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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ) Chapter 11
)
ALLIED SYSTEMS HOLDINGS, INC., etal,' ) Case No. 12-11564 (CSS)

S’

) (Jointly Administered)
Debtors.

A

ORDER APPROVING STIPULATION AMONG YUCAIPA, THE DIP AGENT, THE
DIP LENDERS AND THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS
REGARDING POSTPETITION SECURED DIP FINANCING

This Court having considered the Revised Stipulation Among Yucaipa, The DIP Agent,
the DIP Lenders And The Official Committee Of Unsecured Creditors Regarding Postpetition
Secured DIP Financing and the Adversary Proceeding (the tipulation”)” attached hereto as
Exhibit 1; the court having determined that good and adequate cause exists for approval of the
Stipulation; and the Court having determined that no further notice of the Stipulation must be
given,; it is hereby

ORDERED that the Stipulation is approved.

Dated: 2/t 2013 / <§W

Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE

! The debtors in the above-captioned cases (collectively, the “Debtors”), along with the federal tax

identification number {or Canadian business number where applicable) for each of the Debtors, are: Allied Systems
Holdings, Inc. (58-0360550); Allied Automotive Group, Inc. (58-2201081); Allied Freight Broker LLC (59-
2876864); Allied Systems (Canada) Company (90-0169283); Allied Systems, Ltd. (L.P.) (58-1710028); Axis Areta,
LLC (45-5215545); Axis Canada Company (87568828); Axis Group, Inc. (58-2204628); Commercial Carriers, Inc.
(38-0436930); CT Services, Inc. (38-2918187); Cordin Transport LL.C (38-1985795); F.J. Boutell Driveaway LLC
(38-0365100); GACS Incorporated {58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC
(45-4242057); QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and
Terminal Services LLC {91-0847582). The location of the Debtors’ corporate headquarters and the Debtors’
address for service of process is 2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345.

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Stipulation.
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Exhibit 1

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

Inre: } Chapter 11
)
ALLIED SYSTEMS HOLDINGS, INC., etal,' ) Case No. 12-11564 (CSS)

S’

) (Jointly Administered)
Debtors.

S’

) Re: Docket No. 822

s’

STIPULATION AMONG YUCAIPA, THE DIP AGENT, THE DIP LENDERS AND THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS REGARDING
POSTPETITION SECURED DIP FINANCING

WHEREAS, on May 17, 2012, involuntary petitions pursuant to chapter 11 of the
Bankruptcy Code were filed against Allied Systems Holdings, Inc. and Allied Systems, Ltd.
(L.P.) (the “Petitioning Creditors™), Allied Systems Holdings, Inc. and Allied Systems, Ltd.
(L.P.) consented to the entry of an order for relief on June 10, 2012 (the “Consent Date”), and all
of the other Debtors filed voluntary petitions for relief on the same date;

WHEREAS, on July 12, 2012, the Court entered the Final Order Pursuant to 11 U.S.C.
$§ 105, 361, 362, 363(c), 364(c)(1), 364(c)(2), 364(c)(3), 364(e), 503(b) and 507(a), Fed. R.
Bankr. P, 2002, 4001 and 9014 and Del. Bankr. L.R. 4001-2: (I) Authorizing Debtors to (4)
Obtain Postpetition Secured DIP Financing And (B) Use Cash Collateral; (II) Granting
Superpriority Liens and Providing for Superpriority Administrative Expense Status; (11I)

Granting Adequate Protection to Prepetition Secured Lenders; And (IV) Modifying Automatic

! The debtors in the above-captioned cases (collectively, the “Debtors™), along with the federal tax
identification number {or Canadian business number where applicable) for each of the Debtors, are: Allied Systems
Holdings, Inc. (58-0360550); Allied Automotive Group, Inc. (58-2201081); Allied Freight Broker LLC (59-
2876864); Allied Systems (Canada) Company (90-0169283); Allied Systems, Ltd. (L.P.) (58-1710028); Axis Areta,
LEC {45-5215545); Axis Canada Company (87568828); Axis Group, Inc. (58-2204628); Commercial Carriers, Inc.
(38-0436930); CT Services, Inc. (38-2918187); Cordin Transport LLC (38-1985795); F.J. Boutell Driveaway LLC
(38-0365100); GACS Incorporated (58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC
(45-4242057); QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and
Terminal Services LLC (91-0847582). The location of the Debtors’ corporate headquarters and the Debtors’
address for service of process is 2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345.
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Stay (D.I. 230) (the “DIP Order”), and approved the Senior Secured Super-Priority Debtor in
Possession Credit and Guaranty Agreement dated as of June 11, 2012 (as amended, restated or

otherwise modified from time to time, the “DIP Financing Agreement”) by and between the

Debtors, Yucaipa American Alliance Fund II, LLC as agent (in such capacity, the “DIP Agent”)
and Yucaipa Leveraged Finance, LLC and CB Investments, LLC as DIP Lenders (in such
capacity, the “DIP Lenders”) to enter into;2

