith status of a purchaser can be destroyed with evidence of “fraud, collusion between
the purchaser and other bidders or the trustee, or an attempt to take grossly unfair advantage of
other bidders.” TMT Procurement Corp. v. Vantage Drilling Co. (In re TMT Procurement Corp.),
764 F.3d 512, 521 (5th Cir. 2014).

33.  The private sale has been proposed in good faith. The Purchase Agreement was
the product of extensive good faith, arm’s length negotiations between the Debtors, on the one
hand, and the Purchaser, on the other, and was negotiated with the active involvement of the
Debtors’ Consultation Parties and professionals. The Debtors believe and submit that the sale of
the Premises to the Purchaser pursuant to the terms and conditions of the Purchase Agreement is
not the product of collusion or bad faith. No evidence suggests that the Purchase Agreement is
anything but the product of arm’s length negotiations between the Debtors, the Purchaser, and their

respective professional advisors. In connection with approval of the proposed private sale, the
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Debtors request that the Court make a finding that the Purchaser is a good faith purchaser and
entitled to the protections of section 363(m) of the Bankruptcy Code.

34, Furthermore, the Debtor are unaware of any circumstances or facts that could be
perceived as or that the Purchaser or any other party colluded.

WAIVER OF BANKRUPTCY RULE 6004(h)

35.  The Debtors respectfully request that the Court waive the fourteen (14) day stay
period under Bankruptcy Rule 6004(h). Timely consummation of the proposed sale is of critical
importance to both the Debtors and the Purchaser, and is vital to the Debtors’ efforts to maximize
the value of the Debtors’ estates. Accordingly, the Debtors hereby request that the Court waive
the fourteen (14) day stay period under Bankruptcy Rule 6004(h).

NOTICE

36. Notice of this Motion will be provided to: (i) the Office of the United States Trustee
for the District of Delaware; (ii) the United States Attorney for the District of Delaware; (iii)
applicable Taxing Authorities; (iv) counsel to the Committee; (v) the Securities and Exchange
Commission; (vi) the Purchaser; (vii) the Real Estate Agent; (viii) Schulte Roth & Zabel LLP and
Landis Rath & Cobb LLP, co-counsel to Blue Torch Finance, LLC; (ix) King & Spalding LLP,
counsel to Luminus Energy Partners Master Fund, Ltd.; (x) Goldberg Kohn Ltd. and Morris,
Nichols, Arsht & Tunnell LLP, co-counsel to MidCap Funding IV Trust; (xi) any party that has
requested notice pursuant to Bankruptcy Rule 2002; and (xii) any other party entitled to notice of
this Motion. The Debtors respectfully submit that no other or further notice of this Motion is
required.

[Remainder of Page Intentionally Left Blank)
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WHEREFORE, the Debtors respectfully request that this Court (i) enter the Proposed

Order, substantially in the form of attached hereto as Exhibit A, granting the relief requested in

this Motion, and (ii) grant such other and further relief as this Court may deem just and proper.

Dated: January 13, 2020
Wilmington, Delaware

EAST\171528784.3

Respectfully submitted,
DLA PIPER LLP (US)

/s/ Stuart M. Brown

Stuart M. Brown (DE 4050)

Matthew S. Sarna (DE 6578)

1201 North Market Street, Suite 2100

Wilmington, Delaware 19801

Telephone: (302) 468-5700

Facsimile: (302) 394-2341

Email: stuart.brown@us.dlapiper.com
matthew.sarna@us.dlapiper.com

-and-

Richard A. Chesley (admitted pro hac vice)

Jamila Justine Willis (admitted pro hac vice)

1251 Avenue of the Americas

New York, New York 10020

Telephone: (212) 335-4500

Facsimile: (212) 335-4501

Email: richard.chesley@us.dlapiper.com
jamila.willis @us.dlapiper.com

Counsel to the Debtors
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EXHIBIT A

(Proposed Order)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

------ X
In re: Chapter 11
CELADON GROUP, INC., et al.,}! Case No. 19-12606 (KBO)
Debtors. (Jointly Administered)

- - x Related D.I.: ____

ORDER (I) APPROVING THE PRIVATE SALE OF CERTAIN NONRESIDENTIAL
REAL PROPERTY LOCATED IN AYR, ONTARIO, CANADA FREE AND CLEAR OF
ALL LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS
AND (II) GRANTING OTHER RELATED RELIEF

This matter coming before the court upon the Motion of the Debtors for Entry of an Order
(1) Approving the Private Sale of Certain Nonresidential Real Property Located in Ayr, Ontario,
Canada Free and Clear of All Liens, Claims, Encumbrances and Other Interests and (II) Granting

Other Related Relief (the “Motion”),* filed by Celadon Group, Inc. and its affiliated debtors

(collectively, the “Debtors”) for entry of an order (this “Order”) approving the private sale of the
Premises to the Purchaser; all as further described in the Motion; and upon consideration of the

First Day Declaration and the record of these chapter 11 cases; and this Court having found that

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Celadon Group, Inc. (1050); A R Management Services, Inc. (3604); Bee Line, Inc. (5403);
Celadon Canadian Holdings, Limited (2539); Celadon E-Commierce, Inc. (2711); Celadon International Corporation
(5246); Celadon Logistics Services, Inc. (0834); Celadon Mexicana, S.A. de C.V. (6NL7); Celadon Realty, LLC
(2559); Celadon Trucking Services, Inc. (6138); Distribution, Inc. (0488); Eagle Logistics Services Inc. (7667);
Hyndman Transport Limited (3249); Jaguar Logistics, S.A. de C.V. (66D1); Leasing Servicios, S.A. de C.V. (OMUA);
Osborn Transportation, Inc. (7467); Quality Companies LLC (4073); Quality Equipment Leasing, LLC (2403);
Quality Insurance LLC (7248); Servicios Corporativos Jaguar, S.C. (78CA); Servicios de Transportacién Jaguar, S.A.
de C.V. (5R68); Stinger Logistics, Inc. (3860); Strategic Leasing, Inc. (7534); Taylor Express, Inc. (9779);
Transportation Insurance Services Risk Retention Group, Inc. (7197); Vorbas, LLC (8936). The corporate
headquarters and the mailing address for the Debtors listed above is 9503 East 33rd Street, One Celadon Drive,
Indianapolis, IN 46235.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in
the Motion.

EAST\171528784.3
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(i) this Court has jurisdiction over the Debtors, their estates, property of their estates and to
consider the Motion and the relief requested therein under 28 U.S.C. §§ 157 and 1334 and the
Amended Standing Order of Reference from the United States District Court for the District of
Delaware, dated February 29, 2012, (ii) this Court may enter a final order consistent with
Article III of the United States Constitution, (iii) this is a core proceeding under 28 U.S.C
§ 157(b)(2)(A), (iv) venue of this Motion in this district is proper under 28 U.S.C. §§ 1408 and
1409, and (v) no further or other notice of the Motion is required under the circumstances; and this
Court having reviewed the Motion and having heard the statements in support of the relief
requested in the Motion at a hearing before this Court, if any; and having determined that the legal
and factual bases set forth in the Motion and the First Day Declaration establish just cause for the
relief granted in this Order; and this Court having found and determined that the relief sought in
the Motion is in the best interests of the Debtors’ estates, their creditors and other parties in interest;
and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED, as set forth in this Order.

2. Any and all objections, if any, to the Motion or the relief requested therein that have
not been withdrawn, waived, or settled, and all reservations of rights included in such objections,
are hereby overruled on the merits with prejudice.

3. Based upon the record before the Court, the Purchaser’s offer for the Premises, as
embodied in the Purchase Agreement, is the highest or otherwise best offer for the Premises.

4, The transaction, and the terms and conditions and transactions contemplated by the
Purchase Agreement, are hereby authorized and approved pursuant to section 363(b) of the

Bankruptcy Code.
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5. The Debtors are authorized to consummate the sale of the Premises pursuant to and
in accordance with the terms and conditions of the Purchase Agreement.

6. The Debtors are authorized to execute and deliver, and empowered to perform
under, and consummate the Purchase Agreement, together with all additional instruments and
documents that may be reasonably necessary to consummate the sale of the Premises.

7. If the Debtors exercise their fiduciary obligation and enter into an alternative
transaction than the private sale contemplated by the Motion, the Debtors are authorized to pay to
the Purchaser the Break-Up Fee.

8. Upon the closing of the private sale, the Seller is authorized to pay to the Real Estate
Agent the Real Estate Fee, which shall be paid from the funds received by the Seller from the
private sale.

9. The net proceeds of the private sale of the Premises will be distributed pursuant to
the Final DIP Order [D.1. 214], or as otherwise ordered by this Court.

10. This Order shall be binding in all respects upon (a) the Debtors, (b) the Debtors’
estates, (c) the Debtors’ creditors, (d) all holders of liens whether known or unknown against the
Premises, and (e) the Purchaser and all of its successors and assigns.

11. This Order and the Purchase Agreement shall inure to the benefit of the Debtors,
their estates, their creditors, the Purchaser, and the Purchaser’s respective successors and assigns
of each of the foregoing.

12. The conditions of section 363(f) of the Bankruptcy Code have been satisfied in full;
therefore, the Debtors may sell the Premises free and clear of any liens, claims, encumbrances, and

other interests.

EAST\171528784.3




Case 19-12606-KBO Doc 273-1 Filed 01/13/20 Page 5 of 19 151

13. Pursuant to section 363(f) of the Bankruptcy Code, upon the consummation of the
transactions contemplated by the Purchase Agreement, the Premises (and good and marketable
title to the Premises) and all of the Debtors’ rights, title, and interest therein shall be transferred to
the Purchaser free and clear of all liens with all such liens to attach to the net cash proceeds of the
sale of the Premises in the order of their priority, with the same validity, force and effect which
they now have as against the Premises, subject to any claims and defenses, setoffs, or rights of
recoupment the Debtors may possess with respect thereto.

14.  The transfer of the Premises to the Purchaser pursuant to the Purchase Agreement
constitutes a legal, valid, and effective transfer of the Premises, and shall vest the Purchaser with
all right, title, and interest of the Debtors in and to the Premises.

15.  The fourteen (14) day stay contemplated by Bankruptcy Rule 6004(h) is hereby
waived, and the Debtors and the Purchaser are authorized to implement immediately the relief
granted by this Order.

16.  The Debtors and the Purchaser are authorized and empowered to take all actions
necessary to implement the relief granted by this Order.

