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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF OKLAHOMA

In re:

PAUL TRANSPORTATION, INC.,
Tax ID No. 71-092181

Case No. 10-13022-NJ
(Chapter 11)

Debtor.

PAUL TRANSPORTATION, INC.'S FIRST AMENDED PLAN OF REORGANIZATION

INTRODUCTION

Paul Transportation, Inc. (the "Debtor") filed its petition for relief under Chapter 11 of the
Code on May 18, 2010. Since then, the Debtor has been a Debtor in Possession.

Kline, Kline, Elliott & Bryant, P.C., prepared this Plan on behalf of the Debtor in
Possession. The Plan includes alternative treatments, dependent on whether Class 22, which is
the Class of Unsecured Claims of more than $10,000, accepts or rejects the Plan.

If Class 22 accepts the Plan, the Debtor in Possession proposes that Priority Claims and
Secured Claims will ultimately be paid in full, and Unsecured Claims of $10,000 or less and
Unsecured Claims voluntarily reduced to $10,000 will receive 35 cents on the dollar on or about
the Plan Effective Date. If Class 22 accepts the Plan, the Debtor in Possession proposes that
Unsecured Claims of more than $10,000 will ultimately receive $2,422,426.28, payable through
graduated monthly payments over eight (8) years without interest, plus a pro rata distribution |
from a Liquidating Trust of the net proceeds, if any, from the Liquidating Trustee’s successful
prosecution or settlement of any of the Designated Avoidance Actions, after payment of, and

reserve for, the costs and expenses of the Liquidating Trust. The Interest Holder will retain his

Paul Transportation, Tnc.'s First Amended Plan of Reorganization

Page 1



Case: 10-13022 Doc: 301 Filed: 02/28/11 Page: 5 of 56

Pre-Petition equity security interest. The foregoing is intended only as a brief summary of the
Plan; Parties in Interest should review the detailed provisions of the Plan set forth below, which
shall control, for a more comprehensive statement of the treatment being proposed under the
Plan.

Should Class 22 reject the Plan, the Debtor in Possession proposes that Claimants holding
Priority Claims and Secured Claims will ultimately be paid in full, Claimants holding Unsecured
Claims will receive a pro-rata distribution of one hundred percent (100%) of the equity securities
of the Reorganized Debtor, and the Interest Holder’s Pre-Petition equity security interest will be

canceled and he will not receive or retain anything on account of his Pre-Petition equity security
interest.
[f the Plan is not confirmed under Code § 1129(a):
the Case could be dismissed;
any Party in Interest could submit another plan;
the Debtor in Possession could request the Courl to confirm this

Plan under Code § 1129(b) as to any dissenting Class, which the

Debtor in Possession intends to request as to any dissenting Class;
or

the Case could be converted to a case under Chapter 7 of the Code,

which would ultimately result in the Estate's assets being sold and

the sales proceeds being distributed according to law.
DEFINITIONS

Terms defined in the Code have the same meanings in this Plan, unless otherwise

indicated. Defined terms, whether defined in the Plan or in the Code, are capitalized in the Plan.

Paul Transportation, Inc.'s First Amended Plan of Reorganization Page 2
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Advisory Committee: Shall means the committee to be formed on the Effective Date in

connection with the administration of the Liquidating Trust.

Avoidance Actions: Shall mean any and all claims, causes of action and/or rights under Code
§§ 544(b), 547, and 548 of to recover preferences and fraudulent transfers and the proceeds
thereof.

Bar Date: Shall mean July 23, 2010, which was the date established by the Court as the last date
for Creditors to file proofs of claim in the Case.

Case: Shall mean the Chapter 11 bankruptcy case filed in the Court by Paul Transportation, Inc.,
on May 18, 2010.

Claim: Shall have the same meaning it does under the Code and shall include any and all
liabilities arising from events or circumstances occurring before the Confirmation Date.
Claimant: Shall mean the holder of a Claim.

Code: Shall mean 11 U.8.C. § 101 et seq. as amended and effective.

Collateral: Shall mean Property of the Estate and property of the Debtor that secures an allowed
Secured Claim. Collateral shall also mean Property of the Estate and property of the Debtor that
vests in the Reorganized Debtor (or New Paul should Class 22 reject the Plan) on the Plan
Effective Date.

Creditors' Committee: Shall mean the Official Committee of Unsecured Creditors appointed in
the Case by the U.S. Trustee under Code § 1102.

Confirmation Date: Shall mean the date the order confirming the Plan is entered by the Court.

Court: Shall mean the United States Bankruptcy Court for the Western District of Oklahoma.

Paul Transportation, Inc.'s First Amended Plan of Reorpanization
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Cure Payment: Shall mean the payment of cash and/or the distribution of other property (as the
parties may agree or the Court may order), as necessary to cure defaults under an executory
contract or unexpired lease of the Debtor and compensate the non-Debtor party to such executory
contract or unexpired lease for any actual pecuniary loss to such party resulting from such
defaults so that the Debtor in Possession may assume the contract or lease under Code § 365(a).

Debtor: Shall mean Paul Transportation, Inc.

Debtor in Possession: Shall mean Paul Transportation, Inc., from and after the Petition Date.

Designated Avoidance Actions: Shall means the Avoidance Actions that are designated as such
in the Disclosure Statement and shall vest under the Plan in the Liquidating Trust.
Disbursing Agent: Shall mean, as the context requires, either the Reorganized Debtor, New Paul

and/or the Liquidating Trustee, dependent on whom is to make the disbursement under the Plan.