WHEREAS, on October 18, 2012, the Debtors commenced the adversary proceeding
captioned Allied Systems Holdings, Inc. v. American Money Management Corp., et al.,
Adversary Proceeding No. 12-50947 (CSS) (the “Adversary Proceeding”) by filing their Verified
Complaint for Declaratory Judgment and Injunctive Relief (Adv. Pro. D.1. 1);

WHEREAS, on December 5, 2012, Yucaipa American Alliance Fund I, L.P., Yucaipa
American Alliance (Parallel) Fund I, L.P., Yucaipa American Alliance Fund II, L.P., and
Yucaipa American Alliance (Parallel) Fund II, L.P. (collectively, the “Yucaipa Litigants,”
together with the DIP Agent and Yucaipa Leveraged Finance, LLC and other affiliated entities,
“Yucaipa”) filed Yucaipa's (I} Counterclaim and Cross-Claim for Declaratory Judgment and
Injunctive and Other Relief and (I} Answer to Debtors’ Verified Complaint (Adv. Pro. D.I. 55),
as amended by Yucaipa's (I} Amended Counterclaim and Cross-Claim for Declaratory Judgment
and Injunctive and Other Relief and (II) Amended Answer to Debtors’ Verified Complaint (Adv.

Pro. D.1. 65) (“Yucaipa’s Cross-Claim™);

WHEREAS, on December 20, 2012, the Court held a status conference in the Adversary

Proceeding and established that the deadline to answer, move in connection with or otherwise

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the DIP Order, or
if such terms are not defined in the DIP Order, they shall have the meanings ascribed to them in the DIP Financing
Agrecment.

NY1862921iv.8




Case 12-11564-CSS Doc 854-1 Filed 02/01/13 Page 4 of 18

respond to the complaint, counterclaim and cross-claim filed in the Adversary Proceeding would

be January 25, 2013 (Adv. Pro. D.1. 68);

WHEREAS, on January 11, 2013, the Debtors filed the Debtors’ Motion to Authorize and
Approve Amendment No. 2 to Senior Secured Super-Priority Debtor in Possession Credit and

Guaranty Agreement and for Related Relief (D.1. 772) (the “DIP Amendment Motion™), and a

hearing was held in connection therewith on January 30, 2013 at 10:00 a.m. (EST) (the
“Hearing”);

WHEREAS, pursuant to paragraph 12(b) of the DIP Order, the Official Committee of
Unsecured Creditors (the “Committee’™) appointed in these chapter 11 cases of the Debtors, and
all other non-debtor parties in interest have the right to file a complaint pursuant to Bankruptcy
Rule 7001, or assert a setoff, claim, offset or defense that secks to invalidate, subordinate,
recharacterize any of the Prepetition Lender Liens, Prepetition Secured Claims or the actions
taken by any Prepetition Secured Party in its capacity as such (a “Challenge Action™);

WHEREAS, the Court has entered several stipulations between, among other parties, the
Committee and the DIP Agent, effectively extending the Challenge Period Termination Date to
January 30, 2013 with respect to all applicable Challenge Actions brought by the Committee
(D.1. 369, 465, 648, 749);

WHEREAS, the Committee, Yucaipa, the DIP Lenders and the DIP Agent desire to
attempt to resolve certain matters among them relating to the DIP Financing Agreement, the DIP
Order, the Adversary Proceeding, and a potential Challenge Action that the Committee
anticipates commencing, as well as to provide a reasonable amount of time for the Committee to

evaluate, among other options, Yucaipa’s new proposed bid for the assets of the Debtors;

NY1 8629211v.8



Case 12-11564-CSS Doc 854-1 Filed 02/01/13 Page 5 of 18

WHEREAS, on January 25, 2013, the Committee filed the Certification of Counsel
Regarding Stipulation Among Yucaipa, the DIP Agent, the DIP Lender and the Official
Committee of Unsecured Creditors Regarding Postpetition Secured DIP Financing and the
Adversary Proceeding (D.1. 822) (the “Original Stipulation™),

WHEREAS, on January 30, 2013, as a result of the matters discussed at the Hearing, the
Committee, Yucaipa, the DIP Agent and the DIP Lenders agreed to revise the Original
Stipulation to, among other things, permit the Committee to file its Challeﬂge Action and
Affirmative Claims (as defined below) on or before February 4, 2013;

NOW, THEREFORE, in consideration of the foregoing and the promises and agreements
set forth hereinafier, it is hereby stipulated and agreed by and between the Committee, Yucaipa,
on its own behalf, as DIP Agent and as the purported successor Prepetition First Lien Agent, and
the DIP Lenders (each, a “Party,” and collectively, the “Parties”), as indicated by the signatures
of their respective authorized representative below, that:

1. The Challenge Period Termination Date is extended with respect to all applicable
Challenge Actions brought by the Committee to February 4, 2013. Paragraph 12(b) is hereby
amended by adding the following sentence at the end therefor: “Notwithstanding anything in this
paragraph, any other provision in the Final Order, or any other order of the Court (except prior
stipulations and orders previously amending Paragraph 12(b)), the Challenge Period Termination
Date with respect.to any Challenge Action that may be brought under paragraph 12(b)(ii) by the
Committee must be brought on or before February 4, 2013.”

