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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA

FT. MYERS DIVISION

In re:

EVANS OIL COMPANY LLC
KCWL, LLC
LONG EQUIPMENT FINANCE, LLC
LONG PETROLEUM PRODUCTS, LLC
LONG RUN, LLC
OCTANE, LLC
RML, LLC

Debtors
/

Chapter 11
Case No. 9-11-bk-1515-DHA
Case No. 9-11-bk-1519-DHA
Case No. 9-11-bk-1520-DHA
Case No. 9-11-bk-1521-DHA
Case No. 9-11-bk-1522-DHA
Case No. 9-11-bk-1523-DHA
Case No. 9-11-bk-1524-DHA

(Jointly Administered Under
Case No. 9-11-bk-1515-DHA)

AMENDED FINAL ORDER UNDER 11 U.S.C. §§ 105(A), 361, 362, 363, AND 364 AND 
FEDERAL BANKRUPTCY RULES 4001, 6004, AND 9014: AUTHORIZING DEBTORS 

TO OBTAIN SECURED SUPERPRIORITY POST-PETITION FINANCING AND
GRANTING RELATED RELIEF

This matter came on for hearing on June 10, 2011 at 9:30 a.m. (“Hearing”) on the 

Emergency Motion for Entry of Order Under 11 U.S.C. §§ 105(a), 361, 362, 363, and 364 and 

Federal Bankruptcy Rules 4001, 6004, and 9014: Authorizing Debtors to Obtain Secured 

Superpriority Post-Petition Financing and Granting Related Relief [Docket No. 257] (“Motion”) 

seeking an Order, pursuant to sections 105, 361, 362, 363, and 364(c) of the United States 

Bankruptcy Code, 11 U.S.C. §§ 101-1532 (“Bankruptcy Code”), rules 2002, 4001, 6004, and 

9014 of the Federal Rules of Bankruptcy Procedure (“Bankruptcy Rules”):

(1) authorizing and approving, pursuant to sections 364(c) and (d) of the Bankruptcy 

Code1

1 Unless otherwise defined, capitalized terms shall have the same meaning ascribed to them in the Motion.

, Debtors Evans Oil Company LLC and RML, LLC to obtain debtor-in-possession 

financing (“DIP Financing”) from Naples Lending Group, L.C.  (together with its participants, 

“DIP Lender”) on an interim and final basis in order to (a) fund, among other things, ongoing 

working capital needs of Debtors, and (b) pay fees and expenses (including, without limitation, 

reasonable attorneys’ fees and expenses) owed to the DIP Lender under the DIP Facility and the 
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DIP Financing Documents (as defined below) pursuant to the terms and conditions of this 

Order, and as set forth in (i) the budget as defined below (“Budget”), (ii) that certain 

Commitment (“Commitment”) whereby the DIP Lender has agreed to extend Debtors a line of 

credit of up to an aggregate principal amount of $1,000,000, (and along with any other loan 

documents referred to therein and/or required to be executed in connection therewith listed on

Exhibit A hereto and the Loan Agreement, Note and Security attached as Exhibit A-1, A-2 and 

A-3,  respectively, “DIP Financing Documents”; the DIP Financing Documents and all 

borrowings and obligations thereunder and pursuant to this Order, collectively, “DIP Facility”). 

The DIP Financing consists of a total DIP Facility of $1,000,000 secured by (i) a first priority 

lien on the twenty-one (21) titled vehicles listed on Exhibit B-1 to this Order, and all products 

and proceeds of any of the foregoing, including insurance proceeds, such vehicles being 

otherwise unencumbered or otherwise becoming unencumbered pursuant to this Order, and (ii) a 

first priority lien on the twelve (12) titled vehicles listed on Exhibit B-2 to this Order (the “Pre-

Petition Collateral”), and all products and proceeds of any of the foregoing, including insurance 

proceeds, such vehicles being encumbered by prepetition security interests (the “Pre-Petition 

Liens”) in favor of General Electric Capital Corporation (“GECC”) (such  vehicles, and the 

vehicles identified in the Motion hereafter collectively, the “Collateral”) ;

(2) authorizing Debtors to execute and enter into the DIP Financing Documents and 

to perform such other and further acts as may be required in connection with the DIP Financing 

Documents; and

(3) granting any further and related relief as this Court deems just and equitable.

Upon the record of the Case and this Court having held a hearing on May 26, 2011, and 

the final Hearing on June 10, 2011, and having considered the objections to the Motion filed by 

the United States Trustee [Docket No. 261], GECC [Docket No. 274] and Fifth Third Bank 

[Docket No. 277] (together, the “Objections”), all the pleadings filed with this Court and the 

record of the Hearing; and upon the record made by Debtors at the Hearing, including the 

Motion and other filings and pleadings in Debtors’ chapter 11 case, and after due deliberation 
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and consideration, the Objections have been resolved in part through amendment of the terms of 

the DIP Financing as set forth in this Order, granted in part as set forth in this Order and 

overruled in part as set forth in this Order, and good and sufficient cause appearing therefor, and 

it appearing to be in the best interests of Debtors’ estates and creditors:

THE COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND 

CONCLUSIONS OF LAW FOR PURPOSES OF ENTERING THIS ORDER:

A. Petition Date: On January 30, 2011 (“Petition Date”), each Debtor filed a 

voluntary petition for relief pursuant to chapter 11 of the Bankruptcy Code in this Court.  

Debtors continue to operate their business and manage their property as a debtor-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.  The Office of the United States Trustee for Region XXI reports 

the lack of interest in forming an official committee of unsecured creditors (a “Committee”).

B. Jurisdiction and Venue: This Court has jurisdiction over this matter pursuant to 

28 U.S.C. §§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). The 

statutory predicates for the relief sought herein are §§ 105, 361, 362, 363, and 364 of the 

Bankruptcy Code and Rule 4001(b) and (c) of the Bankruptcy Rules. Venue of Debtors’ chapter 

11 case and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

C. Notice: Sufficient, proper, and adequate notice of the Motion, the relief requested, 

and of the Hearing under the urgent circumstances present has been provided by Debtors 

pursuant to Bankruptcy Rules 2002, 4001(b), (c) and (d), and 9014, and section 102(1) of the 

Bankruptcy Code, as required by sections 363(b), 364(c), and 364(d) of the Bankruptcy Code on 

the following parties: (i) the Office of the United States Trustee for Region XXI; (ii) counsel to 

the DIP Lender; (iii) counsel to Fifth Third Bank; (iv) counsel to GECC; (v) all parties asserting 

a security interest in the assets of Debtors to the extent known to Debtors; and (vi) all parties 

who have filed a notice of appearance or request for notice in this case as of the filing date 

hereof. (together, “Notice Parties”) and no further notice of, or interim or preliminary hearing 

on, the Motion or this Order is necessary or required.
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Findings Regarding Post-Petition Financing

D. Debtors’ Request. Debtors have requested from the DIP Lender, and the DIP 

Lender is willing to extend, certain loans, advances and other financial accommodations, as more 

particularly described and on the terms and conditions set forth in this Order and the DIP 

Financing Documents.