Disputed Claim: Shall mean a Claim:

not evidenced by a proof of claim filed on or before the Bar Date;

evidenced by a proof of claim that is the object of an unresolved
abjection, motion for estimation, or motion for valuation;

not listed in the Schedules;
listed in the Schedules as disputed, contingent, or unliquidated; or
listed in the Schedules without any indication that it is disputed,

contingent, or unliquidated, but the Claim is nonetheless the object

of an unresolved objection, motion for estimation, or motion for
valuation.

Effective Date: Shall mean the fifteenth (15th) day after the Confirmation Date; provided,

however, should Class 22 reject the Plan, but the Court nonetheless confirm it, the Effective Date

shall mean the ninetieth (90"™) day after the Confirmation Date.

Paul Transportation, Inc.'s First Amended Plan of Reorganization
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1

Estate: Shall mean the Estate created by Code § 541.

Interest Holder: Shall mean the holder of the equity security interest in the Debtor.

Liquidating Trust Agreement: Shall mean that certain Liquidating Trust Agreement among the
Debtor in Possession, the Creditors' Committee, and the Liquidating Trustee, which shall be
substantially in the form to be filed by the Debtor in Possession before the Confirmation Date.
Liquidating Trustee: Shall mean the individual to be appointed pursuant to the Confirmation
Order to administer the Liquidating Trust.

Liguidating Trust: Shall mean the trust to be formed in accordance with the Plan and the
Liquidating Trust Agreement, for the purpose of liquidating certain assets transferred to it
pursuant to the Plan, and making distributions of the trust res to the holders of Class 22 Claims in
accordance with the Plan.

New Paul: Shall mean the Oklahoma limited liability company or Sub-Chapter S corporation to
be formed and wholly-owned by Troy Paul, which shall pay Priority Claims and Secured Claims
and perform under assumed and assigned executory contracts and unexpired leases as provided in
the Plan should Class 22 reject the Plan. New Paul shall be considered as a Party in Interest to
this Case entitled to be heard on all matters.

Plan: Shall mean this Plan of Reorganization in its present form and as it may be modified or

amended.

Post-Petition: Shall mean after the time on May 18, 2010, that the Debtor filed its petition for

bankruptcy relief.

Pre-Petition: Shall mean before the time on May 18, 2010, that the Debtor filed its petition for

bankruptey relief.

Paul Transportation, Inc,'s First Amended Plan of Reorpanization Page 5
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Priority Claim: Shall mean all Claims that are entitled to priority under Code § 507.
Professional Fee Claim: Shall mean a Claim under Code §§ 327, 328, 330, 331, 503, or 1103 for
compensation for professional services rendered or expenses incurred on behalf of the Estate
either by one of the Debtor in Possession's professionals or one of the Creditors' Committee’s
professionals.

Property of the Estate: Shall mean property of the Estate created by Code § 541.

Proponent: Shall mean Paul Transportation, Inc.

Reorganized Debtor: Shall mean Paul Transportation, Inc., from and after the Effective Date.
Rules: Shall mean the Bankruptcy Rules approved under 28 U.S.C. § 2075.

Schedules: Shall mean the schedules of assets and liabilities filed in the Case and all
amendments to the schedules of assets and liabilities filed in the Case.

Secured Claim: Shall have the meaning it does under the Code, but only a Claim secured bya
valid, unavoidable lien or setoff right against Property of the Estate shall be a Secured Claim.
All liens securing a Claim that is not a Secured Claim shall be deemed void on the Effective
Date.

Unsecured Claim: Shall mean all Claims except Priority Claims and Secured Claims.

PRIORITY CLAIMS UNDER CODE §§ 507(a)(2). (3). and (8)

Unless otherwise provided in the Plan or agreed, allowed Priority Claims under Code
§ 503(b) and each allowed Priority Claim under Code §§ 507(a)(2) and (3) shall be treated in
accordance with Code § 1129(a)(9)(A). However, obligations incurred by the Debtor in

Possession in the ordinary course of business will be paid in accordance with the agreement

reached when those obligations were incurred.

Paul Transportation. Inc.'s First Amended Plan of Reorganization Page 6
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Each allowed Priority Claim under Code § 507(a)(8) shall bear interest at the rate as of
the Confirmation Date required by Code § 511 and, except as otherwise provided in the Plan,
shall be paid in equal monthly payments in an amount sufficient to pay it and accrued interest in
equal payments over a time period not to exceed five (5) years after the Petition Date.

Payments on Priority Claims under Code §§ 507(a)(2), (3), and (8) shall be made on the
8" day of the month, commencing the first full-calendar month after the Effective Date.

If Class 22 rejects the Plan, any unencumbered cash, accounts receivable, proceeds from
the successful prosecution of any causes of action vesting in the Reorganized Debtor, net of the
attorneys’ fees and costs of prosecuting those causes of action, and the proceeds from the
liquidation of any other unencumbered property vesting in the Reorganized Debtor, net of the
fees and expenses of the liquidation, shall be immediately remitted by the Reorganized Debtor to
pay the unpaid Priority Claims under Code §§ 507(a)(2), (3), and (8).

CLASSIFICATION OF CLAIMS AND INTEREST

The Claims and interests are classified as follows:
Class 1: All allowed Priority Claim under Code § 507(a}(4)

Class 2: The allowed Priority Claim under Code § 507(a)(5) held by The Paul

Transportation, Inc. 401(k) Plan, Intrust Bank, Trustee

Class 3: The allowed Secured Claim held by AFCO (Account No. xxx4956-11)
Class 4: The allowed Secured Claim held by Brown & Brown of Central OK

Class 5: The allowed Secured Claim held by Citizens Bank of Oklahoma (Note
No. 5091300)

Paul Transportation, Inc.'s First Amended Plan of Reorganization
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Class 6: The allowed Secured Claim held by Commercial Credit Group, Inc,
Class 7: The allowed Secured Claim held by GMAC (Contract No. G2228; Account

No. xxx0864)

Class 8: The allowed Secured Claim held by GMAC (Contract No. G1227; Account
No. xxx9185)

Class 9: The allowed Secured Claim held by Indiana Department of Revenue

Class 10: The allowed Secured Claim held by National American Insurance Co.