2. Yucaipa, the DIP Agent and the DIP Lenders agree that a filing of any Challenge
Action or any other claim, cross-claim or counterclaim for affirmative relief against Yucaipa or

any of its representatives, partners or agents or any other party (an “Affirmative Claim”) in the

NY1 8629211v8
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Adversary Proceeding or in any other related proceeding that seeks to invalidate, subordinate, or
recharacterize any of the Prepetition Lender Liens, Prepetition Secured Claims or the actions
taken by any Prepetition Secured Party in its capacity as such, or that seeks to recover monetary
damages on behalf of the Debtors’ estates by the Committee or the Petitioning Creditors (each, a
“Filing™} shall not constitute an Event of Default under the DIP Financing Agreement, and that a
Filing shall not otherwise constitute a breach of the DIP Financing Agreement or the DIP Order.

3. Yucaipa, the DIP Agent and the DIP Lenders conseﬁt to the standing of the
Committee to bring a Challenge Action or Affirmative Claim on behalf of the Debtors” estates.

4, Yucaipa, the DIP Agent and the DIP Lenders agree that they will increase the
amount of postpetition delayed draw term loans available to the Debtors under the DIP Financing

Agreement and the DIP Order from $20,000,000 to $22,000,000 (the “DIP Facility Increase™),

on terms that are reasonably and mutually acceptable among the DIP Agent, the Debtors and the
Committee.

5. In order to ensure that the Debtors have sufficient liquidity to continue as a going
concern and to ensure that the filing of Challenge Actions or Affirmative Claims will not put the
Debtors’ DIP Loan in jeopardy, Yucaipa, the DIP Agent and the DIP Lenders agree to and will
use reasonable efforts to have the Debtors promptly and timely file with the Court, under a
: cerﬁﬁcation of counsel, a revised order (the “DIP Amendment Order”) authorizing and
approving amendment no. 2 to the DIP Financing Amendment that incorporates the terms of the
Stipulation, including, but not limited to, replacing paragraph 2(ii) of the DIP Order with the
following: “obtain postpetition delayed draw térm loans (the “DIP Loan™) under the DIP

Financing Agreement in an aggregate principal amount not to exceed $22,000,000.”
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6. There shall be not be any fees charged to the Debtors or fees payable to Yucaipa

in connection with the DIP Facility Increase, provided, however, the terms of this paragraph do

not impact any forbearance fee of up to $45,000 set forth in the DIP Amendment Motion that is
approved by the Court inrand through the revised DIP Amendment Order.

7. Paragraph 12(d) of the DIP Order shall be modified to provide that the Committee
shall be permitted to be reimbursed for up to (but not more than) $250,000 in the aggregate of
proceeds of the DIP Loan and Cash Collateral for all Committee Challenge Fees incurred by the
Committee on or before the date hereof. For the avoidance of doubt, the foregoing cap on
Committee Challenge Fees shall not apply to any fees or expenses incurred by the Committee (i)
in evaluating, taking discovery with respect to, and/or objecting to any bid for the Debtors
brought by Yucaipa or Yucaipa’s Related Patties (as defined in the DIP Order), or (ii) in
connection with matters in the Adversary Proceeding, in each case not directly related to any
Challenge Action or Affirmative Claim against Yucaipa or Yucaipa’s Related Parties.

8. Nothing in this Stipulation shall be construed to mean that the Committee or
Yucaipa (or any other party) has reached an agreement with any Party hereto or any other party
or entity concerning anything not expressly set forth herein.

9. Neither the Stipulation nor any negotiations and writings in connection with this
Stipulation shall in any way be construed as or deemed to be an admission by any Party, or a
waiver of any claims or defenses that may be available to such Party.

10.  Nothing contained herein shall act to waive or prejudice either: (a) the
Committee’s right to seek such other and further extensions of the Challenge Period as it deems
necessary and appropriate; (b) the Committee’s right to seek to use Cash Collateral in excess of

the cap on the Committee’s Challenge Action Fees as set forth in paragraph 12(d) of the DIP

NY1 862921iv.8
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Order to investigate and prosecute any Challenge Action, for any such fees incurred by the
Committee, whether or not they were incurred before, after, or on the date hereof: (c) the right of
any other Party to object to the Committee’s request(s) for such an extension, or use of Cash
Collateral, as applicable; or (d) the Committee’s right to negotiate with any other party relating
to any matter in these chapter 11 cases or the Adversary Proceeding.