17.  This Court shall retain jurisdiction over any and all matters arising from the

interpretation, implementation, or enforcement of this Order.
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EXHIBIT 1

(Purchase Agreement)
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\ Lefenzs - Agreement of | Purchuse and Sale
Commercml

Form 500

fot use in tha Province of Onlario

This Agresment of Purchase and Scle dated this S <oy of : ; January : ,2020,

BUYER: ....... HYNDHAM STREET INVEST!?E?!’ES NG, : .., agrees to purchase from
{Full Iegal names.of, aH Buyers) ; i

SELLER: , CELADON. GROUP, INC, OH BEHALF oF : L, ; , the following
{Full legol namas cf ofl Sellers)

REAL PROPERTY:

Address 2616 CEDAR CRERX ROAD, AYR, ONTARIO, CANADA

fronling on the Noxth . side.of . CEDAR, CREEK ROAD . ...orreene

in the ‘ BOMM OF AYR st }

more of lass by o depth of i . more o less

und having @ frontage of ..uieie.

we (the “property”}

PURCHASE: PRICE: Doliars (CDNS) .... 12,000,000.00

wslye Million . crerertranie +ever DollOts
DEPOSIT: Buyer:submit: upon . acceptance
(Harewnh/Upon Acceplance/os ierwlse described In this Agreament)

500,000.00

>IN TRUST “Deposit-Holder”
N radited toward the. Purchase Price on completion: For the purposes
of this. Agreemen' "Upon Acc tance” shail’r hs deposﬂ to'the Depost Idder withifi 24 houts of the aeceptance

reement; the: Deposil Holder shall place
'Trust Accounl and fio interest shull be samed, received or pold on the deposit.

of this Agreement; The parties o this Agreemen her |
the:deposit in-trustin'the Deposit Helder’s non-nlerest, becnng Reol E

Buyer agrees to pay the balance as more pcni:ql,quy;sctpm in Schudulq A attached.

SCHEDULE(S) A B 1 eusnuneittached hereto form{(s) part of this Agreement.

1. IRREVOCABILITY: This offer:shall be irrevocableiby wwoscrinimiisian oo Buyer
{Seller/Buyer) ’

the 34 day of January bregrasrenee
offer shiall bs null and void and the doposit shall be retyrmed 1o lha Buyer in: fill wﬂhml interes).

2. COMPLETION DATE: This Agreament shcll be compleled by no later lhan [.E OQp L T S Y day-of

SER SCHEDULE. A ; ;20 i “Upon mmp‘m;on, vacant:passession:of the property.shall be given to the Buyer

unléss otherwise prowded for tn'this. Agreementw ‘

H
i
i
£

, leAu;OF‘EuYE#(S’: ;

sademarki REALTOR®. REAITORS®, MISE, Miliiple {isting Services® and ouotisted logos ari owned or controllad by
;k: Anmﬁ mgmu tho roc extor piofes who efCKEAmdlhc
"@' %Rﬁq on}C idenithy tha'rocl estan pr sionals e merhers
“::‘.’}?.fh";;‘:':“’m nv ”'”'Mh&?mm % mufw&;? nondrepea

ion 15 pro .
e s mcf»dngh o La {ﬂm?nmﬁ?" o Form 500 Revisad 2019 Page 1:6f 6
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3.

4,

5.

7.

© 2019, Ontorko Reol Evioke
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NOTICES: The Seller hereby appaints the Listing: Brokerdge as agent for the Seller foi-the purposa. of giving dnd receiving nolices-pursuant to this
Agresment. Where a Brokerage (Buyer's’ Brokerage} has entered info.d represemnhon ogreement with' the Buyer, the Buyer hersby. appoints.the
Buyer's Brokerage as agent fot the purpose of giving and receiving nofices pursuant fo this Ag th( a Brokerage represents both
the Seller and the Buyer [multiple representation),. ihe;lrokernge shall ot be appomted;, r-authorized: to be agent for
either the' Buyer or the Seller for the purpose of giving a nd notices. Any.notice:relating hereto or provided:for herein sholl
be in writing. In addition to any:provision contoined hereinond in any =rero, this offer, any counre ~offer, ‘notice of acceptance thereof
or any:nolice o be'given or-recaived pursuant lo this Agresmant or any: §
raceived: when. delivered. personully or:hond delivered 1o the Address for Serwce pmvided in the: Acknowledgement below; or where a facsimile
number or email addressiis provided: herein, when. transmaﬂed lecironically to rhut imile number- or.emoil address, respectively, in-which case,
the signature(s) of the parly-{parties) shall be deemed fo.be ongmul

cLJ'

FAX No.: FAXNo.: ..

{For dalivery of Documents ta-Seller] : {For dalivery:of Documents lo Buysr)
Email Address: (R Email Addfess; ...

{For delivery of Documents o Sefles} : {For delivery of Documenls to Buyer)
CHATTELS INCLUDED:

All Chattels to be accepted in-an "AS IS" condition on closing:
All pit related J.tems, racking: and. shelvn.ng in-parts room, shop
compressor, network, securlty and cabln.ng and IT Related Items, Office
Furniture, ‘Gate and Doox; ,ontrollers { Lwludlng keyless Fob system )

Unless ctherwise stoted in this Agreemant-or any:Schedule heralo; Seller agrees lo convey alf fixtures-and chattels fricluded in the:Purchase Price: free
from all liens; encumbrances o claims.affecting. the said fixtures and chattels.”

FIXTURES: EXCLUDED:
Overhead Crane in Shop Area ( Kone:Krane

), Building.and Pylon Signage

i
!
H

RENTAL ITEMS (Including Leass, Ledse to Own)  Tha followinig aqunpmenl ia rented and not mcluded in the Purchase Price: The Buyer agjrees

lo.assume the rerital contracifs), if. ossumcble
N/A

{

The Buyer agrees to.cooperate.and: execute such: dbcumenfdﬁon ‘as'may be veqmréd'to facilitate such assumption.

HST: If the sale of the property: (Real: Propeny as; desmbed ubovu‘ is subject to -Harmonized: Sales Tax: (HST), then such

¢ : dition to the Purchase Pri Il not coﬂeci HBT if the Buyer provides 1o the Seller a.warranty that the Buyer.is
regmered under:the Excise Tox Act {“ETAY, together with a copy of the Buyer’ s ETA registration; o warranty that. the Buyer shall-sel-assess.and remit
the:HST puyable and-file the prescnbed form and shall mdemmfy the. Sellsrin respc ot of ony HST payable. The ioregomg wartanties shall not merge
but shall:survive the completion of the ransaction. If the sala of the propertyis not sub|ect 1o HST, Seller agreesfa cartify.on ar before closing, that he

transaction Is not subject to HST. Any HST on choﬂels, It apphcable, is.-not lnduded in-the Purchdse Price:

INITIALS OF BUYER(S): (, g’
your wie of thh Form 500 Revised 2019 Page 2.0f6

bad v REATOR®: REATTORS®; Hultiple sting Services® and ? )ed| ned ot gontrolle
Ewm: ton fClEAEg“nd Iden o :y »se'?ed eslate p(gnfen?;n‘%lcsuwho g?::rgm‘biwfs of Cifcxn ond !heby

threrved. This form wos developed €A for the use and reproduction

l“ﬂﬂyh’ mm&mwmm lr«u 31”‘“ hmhpmhnbmdoxcu& pwwlznnmma ADonoielm

inding of reproducing the pte-sa} pistion; IREA bear no liability

harets any of them, *Document’} :shall ba deemed:given ond:
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SEE_SCHEDUIE A ,20..

TITLE: SEARCH::Buyar shall be allowed until-6:00 pof .m:on the ..., day:of;
(Requisition Date] to examine tha title o the property at his own expense:and.unfil ihe “earlier.of: {i} thirty days from the:later of the- Requnsmon Date or
the date on which theicondifions in this Agreement ara fulfilled or oiherwise waived ot; (i} five:days prior fo completion, to satisfy himself that there

are no oulstanding work orders.or deficiency nofices affecting the property, that ils present use { ZONE 11-211, TRUCKING ] may be
lawfully continued and that the principal building may be insured against risk of fire; Seller hereby consents.fo the mumclpolny or-other governmen!ol
agences releasing to Buyer details of oll outstanding work: orders and deficiency notices affecting. the. property,-and- Seller agrees 1o execute.and
deliver such huither authorizations in this regard os Buyer may.reasonably require. |

9. FUTURE USE: Soller and Buyer agree that thete.is:no representation or warranty of any kind that the future irtended use of the propetty by Buyer is

or will be lawhil except as may be specifically provided for:in this Agreemenl :

10. TITLE: Provided that the fitle fo the: properry is good und free from ol registeréd rasf krietions, -charges; liens, and encimbronces except as otherwise

specifically provided in this Agreement arid save and except for [0} any registerad rastrictions o covenants:that run with the land providing that such
are complied:with; {b)-any: registared mumcnpal ugreernenls and regisiered dgraemants:with: publicly regulated ulilifies providing such have been
complied with, or security. has besn. posted to ensure. compliance and compleno 1, as,wtdencad by a letter from the relevant municipality or regulated
utility; {c).any:minor. easements-for e supply. of domestic: ufility ortelecommunicalion: services to'the property. of-adjacant properties; and {d) ony
easements:for drainage, storm o sanitory.sewers; public-utlity nes; te[ecom;nunla:hon lines; cable lelevision: lmes or-other services which do.not
materially offect the use of the properly. If within the specified timas referred fo in p h:8.any valid oblection to fitle or 1o any.cutstanding work
order.or deficiency nolice; or fo the fact the said present use.may. not lawfully be conli ued or.thot the pnnc:pol building may not be insured-against
risk of fire is made in wilting to Seller and Which Seller is unable or unwxllmg t3'remave, remedy or salisfy or obtain insurance save and except ogainst
risk of fira {Tile-Insurance).in-favour of the Buyer and any. morigages, {with all ralaled costs at-the" expense of the Seller}, .and:which Buyer will:not
waive, this Agreement notwithstanding any.intermediate.acls or negotiations in raspsct of such. abjections; shall be ot an end:and.all monies paid
shall be returned without interest or.deduction and Seﬂer, Lnshng Brokerage and Cooperating Brokerage shall.not be liable for any costs.or damages.

Save s to any valid objection so mads by such day and except for any objection going fo the root of the fitle; Buyer shall be-conclusively dsemed to
have aecepled Seller’s fifle fo-the property.