Class 11: The allowed Secured Claim held by Paccar Financial Corp. (Account
100-651-151-5743711)

Class 12: The allowed Secured Claim held by Paccar Financial Corp, (Account
100-651-151-5754130)

Class 13: The allowed Secured Claim held by Paccar Financial Corp. (Account

100-651-151-5817291)

Class 14: The allowed Secured Claim held by Paccar Financial Corp. (Account

100-651-151-105729305)

Class 15: The allowed Secured Claim held by Trans Advantage, Inc. (Note No.

60009356) (Note 1)

Class 16: The allowed Secured Claim held by Trans Advantage, Inc. (Note No.

60008975) (Note 2)

Class 17: The allowed Secured Claim held by Transport International Pool, Inc.

(Account 1) (021-0633849-002)

Paul Transportation. Inc.'s First Amended Plan of Reorganization Pape 8
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Class 18: The allowed Secured Claim held by Transport International Pool, Inc.
{Account 4) (021-0633849-005)

Class 19: The allowed Secured Claim held by Transport International Pool, Inc.
(Account 5) (021-0633849-006))

Class 20: The allowed Secured Claim held by RTS Financial Service, Inc.

Class 21: All allowed Unsecured Claims that are equal to, less than, or voluntarily
reduced by the Claimant to, $10,000. To be effective, the election to voluntarily reduce a Claim
to $10,000 and have it treated in this Class rather than Class 22 must be made in writing on the
Claimant’s ballot and must be served on counsel for the Debtor in Possession within the time
fixed for balloting on the Plan. Any Claimant electing to have its Claim treated in this Class
shall be deemed to have accepted the Plan. Claimants holding Claims in this class may opt out
of this Class and into Class 22. The election to opt out of this Class and into Class 22 must be
made in writing on the Claimant’s ballot and must be served on counsel for the Debtor in
Possession within the time fixed for balloting on the Plan. Should Class 22 reject the Plan, all
Class 21 Claims shall be treated as Class 22 Claims, and shall be deemed to have rejected the
Plan.

Class 22: All allowed Unsecured Claims of more than $10,000 that are not voluntarily
reduced to $10,000 and treated under Class 21, and all allowed Unsecured Claims held by
Claimants who timely elect to opt out of Class 21 and into this Class. To be effective, the

election to voluntarily reduce a Claim to fall within Class 21 must be made in writing on the

Paul Transportation, Tnc.'s First Amended Plan of Reorganization Page 9
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Claimant’s ballot and must be served on counsel for the Debtor in Possession within the time
fixed for balloting on the Plan.
Class 23: The allowed equity security interest held by the Interest Holder.
CLASSES OF CLAIMS AND INTERESTS IMPAIRED
All Classes of Claims and interests are impaired under the Plan, except Class 20 which is
unimpaired.
TREATMENT OF CLASSES

General Treatment Provisions

Payments.
Unless otherwise provided under the Specific Treatment Provisions of the Plan or on
Exhibit A, payments under the Plan shall:

be made monthly;

commence on the 5 day of the first full-calendar month after the
Effective Date; and

continue on the 5" day of each month thereafter until all payments
proposed, including accrued interest, if any, have been made.

Should a payment due date fall on a weekend or legal holiday, the payment shall be due

the next business day.

Delivery of Distributions in General. Distributions to each holder of an allowed Claim

shall be made by mail as follows: (a) at the address set forth on the proof of Claim filed by such
holder of an allowed Claim; (b) at the address set forth in any written notice of address change

delivered to the Debtor in Possession or the relevant Disbursing Agent after the date of any

Paul Transportation, Inc.'s First Amended Plan of Reorganization Page 10
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related proof of Claim; or (c) at the address reflected in the Schedules if no proof of Claim is
filed and the Debtor in Possession or the relevant Disbursing Agent has not received a written
notice of a change of address. To the extent the Debtor in Possession or the relevant Disbursing
Agent has no current address as to the holder of an allowed Claim, the relevant Disbursing Agent
shall withhold the remittance of any distribution to such holder unless and until the relevant
Disbursing Agent is notified in writing of such holder's then-current address.

Taxes in Connection_with Distributions. In making cash distributions under the Plan,
the relevant Disbursing Agent shall comply with all tax withholding and reporting requirements
imposed on it by any governmental unit, and all distributions pursuant to the Plan shall be subject
to such withholding and reporting requirements. The relevant Disbursing Agent may withhold
the entire cash distribution due to any holder of an allowed Claim until such time as such holder
provides the necessary information to comply with any withholding requirements of any
governmental unit.

Undeliverable Distributions. If a distribution is remitted to the holder of any allowed
Claim as provided in the Plan and is returned as undeliverable, no further distribution shall be
made to such holder unless and until the relevant Disbursing Agent is notified in writing of such
holder's then-current address. Subject to the other provisions of the Plan, undeliverable
distributions shall remain in the possession of the relevant Disbursing Agent pursuant to this
paragraph until such time as a distribution becomes deliverable. All undeliverable cash
distributions will be held in unsegregated, interest-bearing bank accounts for the benefit of the

persons entitled to such distributions, and those persons will be entitled to any interest actually

Paul Transportation, Inc.'s First Amended Plan of Reorsanization Page 11




Case: 10-13022 Doc: 301 Filed: 02/28/11 Page: 15 of 56

earned on account of the undeliverable distributions, provided the distributions are claimed
timely.