11.  Except as expressly set forth herein or in any other applicable order of this Court,
the Parties agree that this Stipulation does not otherwise affect any term or provision of the DIP
Order, and that the DIP Order otherwise remains in full force and effect.

12, This Stipulation may be executed in one or more counterparts, each of which shall
be deemed an original, and all of which, when taken together, shall constitute one and the same -
document. Signatures transmitted by facsimile or other electronic transmission shall be sufficient
to constitute execution by the parties hereto.

13.  This Stipulation contains the entire agreement between the Parties as to the
subject matter hereof, and all understandings, agreements and communications prior to the date
hereof, whether express or implied, oral or written, relating to the subject matter hereof are fully
and completely extinguished and superseded by this Stipulation. This Stipulation shall not be
altered, amended, modified or otherwise changed, and the rights hereunder may not be waived,
except by a writing dated subsequent to the date hereof and duly signed by each of the Parties.

14.  This Stipulation is effective upon filing without further order of Court and shall
not be modified, altered, amended or vacated without written consent of all parties hereto,

subject to Court approval.
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15.  This Court shall retain jurisdiction over all matters arising from or related to the

interpretation or implementation of this Stipulation.

AGREED TO AND ACCEPTED BY:

Date: January 31,2013

NY1 8629211v.8

SIDLEY AUSTIN LLP

/s/ Michael G. Burke
Michael G. Burke
Nicholas K. Lagemann
Brian J. Lohan

Dennis Kao

787 Seventh Avenue
New York, NY 10019
Tel: (212) 839-5300
Fax: (212) 839-5599

and

SULLIVAN - HAZELTINE * ALLINSON LLC
William D. Sullivan (No. 2820)

William A. Hazeltine (No. 3294)

901 North Market Street, Suite 1300
Wilmington, DE 19801

Tel: (302) 428-8191

Fax: (302) 428-8195

Counsel for the Official Committee of Unsecured Creditors
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Date: January 31, 2013

NY1 8629211v.8

LATHAM & WATKINS LLP

/s/_Robert A. Klyman

Robert A. Klyman (admitted pro hac vice)
355 South Grand Avenue

Los Angeles, CA 90071-1560

Tel: (213) 485-1234

Fax: (213) 891-8763

and

YOUNG CONAWAY STARGATT & TAYLOR, LLP
Michael R. Nestor (No. 3526)

Joseph M. Barry (No. 4221)

Rodney Square

1000 North King Street

Wilmington, DE 19801

Tel: (302) 571-6600

Fax: (302) 571-1253

Counsel for Yucaipa, the DIP Agent and the DIP Lenders
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Miscellaneous:

12-11564-CSS Allied Systems Holdings. Inc.

Type: bk Chapter: 11 v Office: 1 (Delaware)
Assets: y Judge: CSS

Case Flag: CLMSAGNT, LEAD, DsclsDue, MEGA, PInDue, SealedDoc(s)

U.S. Bankruptcy Court
District of Delaware

Notice of Electronic Filing

Page 1 of 8

The following transaction was received from William A. Hazeltine entered on 1/31/2013 at 7:07 PM EST and filed on 1/31/2013

Case Name: Allied Systems Holdings, Inc.
Case Number: 12-11564-CSS

Document Number: 849

Docket Text:

Certification of Counsel Regarding Stipulation Among Yucaipa, the DIP Agent, the DIP Lenders and the Official Committee of Unsecured
Creditors Regarding Postpetition Secured DIP F, inancing (related document(s){822]) Filed by OFFICIAL COMMITTEE OF
UNSECURED CREDITORS. (Attachments: # (1) Exhibit A# (2) Exhibit B# (3) Proposed Form of Order) (Hazeltine, William)

The foliowing document(s) are associated with this transaction:

Document description:Main Document

Original filename:COC Jan.31.pdf

Electronic document Stamp:

[STAMP bkecfSiamp_ID=983460418 [Date=1/31/2013] [FileNumber=11409220-0
1 [87be208ac2d0e621 176d90acfe 1£29020de68256db7d5a9f4ac1e 1366409557229
196203 1c7c46b32c33ee6964de 1530703 4c8c6c9d99fbcb8467e94332b4]]
Document description:Exhibit A

Original filename:COC Jan. 31 Ex. A.pdf

Electronic document Stamp:

[STAMP bkecfStamp_ID=983460418 [Date=1/31/2013] [FileNumber=11409220-1
] [6c21195£d5db15d7554¢9df5bc%e5121d3a3954687 700392be68a3d04bSdaafec?
2b9l0301d3bc0ce6a2d388c37562a7fcd7f84aﬂ‘f3chealcaOea9600aet‘)]]
Document description:Exhibit B

Original filename:COC Jan. 31 Ex. B.pdf

Electronic document Stamp:

[STAMP bkecfStamp_ID=983460418 [Date=1/31/201 3] {FileNumber=11409220-2
] {6b5197¢1c4dca2db06ed722a20bbac91aa9f86 7051 6fdd413¢c56342b02c3523532
802043 6bbOe0abaa55e74194b3c86abd4dfeOed5a02b04b] dc09223 edaa0f])
Document description:Proposed Form of Order