11, ‘CLOSING ARRANGEMENTS: Where each of the Seller ond Buyer.celaina lmvyer 1o, complete the Agreement of Purchase and Sale of the property,

and whera the ransaiction will be completed by electronic registration’ pursuant to Parl liLof the Land: Registration Reform. Act; R.5,0. 1990, Chapter
L4 and the Elecifonic Reglstration Act,:5:0. 1991, Chapler 44; and any. amendments therelo, the Selles. and Buyer-acknowledga and agres that
the exchange; of closing funds, nomegisrruble documents anid other:iteins: {the "Requune Dehvenes") and the release lhereof to:the Seller and Buyer
will{a}:not occur ot the same time s the reglshaﬂon of the rronsfer/deed {and any. athof- Is intended to be registered in connection with the
completicn of this:transaction) and {b) bo' sub|ecl to conditions’ whereby the lawyers rece\vmg any. ok the Requisite Dsliveries will be required to hold
some in:trust.and not release same except In- uccordunce with-the lerms.of a.decument regisiration agreement beh the said:lowyers. The-Seller
and Buyer irrevocably instruct the soid lawyers 1o be bound by the document registration.ag twhich is recommended from lime fo-fime by the
Low. Socialy of Onfario. Unless stherwite agreed to by, the lawyers, such exchange of Requisite Deliveries: shall occur by the delivery of the Requisite
Deliveries of each: party to'he office.of the lawyer for the other party.or'such other focdtion agreeable to-both lawyers,

12, DOCUMENTS AND DISCHARGE: Buyar sholl nof call for the production of ny tifls deed, abstract, survey or:other evidenca ol itle to the property

except such as-are in.the possession or control of Seller: If requested by Buysr, Sell er; will-deliver any sketch or survay of the property within Seller’s
conrol fo Buyer as:soon as possible and prior fo the Requ«slhon Date, I a dischos ‘of-any: Charge/Morlgage leld by a corporation incorporated
pursuant to:the Trust-And. Lodn Compcnles Acl. [Canada), Chartared Bank, Trus Campany. Gredit:Union, Caisse Populaire of Insurance Company
and which is:not fo be assumed by. Buyer on-completion; is.not ava!luble in reg able form on:completion;: Buyer agrees-to:accept:Seller’s lawyer's
personial- underfoking to obtain, out:of the closing funds; o dlschorge in regisircbls form and fo register same, or. cause same. lo' be registered, on
titte within'a reasonable penod of fime_after. complshon’ provided thot on or before: completion:Seller-shall provide to Buyer a-marigoge statement
prepared by the morigagea seifing out ths balance required to obtam‘lhe dlsclmrge, and;where a'realtime electronic cleared funds lransfer system is
not being used, a direction executed by § Saller dxrec ing paymem 1o the moﬁgogee of }he amount required to obtain the discharge out of the: balance
due on completion. ;

13. INSPECTION: Buyer ackiiowledges having had the opporfunity 16 inspect 1he pro eﬂy and understands that upon acceptance of this offer.there:shall

be a binding agreement of purchase ond sale beiween Buyer and Seller.

14, INSURANCE: All biildings on:the property and all-etherthings’ being purchased shc\ll be.and remain.until complefion. at the risk of Seller. Pending

: The

“The Cat
aror. qwd'ar services Wy provide.
©:2019, Ontorl okcd Exme Aswaomn OﬁEA") i reserved; This oo was devaloged &y OREA for the ts and reproduction

o

completion, Seller:shall hold. oll:i insurance policies; if any, and the proceeds thareat in irust for the- parties as their.intetests may. oppear and in the
event. of substantial dumcge, Buyer may eﬂher terminate this A all monies. paid returned without interest or. deduction or:else
take:the proceeds of any i and complate the pu(chase No:instranics shal[ ba:lransfarred on completion. If Seller.is taking back . Charge/
Mongoge, of Buyer s assuming 6 Churge/Morrgage, Buyer shall supply Seller wﬂh reasonable evidence of adequate insurance fo profect Seller’s or

othier mortgagee's inferest.on completion. |

L REATORS: REATTORS®, MLS®, Muliple Listing Servicasd did amsoclornd o controlled by
don i Ess hsacctin gtwg ad denpo'?y e ol &'hn pr&wf&ﬁ. m'ﬁmb?u“& c"iéﬂ?d by

INTIALS OF BUYER(s):

il hibited Or yerten OﬂEA Dx i
e e e oo e ot cu"’e}“ L’eu"if.lol.obn», o e o e ot et Form 500 Revised 2019 Puage 3'6£6
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15. PLANNING ACT: This Agreemsnl shall bs sffective o crenle an mie shin Ihe prupetly only if Seller complies. with the subdivision-conirol provisions
of the Planning Act by completion and Seller covenanls fo proceed diligendy ot his @ expeme to obtain any: necessary.consent by completion.

16. DOCUMENT:PREPARATION:. The Transter/Deed shall, save for the Land Trunsfnr Tax Affidavit, be-prepared in registrable form ot the expense of
Seller, and any. Charge/Marigage to be given back by the Buyérlo Seller at the expense of the Buyer. If requested by Buyer, Seller. covenanis that the
Transfer/Deed 16.be.delivered on complehon shall contain the satements mntem;:lcteci by Section: 50(22):of the:Planning Act, R.5.0.1990.

17.-RESIDENCY: [4):Subject to: {b): below, the Seller represents and warrants that the Se{lar is:not.and on complehon will not be a nionresident under:the
nonrresidency provisions of the Income Tax Act which represenlaﬂoh and warranry sbuﬂ survive and not merge upon the completion of this transaction
ond the-Sefler shall.defiver fo the Buyer. statulory declaration th VSeller is not then o non+esident of Canada;
(b} provided: that-if the Seller. is.a:non- -resident und the norrresidency vision of e Income Tax Ach; the Buyer shall be credited towards:the
Purchase Price-with the- amount, if ‘any, necessar { ; ster of Nalional Reverue to; satisty Buyer's liability-in respect. of fox

payable by Seller.under the. nom'esudency provision of ihe Income. Tax: Act by tensnn of this sale. Buyer shall r not:claim such:credit if Seller delivers’

on complefion the.prescibed certificate. |

18, ADJUSTMENTS: Any rents, morigage inferest,: réohy iuxgsintylgding {ocal ﬁnp- meril. rotes:and tered public or-private utility charges.and
unmetered cost of fuel, as applicable, shull be appom‘ ‘ed and allowed to the day of completion;.the day of completion itself to.be apportioned:io
Buyer. :

19. TIMELIMITS: Time shallin all respects be:of the essence hereof provided that the tits for.doing or.completing of any malter provided for hereinmay
be extended or abridged by-an.agreement in writing signed by Sellerand Buyer or by their respective lawyers who may-be specifically authorized
in-that regard.

20, PROPERTY ASSESSMENT: The Buyer. and: Seller hereby .acknowledge that the Province.of Ontario_has:implemented current value: assessment
ond properhes may be reassessed on an, ‘annual bas The Buyer and Seller ugrea that no claim will be mads against the Buyer or. Seller, or.any
Brokerage, Broker or Sal for'any ch in‘property. toxasa result of a ru:sseumen! of the-property, save and except.any property toxes

thioh Srecved priea fo e Tospheiom of thin hmf;wﬂm

21, TENDER: Any fendér. of documents or monay. hereunder ‘moy be made,upan Selleror Buyer or their respective: luwyefs on:the day set for completion
Money shall betendered with funds drawn on.a'lawyer’s rust account in lhe formcf a bank drafi, cerfified < aque or wire transfar using he Large
Valie Transfer System. NS 5

3 ;

22, FAMILY: LAWACT: Sellor: warrants thal spousu' consent is not necassary fo this kan:acﬁon under:the provisions of the FomilyLaw Aet, R 5.0.1990
unless the'spouse of the Seller b sted the consent after-provided. L

23, ‘UFFI$ Selfer represenl‘s und worrants 1o Buyer that dufing the time' Seller has owned the praperty, Seller.has.not caused.any building on the property
to:be insuk ted with'i containing: wyde;-and. }hut to'the’ best of $eller s lmowledge no butldlng on.the, propérty. conlains or: has
ever convamod insulation that confains urealorn de. This warraniy'shall sumyeland niot merge on tha completion-of this:fransaction,:and if the
building is part.of muhoph unit bmldlng, this y. shall only opply to ﬂml port of the bulldlng which'is 'he sub|acf of this transaction.

awledge that-any. informeétion: provrded by the brokerage. is: nof
riis3 obtain-independent profassxcnul advice prior o signing this

documanl‘

25. CONSUMER REPORTS: The Buye répqd‘con!qining cndtt and/or. pelfsonql‘informaﬁon

may be referred to in connecti

th this m:nsachan.

26. AGREEMENT IN:WRITING: If thera: Is_conflict.or discrepancy between.any. provulon :added fo:this Agreement [iricluding:any Schedule:atiached
herelo). and.any provision s the slandard: pre-saf.portion hereof, the added.provision shall supersede the standard pre:set provision-to the extent of
such conflict or discrepancy. This Agreement incl di g ony Sch dule attachied herefo; shall constifute the entire Agreement between Buyer and Sefler,
There is:no representation; warranty, coflateral agreement or condition, which affects this:Agreement other than os expressed-herein.. For.the purpeses
of this-Agreement, Seller-maans vendor-and Buyer means purchaser. This Agreement shall be'read with:all.changes of gender or number requirad by
the.coritext. )

INI‘I'lAl.S OF BUYER(S)

; 5@, Ml Lt ivened
Emmww rm(dus'ifgm"' WSummwﬂM'm&':hm'&&‘mm‘dm

27. TIME /AND DATE: Any reference.to:a time and.date:in this Agreement shell. mean tha fime and:date where the property is located.
of services thay privide, Ussd
02019, On’adeEMAamuon "OREA™). AN righly maned Thi ufunwm Bt 'CREA for tha usél and reproduction

pticf w!zlw camant el G‘REA 00 not clier

by By membaers oad
w‘uﬂ paMng‘or m»&ﬁ'ﬁm Pf:‘::'m . 0 EALau no, nﬂzﬂhy ‘; ym st of this foem ; Form:300  Revised 2019 -Page 4'of 6
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28. SUCCESSORS AND ASSIGNS: The heirs, execuior inlstralors; s sofs and assigns of the undersigned are bound by.the terms herein.
SIGNED, SEALED AND DELIVERED in the presence'of: = - IN'WITNESS whereof I have hereunto set.my hand and seck

{Seal} (Do’e)

{Witness}

TWimass)

I, the Undersigned; Seller, agree o the above offer. I hereby ir o pay direcily to the: brokeroge(s) with whom | have ogreed

to pay commission; e unpaid balance o the v ized Sales:-Tox: {and any other toxes as. may. heregfier be
pplicable) the proceeds of Phe sale pn dersi s advised by The brokeragels) 1o my lawyer.

t hereuinto set my hond:and seal:

[Wilness}

[Wikness) ‘ (Se!anMMzod Signing Off car]