Unclaimed Undeliverable Distributions. Any holder of an allowed Claim who does not
assert a claim in writing for any undeliverable distribution within two (2) years after such
distribution was first made shall no longer have any claim to, or interest in, such undeliverable
distribution, and shall be forever barred from receiving any distributions under the Plan, or from
asserting a Claim against the Debtor, the Estate, the Reorganized Debtor, New Paul, or their
respective properties, and the Claim giving rise to the undeliverable distribution will be barred.
Any undeliverable distributions on allowed Claims that are not claimed timely as provided herein
will be retained by the relevant Disbursing Agent who was to have made the distribution as its
property.

No De Minimis Distributions. Notwithstanding anything to the contrary in this Plan, no
cash payment of less than $5 will be made to any entity. Likewise, no fractional equity securities
in the Reorganized Debtor will be issued; il equity securities are to be issued under the Plan, the
securities issued will be rounded to the next whole share that is greater than zero. No
coﬁsideration will be provided in lieu of the de minimis distributions that this section relieves the
Disbursing Agent from making.

Interest.

Unless otherwise provided, the interest proposed on each Class of Claims shall:

be simple interest;

begin to accrue on the Effective Date and continue to acerue until
all payments proposed have been made to the Class;

Paul Transportation, Inc.'s First Amended Plan of Reorganization Page 12
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accrue only on the principal amount of the Claims in the Class; and

be calculated on the basis of the actual number of days elapsed
over a year of 365 days.

Lien Retention.

Each Claimant that holds a Secured Claim shall retain its lien to the extent of the allowed

amount of its Secured Claim.

Post-Confirmation Date Insurance on Collateral.

The Reorganized Debtor (or New Paul should Class 22 reject the Plan) shall maintain in
force at all times insurance of a type and in an amount customary in light of the type of
Collateral. Each Claimant holding a Secured Claim shall be named as an additional loss payee as

its interests appear.

Post-Confirmation Date Maintenance of Collateral.

The Reorganized Debtor (or New Paul should Class 22 reject the Plan) shall maintain the
Collateral securing each Secured Claim in the condition it is in as of the Effective Date, normal

wear and tear excepted.

Certain Post-Confirmation Date Taxes.

The Reorganized Debtor (or New Paul should Class 22 reject the Plan) shall timely pay

all post Confirmation Date taxes, if any, that would, absent such payment, become a lien against

Collateral.

Paul Transportation, Ine.'s First Amended Plan of Reorganization Page 13
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Prepayment.
The Reorganized Debtor (or New Paul should Class 22 reject the Plan) may prepay any
Class at any time without penalty or premium.

Misclassified or Unclassified Claims.

Notwithstanding the classification of Claims and interests set forth above and the specific
treatment provisions set forth below, any Claimant judiciaily determined to hold a Secured Claim
that is not expressly classified as such shall be considered as a separate class for voting and
distribution purposes. Such a Claimant shall, to the extent of its Secured Claim, receive
treatment identical to that provided for Class 3.

Disputed Claims.

A number of objections to Claims, motions to estimate contingent Claims, and motions
for valuation of Collateral may be filed. A Claim as to which an objection, motion for
estimation, or motion for valuation is pending is referred to in this Plan as a Disputed Claim. See
the definition of Disputed Claim, supra, for additional Claims falling within that definition.

No distribution shall be made under the Plan on a Disputed Claim, unless and until it
becomes a Claim allowed by a final order that is no longer subject to appeal. Until that time, as
to Claims that fall within the definition of Disputed Claims because they are the subject of an
objection, motion for estimation, or motion for valuation, the Disbursing Agent shall hold, at
interest, the payments to which the holder of such a Disputed Claim would have been entitled
under the Plan if the Disputed Claim were an allowed Claim in the lesser of: (a) the maximum
amount asserted 1n the Case by the Claimant; or (b) should the Disbursing Agent move for a

Court order estimating the Disputed Claim, the estimated amount thereof as determined by the
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Court, which shall constitute the maximum recovery that the holder thereof may recover under

the Plan, Disbursement of the payments so held and the accrued interest thereon shall be made

as quickly as is practicable after the Disputed Claim becomes a Claim allowed by a final order

that is no longer subject to appeal.

Default.

Given the nature of the Debtor in Possession's business, income fluctuates seasonally. As

a result, although fixed monthly payments may be proposed under the Plan, circumstances may

occur that may render the Reorganized Debtor (or New Paul should Class 22 reject the Plan)

unable to make the payments set forth under the “Specific Treatment Provisions” of the Plan.

If the Reorganized Debtor (or New Paul should Class 22 reject the Plan) is unable to

make the fixed monthly payments proposed under the “Specific Treatment Provisions” of the

Plan, its failure to do so shall not constitute a default under the Plan so long as:

the Reorganized Debtor (or New Paul should Class 22 reject the
Plan) is not in default under any other provision of the Plan; and

the Reorganized Debtor (or New Paul should Class 22 reject the
Plan) is using its best efforts to make such payments and, in fact, is
paying as much thereof as its income will permit after payment of
expenses permissible under the Plan; and

the payments actually received by the Claimant aggregate at least
as much every six months from and after the Effective Date as the

fixed payments would have aggregated during that period had they
been made timely; and

the Reorganized Debtor (or New Paul should Class 22 reject the
Plan) pays the Claimant interest at a rate per annum equal to the
floating rate of interest announced from time to time by the Wall
Street Journal as the prime rate in the United States, plus two
percent (2%), on each fixed payment not made by the date
specified above in the “Payments” subsection of the “General

Paul Transportation, Inc.'s First Amended Plan of Reoreanization
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Treatment Provisions” of the Plan or, if applicable, by the date
specified under the “Specific Treatment Provisions” of the Plan (in
either case, the “Due Date™), in addition to any interest proposed
under the “Specific Treatment Provisions” of the Plan. Such
additional interest shall begin to accrue on the Due Date and
continue to accrue until the monthly payment, and additional
interest accrued thereon, have been paid to the Claimant. Any
change in the interest rate resulting from a change in the prime rate
shall become effective as of the opening of business on the day on

which such change in the prime rate is announced by the Wall
Street Journal.