Original filename:COC Jan. 31 Ex. C.pdf

Electronic document Stamp:

[STAMP bkeciStamp_[ID=983460418 [Date=1/31/2013] [FileNumber=11409220-3
1 [67441€02752c53544b234b411 18ff1c3bcal 82601d772c2b2ea099880319d1d692
e06a91443c52abb74ea3db0f53e9fd036lcae49259]f1d705bbf1 fe6f5868]]

12-11564-CSS Notice will be electronically mailed to:

Elihu Ezekiel Allinson, 111 on behalf of Interested Party OFFICTAL COMMITTEE OF UNSECURED CREDITORS
ZAllinson@SHA-LLC.com, ccf@wil]iamdsullivanIlc.com;KDavis@SHA-LLC.com;hcoleman@sha-llc.com

Frank A. Anderson on behalf of Creditor Pension Benefit Guaranty Corporation
anderson.frank@pbgc.gov, efile@pbgc.gov

John R. Ashmead on behalf of Cross Defendant Bennett Management
ashmead@sewkis.com

Jose ] Bartolomei on behalf of Interested Party Ford Motor Company
bartolomei@millercanﬁeld.com, millersr@millercanfield.com

Christopher R. Belmonte on behalf of Interested Party International Business Machines Corp.
cbelmonte@ssbb.com, pbosswick@ssbb.com,managingclerk@ssbb.com,asnow@s:;bb.com

https://ecf.deb.uscourts. gov/cgi-bin/Dispatch.pl?862195355255677

1/31/2013
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Brad R. Berliner on behalf of Creditor Central States, Southeast and Southwest Areas Pension Fund
bberliner@centralstates.org

Karen C Bifferato on behalf of Creditor Ford Motor Company
kbifferato@connollygallagher.com

Daniel F. Blanks on behalf of Creditor CSX Transportation, Inc.
dblanks@mcguirewoods.com, aabbott@mcguirewoods.com

Donald J. Bowman on behalf of Cross-Claimant Yucaipa American Alliance (Parallel) Fund I, L.P.
bankfilings@ycst.com

David L. Buchbinder
david.l.buchbinder@usdoj.gov, david.l.buchbinder@usdoj.gov

Michael G. Burke on behalf of Interested Party OFFICIAL COMMITTEE OF UNSECURED CREDITORS
mgburke@sidley.com, emcdonnell@sidley.com

Catherine M. Campbell on behalf of Creditor New England Teamsters aad Trucking Industry Pension Fund
cme@fczlaw.com, nadvady@fczlaw.com

Robert A. Coco on behalf of Creditor Central States, Southeast and Southwest Areas Pension Fund
rcoco@centralstatesfunds.org

Mark D. Collins on behalf of Debtor Allied Automotive Group, Inc.
rbgroup@rlf.com

Mark D. Collins on behalf of Debtor Allied Freight Broker LLC
rbgroup@rlf.com

Mark D. Collins on behalf of Plaintiff Allied Systems Holdings, Inc.
thgroup@rlf.com

Keily M. Cenlan on behalf of Interested Party Ford Motor Company
keonlan@connollygallagher.com

Robert L. Cook on behalf of Creditor New York State Department Of Taxation & Finance
Robert.Cooki@tax.ny.gov

Joseph Corrigan on behalf of Creditor Iron Mountain Information Management, Inc.
Bankruptey2@ironmountain.com

John P. Dillman on behalf of Creditor Harris County
houston_bankruptcy@publicans.com

Ted A. Dillman on behalf of Interested Party The Yucaipa Companies LLC and affiliated funds
ted dillman@lw.com

Jeffrey R. Drobish on behalf of Creditor BDCM Opportunity Fund II, LP
drobish@lrclaw.com, adams@irclaw.com;dellose@lrclaw.com

Rita D. Dumain on behalf of Creditor City of New York Economic Development Corporation
rdumain(@law.nyc.gov

Patricia B. Fugee on behalf of Creditor North American Transaction Services
pfugee@ralaw .com, mskotynsky@ralaw.com

Steven A. Ginther on behalf of Creditor Missouri Department of Revenue
deecfi@dor.mo.gov

Courtney R. Hamilton on behalf of Creditor Dale and Tonia Woudstra
chamilton@morrisjames.com, wweller@morrisjames.com;jdawson@morrisjames.com

William A. Hazeltine on behalf of Attorney Sidley Austin LLP
Bankruptcy001@sha-llc.com

Mark T Hurford on behalf of Creditor Ysbelys Martinez

https://ecf.deb.uscourts.gov/cgi-bin/Dispatch.pl?862195355255677 1/31/2013
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mhurford@camlev.com