E. Need for Post-Petition Financing. An immediate and critical need exists for 

Debtors to obtain new funds under the DIP Facility and use the Collateral in order to continue 

the operation of their business. Without such funds, Debtors will not be able to meet its payroll 

and other direct operating expenses or obtain goods and services needed to carry on its business 

during this sensitive period in a manner that will avoid irreparable harm to Debtors’ estates. At 

this time, the ability of Debtors to finance its operations and the availability to Debtors of 

sufficient working capital and liquidity through the incurrence of new indebtedness for borrowed 

money is vital to the confidence of Debtors’ vendors and suppliers of goods and services, to its 

customers, and to the preservation and maintenance of the going concern value of Debtors’ 

estate. Without such cash and credit, Debtors’ estates would be irreparably harmed.

F. No Credit Available on More Favorable Terms. Given its current financial 

condition, financing arrangements, and capital structure, Debtors have been unable to obtain 

financing from sources other than from the DIP Lender on terms more favorable than those 

under the DIP Financing Documents. Debtors are unable to obtain the required funds in the form 

of unsecured credit or unsecured debt allowable under section 503(b)(1) of the Bankruptcy Code 

as an administrative expense pursuant to section 364(a) or (b) of the Bankruptcy Code, 

unsecured debt having the priority afforded by section 364(c)(1) or debt secured only as 

described in section 364(c)(2). The DIP Lender is willing to advance monies to Debtors only 

upon the terms and subject to the conditions contained in this Order and the DIP Financing 

Documents including in exchange for, among other things: (a) the Superpriority Claim, (b) the 

Post-Petition Liens as defined and provided herein and in the DIP Financing Documents, and (c) 

the DIP Facility Lien, as defined herein. The DIP Lender is willing to provide the post-petition 
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financing contemplated herein, subject to the terms and conditions set forth in the DIP Financing 

Documents and to the provisions of this Order assuring that the Post-Petition Liens and the 

various claims, superpriority claims, and other protections granted pursuant to this Order and the 

DIP Financing Documents will not be affected by any subsequent reversal or modification of this 

Order or any other order, as provided in section 364(e) of the Bankruptcy Code, which is 

applicable to the post-petition financing arrangements contemplated by this Order.

G. Budget. Debtors have prepared and delivered the Budget to the DIP Lender. The 

Budget has been thoroughly reviewed by Debtors and their management. Debtors represent that 

the Budget is achievable and will allow Debtors to operate their business and chapter 11 cases. 

The DIP Lender is relying upon Debtors’ compliance with the Budget in accordance with the 

Order in determining to enter into the DIP Financing Documents and the post-petition financing 

arrangements provided for herein.

H. Business Judgment and Good Faith Pursuant to Section 364(e). Based on the 

record of the Hearing, the terms of the DIP Financing Documents and this Order, are fair, just 

and reasonable under the circumstances, ordinary and appropriate for secured financing to 

debtors-in-possession, reflect Debtors’ exercise of prudent business judgment consistent with 

their fiduciary duties, and constitute reasonably equivalent value and fair consideration. The 

terms of the DIP Financing Documents have been negotiated in good faith and in an arm’s 

length, open, and honest fashion in accordance with the Bankruptcy Code among Debtors and 

the DIP Lender, with all parties represented by counsel, and any credit extended, loans made, 

and other financial accommodations extended to Debtors by the DIP Lender including, but not 

limited to, (i) all loans made to Debtors pursuant to the DIP Financing Documents, (ii) all 

advances, indebtedness, or obligations, contingent or absolute, which may now or from time to 

time hereafter be owing by Debtors to the DIP Lender including, without limitation, interest, 

expenses, and attorneys’ fees as set forth in the DIP Financing Documents, and (iii) all 

obligations incurred (as defined in the DIP Financing Documents) (collectively, “DIP 

Obligations”), shall be deemed to have been extended, issued, or made, as the case may be, in 
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“good faith” as that term is used in Bankruptcy Code § 364(e) and in express reliance upon the 

protections afforded by Bankruptcy Code § 364(e) in the event that this Order or any provision 

hereof is vacated, reversed, or modified, on appeal or otherwise. Accordingly, the DIP Lender 

are entitled to the protection of section 364(e) of the Bankruptcy Code.

I. Adequate Protection. GECC is entitled to receive adequate protection to the 

extent of any diminution in value of its interests in the Collateral pursuant to sections 361, 362, 

363 and 364 of the Bankruptcy Code resulting from Debtors’ use, sale or lease of the Collateral 

during this Case and for the release of GECC liens on two (2) certain vehicles where the loans on 

such vehicles have been paid in full but lien notations remain in the public record.  Pursuant to 

sections 361, 363 and 507(b), as adequate protection GECC will receive:  (i) adequate protection 

liens, superpriority claims, and additional adequate protection as more fully set forth in 

paragraph 8 herein. 

J. Adequate Protection. All Points Capital Corp t/a Capital One Equipment Lease 

Finance (“APCC”) is entitled to receive adequate protection as more fully set forth in paragraph 

9 herein, including a payment of Fifteen Thousand Dollars ($15,000.00) to be applied against 

principal in consideration for the release of APCC liens on four (4) certain vehicles. 

K. Interim Relief to Avoid Immediate and Irreparable Harm. Based on the record 

at the May 26, 2011 hearing, the Court entered that certain Order, entered June 1, 2011 (the 

“Interim Order”), approving the DIP Financing on an interim basis through the final Hearing as 

necessary to avoid immediate and irreparable harm to the estate pending a final hearing on the 

terms and subject to the conditions set forth in the Interim Order, which shall and hereby remain 

in full force and effect as a final order. 

L. Final Relief. Based on the record at the June 10, 2011 hearing, the Court hereby 

approves the DIP Financing on a final basis on the terms and subject to the conditions set forth 

herein.

Based upon the foregoing, and upon the record made before this Court at the Hearing, 

and good and sufficient cause appearing therefor,
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THEREFORE, IT IS HEREBY ORDERED AND ADJUDGED THAT:

1. Motion Granted. The Motion is granted in accordance with Bankruptcy Rule 

4001(b)(2) and (c)(2) to the extent provided in this Order, and, as to the DIP Financing approved 

in the Interim Order to the extent provided in the Interim Order. This Order shall immediately 

become effective upon its entry.