Should a default occur under the Plan, Claimants may immediately pursue their rights and
remedies under state law; provided, however, if the default results from the failure to: (a) make a
payment to a Claimant; (b) maintain in force at all times insurance of a type and in an amount
customary in light of the type of Collateral; (c) name a Claimant holding a Secured Claim as an
additional loss payee as its interests appear; (d) maintain Collateral in the condition it was in as
of the Effective Date, normal wear and tear excepted; or (e} timely pay all post-Confirmation
Date taxes, if any, that would, absent such payment, become a lien against Collateral, only the
Claimant or Claimants directly affected by the default may immediately pursue their rights and

remedies under state law.

Specific Treatment Provisions

Class 1 (Code § 507(a)(4) Claims): If this Class accepts the Plan, the Claim in this

Class shall bear interest at the rate of three and one quarter percent (3.25%) per annum.
Payments on each Claim in this Class shall be in an amount sufficient to pay it and accrued
interest in equal payments over a time period not to exceed one (1) year after the Effective Date.

If this Class rejects the Plan, the holder of the Claim in this Class will receive cash on the

Effective Date equal to the Claimant’s Claim in this Class.
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Should Class 22 reject the Plan, this Class shall be deemed to have rejected the Plan

regardless of any ballot cast in this Class.
The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 2 (Code § 507(a)(5) Claim): If this Class accepts the Plan, the Claim in this Class

shall bear interest at the rate of three and one quarter percent (3.25%) per arnum. Payments on
the Claim in this Class shall be in an amount sufficient to pay it and accrued interest in equal
payments over a time period not to exceed one (1) year after the Effective Date.

If this Class rejects the Plan, the holder of the Claim in this Class will receive cash on the
Effective Date equal to the Claim in this Class.

Should Class 22 reject the Plan, this Class shall be deemed to have rejected the Plan
regardless of any ballot cast in this Class.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 3 (allowed Secured Claim held by AFCQ): The Claim in this Class shall bear

interest at the rate of five and one quarter percent (5.25%) per annum. Payments on the Claim in
this Class shall be in an amount sufficient to pay it and accrued interest in equal payments over a
time period not to exceed six (6) years after the Effective Date.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 4 (allowed Secured Claim held by Brown & Brown of Central OK): The

Claimant holding the Claim in this Class shall be paid $52,312 on the Effective Date in full

satisfaction of any and all allowed Pre-Petition Claims it may hold. The request for entry of the
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Confirmation Order shall constitute a motion under Bankruptcy Rule 9019 to compromise all

controversies with the Claimant with respect to Pre-Petition Claims.
The foregoing shall constitute full satisfaction of the Claim in this Class.

Class S (allowed Secured Claim of Citizens Bank of Oklahoma): The Claim in this

Class shall bear interest at the rate of five and one quarter percent (5.25%) per annum, Payments
on the Claim in this Class shall be in an amount sufficient to pay it and accrued interest in equal
payments over a time period not to exceed six (6) years after the Effective Date. Payments on the
Claim in this Class shall be made on the 8" day of each month, commencing the first full-
calendar month after the Effective Date.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 6 (allowed Secured Claim of Commercial Credit Group. Inc.); The allowed

Secured Claim in this Class, which was $1,908,339.23 as of January 18, 2011, but is subject to
reduction as a result of adequate protection payments made thereafter, shall bear interest at the
rate of five and one quarter (5.25%) per annum from and after the Effective Date. Payments on
the Secured Claim in this Class shall be in the amount sufficient to pay it and accrued interest in
equal monthly payments over 72 months after the Effective Date. Payments on said Secured
Claim in this Class shall be made on the 15th day of the month, commencing the first full
calendar month after the Effective Date.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 7 (allowed Secured Claim of GMACQ): The Claim in this Class shall bear interest

at the rate of five and one quarter percent (5.25%) per annum. Payments on the Claim in this
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Class shall be in an amount sufficient to pay it and accrued interest in equal payments over a time
period not to exceed four (4) years after the Effective Date. Payments on the Claim in this Class
shall be made on the 8" day of the month, commencing the first full-calendar month after the
Effective Date.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 8 (allowed Secured Claim of GMACQC): The Claim in this Class shall bear interest

at the rate of five and one quarter percent (5.25%) per annum. Payments on the Claim in this
Class shall be in an amount sufficient to pay it and accrued interest in equal payments over a time
period not to exceed four (4) years after the Effective Date. Payments on the Claim in this Class
shall be made on the 8" day of the month, commencing the first full-calendar month after the
Effective Date.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 9 (allowed Secured Claim of Indiana Department of Revenue): The Claim in

this Class shall bear interest at the rate of five and one quarter percent (5.25%) per annum.
Payments on the Claim in this Class shall be in an amount sufficient to pay it and accrued interest
in equal payments over a time period not to exceed six (6) years after the Effective Date.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 10 (allowed Secured Claim of National American Insurance Co.): The Claim

in this Class shall bear interest at the rate of five and one quarter percent (5.25%) per annum.
Payments on the Claim in this Class shall be in an amount sufficient to pay it and accrued interest

in equal payments over a time period not to exceed six (6) years after the Effective Date.
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The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 11 (allowed Secured Claim of Paccar Financial Corp.}: The Claim in this Class