SPOUSAL CONSENT: The undersigned spouse-of the Seller hereby, consents fo the daspmmon evidenced herein pursuant to-the: provisions of the Family
Law Act, R.5.0:1990, and hereby. agrees fo te'all n y.ori 31 dox ts'to give full force:and effect o the salé evidenced herein,

{Witnass) e {Spouse) ¥ (Seol) (Dule) .................................
CONFIRMATION OF ACCEPTANCE:: Netwithstanding ‘anything contomed herein to the contrary, | confirm this Agreemenr with.all.changes both fyped

and written-was finally, ucoepled by e this
,(n;m./ .m.)
il
L {Sigm:mm of Seltar or Buyst]
'mgomn ON ON nmxzmssm
Listing Brokeroge AT
fScfosponm/jBfgkaf/Bmhu of Beco d Name} ’
Coop/Buyer Brokerags RG]
“““““ Am"wm.lkdﬂspmm/ﬁroknr/ﬁmknr oF Recwd :Name} T

1 oc&mwla dge receipt.of my signed copy.of this.accepted: Agreement of
= Purchcse and; Sqle and Fauthorize the Brokerage to forward a.copy to my lawyer.
SROTE, THC W RLALE. OF M;zmmm# : S ;muw;,wn;nm\amm THVESTMRNTS THE. Dok
. : s Lo . 5 L SR eetnnbenessnees
{Seller} : |B"WV) ; ! husd T R
Address for Service | Address for Servu:e :
ol R ™ s e " NG
Seller's. Lawyer Buyer’s Lawyer
Address . Address evivutrentestnseisn assenet sabassasn A s s Erevns b ementLraorenneneen faransehenranas e en
Email g e i
{tal. Moy Fax Rigj ™ ] eNey {Fax. Nof
FOR OFFICE USE ONLY : COMMISSION m:suagﬁmm

ating Broksrage shown an the foregoing Agrsemenl of Purchase ond Sole:
in consideration for the Cooperoling Bro!wmgu ptvxurlng the lorogamg Agreemant of Purchase nnd Salv, | hareby declors thot ol maneys teceivad or recoivabli by ma'in
connection with the Tronsmction os contemploted in.the MLS® Rues ‘ond Regulations of my Real Eslal Soard shall be recaivable and held in trusl, This ogroeman) sholl coristitute
o Commission Trust Agreement os dslined in the MLS® Rules and shall ba wubisct 1o ond eoverned by tha MLS® Rules periaining to Commission Tiust

DATED as of the dote ond fiie q{ﬁpq accaplarcs of the Foregolng ::Agrgmuy!_o} Puccheso on Soh © Acknowledged by:

Wﬁurhedbﬁndﬁvelhhngﬁmiun@d . B Y | ikurborizad o lind tha Co v Brokesuo
: REAITOR®, REATTORS®, ML Jo L 2o e or contralled b ;
mmm mm%mmma& w«%m’""’uﬁw b;xd'mmm %ﬁﬂmaéﬁ" il

1o} Eatal
"%.,L%«%r;m"ﬁm.: [ OREAD Bl ‘;':,.'.,ﬂ"';:‘a,““““'“"“”‘“‘ %ﬁ“‘”‘""g’u‘f\" doprod iton

cn:}xodb:hgmexné:t .prmm-s;r:w mDﬁEAbamnmh ity for ycwmofﬁmim FofmSOO Revisad 2019 ‘Page5 of 6

157



Case 19- 12606 KBO Doc 273 1 Flled 01/13/20 Page 12 of 19 | 158

OREA Joo s ceme Schedul" A
7™\ Form 500 Agreement of Purchase r.md Sale - Commercial

for use in the Province of Ontario

This Schedule is attached 1o and fotms. part of thie-Agresmant of Puichase and Sale bebwaen:

BUYER: WYNDHAM STREET Wsmms INC.. e | i A , and
SELLER: ... CRIADON GROUP, INC. ON BERALF oF A M 17D, e (
: {
for the purchase and sale of 12616 . CEoAR: casmx afxné.?m, GwraR1O, CRODA é
dated the wbewso i day Of oo January , 2020

Buyer agrees o pay the bclanoe as. foﬂows‘ -
THIS PAGE HAS BEEN INQENTIONALLY LEFT BI.ANK REFER TO SCHEDULE A, B AND C

This form must be initicled by all parfies to Ihé Agréemer’il of ?urchcs'a and: Sole.

mmm.s oF amms)z <j>
eniaks REATOR®) JEATCRS® MiSe, ermp 1 od o ‘
m“’"”d nk:ilmiy% e ChEn i e w.m;“m”ﬁ‘?ﬂ%:m‘mamﬁ e ok
© 201*} O:ﬂedo Amdnﬁan OREA,/ rlgm umrvod dwelorul GREA fot the we and repfodumon
mblﬂ [ Of <
by memben ond loaniees . ‘Qt:.wa o A b "“"ﬂ&md' "&mﬁ'ﬁ«ﬁ?ﬁ‘uﬁ’;"’m FEA: Do ol ler Foirii500 Revised 2019 | Puge 6'of
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The Legal Description of the.subject Pmpemas ore:

PT LT 30 CON 11 NORTH DUMFRIES PT RDAL BIN:CON 10:&11 NORTH. DUMFRIE$ CLOSED BY 58G710; AS
IN WS707023, EXCEPT PT'1, 58EX470 TOWNSH!P OF NORTH DUJMFRIES :

Payment of Purchase Price:

The Buyer agress to-pay the balance of the purchase price, subiad 1o adjustments, by{ wire transfed, to the Seller
on the completion of this tmnsccﬂon :

Completion Date:

This:Agreament shall be complemd by o later than thirty. (30) days from the date: o{ execution oIf the Purchose
Agreement. !
! i
Title Search: : : o ;
The Requisition Date of ﬂu# Wgreement shall be no loter thcn ten (10) doys-prior to th complehonl date.
The:Buyer shall be eanedLu direct the tronsfer. of title of the Preperty to whomsoeverl it.elects provided the Buyer
is otherwise in’ compliance with; and shall .o1.0ll fimes:remoin obligated to the kTms and conditions of this
Agreement. ;
|
|-

Seller to-Discharge Mgrfgagg,

1
'

o

)

Seller ng;!erig;g d_Agfhgﬂﬁgg' ;f
The:Seller.agrees to: i E

ih.

(o) Supply 1o the Buyerwithin Five:(5) doys of Accepm ceall-of the following documents forthe Buyer's
review, in eoch case fo. the extent in the pogsession-or conirol.of the Sefller (collactively; the *Due
Dlltgem:e Docyments”):

1. o'supiey of the Propetly;: :
2. all bmidmg plans, architectural plans and drawings, site;plan:and site: plon concepts;
3

last fwo {2) years;

4. copies of all utility and-services bills: ln raspect of the Property for the fast two (2) years;

5. finonciol stotements showmg ci! mcpme and expenses in respect of the Property for the
fast two [2) years; 2

6. all enwrcnmenlal, geolechmcal ond:similar studies.and reporls commissioned: by the
Yendor.in.respe roperty;

7. o Tist: of" c igation u: potential -litigation . cynd outsicnd]ng receiviibles
concern ‘

8 @ list of cf : cluded ins the purchuse price

;

(b}  Authorize all govemmental and other authorities: havmg jurisdiction. over: ihe real. property, 10-relense
4o:the Buyer oll informchon such outhorities huve on flle raspecling:the: Pfoperty

Initials of deer: (ﬂ’

< B

copies of property tax bills and ass essment notices:in:respect:of the Property for the:
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Q;
i

8. Due Diligence Period: ‘
This Offer Is conditional for five: (5):business: days from the &ofe of .execution of this Purchose Agreement (the

“Due. Diligence Period”); | wupon:the: Buyer; at its own expenscx, being sotistied . in:its: sole. and:absolule and
unfettered discretion, as to:all aspecis of the Property mc’udmg, ‘without fimitation:

o} Upon the Buyer conductmg an‘inspection of the gubled property

This condition-is included. for the benefit of the Buyer and may he waived ot the Buyer's sole option by r{ohce in
writing 1o the Seller during the: Due Diligence Period, failing which this Offer shall be null and void ond the Buyer's
deposit, together with any interest eamned or accrued thereon, will be returned without deduciion or set-off.

9. Access;

The Seller agrees to.allow the Buyer, its agents: and emplcyees, access 1o the:properly for the purposes of
physical inspections.and:to: carry out prudent tests during the Due Diligence Period given reasonable rotice by
the Buyer. Should the Buyer hire agents, the cost and respon ibnhly of such work shall:be for the accouht of the.
Buyer. The Buyer ‘coveriants :and agraes fo. restore - the prupedy forthwith after inspection to its pre-existing
physical condition priorto the fime of the first such inspection.  The Buyer agrees fo treat the results! of such
inspections in a strictly confndenhul mcnner ond notio dxsclos the: resulls oo third: party: except where required:

by law,

10. Sellar’s Delivedes on Closing: |

On closing the Seller shall deliver the followingito the Buyer: f

Any:original:contracts:or.agreements if.any which the Buyer shall-have-elected to:assume in occordonce
with the terms of this Agreement;
(b) An assignment of any, outstu, |ng guurontees, wurrunhes, indemnities, permits; cerfificates:and; licenses
related 1o:the prop ' 31he extent. that such:documents are @ssignable;
{c) Allexisting duplicate Fi ng;
{d] An undertaking > ing and to
ready any'item or he stak ment of adjustments ¥ necessary; after.closing:
{e) ‘Provide transfer of the property:in registrable’form in favaur of the buyer or'as the: buyer.directs;
i Anunderioking by sellerto ad]usi any errors or omlssmns in‘the statement of ddjustments,

{a

11. Reglty Tox-Refunds:

All:right, title-and benefit-fo any. realty $ax oppeals-and réassessments.and any rebates, refunds or reossessment
of-really taxes for the Lands in respect of: periods precedmg the Closing. Date: {colléctively, the "Reaiiy Tax
Refunds”) shall remain the property of the ‘Seller. The Buyer agrees o poy. to-the Seller, promptly lfter the
completion of .any successful assessment.appeal, - the net proceeds of any:rebate; refund or reassessment of
realty.foxes for the Lands. received by the Buyer in.respect of any-period. prior to:the Closing Date. FO{ greater
certdinty, the obhgaf«ons under this Seclion sholl survive Closmg

12. LQEQ!I! gggggnle_m prior g mglgjngn.

The Seller fudher covenonis cnd ogrees as fcllows i f ;

a) To maintdin; monage qnd, operaterthe re 1l property: from the date.of: deceptance of:this. Offer 1o closing:
in the matter:equivolent to the Seller's prior management;
b) That after accepiance hereof; the Seller will not enter Into-any new. lease/dgreement(s). with-anyitenant(s)
withott first.obtaining the wnﬂen consent of the. Buyar '