Dennis Y. Kao on behalf of Interested Party OFFICIAL COMMITTEE OF UNSECURED CREDITORS
dkao@sidley.com,

mclementc@sidley.com;nlagermann@sidley.com;cmoxlcy@sidley.com ;blohan@sidley.com;emcdonnell@sidley.com;:kstark@sidley.com

Zachary Bruce Kass on behalf of Creditor City of New York
zkass@law.nyc.gov

Susan E. Kaufman on behalf of Interested Party Teamsters National Automotive Transporters Industry Negotiating Committee
{("TNATINC™

skaufman@coochtaylor.com

Jefirey W Kelley on behalf of Debtor Allied Systems Holdings, Inc.
jeffrey kelley@troutmansanders.com, bonnie. feuer@troutmansanders.com

Jeffrey W. Kelley on behalf of Debtor Allied Systems, Ltd. (L.P.)
jeffrey kelley@troutmansanders.com

John C, Kilgannon on behalf of Creditor Teamsters Pension Trust Fund of Philadelphia & Vicinity
jck@stevenslee.com, jck@stevenslee.com

Robert A Klyman on behalf of Interested Party The Yucaipa Companies LLC and affiliated funds
robert. klyman@lw.com, kathryn.bowman@lw.com

Stephen S. LaPlante on behalf of Interested Party Ford Motor Company
laplante@millercanfield.com

Adam G. Landis on behalf of Creditor BDCM Opportunity Fund II, LP
landis@lrclaw.com, adams@lrclaw.com;pa.nchak@lrclaw.com;brown@lrclaw.com;dellose@lrclaw.com

Raymond Howard Lemisch on behalf of Financial Advisor Rothschild Inc.
tlemisch@beneschlaw.com, jsmith@bcncsch]aw.com;jhoovcr@bcneschlaw.com;docket@bcneschlaw.com;ehein@benesch]aw.com

Victoria A. Lepore on behalf of Creditor BDCM Opportunity Fund II, LP
victoria.lepore@srz.com, donna.angiulofsrz.com;tae. kim@srz.com;adam harris@srz.com

Daniel W. Linna, Jr. on behalf of Interestéd Party General Motors LLC
dlinna@honigman.com, LMurphy@honigman.com

Meghan R. Marek on behalf of Creditor Freight Drivers and Helpers Local Union No. 557 Pension Fund
mmarek@abato.com

Laura L. McCloud on behalf of Creditor Tennessee Department of Labor & Workforce Development- Unemployment Insurance
agbankdelaware@ag.tn.gov

Eric J. Monzo on behalf of Creditor Joyce Elaine Wessels
emonzo@morrisjames.com, wweller@morrisjames.com;jdawson@smorrisjames.com

Kerri K. Mumford on behalf of Creditor BDCM Opportunity Fund II, LP
mumford@lrclaw.com, adams@lrclaw.com;panchak@lrelaw.com;dellose@lrclaw.com

Michael R. Nestor on behalf of Cross-Claimant Yucaipa American Alliance (Parallel) Fund II, L..P,
bankfilings@ycst.com

Ashley R, Ray on behalf of Creditor Georgia Self-Insurers Guaranty Trust Fund
aray@swlawfirm.com, rwi]Iiams@swlawﬁrm.com;ccaskcy@sw]awﬁnn.com;centmlstation@swlawﬂrm.com

Richard W. Riley on behalf of Creditor The CIT Group/Business Credit, Inc.
rwriley@duanemorris.com

Sommer Leigh Ross on behalf of Creditor The CIT Group/Business Credit, inc,
siross@duanemorris.com

Rust Consulting/Omni Bankruptcy
sewingi@omnimgt.com

Christopher M. Samis on behalf of Debtor Allied Systems Holdings, Inc.
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samis@tlf.com, rbgroup@rlf.com

Christopher M. Samis on behalf of Debtor Allied Systems Holdings, Inc.
samis@rlf.com, rbgroup@rif.com

Christopher M. Samis on behalf of Debtor Aliied Systems Holdings, Inc.
samis@rlf.com, rbgroup@rif.com

Maria Aprile Sawczuk on behalf of Creditor Teamsters Pension Trust Fund of Philadelphia & Vicinity
masa@stevenslee.com

Richard M, Seltzer on behalf of Interested Party Teamsters National Automotive Transporters Industry Negotiating Committee
("TNATINC")

rseltzer@cwsny.com, ecf@cwsny.com

James E. Sorenson on behalf of Creditor Florida Self-Insurers Guaranty Association, Inc.
jsorenson@wggdlaw.com, bk@wggdlaw.com

Robert J. Stearn Jr. on behalf of Counter-Defendant Allied Systems Holdings, Inc.
steamn(@rlf.com, rbgroup@rif.com

William D, Sullivan on behalf of Attorney Sidley Austin LLP
wdsecfnotices@sha-llc.com

Lisa Bittle Tancredi on behalf of Creditor LSREF2 Claver Property 6, LLC
lisa.tancredi@gebsmith.com