shall be paid in equal monthly installments of approximately $4,578.53 over three (3) years from
the Effective Date. (The exact payment amount will be determined once the Effective Date is
fixed, and confirmed between counsel in writing.) The Debtor in Possession shall continue to
make adequate protection payments on the last day of the month to the holder of the Claim in this
Class until the Effective Date is reached. After the Effective Date, payments shall be made on
the 8" day of the month, with payments under the Plan commencing on the first 8 day of the
month that is at least 30 days from the due date of the last pre-Effective Date adequate protection
payment. After the Effective Date, all terms of the underlying contract, except as modified in
this paragraph, shall bind the parties. No facts or circumstances existing as of the Effective Date
shall be considered an event of default under any of the agreements between the parties.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 12 (allowed Secured Claim of Paccar Financial Corp.); The Claim in this Class

shall be paid in equal monthly installments of approximately $4,617.90 over three (3) years from
the Effective Date. (The exact payment amount will be determined once the Effective Date is
fixed, and confirmed between counsel in writing.) The Debtor in Possession shall continue to
make adequate protection payments on the last day of the month to the holder of the Claim in this
Class until the Effective Date is reached. After the Effective Date, payments shall be made on
the 8" day of the month, with payments under the Plan commencing on the first 8" day of the
month that is at least 30 days from the due date of the last pre-Effective Date adequate protection

payment. After the Effective Date, all terms of the underlying contract, except as modified in this
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paragraph, shall bind the parties. No facts or circumstances existing as of the Effective Date
shall be considered an event of default under any of the agreements between the parties.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 13 (allowed Secured Claim of Pacear Financial Corp.): The Claim in this Class
shall be paid in equal monthly installments of approximately $8,581.77 over three (3) years from
the Effective Date. (The exact payment amount will be determined once the Effective Date is
fixed, and confirmed between counsel in writing.) The Debtor in Possession shall continue to
make adequate protection payments on the last day of the month to the holder of the Claim in this
Class until the Effective Date is reached. After the Effective Date, payments shall be made on
the 8" day of the month, with payments under the Plan commencing on the first 8" day of the
month that is at least 30 days from the due date of the last pre-Effective Date adequate protection
payment. After the Effective Date, all terms of the underlying contract, except as modified in
this paragraph, shall bind the parties. No facts or circumstances existing as of the Effective Date
shall be considered an event of default under any of the agreements between the parties.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 14 (allowed Secured Claim of Pacear Financial Corp.): The Claim in this Class

shall be paid in equal monthly installments of approximately $2,516.36 over three (3) years from
the Effective Date. (The exact payment amount will be determined once the Effective Date is
fixed, and confirmed between counsel in writing.) The Debtor in Possess@on shall continue to
make adequate protection payments on the last day of the month to the holder of the Claim in this
Class until the Effective Date is reached. After the Effective Date, payments shall be made on

the 8" day of the month, with payments under the Plan commencing on the first 8" day of the
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month that is at least 30 days from the due date of the last pre-Effective Date adequate protection
payment. After the Effective Date, all terms of the underlying contract, except as modified in this
paragraph, shall bind the parties. No facts or circumstances existing as of the Effective Date
shall be considered an event of default under any of the agreements between the parties.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 15 (allowed Secured Claim of Trans Advantage, Inc.): The Claim in this Class

shall be paid by continuing to make the monthly payments with respect to Addendum 60006611

that are specified on Exhibit A. Payments on the Claim in this Class shall be made on the 29"

day of the month.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 16 (allowed Secured Claim of Trans Advantage, Inc.): The Claim in this Class

shall be paid by continuing to make the monthly payment with respect to Addendum 60006479
that are specified on Exhibit A. Payments on the Claim in this Class shall be made on the 22"
day of the montl‘;.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 17 (allowed Secured Claim of Transport International Pool, Ine.): The Claim
in this Class shall bear interest at the rate of five and one quarter percent (5.25%) per annum.
Payments on the Claim in this Class shall be in an amount sufficient to pay it and accrued interest
in equal payments over a time period not to exceed four and a half (4) years after the Effective
Date. Payments on the Claim in this Class shall be made on the 1* day of the month,

commencing the first full-calendar month after the Effective Date.
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TIP shall retain the Pre-Petition liens securing its Claim(s) as of the Effective Date until
full and final payment of such Allowed Claim is made as provided herein.

Upon written request, the Debtor shall provide a list of the last known location for each of
the trailers included as part of TIP's Collateral. The list shall be transmitted by email to Stacy
Leutze at TIP at stacy.leuize@ge.com. Absent a monetary default, or a good faith belief that the
Collateral is in jeopardy, the location reports shall not be requested any more frequently than

weekly.

The provisions under the "Default" section of the Plan shall not apply with respect to the

Secured Claim held by TIP.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 18 (allowed Secured Claim of Transport International Pool, Inc.): The Claim
in this Class shall bear interest at the rate of five and one quarter percent (5.25%) per annum.
Payments on the Claim in this Class shall be in an amount sufficient to pay it and accrued interest
in equal payments over a time period not to exceed four (4) years after the Effective Date.
Payments on the Claim in this Class shall be made on the 15" day of the month, commencing the
first full-calendar month after the Effective Date,

TIP shall retain the Pre-Petition liens securing its Claim(s) as of the Effective Date until
full and final payment of such Allowed Claim is made as provided herein.

Upon written request, the Debtor shall provide a list of the last known location for each of
the trailers included as part of TIP's Collateral. The list shall be transmitted by email to Stacy

Leutze at TIP at stacy.leutze@ge.com. Absent a monetary default, or a good faith belief that the
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Collateral is in jeopardy, the location reports shall not be requested any more frequently than

weekly,

The provisions under the "Default" section of the Plan shall not apply with respect to the
Secured Claim held by TIP.

The foregoing shall constitute full satisfaction of the Claim in this Class.