2. Objections Overruled. To the extent any objections were made to the relief 

sought in the Motion and the entry of this Order (and not withdrawn or otherwise resolved prior 

to the entry of this Order) such objections have been resolved in part through amendment of 

the terms of the DIP Financing as set forth in this Order, granted in part as set forth in this 

Order and overruled in part as set forth in this Order.
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3. Authorization to Obtain Debtor-In-Possession Financing.

(a) Debtors be, and hereby are, authorized to enter into the DIP Financing 

Documents, including without limitation the Commitment, and the DIP Facility. Debtors hereby 

are authorized to borrow money pursuant to the DIP Financing Documents. In accordance with 

the terms of this Order and the DIP Financing Documents, the borrowings under the DIP 

Financing Documents, shall be used solely in accordance with, and subject to, the terms of this 

Order and the DIP Financing Documents, including the Budget to (a) fund Debtors’ ordinary 

working capital and general corporate needs, and (b) to pay such other amounts as are required 

or permitted to be paid pursuant to the DIP Facility, this Order, and any other orders of this 

Court.

(b) Debtors are authorized and directed to execute, deliver, perform, and comply with 

all of the terms and covenants of the DIP Financing Documents, each of which constitute valid, 

binding, enforceable and non-avoidable obligations of Debtors for all purposes during Debtors’ 

chapter 11 cases, any subsequently converted case of any Debtor under chapter 7 of the 

Bankruptcy Code, or after the dismissal or reorganization of any Debtor’s chapter 11 case and 

are enforceable against Debtors and their estates in accordance with their terms. No DIP 

Obligations, payment, transfer, or grant of security under the DIP Financing Documents or this 

Order shall be stayed, restrained, voidable, or recoverable under the Bankruptcy Code or under 

any applicable law (including under section 502(d) of the Bankruptcy Code), or subject to any 

defense, reduction, setoff, recoupment, or counterclaim. Debtors are authorized and directed to 

perform all acts, and execute and comply with the terms of all instruments and documents 

(including, without limitation, the execution of security agreements and financing statements), as 

the DIP Lender may reasonably require as evidence of and for the protection of the DIP 

Obligations and the Collateral or which may be otherwise deemed necessary by the DIP Lender 

to effectuate the terms and conditions of this Order and the DIP Financing Documents.  Debtors 

are authorized to enter into such non-material modifications and amendments to the DIP 
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Financing Documents as may be agreed upon in writing by Debtors and the DIP Lender, except 

any modification of the amount, interest rate, or maturity of the DIP Obligations, which shall be 

subject to Court approval. Notice of all such modifications shall be filed with the Court and, 

other than those modifications and amendments that are ministerial or technical and do not 

adversely affect Debtors, must be served upon counsel to the Committee (if any), all parties 

requesting notice, and the U.S. Trustee. The provisions of the DIP Financing Documents are

hereby approved in all respects.

(c) Interest shall accrue on the DIP Obligations and be paid as provided in the DIP 

Financing Documents (as described with greater specificity therein, a fixed rate of seven and 

three-quarters percent (7.75%) per annum, payable monthly in arrears), provided, however that 

in no event shall default interest exceed twenty-four percent (24%) and provided further that in 

no event shall the payment to establish and fund the Interest Reserve payable pursuant to this 

Order exceed a further payment of $19,375.00 in addition to the $19,375.00 authorized under the 

Interim Order.

4. Approval of the Budget and Restriction on Use of Proceeds. From and after 

the entry of this Order through the Termination Date (as defined herein) and subject to the terms 

and conditions of this Order, Debtors are hereby authorized to borrow funds pursuant to the 

terms and provisions of the DIP Financing Documents, including the Note, and to use such 

proceeds solely in accordance with the Budget. The DIP Lender shall have no obligation to make 

any loan unless all of the conditions precedent to the making of such extension of credit under 

the DIP Financing Documents have been satisfied in full or waived by the DIP Lender in its sole 

discretion.

5. Grant of Post-Petition Liens and Partial Releases of Liens of GECC and 

APCC. As security for the DIP Obligations arising pursuant to the DIP Facility, the DIP 

Financing Documents, and this Order, the security interests and liens described in subparagraphs 

(a) and (b) below hereby are granted to the DIP Lender (the “Post-Petition Liens”).  As 

described in greater detail below, the Post-Petition Liens shall be valid, enforceable, effective, 
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and perfected by operation of law immediately upon entry of this Order by the Court and without 

the necessity of the execution, recordation, or filing by Debtors or the DIP Lender of mortgages, 

security agreements, pledge agreements, financing statements, control agreements, or other 

agreements.

(a) Collateral. Pursuant to section 364(c)(2) of the Bankruptcy Code, a valid, 

binding, continuing, enforceable, fully-perfected first priority senior security interest in and lien 

upon the Collateral, and all proceeds thereof.

(b) Liens Priming GECC’s Pre-Petition Liens. Pursuant to section 364(d)(1) of the 

Bankruptcy Code, a valid, binding, continuing, enforceable, fully perfected first priority senior 

priming security interest in and lien upon such Collateral as is subject to any of GECC’s Pre-

Petition Liens.

(c) Releases of Specified GECC Pre-Petition Liens. GECC is hereby deemed to have 

released its liens on two (2) vehicles, identified as (1) a 2006 Peterbilt 357 VIN # 

1NPALT0X36N643375, and (2)  a 2005 Peterbilt 335 VIN #2NPLHDX45M891056.

(d) Releases of Specified APCC Pre-Petition Liens. APCC is hereby deemed to have 

released its liens on four (4) vehicles, identified as (1) a 2005 Polar VIN # 

1PMA2442865004645, (2) a 2005 Polar VIN # 1PMA2442365004634, (3) a 2005 Polar VIN # 

1PMA2442065005045, and (4) a 2006 Peterbilt 357 VIN # 1NPALT0X27N661982.

6. Carve-Out. Liens, security interests, and superpriority administrative expense 

claims of the DIP Lender shall be subject to and subordinate only to amounts payable pursuant to 

28 U.S.C. § 1930(a)(6) and any fees payable to the clerk of the Court (collectively, “UST/Clerk 

Fees”) (the “Carve-Out”).