13. Statement of Adjustments:

Seller to. deliver statement of adjustments 7 days. prior to closing.

s
Initials.of Buysr: ‘ I
0 %

1

< D
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fees:shall: be payuble by the Vendor at a commi
shall be: payable upon succassful closmg ‘

15. Confidentiality

The parties agree that this Letter and the tronsaciion of the purchusa ond sale feferred
provided by either parly-to the ofher with respect to this fra uul sction or the Property; sh
and no-public-announcements will be mode in respsct thereol, providad that the port]
reditors, consulicnis
laws. Notwithstandirig the foregoing, this Pdmgraph 15

on a confidential basis to H-\elr cdwsom,

bankruptcy cases:of Vendor and its afﬂhutas

<]

Initicls of Buyer: w
‘ %

on behcﬂf of the Purchoser and all applicable reél ‘estate’
aercen £ {1%) ofthe purchose. prica: The real estate fess

o harein, and anyinfarnation
oll be kept strictly confidéntiol
s moy. give suchiinfarmotion’
or assignee(s) and as may be required by applicable
Conhdenimllty) shall:not opply f(f disclosures reqmred in the

161
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The Buyer.acknowledges ond agrees; subiec'f to:and-except.as ofhennisfe expressly provided foriin this Agreement,i thot:

(0} The properl'y is:being; purchcsed and. gssumed by the Buyer on an “gs.is, where is" basis as.of the Complehon
Date, in the condition. or. state_as it exisls ‘as of the Compleﬂcn Date; and-without any exprass orjimplied
agreement; representation or-warranty of any.kind, whufsoeve( os to; without lisitation, {i)-the structural infegrity
or .any. other aspect of the -physicol: condition of the proper;ry or the. buildings.and/or improvements| located
thereon, (i) the conformity of the' bunldmgs/and orimprovements:to any-plans or specificdtions for the property’
(including, but not limitedfo, any plans and specifications hat | may have been or which.may be provided:fo the
Buyer), {iii) ‘the conformufy of ‘the ‘prop i un ‘zoning or building code
réquirements or other oppllcoble lows: {iv) the: existence of soil instability, past soil- repairs; soil ‘addifiens. or
conditions of soil “fill .or any :other motter offecting the: stablility -or ‘integrity of the londs, |or the
buildings/improvements:situated :on"or as. part of the properly (v} the: sufficiency ‘of-any. drainage,  {vi) whether
the property.is:located: whally or partially-in.a flood:plain or. o/ flood-hazard boundary or similar area; {vii} the
existence. or-non-existence-of underground storage tanks, (vil) ‘the availability of public utilities and seryices for
the property; {ix) the fitness: or suitability: of the property for occupancy or any.intended.use (including matters
relating-to health .and:safety);:(x):the: potential for fUn‘her developmem of the:property, (xi) the existence of fand
use, :zoning -or building enhﬂements (offecting the . property, {xii) the financial condifion of any present or
prospective -fenant--of .the! propeﬁy or.any -contractor. or. whether any-encumbrances-are assignable, {xiii} the
environmental: condmon of the: propery:dnd/or dany: buildings -and/or improvements:located-thereon, including
the :condition of. the seil_or groundwater, both. surface ‘ond: subsurlace, the existence -of any: sub-surface
installations or-the existence of :any hazardous substcnce in; onj.under or. in thevicinity.of the property} or-{xiv)
thie. accuracy;. currency or complefeness of any information: or. documentaiion:supplied or to: be sugplied in
connection:with:the propeny and other assels sold: pursqont tothis Agreement.

slied:-and w:lf continue fo:rély enti 'Iy and:solely.upon its-own
e propedy,rmdudmg without limitation, ‘the. physical .and
ey 1 gilable fo the Buyer, the
Buyer is not relymg on ony information. or materidl furmshed by the Seller or-any. other person:or anfities on
behalf.of or:at the direction of the Seller in conngction therewith; ond the Buyer hereby unconditionally and.
irrevocably.waives ony.ond dll actudl or potential rights:the Buyer might-have against the Seller pursuant4o-any
warranly, :express or lmplied of :any kind or:type, of rms,A;;reement relating -to. the ;property. Such waiver is
absolute,. unlimited and-includes; but is not:limited to, waiver of-express warranties; implied: warrantjes, any
warronties: contained:in .or c’reofed by any staiute, w iss -of fitness“for -a: particular use, warrgnties of
merchantability, warranties: of occupancy, strict: ligbil claims.of every kind. and type, -including,! but not
limited-to,. claims regurdmg defect;, i ble -product liability: claims, .or similar:clairns, and
to-all.other exfent or. Icter or-gtrict liability type clmms and:rights;

(b) In:entering into th:s Agreement fhe Buyer h‘

'ébﬂm
‘,‘q:u;m .pmaanfahon, lock:of -disclosure oriincqrrect or

: e Seller or-any rel ste broker orsales agent,
tative; conlractor, -consullant or employze of the Seller

©

or dny o)her purporﬁed
of anythird: party.

{d The:Seller:shall: have no: obligations:or responmblhty to-the Buyer after the Completion: Date with respect-to the
property. or-any: buildings: and/or. impro chuted thereon- or the condition;: suitability; or marketability
thereof-or with respect any other:mater relchng to.same.

Initials of ﬂuyen ’fm E
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H

(e} The Buyer agrees.fo release.and discharge the Seller:and.its suecessors and ossigns; or.any of them, frorn every
claim of any kind that the Buyer may make, suffer; sustain or ifcur in regard to.any hozdrdous substancelrelating
to-the property. and/or the-buildings and/or. improvements |c:ccﬂed therain. The Buyer further agrees fhat the
Buyer will:not, directly or indirectly, attempt to.compel the Sellér to clean up or remove or pay for the clean up
or removal-of any hozordous substance, remediate iany condifian or matter in, on, underor in the vicini y of the
property, or seek-an obotement in'the Purchase Price or damuges in connection with any hozardous substance.

0 This.Section shallnot mergefon, but shall:survive, the Completion Date.
Inspection ; “f
The Buyer shall: be entitled-fo.conduct reosoncble investigations, fesls. and inspections in;respect of the propeniy during
normal business hours, upon recsonable notice to:the: Seller, cnd?‘suhwd to:the rights of or restrictions:in favour of any
existing:tenants.in ‘accordance; with their rest . Without limiting the foregoing, the.Buyer may
enter uponithe property at its own risk-and expense; upon obfammg fhc prior approval of the Seller, and in the presence
of a representative. of 1he Seller; for such ‘purpose-the Seller shall | make dnemployee of the Seller available 1o the Buyer
ot all reasonable fimes on reasonable. prior notice. - All inspections, investigations and testing carried-out by the Buyer or
its representative. shall’ be :carried out:as expedmously «as possible ot the ‘Buyer’s sole cost, expense: ond nsk and in
accordance with: the inspection nghfs and notice provisions conhmed in the-respective-leases for any of the tencnls of
the. property.and.so as to.cause:the mmlmum amount of inlerference and: disruption: to:such:tenants, their employees,
suppliers and:customers.  Any damage caused to the' propen‘y as a:result.of the Buyer's-eniry upon the property; ‘or any
pait-thersof, or.any activities carried: out by the r or lts representatives in respect of the properiy,. or any
part ‘thereof; shall .be. prompily. repulred ykihe Buyer 1o the Sallers's: reosonable. sotisfaction. * The Buyer ogrees to
indemrilfy and save harmless the Seller from: alliactions, costs, lmbxlmes and:damages resultmg from the Buyer's entry ond
the acliyities comed out:by the Buyer or-its representa élahng to-ils inspection of the:property and'in that refiard the
Seller: may resort to-all-or-part. of the deposnt o off:sef the cost: of any such damages or losses for-which the Buyer is
responsible. ; : o

Escrow.Clogin egistrati
The Buyer.and Seller.covenant.and :agree:to: cause: Ihenr ‘respective solicitors fo enter: into.a: document registration
agreement (the “DRAY) fo.gover the electronic subm:ssnon of-the Tmns‘fer/Deed for:the:Property.and o the applicable
Land Registry ‘Office. ‘The: DRA-shall out-line. or establish the procedures .and fiming for. completing all-regisirdtions
electronically- and: pro-vide-for all. closing documents and:closing funds to be Keld in escrow: pending-the submission of
the Transfer/Deed fo the Land Registry Office ond:their occep!ance by virtue of each’registiation document being
assigned. a-registration number. The DRA shall also provide that i} there ‘is o .problem with-the Teraview electronic
registration. system which does not allow the parties to electranically register il registration documentsi on the
Completion -Dote, the- Completion Date shalf. be deemedito be: extended until the: next day-when the said system is
accessible:and-operating for:the Land Regxsfry O{'hce opplicable to rhe Propeﬁy

Taxes ond Fees ;
The-Buyer sholl:be responsible for:clf regis:frcﬁgﬁ;fees dnd'lgnd'tﬁfqnsf«:r taxes:and sales faxes/payable in connedlion. with
this fransaction. ‘Each:parly shall pay:its own legal fees with respect fo this transaction;

1
{

L el




the.Unifed Siates:Bankruptey Court for the Dts?nd of. Delawcre {"Bank ruptcy. Court):
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Tender

Any tender of documents.under. this Agreement shull be made upon ?he parties.or their respective counsel and
delivered by elecironic mail, facsimile and/or courier. Any.tender of money-shall be made by wire transfer, |

shull be
certified

cheque or hank draft of immediately available funds:from: a financial insfitution listed in"Schedule | of the Bunk Act

{Canado} o the tendering party’s counsel subject to the terms and provisions.of the DRA,

%

It is expressly undersiood ond-agreed by the porties hereto:that an:effective tender.shall be.deemed to have been validly

made. by either party {in this Section called the ‘Tendering: Party") upon the other porty ‘(in this Section ca
*Receiving. Party’) when.the solicitor for:the Tendenng Party:has:

lled the

. delivered:all applicable: documents ond funds fo the Receiving Party's solicitor in.accprdance

with the provisions of the: DRA
. ‘advised: fhe solicitor. for the Receiving Parfy, In writing, thatthe Tendering Party is.ready,

and.able to comp[efe the Transachon in-accordance with the ferms and provisions of this Agreement; ond

willing

. complefed all steps:required by the elsctron ic-registration system to complete this Transaction
that can be pedérmed or underioken by.the Tendering Party's solicitor without:the:cdoperation -or participation

of the-Receiving. Party's solicitor,: and: specifically when the Tewdenng Party's.solicitor has. electronically *

Tsigned”

the transfer/deed for completeness and granted “occess” 1o the. Receiving: Parly’s: solicitor .(but without the

Tendering Party’s solicitor releusingkthem for registration by the Receiving Party’s solicitor],

without the. necessity of personally attending iupon the: Receiving ;Par}y or the Receiving Parly's solicitor with the
documents, keys and/or-funds, cnd without any requxremeni 1o hove an- mdependent witnass evidencing the foregoing.