Joshua Robert Taylor on behalf of Creditor Teamsters Joint Council No. 83 of Virginia Pension Fund
jrtaylor@steptoe.com

Marisa A. Terranova on behalf of Attorney Richards, Layton & Finger, P.A.
terranova@rif.com, rbgroup@rlf.com

Marisa A, Terranova on behalf of Debtor Allied Systems Holdings, Inc.
terranova@rlif.com, rbgroup@rif.com

Marisa A. Terranova on behalf of Plaintiff Allied Systems Holdings, Inc,
terranova@rlf.com, rbgroup@rif.com

Christina M. Thompson on behalf of Interested Party Ford Motor Company
cthompson@connollygallagher.com

Stephanie Noble Tickle on behalf of Creditor Donald and Dory Smodic
snoble@margolisedelstein.com

United States Trustee
USTPREGION(3. WL.ECF@USDOQJ.GOV

Helen Elizabeth Weller on behalf of Creditor City of Memphis (TN)
dallas.bankruptcy@publicans.com

12-11564-CSS Notice will not be electronically mailed to:

Derek P Alexander on behalf of Financial Advisor Rothschild Inc.
Debevoise & Plimpton LLP

919 Third Avenue

New York, NY

Sarah E. Barr on behalf of Interested Party The Yucaipa Companies LLC and affiliated funds
Latham & Watkins LLP

233 South Wacker Drive, Suite 5800

Chicago, 11, 60606

David Benoit on behalf of Interested Party Swerdlin & Company
Swerdlin & Company

5901 Peachiree Dunwoody Road Northeast

Atlanta, GA 30328-5382
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Pamela A. Bosswick on behalf of Interested Party International Business Machines Corp.
Satterlee Stephens Burke & Burke LLP

230 Park Avenue

New York, NY 10169

Corey Smith Bott on behalf of Creditor Freight Drivers and Helpers Local Union No. 557 Pension Fund
Abato Rubenstein and Abato, PA

809 Glengagles Court

Suite 320

Baltimore, MD 21286

Michael A Cardozo on behalf of Creditor City of New York
Corporation Counsel

100 Church Street

Room 6-123

New York, NY 10007

Jeffery W. Cavender on behalf of Debtor Allied Systems Holdings, Inc.
Troutman Sanders LLP

Bank of America Plaza

600 Peachtree Street, N.E.

Suite 5200

Atlanta, GA 30308-2216

Matthew A. Clemente on behalf of Interested Party OFFICIAL COMMITTEE OF UNSECURED CREDITORS
Sidley Austin LLP

One South Dearborn

Chicago, IL 60603

Ezra H. Cohen on behalf of Debtor Allied Systems Holdings, Inc.
Troutman Sanders LLP

Bank of America Plaza

600 Peachtree Street

Suite 5200

Atlanta, GA 30308-2216

Daniel A. Cohen on behalf of Interested Party The Yucaipa Companies LLC and affiliated funds
Kasowitz Benson Torres & Friedman LLP

Two Midtown Plaza

Suite 1500

1349 West Peachtree Street, N.W.

Atlanta, GA 30309

Commonwealth Of Pennsylvania, Department Of Labor And Industry

»

Direct Fee Review LLC

Melinda C. Franek on behalf of Interested Party The Yucaipa Companies LLC and affiliated funds
Latham & Watkins LLP

835 Third Avenue

New York, NY 10022

Edward Gleason on behalf of Interested Party Teamsters National Automotive Transporters Industry Negotiating Committee
("TNATINC")

International Brotherhood of Teamsters

25 Louisiana Avenue, N.W,

Washington, DC 20001

Gowling Lafleur Henderson LLP

]

Adam K. Grant on behalf of Interested Party The Yucaipa Companies LLC and affiliated funds
Kasowitz Benson Torres & Friedman LLP

1633 Broadway

New York, NY 10019

https://ecf.deb.uscourts.gov/cgi-bin/Dispatch.pl?862195355255677 1/31/2013



Imternal CM/RCE Liys Daiabase 55 Doc 854-1  Filed 02/01/13  Page 16 of 18

Richard F Hahn on behalf of Financial Advisor Rothschild Inc.
Debevoise & Plimpton LLP .