7. DIP Lender’s Superpriority Claim. Pursuant to section 364(c)(1) of the 

Bankruptcy Code, all of the DIP Obligations shall constitute an allowed claim (“Superpriority 

Claim”) against Debtors, with priority over any and all administrative expenses, diminution 
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claims, and all other claims against Debtors, now existing or hereafter arising, of any kind 

whatsoever, including all administrative expenses of the kind specified in sections 503(b) and 

507(b) of the Bankruptcy Code, and over any and all administrative expenses or other claims 

arising under sections 105, 326, 328, 330, 331, 503(b), 506(c), 507, 546(c), 726, 1113, or 1114 

of the Bankruptcy Code, whether or not such expenses or claims may become secured by a

judgment lien or other non-consensual lien, levy, or attachment, and which Superpriority Claim 

shall be payable from and have recourse to all pre- and post-petition property of Debtors and all 

proceeds thereof, subject only to the payment of the Carve-Out to the extent specifically 

provided for herein. The Superpriority Claim and the Post-Petition Liens granted to the DIP 

Lender under this Order shall continue if Debtors’ chapter 11 case is converted to a case under 

chapter 7 of the Bankruptcy Code, and such liens and security interests shall maintain their 

priority as provided in this Order until all obligations to the DIP Lender have been indefeasibly 

paid in full or otherwise satisfied with the consent of the DIP Lender (“DIP Pay-Out”). Until the 

DIP Pay-Out, Debtors shall not permit to exist any administrative expense claim against Debtors 

of any kind or nature whatsoever, including any administrative expenses specified in or arising 

under sections 105, 326, 328, 330, 331, 503(b), 506(c), 507, 546(c), 726, 1113, and 1114 of the 

Bankruptcy Code, that has a priority that is equal to or superior to the priority of the 

Superpriority Claim, other than the Carve-Out.

8. Adequate Protection for GECC. GECC is entitled, pursuant to sections 361, 

363(e), and 364(d)(1) of the Bankruptcy Code, to adequate protection for any diminution in 

value of its interest in the Pre-Petition Collateral as follows:

(i) Adequate Protection Lien.  From the date of the entry of this Order through 
and including the date the DIP Financing is repaid, Debtors Evans Oil Company LLC and 
RML, LLC each grants, pledges, and assigns to GECC, a security interest in the vehicles 
listed on Exhibit B-1 (the “GECC Adequate Protection Collateral”), whether such 
Debtor’s interest therein as owner, co-owner, lessee, consignee, secured party, or 
otherwise be now owned or existing or hereafter arising or acquired, and wherever 
located, together with all substitutions, replacements, additions, and accessions therefor 
or thereto, all replacement and repair parts therefor and all negotiable instruments related 
thereto (the “Adequate Protection Security Interest”), to which Adequate Protection 
Security Interest all of the provision of Paragraph 12 of this order as to perfection shall 
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and does apply; provided, however, that until all indebtedness of the Debtors to the DIP 
Lender, whether now existing or hereafter arising direct or indirect, absolute or 
contingent, joint or several, secured or unsecured, due or not due (all such indebtedness, 
including interest thereon herein referred to collectively as the "DIP Financing 
Obligations"), shall have been fully paid in full, (i) all rights of GECC in and to the 
GECC Adequate Protection Collateral are hereby subordinated to the payment of the DIP 
Financing Obligations; (ii) GECC shall not take any action to enforce its rights in the 
GECC Adequate Protection Collateral without the express prior consent of DIP Lender; 
(iii) in the event of any distribution, division or application, partial or complete, voluntary 
or involuntary, by operation or law or otherwise, of all or any part of the GECC Adequate 
Protection Collateral, the proceeds thereof, shall be payable or delivered to DIP Lender 
for application to the DIP Financing Obligations until the same is paid in full; and (iv) 
GECC shall execute and deliver to the DIP Lender such powers of attorney, assignments 
or other instruments as may be requested by DIP Lender in order to enable DIP Lender to 
enforce any and all claims upon or with respect to the DIP Financing Obligations and to 
collect and receive any and all payments or distributions which may be payable or 
deliverable at any time upon or with respect to the DIP Financing Obligations.  The 
Adequate Protection Security Interest granted herein is and is intended to be a continuing 
conditional security interest and shall remain in full force and effect only so long as the 
DIP Financing Obligations, or any portion thereof, remains outstanding and unpaid but 
shall immediately terminate, without further notice, upon payment in full of the DIP 
Financing Obligations.

(ii) Adequate Protection Payments.  GECC shall be paid regular monthly 
payments as adequate protection (the “Adequate Protection Payments”).

(iii) Insurance. GECC shall continue to be a loss payee on Debtors’ insurance 
on the Pre-Petition Collateral (the “Adequate Protection Insurance”).   

(iv) Adequate Protection Liens. To the extent applicable, GECC shall be 
granted replacement and additional security interests in and liens upon the Pre-Petition 
Collateral, including the proceeds thereof (the “Adequate Protection Liens”).   

(v) Administrative Expense Claim.  In the event the Adequate Protection 
Payments and Adequate Protection Liens are insufficient to provide GECC with adequate 
protection, then GECC shall be granted a superpriority claim as provided for in § 507(b) 
of the Bankruptcy Code in an amount equal to the aggregate diminution in value in its 
Pre-Petition Collateral.

(vi) Liquidation Preference.  In the event the DIP Lender liquidates any of its 
collateral, the DIP Lender first shall liquidate the DIP Lender’s collateral other than the 
Pre-Petition Collateral. 

Further, Debtors shall continue to maintain and insure the Pre-Petition Collateral.
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9. Adequate Protection for APCC. APCC is entitled, pursuant to sections 361, 

363(e), and 364(d)(1) of the Bankruptcy Code, to adequate protection for any diminution in 

value of its interest in its Collateral (consisting of 18 vehicles) as follows:

(i) Payment. Debtors shall pay APCC Fifteen Thousand Dollars ($15,000.00) 
immediately upon the entry of the order.   

(ii) Adequate Protection Payments. APCC shall be paid all regular monthly 
payments.

(iii) Insurance. APCC shall continue to be a loss payee on Debtors’ insurance 
on the APCC collateral.   

(iv) Ratification.  Debtors will not be attempting a cram-down or similar action 
that would require legal defense as it relates to the remaining APCC debt.

Further, Debtors shall continue to maintain and insure the APCC collateral.

10. Automatic Stay Modification. The automatic stay imposed under section 362(a) 

of the Bankruptcy Code is hereby modified to the extent necessary to effectuate all of the terms 

and provisions of this Order, including, without limitation, (i) to permit the DIP Lender to 

enforce any and all remedies available to it hereunder and under the DIP Financing Documents;

provided, however, that the automatic stay shall not be deemed vacated and modified with 

respect to the exercise by the DIP Lender of any rights or remedies with respect to the Collateral 

following an Event of Default unless and until the DIP Lender has given Debtors, counsel for the 

Committee (if any), and the U.S. Trustee five (5) days’ prior notice of the DIP Lender’s intention 

to exercise such remedies, with notice filed with this Court concurrently, (ii) to permit Debtors to 

implement the terms of the DIP Financing Documents and this Order, and (iii) to permit Debtors 

to create, and the DIP Lender to perfect, any and all liens, mortgagees and security interests 

granted to them hereunder. In any hearing regarding the DIP Lender’s exercise of any rights or 

remedies set forth in this Order, the Interim Order or in the DIP Financing Documents, the only 

issue that may be raised by any party in opposition thereto shall be whether an Event of Default 

has occurred and is continuing.  Debtors hereby waives its right to seek relief, including under 

section 105 of the Bankruptcy Code, to the extent such relief would in any way impair, restrict or 
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delay the exercise of the rights and remedies of the DIP Lender set forth in this Order, the 

Interim Order or in the DIP Financing Documents.