Buyer acknowledges thor on December 8, 2019 Seller, fogethe' with -certain .of iis: aoffiliates. and subs
commencéd voluntary proceedmgs under chapter 11:of tifle 11 of the United States ‘Code by filing petiions for

Nothing_in: this:Agresment, or-any. doum,ent relcﬂed toiihe franscchms contemplated-hereby,will require any
any of thelr respechve directors; officers:o ‘ in thelr capacnfy as: s, h to fake any actio
refrain-fromtaking any action; to th > exfer
avoidance of doubt, the Seller retains the ghf to. pursue ony
business judgment, ‘will maximize: the. value of their. estates.

r mcrb,

E -hon or restrudurmg stroiegy that, in the
Buyer acknowledges -and agrees that :nofice

idiaries,
relief in

eller. or
n, orto

i For the'

Seller’s
of this

Agreement shall. be: provided 1o all interested: parties, and such parties shall be afforded the opportunity to:propese an

alternative transaction fo acquire the:property.(“Alternative Transaction”): Seller may dccept such Alternative Trar
in the:exercise of its Fiduciary Obligations.

saction

Notwithstonding -anything contained. herein:ta the- contrary; Seller- mioy termincte this Agreement, with no penalty or

liability {except has provided: in the following sentence),(a)-if Seller dgiermlnes that.proceeding.with this Agreen
violate.jts Fiduciary. Obligations, (b).if Seller; in the exercise- of its ngucxory Obligations; decides to proceed

ent will
with an

Alternative Tronsactiori; or (c). “the Bunkmpicy Court doss not approve:the.sale of the property.-Upon the consummation

of any. Alternative Transaction following: any. such termination, Buyer shall be.deemed to: have: earned o Break
(defined below); which shall be paid in.cosh, by wire transfer of mmedmfely available funds to:an account desigr
Buyer, out ‘of the proceeds of  such- Ahemohve Transaction;: ‘without further ordsr ‘of -the Bankruptcy

conlempomneously with-the consummohon of such Alfernahve Trcnsochon. “Break:Up: Fee” shall be dn amount equal’

10.$360,000 (CADS).

i

: Initiuls of éuyer; 'ﬂ.

Up Fee
ated by
Coudt,

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

------ X

Inre: Chapter 11
CELADON GROUP, INC,, et al.,’ Case No. 19-12606 (KBO)
Debtors. (Jointly Administered)

x Related D.L: 266, 273

OMNIBUS MOTION OF THE DEBTORS FOR ENTRY OF AN ORDER SHORTENING
NOTICE AND OBJECTION PERIODS IN CONNECTION WITH THE (A) YORK

PRIVATE SALE MOTION AND (B) CEDAR CREEK PRIVATE SALE MOTION

Celadon Group, Inc. and its affiliated debtors (collectively, the “Debtors”) in the above-
captioned chapter 11 cases, by and through their undersigned counsel, hereby file this omnibus

motion (the “Omnibus Motion to Shorten”) to shorten the notice and objection periods in

connection with the (a) Motion of the Debtors for Entry of an Order (I) Authorizing the Private
Sale of Certain Nonresidential Real Property Located in York, Pennsylvania Free and Clear of
All Liens, Claims, Encumbrances and Other Interests, (II) Authorizing the Seller to Assume and
Assign Certain Executory Contracts, and (IIl) Granting Other Related Relief [D.1. 266] (the “York
Motion™) and (b) Motion of the Debtors for Entry of an Order (I) Approving the Private Sale of

Certain Nonresidential Real Property Located in Ayr, Ontario, Canada Free and Clear of All

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Celadon Group, Inc. (1050); A R Management Services, Inc. (3604); Bee Line, Inc. (5403);
Celadon Canadian Holdings, Limited (2539); Celadon E-Commerce, Inc. (2711); Celadon International Corporation
(5246); Celadon Logistics Services, Inc. (0834); Celadon Mexicana, S.A. de C.V. (6NL7); Celadon Realty, LLC
(2559); Celadon Trucking Services, Inc. (6138); Distribution, Inc. (0488); Eagle Logistics Services Inc. (7667);
Hyndman Transport Limited (3249); Jaguar Logistics, S.A. de C.V. (66D1); Leasing Servicios, S.A. de C.V. (9MUA);
Osborn Transportation, Inc. (7467); Quality Companies LLC (4073); Quality Equipment Leasing, LLC (2403);
Quality Insurance LLC (7248); Servicios Corporativos Jaguar, S.C. (78CA); Servicios de Transportacién Jaguar, S.A.
de C.V. (5R68); Stinger Logistics, Inc. (3860); Strategic Leasing, Inc. (7534); Taylor Express, Inc. (9779);
Transportation Insurance Services Risk Retention Group, Inc. (7197); Vorbas, LLC (8936). The corporate
headquarters and the mailing address for the Debtors listed above is 9503 East 33rd Street, One Celadon Drive,
Indianapolis, IN 46235.
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Liens, Claims, Encumbrances, and Other Interests and (I1) Granting Other Related Relief [D.1.

273] (the “Cedar Creek Motion”, and, together with the York Motion, the “Private Sale

Motions™),? filed contemporaneously herewith. In support of this Omnibus Motion to Shorten, the
Debtors respectfully state as follows:

JURISDICTION AND VENUE

L. The United States Bankruptcy Court for the District of Delaware (this “Court”) has
jurisdiction over these chapter 11 cases, the Debtors, property of the Debtors’ estates and this
matter under 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the
United States District Court for the District of Delaware, dated February 29, 2012. This is a core
proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Pursuant to Rule 9013-1(f) of the Local Rules of Bankruptcy Practice and
Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local Rules”),
the Debtors consent to the entry of a final judgment or order with respect to the Motion if it is
determined that this Court, absent consent of the parties, cannot enter final orders or judgments
consistent with Article III of the United States Constitution.

3. Venue of these chapter 11 cases in this district is proper under 28 U.S.C. §§ 1408
and 1409.

4, The bases for the relief requested by this Omnibus Motion to Shorten are Rules

2002 and 9006 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™) and Local

Rules 2002-1(b); 9006-1(c), and 9006-1(e).

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Private Sale Motions.

2
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BACKGROUND

5. Celadon Group, Inc. and its affiliated debtors are one of the largest North American
truckload freight transportation carriers, providing point-to-point shipping, and specifically, long
haul, regional, local, dedicated, intermodal, temperature-protect, and expedited freight services
across the United States, Canada and Mexico. Amid industry-wide headwinds, including falling
freight rates, the Debtors began to experience liquidity constraints and worked with their key
stakeholders to identify a solution that would maximize enterprise value for the benefit of
all stakeholders.

6. On December 8, 2019 (the “Petition Date”), each Debtor filed with this Court a
voluntary petition for relief under chapter 11 of the Bankruptcy Code.

7. The Debtors continue to be in possession of their assets and manage their properties
as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. As of the
date hereof, no trustee or examiner has been appointed in the Debtors’ chapter 11 cases. On
December 18, 2019, the United States Trustee for the District of Delaware (the “U.S. Trustee™)
appointed an official committee of unsecured creditors [D.I. 111] (the “Committee™). The U.S.
Trustee has set January 22, 2020 at 2:30 p.m. (ET) for the meeting of creditors under section 341
of the Bankruptcy Code.

8. Additional factual background regarding the Debtors, including their business
operations, capital and debt structures, and the events leading to the filing of these chapter 11 cases,
is set forth in detail in the Declaration of Kathryn Wouters in Support of Chapter 11 Filings and

First Day Pleadings [D.1. 3] (the “First Day Declaration”), filed with this Court on the Petition

Date, which is fully incorporated into this Motion by reference.

EAST\171630529.2
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RELIEF REQUESTED

9. The Debtors respectfully request that this Court enter an order, substantially in the
form attached hereto as Exhibit A: (a) shortening the notice and objection periods in connection
with the Private Sale Motions, pursuant to Bankruptcy Rules 2002 and 9006 and Local Rules 2002-
1(b), 9006-1(c), and 9006-1(e); (b) setting the hearing on the relief sought by the Private Sale
Motions for the omnibus hearing schedule for January 30, 2020 at 2:30 p.m. (ET); (c) requiring
that any objections to the relief sought by the Private Sale Motions must be filed on or prior to
January 28, 2020 at 4:00 p.m. (ET); and (d) granting such other and further relief as the Court
may deem just and proper.

BASIS FOR RELIEF

10. Local Rule 9006-1(c) requires that all motion papers be filed and served at least
fourteen (14) days prior to a hearing date scheduled for such motion, unless the Bankruptcy Rules
state otherwise. See Del. Bankr. L.R. 9006-1(c). Bankruptcy Rule 2002(a) provides that debtors
in possession must provide twenty-one (21) days’ notice of any proposed use, sale, or lease of
property other than in the ordinary course to the Office of the United States Trustee and all
creditors, unless the Court shortens the time or directs another method of giving notice. See Fed.
R. Bankr. Proc. 2002(a)(1).

11.  Further, Local Rule 9006-1(e) permits scheduling on shortened notice on written
motion specifying the exigencies justifying such request. See Del. Bankr. L.R. 9006-1(e). Should
the Court grant this Motion to Shorten, the Debtors request that the Court consider the Motion at
the omnibus hearing on January 30, 2020 at 2:30 p.m. (ET).

12.  Here, there is ample cause to grant this Omnibus Motion to Shorten. As discussed

in the Private Sale Motions, the Debtors are seeking approval of several private sale transactions,

EAST\171630529.2
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each of which will provide significant value to the Debtors’ estates. Absent authority to hear the
Private Sale Motions on shortened notice, the Debtors risk not consummated each of the
transactions underlying the Private Sale Motions, which may diminish the value of the Debtors’
assets. This result would have a detrimental effect on the recoveries for the Debtors’ creditors,
negatively affecting all parties in interest. Accordingly, the Debtors request that the relief
requested by the Private Sale Motions be heard on an immediate and expedited basis as to prevent
the diminution of value of the Debtors’ assets.