Class 19 (allowed Secured Claim of Transport Internatioqal Pool. Inc,); The Claim
in this Class shall bear interest at the rate of five and one quarter percent (5.25%) per annum.
Payments on the Claim in this Class shall be in an amount sufficient to pay it and accrued interest
in equal payments over a time period not to exceed four (4) years after the Effective Date.
Payments on the Claim in this Class shall be made on the 1¥ day of the month, commencing the
first full-calendar month after the Effective Date.

TIP shall retain the Prepetition liens securing its Claim(s) as of the Effective Date until
full and final payment of such Allowed Claim is made as provided herein.

Upon written request, the Debtor shall provide a list of the last known location for each of
the trailers included as part of TIP's Collateral. The list shall be transmitted by email to Stacy
Leutze at TIP at stacy.leutze@ge.com. Absent a monetary default, or a good faith belief that the
Collateral is in jeopardy, the location reports shall not be requested any more frequently than
weekly.

The provisions under the "Default" section of the Plan shall not apply with respect to the

Secured Claim held by TIP.

The foregoing shall constitute full satisfaction of the Claim in this Class.
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Class 20 (allowed Secured Claim of RTS Financial Service, Inc.): The legal,

equitable, and contractual rights to which the Claim in this Class entitles the holder shall be

unaltered by the Plan.

Class 21 (allowed Unsecured Claims of $10,000 and under and allowed Unsecured
Claims Voluntarily reduced to $10,000):

Should Class 22 accept the Plan, each holder of a Claim in this Class shall be paid thirty-
five percent (35%) of its Claim on the Effective Date of the Plan or as quickly thereafter as is
practicable.

Should Class 22 reject the Plan, all holders of Class 21 Claims shall be deemed to be
holders of Class 22 Claims and shall be provided the treatment proposed to Claimants holding
Claims in a rejecting Class 22, and any ballots cast in Class 21 shall be tabulated as rejections in
Class 22.

The foregoing shall constitute full satisfaction of the Claims in this Class.

Class 22 (allowed Unsecured Claims of more than $10.000 and allowed Unsecured
Claims of $10,000 and less that elect to be treated in this Class):

Should Class 22 accept the Plan, each holder of a Claim in this Class shall receive a pro
rata share of $2,422,426.28, payable without interest as follows through graduated monthly

payments over eight (8) years from the commencement of payments:

Year Aggregate Monthly Payment Amount
1 $15,000.00
2 $16,500.00
3 $18,500.00
4 $22,500.00
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$27,500.00

$31,500.00
$35,000.00
$35,368.86

o {1 | |

Payments on Class 22 Claims shall commence on the later of the first 19" of the month
after the Effective Date or May 19, 2011, and continue on the 19" day of each month thereafter
until all required payments have been made.

In addition, each holder of a Claim in this Class shall be entitled to receive a pro rata
distribution from the Liquidating Trust of the net proceeds, if any, from the Liquidating Trustee’s
successful prosecution or settlement of any of the Designated Avoidance Actions, after payment
of, and reserve for, the costs and expenses of the Liquidating Trust.

The amount and timing of distributions, if any, by the Liquidating Trust shall be at the
discretion of the Liquidating Trustee, after consultation with the Advisory Committee.
Distributions to Class 22 from the Liquidating Trust shall continue until the earlier of: (a) the
termination of the Liquidating Trust pursuant to its terms; or (b) full payment of all Class 22
Claims, plus six percent (6%) interest from and after the Effective Date. Should anj assets
remain in the Liquidating Trust upon full payment of the holders of Class 22 claims, plus interest
as provided above, the remaining assets shall revert to the Reorganized Debtor

The foregoing shall constitute full satisfaction of the Claims in this Class.

Should Class 22 reject the Plan, each holder of a Class 22 Claim, which shall then also
include each holder of a Class 21 Claim, shall receive a pro rata distribution of one hundred

percent (100%) of the equity securities of the Reorganized Debtor, and a prompt, pro rata
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distribution of any net proceeds from the liquidation of property vesting in the Reorganized
Debtor after full payment of any then-unpaid Claims, including accrued interest thereon, that are
entitled to priority over Class 22 Claims under Code § 507.

Class 23 (Equity Security Interest): If Class 22 accepts the Plan, the Pre-Petition equity

security interest of the Interest Holder shall be retained. If Class 22 rejects the Plan, the
Pre-Petition equity security interest of the Interest Holder shall be cancelled, and the Interest
Holder shall not receive or retain any property on account of his Pre-Petition equity security

interest.

MEANS FOR PERFORMING THE PLAN AND MANAGEMENT
OF THE REORGANIZED DEBTOR SHOULD CLASS 22 ACCEPT THE PLAN

This section shall govern if Class 22 accepts the Plan. Should Class 22 reject the Plan,
the provisions of this section shall not apply, and the provisions of the section following this
section shall govern.

All Property of the Estate, including all Avoidance Actions and other bankruptcy and
non-bankruptcy causes of action, claims and interests, is hereby expressly preserved. All
Property of the Estate, except the Designated Avoidance Actions, shall vest in the Reorganized
Debtor on the Effective Date free and clear of all Claims, Disputed Claims, liens, encumbrances,
and interests, except as otherwise provided in the Plan. The Designated Avoidance Actions shall
vest in the Liquidating Trust. By confirmation of the Plan, the Reorganized Debtor shall be
deemed to have been appointed as the representative of the Estate for purposes of enforcing the
causes of action, claims, and interests vesting in the Reorganized Debtor, as well as pursuing

objections to Claims, motions to estimate contingent Claims, and motions for valuation of

Paul Transportation, Inc.'s First Amended Plan of Reorganization Page 27




Case: 10-13022 Doc: 301 Filed: 02/28/11 Page: 31 of 56

Collateral. By confirmation of the Plan, the Liquidating Trustee shall be deemed to have been
appointed as the representative of the Estate for purposes of enforcing the Designated Avoidance
Actions, and shall have standing to pursue objections to Class 22 Claims.
The Reorganized Debtor

The Reorganized Debtor shall continue in the same businesses as the Debtor in
Possession, unless circumstances warrant a change in business.