11. Maturity Date. The DIP Obligations shall be due and payable, without notice or 

demand, on the Maturity Date as defined in the DIP Financing Documents (as described with 

greater specificity therein, the date which is six (6) months after the date of the initial funding of 

the DIP Facility). Notwithstanding the occurrence of an Event of Default or the Maturity Date or 

anything herein, all of the rights, remedies, benefits, and protections provided to the DIP Lender 

under the DIP Financing Documents and this Order shall survive the Maturity Date.

12. No Additional Filings Required For Perfection.

(a) All Post-Petition Liens granted herein and in the DIP Financing Documents to or

for the benefit of the DIP Lender and the Adequate Protection Liens granted herein shall 

pursuant to this Order be, and they hereby are, valid, enforceable, and perfected, effective as of 

the entry of this Order (notwithstanding any provisions of any agreement, lease, instrument, 

document, the Uniform Commercial Code, or any other relevant law or regulation of any 

jurisdiction) no further notice, filing, or other act shall be required to effect such perfection.

(b) Debtors and the DIP Lender are hereby authorized, but not required, to file or 

record notices of lien, or similar instruments, in any jurisdiction or take any other action to 

validate and perfect the liens and security interests granted hereunder. Whether or not the DIP 

Lender shall choose to file or record such notices of lien, or similar instruments, in any 

jurisdiction or otherwise confirm perfection of the liens and security interests granted hereunder, 

such liens and security interests shall be deemed valid, perfected, allowed, enforceable, non-

avoidable, and not subject to challenge, dispute or subordination, at the time and on the date of 

entry of this Order.

(c) A certified copy of this Order may, in the discretion of the DIP Lender, be filed 

with or recorded in any filing or recording office in addition to or in lieu of such notices of lien, 

or similar instruments, in any jurisdiction, and all filing offices are hereby authorized and 

directed to accept such certified copy of this Order for filing and recording. 
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(d) Any provision of any lease or other license, contract or other agreement that 

requires (i) the consent or approval of other parties or (ii) the payment of any fees, taxes or 

obligations to any governmental entity, for any Debtor to pledge, grant, sell, assign, or otherwise 

transfer any such leasehold interest, or other post-petition collateral related thereto, shall be 

deemed to have no force and effect with respect to the transactions granting Post-Petition Liens 

or Adequate Protection Liens in accordance with the terms of the DIP Financing Documents or 

this Order (though Debtors and the DIP Lender are permitted but not required to pay recordation 

or filing fees). 
(e) If the DIP Lender shall, in its sole discretion, elect for any reason to file, record or 

serve any such financing statements or other documents with respect to such liens and security 

interests, Debtors shall execute the same upon request and the filing, recording or service thereof 

(as the case may be) shall be deemed to have been made at the time and on the date required to 

implement the priority of such liens and security interests as provided in this Order.

(f) The Florida Department Of Highway Safety and Motor Vehicles is hereby 

ordered to issue to Debtors the certificates of titles listed in Exhibit B-2 with Naples Lending 

Group LLC as first lien holder with a date of June 10, 2011 and General Electric Capital 

Corporation as second lien holder with their original lien dates.

(g) The Florida Department Of Highway Safety and Motor Vehicles is hereby 

ordered to issue to Debtors the certificates of titles listed in Exhibit B-1 with Naples Lending 

Group LLC as first lien holder with a date of June 10, 2011 and General Electric Capital 

Corporation as second lien holder with a date of June 10, 2011.

13. Preservation of Rights Granted Under this

(a) Debtors shall not seek, and it shall constitute an Event of Default under the DIP 

Financing Documents and a termination of the right to obtain borrowings under the DIP Facility 

if Debtors seek, or if there is entered, (i) any modifications or extensions of this Order without 

Order.
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the prior written consent of  the DIP Lender, each in its sole discretion, and no such consent shall 

be implied by any other action, inaction or acquiescence by the DIP Lender, (ii) an order 

dismissing the case, (iii) any plan of reorganization that does not provide for the DIP Pay Out, or 

(iv) any motion involving any sale of Debtors’ assets that does not provide for the DIP Pay-Out 

or is not consented to by the DIP Lender.  If an order dismissing the Case under section 1112 of 

the Bankruptcy Code or otherwise is at any time entered, such order shall provide that (x) the 

Superpriority Claim, priming liens, security interests, and replacement security interests granted 

to the DIP Lender pursuant to this Order shall continue in full force and effect and shall maintain 

their priorities as provided in this Order until the DIP Pay-Out and (y) subject to the provisions 

of section 350 of the Bankruptcy Code, the Court shall retain jurisdiction, notwithstanding such 

dismissal, for the purposes of enforcing the claims, liens, and security interests or replacement 

security interests referred to in (x) above.

(b) If any or all of the provisions of this Order are hereafter reversed, modified, 

vacated, or stayed, such reversal, stay, modification, or vacation shall not affect (i) the validity of 

any DIP Obligations or Adequate Protection Obligations incurred prior to the actual receipt of 

written notice by the DIP Lender of the effective date of such reversal, stay, modification, or 

vacation or (ii) the validity or enforceability of any security interest, lien, or priority authorized 

or created hereby or pursuant to the DIP Financing Documents with respect to any DIP 

Obligations or Adequate Protection Obligations. Notwithstanding any such reversal, stay, 

modification, or vacation, any DIP Obligations and Adequate Protection Obligations incurred by 

Debtors to the DIP Lender shall be governed in all respects by the provisions of this Order, and  

the DIP Lender shall be entitled to all the rights, remedies, privileges, and benefits granted in 

section 364(e) of the Bankruptcy Code, this Order and pursuant to the DIP Financing Documents 

with respect to all DIP Obligations.