13.  Local Rule 9006-1(c) requires that the objection deadline with respect to motions
be scheduled to permit all objections to be filed and served at least seven (7) days before the
hearing date. However, the Debtors request that the Court require that any objections to the relief
sought by the Private Sale Motions must be filed on or prior to January 28, 2020 at
4:00 p.m. (ET).

14, Pursuant to Local Rule 9006-1(e), this Court may rule on this Omnibus Motion to
Shorten without the need for a hearing, and accordingly, the Debtors request that this Omnibus
Motion to Shorten be granted without further hearing.

15. The Debtors inquired about this Omnibus Motion to Shorten to (i) the Office of the
United States Trustee for the District of Delaware, which has not responded; (ii) counsel to the
Official Committee of Unsecured Creditors, which has not responded; (iii) counsel to the DIP
Agent, which assents to this Omnibus Motion to Shorten; and (iv) counsel to MidCap Funding IV
Trust, which has not responded. However, given that the Debtors did not inquire about this
Omnibus Motion to Shorten until late in the evening, the Debtors have not yet received responses.
Accordingly, the Debtors will file a brief supplement to this Omnibus Motion to Shorten once the

Debtors receive such responses.

EAST\171630529.2
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NOTICE

16.  Notice of this Motion to Shorten, as well as the underlying Private Sale Motions,
will be provided to: (i) the Office of the United States Trustee for the District of Delaware; (ii) the
United States Attorney for the District of Delaware; (iii) applicable Taxing Authorities; (iv)
counsel to the Committee; (v) the Securities and Exchange Commission; (vi) the York Property
Purchaser; (vii) the York Property Tenant; (viii) the counterparties to the Service Contracts on the
York Property; (ix) Jones Lang Lasalle (the Broker under the Private Sale Motions); (x) Schulte
Roth & Zabel LLP and Landis Rath & Cobb LLP, co-counsel to Blue Torch Finance, LLC; (xi)
King & Spalding LLP, counsel to Luminus Energy Partners Master Fund, Ltd.; (xii) Goldberg
Kohn Ltd. and Morris, Nichols, Arsht & Tunnell LLP, co-counsel to MidCap Funding IV Trust;
(xiii) any party that has requested notice pursuant to Bankruptcy Rule 2002; and (xiv) any other
party entitled to notice of this Motion. The Debtors respectfully submit that no other or further
notice of this Motion is required. The Debtors respectfully submit that no further or other notice
of this Motion is required.

[Remainder of Page Intentionally Left Blank]

EAST\171630529.2
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WHEREFORE, the Debtors respectfully request that the Court enter an order,

substantially in the form attached hereto as Exhibit A, granting the relief requested in this Omnibus

Motion to Shorten, and grant such other and further relief as this Court may deem jus and proper.

Dated: January 13, 2020
Wilmington, Delaware

EAST\171630529.2

Respectfully submitted,
DLA PIPER LLP (US)

/s/ Stuart M. Brown

Stuart M. Brown (DE 4050)

Matthew S. Sarna (DE 6578)

1201 North Market Street, Suite 2100

Wilmington, Delaware 19801

Telephone: (302) 468-5700

Facsimile: (302) 394-2341

Email: stuart.brown@us.dlapiper.com
matthew.sarna@us.dlapiper.com

-and-

Richard A. Chesley (admitted pro hac vice)

Jamila Justine Willis (admitted pro hac vice)

1251 Avenue of the Americas

New York, New York 10020

Telephone: (212) 335-4500

Facsimile: (212) 335-4501

Email: richard.chesley @us.dlapiper.com
jamila.willis @us.dlapiper.com

Counsel to the Debtors
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EXHIBIT A

(Proposed Order)

EAST\171630529.2



Case 19-12606-KBO Doc 274-1 Filed 01/13/20 Page 2 of 4 175

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre: Chapter 11
CELADON GROUP, INC,, et al.,! Case No. 19-12606 (KBO)
Debtors. (Jointly Administered)

_____ x Related D.L.: 266, 273, ___

ORDER SHORTENING NOTICE AND OBJECTION PERIODS IN CONNECTION
WITH THE (A) YORK PRIVATE SALE MOTION

AND (B) CEDAR CREEK PRIVATE SALE MOTION

This matter coming before the Court upon the Omnibus Motion of the Debtors for Entry
of an Order Shortening Notice and Objection Periods in Connection with the (A) York Private Sale

Motion and (B) Cedar Creek Private Sale Motion (the “Omnibus Motion to Shorten™), filed by

Celadon Group, Inc. and its affiliated Debtors (collectively, the “Debtors™) for entry of an order

(this “Order”) shortening the notice and objection periods in connection with the (a) Motion of the
Debtors for Entry of an Order (I) Authorizing the Private Sale of Certain Nonresidential Real
Property Located in York, Pennsylvania Free and Clear of All Liens, Claims, Encumbrances and
Other Interests, (II) Authorizing the Seller to Assume and Assign Certain Executory Contracts,

and (Ill) Granting Other Related Relief [D.1. 266] (the “York Motion”) and (b) Motion of the

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Celadon Group, Inc. (1050); A R Management Services, Inc. (3604); Bee Line, Inc. (5403);
Celadon Canadian Holdings, Limited (2539); Celadon E-Commerce, Inc. (2711); Celadon International Corporation
(5246); Celadon Logistics Services, Inc. (0834); Celadon Mexicana, S.A. de C.V. (6NL7); Celadon Realty, LLC
(2559); Celadon Trucking Services, Inc. (6138); Distribution, Inc. (0488); Eagle Logistics Services Inc. (7667);
Hyndman Transport Limited (3249); Jaguar Logistics, S.A. de C.V. (66D1); Leasing Servicios, S.A. de C.V. (OMUA);
Osborn Transportation, Inc. (7467); Quality Companies LLC (4073); Quality Equipment Leasing, LL.C (2403);
Quality Insurance LLC (7248); Servicios Corporativos Jaguar, S.C. (78CA); Servicios de Transportacién Jaguar, S.A.
de C.V. (5R68); Stinger Logistics, Inc. (3860); Strategic Leasing, Inc. (7534); Taylor Express, Inc. (9779),
Transportation Insurance Services Risk Retention Group, Inc. (7197); Vorbas, LLC (8936). The corporate
headquarters and the mailing address for the Debtors listed above is 9503 East 33rd Street, One Celadon Drive,
Indianapolis, IN 46235.
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Debtors for Entry of an Order (I) Approving the Private Sale of Certain Nonresidential Real
Property Located in Ayr, Ontario, Canada Free and Clear of All Liens, Claims, Encumbrances,

and Other Interests and (II) Granting Other Related Relief [D.1. 273] (the “Cedar Creek Motion”,

and, together with the York Motion, the “Private Sale Motions”) (the “Omnibus Motion to

Shorten™),? and upon consideration of the First Day Declaration, the Private Sale Motions, and the
record of these chapter 11 cases; and this Court having found that (i) this Court has jurisdiction
over the Debtors, their estates, property of their estates and to consider the Omnibus Motion to
Shorten and the relief requested therein under 28 U.S.C. §§ 157 and 1334 and the Amended
Standing Order of Reference from the United States District Court for the District of Delaware,
dated February 29, 2012, (ii) this Court may enter a final order consistent with Article III of the
United States Constitution, (iii) this is a core proceeding under 28 U.S.C § 157(b)(2)(A), (iv) venue
of this Omnibus Motion to Shorten in this district is proper under 28 U.S.C. §§ 1408 and 1409,
and (v) no further or other notice of the Omnibus Motion to Shorten is required under the
circumstances; and this Court having reviewed the Omnibus Motion to Shorten; and having heard
the statements in support of the relief requested in the Omnibus Motion to Shorten at a hearing
before this Court, if any; and having determined that the legal and factual bases set forth in the
Omnibus Motion to Shorten and the First Day Declaration establish just cause for the relief granted
in this Order; and this Court having found and determined that the relief sought in the Omnibus
Motion to Shorten is in the best interests of the Debtors’ estates, their creditors and other parties
in interest; and after due deliberation and sufficient cause appearing therefor,
IT IS HEREBY ORDERED THAT:

1. The Omnibus Motion to Shorten is GRANTED, as set forth in this Order.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Private Sale Motions.

10
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2. The hearing to consider the relief requested by the Private Sale Motions shall be
held on January 30, 2020 at 2:30 p.m. (ET).

3. Any objections or responses to the relief requested by the Private Sale Motions
must be filed on or prior to January 28, 2020 at 4:00 p.m. (ET).

4, Within one (1) business day after the entry of this Order, the Debtors shall serve
notice of the Private Sale Motions on the parties stated and in the manner described in the Omnibus

Motion to Shorten.

11
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This is Exhibit “M?”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16™ day of January, 2020.
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W

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.
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SJUWESTICE MATTERS
January 14, 2020 Andrew J. Hatnay
Direct Dial: 416-595-2083
Via E-Mai] & Facsimile Direct Fax: 416-204-2872

ahatnay@kmlaw.ca

Commercial List Office

Superior Court of Justice

330 University Avenue, 7™ Floor
Toronto, ON M5G 1R7

Attention: The Honourable Justice Glenn Hainey
Dear Mr. Justice Hainey:

Re:  Hyndman Transport Inc. - Receivership Application (new matter)
Request for 9:30 a.m. Appointment (Urgent)
Our File No.: 192193

We write to request a 9:30 am appointment on an urgent basis tomorrow, January 15, 2019, to
schedule a receivership application and a motion for a representation order for employees in a
new matter.

Counsel to (Hyndman Transport in Canada (Mr. Lamek) is copied. The proposed receiver is Mr.
Kofman of KSV Kofiman Inc., also copied. Mr. Shea (also copied) acts for the sole Canadian
director. We have informed them we would be requesting an urgent 9:30 am appointment.