919 Third Ave

New York, NY 10022

Adam C. Harris on behalf of Creditor BDCM Opportunity Fund II, LP
Schulte Roth & Zabel LLP

919 Third Avenue

New York, NY 10022 -

David M Hillman on behalf of Creditor BDCM Opportunity Fund Ii, LP
Schulte Roth & Zabel LLP

919 Third Avenue

New York, NY 10022

Michael E. Johnson on behalf of Debtor Allied Systems Holdings, Inc.
Troutman Sanders I.LP

Bank of America Plaza

600 Peachtree Street

Suite 5200

Atlanta, GA 30308-2216

Gary L. Kaplan on behalf of Creditor The CIT Group/Business Credit, Inc.
Fried, Frank, Harris, Shriver & Jacobson

One New York Plaza

New York, NY 10004

Nicholas K. Lagemann on behalf of Interested Party OFFICIAL COMMITTEE OF UNSECURED CREDITORS
Sidley Austin LLP

787 Seventh Avenue

New York, NY 10019

Richard C, Levine on behalf of Creditor Donald and Dory Smodic
Ainsman, Levine & Drexler, LLC

310 Grant Street

Suite 1500

Pittsburgh, PA 15219

Brian J. Lohan on behalf of Interested Party OFFICIAL COMMITTEE OF UNSECURED CREDITORS
Sidley Austin LLP

787 Seventh Avenue

New York, NY 10019

Edward Mackiewicz on behalf of Creditor Teamsters Joint Council No. 83 of Virginia Pension Fund
Steptoe & Johnson, LLP

1330 Connecticut Avenue, NW

Washington, DC 20036

Kerri K. Mumford on behalf of Plaintiff BDCM Opportunity Fund II, LP
Landis, Roth & Cobb, LLP

919 Market St., Suite 1800

Wilmington, DE 19801

Pension Benefit Guaranty Corporation
Office of the Chief Counsel

1200 K Street, N.W.

Washington, DC 20005-4026

PricewaterhouseCoopers LLP

]

Russell I Reid on behalf of Interested Party Western Conference Of Teamsters Pension Trust Fund
Reid, Pedersen, McCarthy & Ballew, L.L.P

100 West Harrison Street

North Tower, Suite 300

Seattle, WA 98119

Wendy B. Reiily on behalf of Financial Advisor Rothschild Inc.
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Debevoise & Plimpton LLP
919 Third Avenue
New York, NY 10022

Craig E Reimer on behalf of Creditor Mayer Brown LLP
Mayer, Brown & Platt

71 South Wacker Drive

Chicago, IL 60603-3441

creimer@mayerbrown.com, anicely@mayerbrown.com

Ashley Reynolds Ray on behalf of Creditor Georgia Self-Insurers Guaranty Trust Fund
Scroggins & Williamson, P.C.

1500 Candler Building

127 Peachtree Street, N.E.

Atlanta, GA 30303

Carolyn Peterson Richter on behalf of Debtor Allied Systems Holdings, Inc.
Troutman Sanders LLP

Bank of America Plaza

600 Peachtree Street

Suite 5200

Atlanta, GA 30308-2216

David E. Ross on behalf of Interested Party The Yucaipa Companies LLC and affiliated funds
Kasowitz Benson Torres & Friedman LLP

1633 Broadway

New York, NY 10019

Frank C. Sabatino on behalf of Creditor Teamsters Pension Trust Fund of Philadelphia & Vicinity
STEVENS & LEE, P.C.

1818 Market Street

2%th Floor

Philadelphia, PA 19103-1702

Adam L. Shiff on behalf of Interested Party The Yucaipa Companies LLC and affiliated funds
Kasowitz Bensen Torres & Freidman LLP

1633 Broadway

New York, NY 10019

ShipCarsNow

1400 Douglas Street
MS 0430

Omaha, NE 68179

Dennis J. Smith on behalf of Interested Party Blancke P.W. L.L.C.
Lum Drasco & Positan LLC

103 Eisenhower Parkway

Roseland, NJ 07068

David E. Spalten on behalf of Interested Party The Yucaipa Companies LLC and affiliated funds
Kasowitz Benson Torres & Friedman LLP

Two Midtown Plaza

Suite 1500

1349 West Peachtree Sireet, N.W.

Atlanta, GA 30309

Carl L. Stapen on behalf of Creditor The CIT Group/Business Credit, Inc.
Fried, Frank, Harris, Shriver & Jacobson

One New York Plaza

New York, NY 10004

Lisa Bittle Tancredi on behalf of Creditor LSREF2 Clover Property 6, LLC
901 Market Street

Suite 451
Wilmington, DE 19801

Troutman Sanders, LLP

L
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Union Pacific Railroad Company
1400 Douglas Street

STOP 1580

Omaha, NE 68179

James F. Wallington on behalf of Interested Party Teamsters National Automotive Transporters Industry Negotiating Committee
("TNATINC")

Batiste & Wilder

1150 Connecticut Avenue, N.W,

Suite 500

Washington, DC 20036

Robert J. Ward on behalf of Creditor BDCM Opportunity Fund II, LP
Schulte Roth & Zabel LLP

919 Third Avenue

New York, NY 10022

Elizabeth Weller on behalf of Creditor Dallas County
LinebargerGoggan Blair & Sampson L.LP

2323 Bryan Street, Suite 1600

Dallas, TX 75201-2691

J. Robert Williamson on behalf of Creditor Georgia Self-Insurers Guaranty Trust Fund
Scroggins & Williamson, P.C.

1500 Candler Building

127 Peachtree Street, N.E.

Atlanta, GA 30303
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