(c) Except as expressly provided in this Order or in the DIP Financing Documents, 

the Post-Petition Liens, and all other rights and remedies, of the DIP Lender granted by the 

provisions of this Order and the DIP Financing Documents shall survive, and shall not be 
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modified, impaired or discharged by the entry of an order converting this Case to a case under 

chapter 7, dismissing this Case, or by any other act or omission, nor shall the Post-Petition Liens, 

the Superpriority Claim, or any of the other rights and remedies of the DIP Lender granted by the 

provisions of this Order and the DIP Financing Documents be modified, impaired or discharged 

by the entry of an order confirming a plan of reorganization in this Case and, pursuant to section 

1141(d)(4) of the Bankruptcy Code, Debtors will waive any discharge as to any remaining DIP 

Obligations. The terms and provisions of this Order and the DIP Financing Documents shall 

continue in this Case, in any successor case, or in any superseding chapter 7 case under the 

Bankruptcy Code, and the Post-Petition Liens and all other rights and remedies of the DIP 

Lender granted by the provisions of this Order and the DIP Financing Documents shall continue 

in full force and effect until the DIP Pay-Out, with respect to the DIP Lender.  No indebtedness, 

Obligation, or liability owed by Debtors to the DIP Lender under this Order or the DIP Facility 

Documents, prior to the effective date of any modification, vacation or stay of this Order can, as 

a result of any subsequent order in this chapter 11 case, or in any superseding case, be 

subordinated, lose its lien priority or superpriority administrative claim status, or be deprived of 

the benefit of the status of the liens and claims granted to the DIP Lender under this Order or the 

DIP Financing Documents.

14. Remedies upon Occurrence of Event of Default. In the event of any of the 

following: (a) the failure of Debtors to perform in any material respect any of its obligations 

pursuant to this Order, (b) the occurrence and continuation of any “Event of Default” as defined 

under the DIP Financing Documents, or (c) the termination or nonrenewal of any DIP Financing 

Document, or if terminated sooner by an order of this Court, (each an “Event of Default” and 

collectively, “Events of Default”); then (unless such Event of Default is specifically waived in

writing by the DIP Lender as provided for in the DIP Financing Documents, which waiver shall 

not be implied from any other action, inaction, or acquiescence by the DIP Lender) the DIP 

Lender may take any or all of the following actions: (i) terminate or reduce any lending under the 

DIP Financing Documents whereupon any lending shall immediately be terminated or reduced, 
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(ii) declare all or a portion of the DIP Financing then outstanding to be due and payable, 

whereupon all or such portion of the aggregate principal of such loans, all accrued and unpaid 

interest thereon, all fees, and all other amounts payable under the DIP Financing Documents 

shall become immediately due and payable, without presentment, demand, protest or further 

notice of any kind, all of which are hereby expressly waived by Debtors, and (iii) exercise any 

and all of its other rights and remedies hereunder, under the DIP Financing Documents, 

applicable law, or otherwise; provided, however, notwithstanding anything to the contrary 

contained herein, the DIP Lender shall be permitted to exercise any remedy in the nature of a 

liquidation of, or foreclosure on, any interest of Debtors in the Collateral only upon five (5) 

business days’ prior notice to Debtors, Fifth Third Bank, GECC, the U.S. Trustee, and any 

counsel approved by the Bankruptcy Court for the Committee (if any) of the DIP Lender’s 

intention to exercise such remedies. Upon the occurrence of an Event of Default and the exercise 

by the DIP Lender of its rights and remedies under the DIP Financing Agreement, and subject to 

the adequate protection provisions in favor of GECC pursuant to paragraph 8 of this Order, 

Debtors shall assist the DIP Lender to the extent practicable in effecting a sale or other 

disposition of the Collateral upon such terms as are designed to maximize the proceeds 

obtainable from such sale or other disposition. Nothing contained in this Order or otherwise shall 

be construed to obligate the DIP Lender in any way to lend or advance any additional funds to 

Debtors, or provide other financial accommodations to Debtors upon or after the occurrence of 

an Event of Default.

15. Collateral Rights. Until all of the DIP Obligations shall have been indefeasibly 

paid and satisfied in full in cash, unless otherwise agreed to by the DIP Lender, and without 

further order of the Court:

(a) In the event that any party who holds a lien or security interest in any of the 

Collateral that is junior or subordinate to the liens and claims of the DIP Lender in such 

Collateral receives or is paid proceeds of the Collateral prior to the DIP Pay-Out and satisfaction 

in full of all DIP Obligations (other than adequate protection payments made to GECC pursuant 
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to the terms of this Order or otherwise prior to the entry of this Order, including the payment of 

fees and expenses) and subject to the adequate protection provisions in favor of GECC pursuant 

to paragraph 8 of this Order, such junior or subordinate lienholder shall be deemed to have 

received, and shall hold, such Collateral proceeds in trust for the DIP Lender and shall 

immediately turnover to the DIP Lender such proceeds for application to the Obligations in 

accordance with the DIP Financing Documents or this Order;

(b) Upon an Event of Default, and subject to the DIP Lender providing the notice 

required by this Order or the DIP Financing Documents, in connection with a liquidation of any 

of the Collateral, the DIP Lender (or any of their employees, agents, consultants, contractors, or 

other professionals) shall have the right, at the cost and expense of Debtors to be added to the 

DIP Obligations, to enter upon and use any Collateral, subject to the adequate protection 

provisions in favor of GECC pursuant to paragraph 8 of this Order.  If the DIP Lender exercises 

any remedies provided for in this paragraph, the DIP Lender will be responsible for the payment 

of any amounts due any third party in respect of such property for the period of time that the DIP 

Lender actually use the equipment.

16. Reimbursement of Fees, Costs, and Expenses. Debtors are authorized and 

directed to pay all fees, including attorney’s fees, payable and expenses reimbursable by Debtors 

(collectively, “Fees and Expenses”) to the DIP Lender under the DIP Financing Documents and 

this Order, upon motion and subject to Court approval upon notice and hearing.

17. No Waiver and Reservation of Rights. The failure of the DIP Lender to seek 

relief or otherwise exercise its rights and remedies under this Order, the DIP Financing 

Documents, or applicable law, as this Case may be, shall not constitute a waiver of any of the 

rights hereunder, thereunder, or otherwise of the DIP Lender. Notwithstanding anything herein, 

the entry of this Order is without prejudice to, and does not constitute a waiver of, expressly or 

implicitly, or otherwise impair, (x) any of the rights of the DIP Lender under the Bankruptcy 

Code or under non-bankruptcy law, including, without limitation, the right of the DIP Lender to 

(i) request additional protection of its interest in the Post-Petition Collateral or relief from or
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modification of the automatic stay extant under section 362 of the Bankruptcy Code, (ii) request 

conversion of Debtors’ chapter 11 cases to chapter 7, and (iii) object to the fees and expenses of 

any retained professionals of Debtors, the Committee (if any), or any other party in interest, or 

(y) any of the rights, claims, or privileges (whether legal, equitable or otherwise) of the DIP 

Lender.