To summarize the situation and the urgency:

¢ On or about December 9, 2019, Hyndman Transport in Canada ceased operations and
terminated all of its 400 Canadian employees en masse without paying severance pay and
other amounts, which rank or may rank in priority to secured creditors, including under
the Wage Earner Protection Program Act (“WEPP”). See attached media article,

* The Canadian employees are owed over $2 million and have received nothing from
Hyndman nor WEPP;

* We have been retained by 211 Canadian employees;

* Hyndman's parent company in the United States, Celadon Group Inc., obtained
Chapter 11 protection on or about December 10, 2019;

* The parent company has been aggressively liquidating the Canadian Hyndman
Transport assets;

CIVIL LITIGATION | CLASS ACTIONS | LABOUR LAW | PENSION & BENEFITS
20 QUEEN STREET WEST, SUITE 900 | TORONTO, ON M5H 3R3 | WWW.KMLAW.CA
KOSKIE MINSKY LLP
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JUSTICE MATTERS

* There is no bankruptcy or receivership proceeding in Canada, preventing the
employees from applying for government WEPP payments for their unpaid severance
pay;

*  We wrote to Mr. Lamek on January 5, 2019 demanding payment of the severance pay
and other amounts and for the company to commence a proceeding in Canada. The
company has not complied;

¢ There are three main real estate assets in Canada which have value;

* We learned today (January 14, 2020) that the U.S. parent company is moving for
approval before the U.S. Bankruptcy Court on January 30, 2020 to sell the Canadian real
estate, the proceeds of which will then be applied to pay creditors of the U.S. estate. See
attached media report. This is reflected in U.S. court filings; and,

* We wish to apply for the appointment of a receiver over the Canadian assets to
primarily: a) secure the Canadian assets so that appropriate distributions can be made
through a court-supervised process; and b) provide representation for all the employees
and enable them to apply for WEPP. In addition, the receivership will provide a
proceeding in Canada for Canadian creditors and stakeholders so that they are not
required to participate in the parent company's U.S. Chapter 11 proceedings.

Thank you for your consideration of this matter.

Yours truly,

KOSKIE MINSKY LLP

Andrew J. Hatnay
AJH;vdVattachments

¢

Clients (via email)

Edmond Lamek, DLA Piper (Canada) LLP (via email)
Bobby Kofman, KSV Kofinan Inc. (via email)

Patrick Shea, Gowling WLG (via email)

Demetrios Yiokaris, Koskie Minsky LLP (via email)

KM-4242350v1
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Commercial List File Number: YR/CL
Civil File Number: YR/CV

Date: January 14, 2020

SUPERIOR COURT OF JUSTICE ~ COMMERCIAL LIST
9:30 A.M. HEARING REQUEST FORM

A | PLEASE NOTE: The 9:30 hearing procedure is only for "ex parte, urgent, scheduling and consent matters which
take no longer than 10 minutes” (Practice Direction, (2002), 57 O.R. (3") 97: paragraph 25). This restriction will be
enforced. This matter is (tick one or more);

Llexparte [Xurgent [Jscheduling [J consent [ other (explain)

B | Short Title of Proceeding:
Hyndman Transport Inc. (new matter)

C | Date(s) Requested:
January 15, 2020

D | The following is a brief description of the matter to be considered at the 9:30 appointment:

Scheduling a receivership application and motion for a representation order for employees.

E | The following materials will be necessary for the matter to be considered. (it is the responsibility of counsel to
confirm that the proper materials are available for the Court.)

Please see attached letter to Justice Hainey.

F | Is any Judge seized of these matters or any judicial conflicts? [X] No
(] The Honourable Justice

UNSE

: Hyﬁdman Transpo

Edmond Lamek Aot / p

DLA Piper (Canada)LLP

{ Suite 6000, 1 First Canadian Place
PO Box 367, 100 King St W
Toronto, ON M5X 1E2

Andrew J. Hatnay
Koskie Minsky LLP

20 Queen St. West, Suite 800
Toronto, ON M5H 3R3

[ 416 365 3444
416 369 7944

edmond.lamek@dlapiper.com
ARTICULARS ON REVERSE OR SEPARATE PAGE)

416-595-2083
416-204-2872

glil . | ahatnay@kmlaw.ca
(IF MORE THAN 2 PARTIES INVOLVED, ADD ADDITIONAL SIGNA

To be submitted to: Commercial List Office, 330 University Avenue, 7™ Floor, Toronto Ontario Fax to: (416) 327-6228

You may also convert to PDF and email to Toronto.Commerciallist@jus.qov.on.ca

Endorsement/Disposition [_] See attached Yellow Endorsement Form.

Commercial Form A
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Canada International News  Trucking

Celadon moves quickly to sell
Hyndman Transport headquarters
in Canada

U.S. federal judge clears Celadon Group to proceed with sale of
Ontario facility to Wyndham Street Investments for C$12 million
in a deal that could make it harder for Canadian former
employees to secure financial claims.

Nate Tabak, Canada Correspondent - Tuesday, January 14, 2020 #0 & 557

M 1 minute read

£ The former Ayr, Ontario, headquarters of Hyndman Transport, Photo! Hyndman Transport

Listen to this article
2:16

Celadon Group plans to sell Hyndman Transport's headquarters to a Canadian
real estate firm for C$12 million after a U.S. federal judge approved the

bankrupt trucking company’s request to fast-track the deal on Monday.

hitps:/iwww. freightwaves.com/news/celadon-moves-quickly-to-sell-hyndman-transport-headquarters-in-canada
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The sale appears set to close imminently, after Guelph-based Wyndham Street

Investments signed a purchase agreement on Jan. 7, according to a filing in
U.S. Bankruptcy Court for the District of Delaware.

The facility, located just off Highway 401, is likely Celadon's single most
valuable hard asset in Canada. Lawyers for Celadon asserted that the sale to
Wyndham Street will command higher proceeds than if the facility were
otherwise included in a forthcoming bidding process for the company's other

assets.

Lawyers for Celadon asserted that while the deal did not require the U.S.

court’s approval, they sought it out of an “abundance of caution.”

The filing made no mention of any legal implications or potential challenges to

the deal in Canada.

The sale could make it more difficult for former Hyndman employees and
contractors to secure any owed compensation. The funds will leave Canada

and be distributed in accordance with the U.S. bankruptcy proceedings.

Some former Hyndman employees and contractors have been consulting with
lawyers since the trucking company shut down on Dec. 9 after Celadon filed

for Chapter 11 bankruptcy proceedings.

Many say they are owed thousands of dollars in vacation pay, severance and
other compensation. The absence of Canadian bankruptcy proceedings has
complicated those efforts.

Celadon has said that it intends to secure recognition of the U.S. bankruptcy in
Canada. Court records in Ontario do not show any public bankruptcy

recognition proceedings for Celadon in Canada as of Jan. 1.

Canadian federal authorities are also investigating the dismissals of former
Hyndman workers. The probe appears to be focusing on whether the
dismissals constituted “mass terminations,” which could entitle former workers

to substantial payouts in the event they did not receive proper notice.

@ Tags Canada - Canadian trucking . . Celadon - Celadon Group

https:/ivww.freightwaves.com/news/celadon-moves-quickly-to-sell-hyndman-transport-headquarters-in-canada 2/3
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adn
@ CBC

Kitchener-Waterloo

400 people in Ontario out of work after Hyndman Transport
closes

Parent company Celadon Group announced it was filing for bankruptcy on Monday

CBC News - Posted: Dec 11, 2019 10:42 AM ET | Last Updated: December 11, 2019

Trucking company Hyndman Transport, with locations in Ayr and Wroxeter, has closed because
its American parent company Celadon Group Inc. has filed for bankruptcy.

About 400 employees in Ontario are affected, according to The Township of North Dumfries.

https://www.cbe.ca/news/canada/kitchener-waterioo/hyndman-transport-400-pecple-lose-jobs-1.5392060 1/3
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"The impacts on the employees and their families, especially at this time of year as we
approach the holiday season, makes these job losses even more significant," said mayor Sue
Foxton, in a news release from the township.

Foxton said the township is working with local politicians in all levels of government to
"respond and assist the employees of Hyndman Transport."

Hyndman Transport had been operating in Canada for more than 75 years.

Celadon, which is based out of Indianapolis, Ind., announced on Monday the company, along
with its 25 affiliates, had filed for bankruptcy.

"We have diligently explored all possible options to restructure Celadon and keep business
operations ongoing, however, a number of legacy and market headwinds made this impossible
to achieve," said Paul Svindland, Chief Executive Officer of Celadon, in a news release.
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This is Exhibit “N”
referred to in the Affidavit of Jeff Sippel

sworn before me this 16™ day of January, 2020.

Nty T

A COMMISSIONER FOR TAKING AFFIDAVITS, ETC.
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Unofficial Transcription of the Endorsement of The Honourable Justice Hainey
dated January 15, 2020 with respect to Hyndman Transport Inc.

Terminated Canadian Employees have scheduled a case conference with concerns about
unpaid severance pay and other amounts owing to them, some of which they claim as priority
secured claims, and the absence of any proceedings in Canada.

The Canadian assets shall not be sold without the approval of this court, despite the sale
proceedings underway in the U.S. proceedings of the U.S. debtors.

While it is preferable that the U.S. debtors bring a Recognition proceeding and receivership in
Canada under Part 13 of the BIA, | am prepared to issue a receivership on the application of the
terminated Canadian employees on short notice, and in either case, appoint KSV Kofman as

receiver.

Hainey, J.
January 15, 2020

KM-4243251v1
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Court File No.

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE WITH
RESPECT TO CELADON GROUP, INC. AND THE AFFILIATED ENTITIES LISTED IN FOOTNOTE “1” HERETO

APPLICATION OF CELADON GROUP, INC. PURSUANT TO PART XIII OF THE BANKRUPTCY AND INSOLVENCY ACT AND SECTION 101 OF THE COURTS
OF JUSTICE ACT, R.S.0. 1990, c. C.-43, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

MOTION RECORD
(Motion for Employee Representation Order,
returnable January 23, 2020)

KOSKIE MINSKY LLP
20 Queen Street West, Suite 900, Box 52
Toronto, ON M5H 3R3

Andrew J. Hatnay (LSUC# 31885W)
(T) 416-595-2083 (F) 416-204-2872
(E) ahatnay@kmlaw.ca

Demetrios Yiokaris (LSO# 45852L)
(T) 416-595-2130/ (F) 416-204-2810
(E) dyiokaris@kmlaw.ca

Counsel to Jeff Sippel and the other employees
of Hyndman Transport Limited

" In addition to Celadon, the Chapter 11 Debtors are A R Management Services, Inc., Bee Line, Inc., Celadon Canadian Holdings, Limited (“CCHL”), Celadon E-Commerce, Inc.,
Celadon International Corporation, Celadon Logistics Services, Inc., Celadon Mexicana, S.A. de C.V., Celadon Realty, LLC, Celadon Trucking Services, Inc., Distribution, Inc.,
Eagle Logistics Services Inc., Hyndman Transport Limited (“Hyndman”), Jaguar Logistics, S.A. de C.V., Leasing Servicios, S.A. de C.V., Osborn Transportation, Inc., Quality
Companies LLC, Quality Equipment Leasing, LLC, Quality Insurance LLC, Servicios Corporativos Jaguar, S.C., Servicios de Transportacion Jaguar, S.A. de C.V., Stinger
Logistics, Inc., Strategic Leasing, Inc., Taylor Express, Inc., Transportation Insurance Services Risk Retention Group, Inc. and Vorbas, LLC