18. Binding Effect Upon Successors and Assigns. The provisions of this Order shall 

be binding upon and inure to the benefit of the DIP Lender, Debtors and their respective 

successors and assigns (including any trustee or other fiduciary hereinafter appointed as a legal 

representative of Debtors or with respect to the property of the estate of Debtors).

19. Cash Collateral Proviso. For avoidance of any doubt, and as provided in the 

Eighth Interim Order authorizing Debtors’ use of cash collateral [Docket No. 280], 

notwithstanding anything to the contrary set forth in this Order, any other Order or the 

Cash Collateral Budget, Debtors are authorized to use Cash Collateral to purchase fuel, 

refined petroleum products, lubricants and other product.  This shall not affect the Cash 

Collateral Budget calculations for default purposes solely between Debtors and Fifth 

Third.

20. Immediate Effect. For purposes of this Order, the “Effective Date” shall be the 

date hereof and the ten day-stay imposed by Rule 6004(h) of the Bankruptcy Rules, to the extent 

applicable, is hereby waived.

21. No Waiver by Failure to Seek Relief.  The Failure of the DIP Lender to seek 

relief or otherwise exercise their rights and remedies under this Order, the DIP Loan Documents 

or applicable law, as the case may be, shall not constitute a waiver of any of the rights hereunder, 

thereunder, or otherwise of the DIP Lender.

22. Good Faith. Based on the findings set forth in this Order, and in accordance with 

section 364(e) of the Bankruptcy Code, which is applicable to the post-petition financing 

arrangement contemplated by this Order, in the event any or all of the provisions of this Order 

are hereafter modified, amended, or vacated by a subsequent order of this or any other Court, no 
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such modification, amendment, or vacatur shall affect the validity and enforceability of any lien 

or priority authorized or created hereby. Notwithstanding any such modification, amendment or 

vacatur, any claim granted to the DIP Lender hereunder arising prior to the effective date of such 

modification, amendment, or vacatur shall be governed in all respects by the original provisions 

of this Order and the DIP Lender shall be entitled to all of the rights, remedies, privileges and 

benefits, including the liens and priorities granted herein, with respect to any such claim. No 

order confirming, dismissing, or converting the case of any Debtor under Section 305 or 1112 of 

the Code or otherwise shall be entered unless prior to the entry thereof all of the DIP Obligations 

shall have been indefeasibly paid in full.

23. Additional Documents and Performance. Debtors are authorized to do and 

perform all acts, to make, execute, and deliver all instruments, and documents and to pay fees 

and expenses which may be required or necessary for Debtors’ performance under the DIP 

Financing Documents, including the Note, or this Order.

24. Survival After Confirmation, Conversion or Dismissal. The rights of the DIP 

Lender under the DIP Financing Documents or this Order, the provisions of this Order and any 

actions taken pursuant hereto shall survive the entry of any order (i) confirming a plan or plans 

of reorganization in this Case (and, to the extent not satisfied in full in cash, the DIP Obligations 

shall not be discharged by the entry of any such order, or pursuant to Bankruptcy Code § 

1141(d)(4), Debtors having hereby waived such discharge); (ii) converting this Case to a chapter 

7 case; or (iii) dismissing this Case, and the terms and provisions of this Order as well as the 

Superpriority Claim and the Post-Petition Liens granted to and conferred upon the DIP Lender 

and the protection afforded to the DIP Lender pursuant to this Order and the DIP Financing 

Documents shall continue in full force and effect notwithstanding the entry of any such order, 

and such claims and liens shall maintain their priority as provided by this Order and the DIP 

Financing Documents and to the maximum extent permitted by law until all of the DIP 

Obligations shall have been paid and satisfied in full in accordance with the provisions of the 
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DIP Financing Agreement and all of the Existing Obligations have been paid in full or a plan of 

reorganization is confirmed that is in form and substance acceptable to the DIP Lender.

25. Controlling Effect. Except where expressly indicated in this Order to the 

contrary, in the event there is any inconsistency between the provisions of this Order and the DIP 

Financing Documents, the provisions of this Order shall govern.

26. Effectiveness. Notwithstanding any Bankruptcy Rule to the contrary, the 

terms and conditions of this Order shall (a) be immediately enforceable, and (b) not be 

stayed absent the grant of such stay under Bankruptcy Rule 8005 after a hearing upon 

notice to Debtors and the DIP Lender. This Order shall constitute findings of fact and 

conclusions of law and shall take effect immediately upon execution hereof.

27. Jurisdiction. The Court has, and will retain exclusive jurisdiction to 

interpret and enforce this Order and the DIP Financing Documents according to their 

respective terms.

DONE and ORDERED in Chambers at Ft. Myers, Florida, ___________________ 
   

____________________________________

United States Bankruptcy Judge
Copies to:

The following is the list of parties who are currently on the list to receive e-mail notice/service
for this case and who were served by the Court’s electronic noticing system:

Daniel A DeMarco dademarco@hahnlaw.com, 
hlpcr@hahnlaw.com;cmbeitel@hahnlaw.com 

Denise D Dell-Powell ddPowell@burr.com, 
ahutchinson@burr.com;mposada@burr.com;jcrawfor@burr.com;dkelley@burr.com 
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Bert Echols bert.echols@thehalelawgroup.com, 
emily.webb@thehalelawgroup.com;ben.elvert@thehalelawgroup.com;sharri.bruce@theh
alelawgroup.com 

Brian T Giles bgiles@statmanharris.com 

Paul Anthony Giordano pgiordano@fowlerwhite.com, 
ann.greulich@fowlerwhite.com;cynthia.ferguson@fowlerwhite.com 

Teresa M Hair midbkmail@defaultlawfl.com 

David E Hicks theresa.byington@gmail.com 

Mark D. Hildreth mhildreth@slk-law.com, dcooper@slk-law.com 

Brad W. Hissing bankruptcynotices@kasslaw.com, bankruptcynotices@yahoo.com 

Robert S Hoofman rhoofman@rushmarshall.com, arivera@rushmarshall.com 

Richard Johnston richard.johnston@fowlerwhite.com, 
cynthia.ferguson@fowlerwhite.com;ann.greulich@fowlerwhite.com 

Roger A Kelly rkelly@rushmarshall.com, kgrochol@rushmarshall.com 

James P S Leshaw leshawj@gtlaw.com, 
miaecfbky@gtlaw.com;mialitdock@gtlaw.com 

John S Sarrett jsarrett@hahnlaw.com, hlpcr@hahnlaw.com;cmbeitel@hahnlaw.com 

John S Schoene schoenej@earthlink.net, snydercd@earthlink.net 

Arthur J Spector aspector@bergersingerman.com, 
efile@bergersingerman.com;byglesia@bergersingerman.com 

Jeffrey S Stein PACERteam@gardencitygroup.com 

Steve Dinh Tran bkfiling@consuegralaw.com 

United States Trustee - FTM USTPRegion21.TP.ECF@USDOJ.GOV 

Casey K Weidenmiller cweidenmiller@lawfirmnaples.com, 
nbeaty@lawfirmnaples.com;scopeland@lawfirmnaples.com 

Christopher B Wick cwick@hahnlaw.com, hlpcr@hahnlaw.com 

J Steven Wilkes steven.wilkes@usdoj.gov
The Garden City Group, Inc., the Debtors claim and noticing agent, is, at the direction of the
Debtors’ counsel, serving the foregoing on the parties identified below on this 7th day of JuLY 
2011 (the “GCG Service”). An affidavit detailing the GCG Service will be filed with the Court.

The following parties will be served by GCG:
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Debtors, Debtors’ Attorney, United States Trustee
Alan J. Statman, Esq., Statman, Harris, & Eyrich LLC, 441 Vine Street, Ste. 3700, Cincinnati,
OH 45202
Local Rule 1007(d) Parties in Interest List (Equity Security Holders / Top 20)
United States Treasury, Internal Revenue Service, Cincinnati, OH 45999-0039
U.S. Department of Justice, 950 Pennsylvania Avenue, NW, Washington, DC 20530-0001
Office of the Attorney General, State of Florida, the Capitol PL-01, Tallahassee, FL 32399-1050
All Points (Capital One Equipment Leasing), 275 Broadhollow Road, Melville, NY 11747
Ally, PO Box 9001948, Louisville, KY 40290-1948
Alter Moneta Corporation, 50 Lakefront Blvd., Ste 208, Buffalo, NY 14202
BB&T of Florida Business Loan Center, PO Box 580050, Charlotte, NC 28258-0050
BMW Bank of North America, PO Box 78066, Phoenix, AZ 85062-8066
Branch Banking and Trust Company, 8840 Tamiami Trail North, Naples, FL 34108
CitiCapital Commercial Corporation, 3950 Regent Blvd., Irving, TX 75063
Fifth Third Bank, 1000 Town Center #1400, Southfield, MI 48075
Fifth Third Bank, 999 Vanderbilt Beach Road 1MOC2A, Naples, FL 34108
Fifth Third Bank, PO Box 630778, Cincinnati, OH 45263-0778\
Ford Motor Credit, PO Box 790119, St. Louis, MO 63179-0119
General Electric Capital Corporation, PO Box 140849, Irving, TX 75014
GE Transportation Finance, PO Box 822108, Philadelphia, PA 19182-2108
Land Rover Capital Group, PO Box 78069, Phoenix, AZ 85062-8069
Long Time Insurance Co. Ltd., 3170 Horseshoe Dr. S., Naples, FL 34104
Mercedes Benz Financial, 6716 Grade lane, Bldg. 9, Suite 910, Louisville, KY 40213
Northern Trust Bank, NA 700 Brickell Avenue, Miami, FL 33131
Northern Trust, NA, 375 Fifth Avenue South, Naples, FL 34102
OFC Capital Corp./Wachovia, 576 Colonial Park Dr., Suite 100, Rosewell, GA 30075
Patriot Capital Corp., PO Box 790448, St. Louis, MO 63179-0448
Seneca Tank, Inc., 5585 N.E. 16th Street, Des Moines, IA 50313
US Bancorp, PO Box 580337, Minneapolis, MN 55458-0337
Wells Fargo Dealer Services, PO Box 25341, Santa Ana, CA 92799-5341
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EXHIBITS ATTACHED

A - List of DIP Financing Documents

A-1 Loan Agreement

A-2 Promissory Note

A-3 Commercial Security Agreement

B-1 Unencumbered Vehicles

B-2 Pre-Petition Collateral
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EXHIBIT A

A-1 Loan Agreement

A-2 Promissory Note

A-3 Commercial Security Agreement
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EXHIBIT B-1 to DIP Financing Order  Page 1 of 2

UNENCUMBERED VEHICLES 

Trailers 

1
2002 LBT 

205
4J8T042222T001503

1
2005 POLAR 

206
1PMA2442555004164 

1
2003 POLAR 

209
1PMA2442735003627 

1
2005 POLAR 

211
1PMA2442865004645 

1
2005 LBT 

212
4J8T042275T003803 

1
2005 POLAR 

214
1PMA2442455004365 

1
2002 HEIL 

215
5HTAM442627H65959 

1
2005 POLAR 

216
1PMA2442365004634 

1
2006 POLAR 

217
1PMA2442065005045 

1
2003 POLAR 

218
1PMA2442335003592 

1
2005 POLAR 

219
1PMA2442955004541 

1
2004 LBT

220
4J8T0422X4T008301 
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EXHIBIT B-1 to DIP Financing Order  Page 2 
of  2

Tankwagons 

1
2006 PETERBILT 357 104 1NPALT0X27N661982 

1
2006 PETERBILT 335 105 2NPLHD7X16M644496 

1
2006 PETERBILT 357 121 1NPALT0X36N643375

Box 
Trucks 

1
2005 PETERBILT 335 407 2NPLHD7X45M891056 

Pick-up trucks 

1
2007 Ford 

Explorer 
502 1FMEU74E07UB51587

1
2009 Ford F-150 503 1FTPW14V99FA57767

1
2009 Ford F-150 504 1FTPW14VX9FA76537
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EXHIBIT B-2 to DIP Financing Order - Pre-petition Collateral  

ENCUMBERED VEHICLES 

(GL 
Acct) Lender 

Year Make Model Truck Vin # 

2295 GE 2007 PETERBILT 357 109 1NPALT0X27N667040

2299 GE 2007 PETERBILT 357 102 1NPALT0X47N667041

2406 GE 2007 PETERBILT 357 122 1NPALT0X67N667042

2407 GE 2007 PETERBILT 357 123 1NPALT0X87N667043

2410 GE 2007 PETERBILT 385 305 1XPGDU9X17N692307

2412 GE 2007 PETERBILT 385 321 1XPGDU9XX7N692306  

2433-1 GE 2008 PETERBILT 335 406 2NPLHM6X98M746889

2433-2 GE 2007 PETERBILT 335 404 2NPLHM6X58M746890

2437 GE 2008 PETERBILT 365 108 1NPSL00X98D742911

2438 GE 2008 PETERBILT 365 111 1NPSL00X08D742912

2439 GE 2008 PETERBILT 365 106 1NPSL00X48D742914

2441 GE 2008 POLAR TANKER 
TRAILER

207 1PMA2442585007652

4073288.2
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