Revenue from the Reorganized Debtor's post-Confirmation Date business operation, and
other amounts resulting from property vesting in the Reorganized Debtor, shall be used to:

fund payment of future business expenses and other costs of operation;
and

fund payments required under the Plan.

Any income not required to make current payments required under the Plan may be used
as the Reorganized Debtor, in its judgment, deems appropriate. However, for the first twenty-
four (24) months after the Effective Date: (a) the Reorganized Debtor shall not: (i) increase the
salary or other compensation of Troy Paul more than three percent (3%) per year of the salary
and other compensation he was receiving as of the Effective Date; or (ii) pay any bonuses to Troy
Paul; (b) the Reorganized Debtor shall not make or permit any loans, advances and other
extensions of credit, directly or indirectly, to or for the benefit of Troy Paul; and (c) the
Reorganized Debtar shall not pay or declare, or become obligated to pay or declare, any
dividends or make any other distributions to Troy Paul as a shareholder, or purchase or redeem
any shares of the Reorganized Debtor from him, or otherwise make any other payments or

distributions to Troy Paul, other than payments permitted under subparagraph () above. The
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foregoing shall not preclude the Reorganized Debtor from reimbursing Troy Paul for, or
indemnifying Troy Paul against, any amounts appropriately reimbursed for, or indemnified
against, under applicable state law. Should Class 22 accept the Plan, any change of control in the
Reorganized Debtor shall constitute a default under the Plan.

The Reorganized Debtor may sell or otherwise dispose of any assets it deems unnecessary
to the Reorganized Debtor's continued operations. The proceeds from such a sale or disposition
may be used in the Reorganized Debtor's operations or to fund payments required under the Plan.
However, the proceeds from the sale or disposition of any property subject to a lien preserved
under the Plan shall, to the extent of the unpaid Secured Claim and accrued interest, be promptly
remitted to the holder of the Secured Claim.

Troy Paul will serve as President of the Reorganized Debtor and Chairman of its Board of
Directors. Ryan Dobbs will serve as Secretary/Treasurer of the Reorganized Debtor and a
member of its Board.

The proposed compensation for the individuals named above is as disclosed in the
disclosure statement. Likewise, the affiliations of the individuals named above are disclosed in
the disclosure statement.

As required by the Code, the Debtor's Articles of Incorporation shall be amended to
include a provision prohibiting the issuance of nonvoting equity securities.

The Liquidating Trust
I. Appointment of the Liquidating Trustee.
Pursuant to Code§ 1129(a)(5), the Confirmation Order shall appoint, effective on the

Effective Date, the Liquidating Trustee. The Creditors' Committee will designate and disclose
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the identity of the Liquidating Trustee prior to the commencement of the Confirmation Hearing.
If the Creditors' Committee refuses to do so, the Debtor in Possession will designate and disclose
the identity of the Liquidating Trustee. The Liquidating Trustee shall consult with the Advisory
Committee, but shall be free to act as s’'he deems appropriate, in his/her discretion, to effectuate
the terms of the Plan as to which s/he has obligations, and the Liquidating Trust Agreement.

The Liquidating Trustee shall serve for the duration of the Liquidating Trust, subject to
earlier death, resignation, incapacity or removal as provided in the Liquidating Trust Agreement.
If the initial Liquidating Trustee appointed pursuant to the Confirmation Order is not able to
serve for the duration of the Liquidating Trust, a successor shall be chosen by the Advisory
Committee, subject to Bankruptcy Court approval.

The Liquidating Trustee shall perform his/her duties under the Plan without bond. The
Liquidating Trustee shall have no liability to any person or entity entitled to receive a distribution
pursuant to the Plan for any losses, damages, claims or causes of action, other than those
primarily resulting from the Liquidating Trustee's action or failure to act arising out of, in
connection with or resulting from the Liquidating Trustee's gross negligence or willful
misconduct. The Liquidating Trust shall indemnify, defend and hold the Liquidating Trustee and
his/her agents and advisors harmless from and against any claims, damages, costs, fines,
penalties, liabilities, attorneys' and other professional fees and disbursements, suffered, incurred
by, or asserted against any such party in connection with the rendition of services to the
Liquidating Trust, provided that such indemnification shall not apply to the extent any such
claims, damages, costs, fines, penalties, liabilities, attorneys' and other professional fees and

disbursements, resulted primarily from gross negligence or willful misconduct of the Liquidating

Paul Transportation, Inc,'s First Amended Plan of Reorganization Page 30




Case: 10-13022 Doc: 301 Filed: 02/28/11 Page: 34 of 56

Trustee or his/her agents or advisors, as the case may be, as determined by a final order. Any
such indemnification claims shall be paid or caused to be paid prior and in preference to any
other payments or distributions to be made from the Liquidating Trust.

The Liquidating Trustee shall be authorized, without further order of the Bankruptcy
Court, to employ such persons, including professionals, as deemed necessary to enable the
Liquidating Trustee to perform his/her functions under the Plan, and the costs of such
employment and other expenditures shall be paid or caused to be paid solely from assets of the
Liquidating Trust in accordance with the Liquidating Trust Agreement.

The Liquidating Trustee and any professional to the Liquidating Trustee shall be entitled
to receive payment of fees and reimbursement of reasonable expenses from the assets of the
Liquidating Trust in accordance with the Liquidating Trust Agreement, which shall provide,
among other things, that allowance and payment of such fees and expenses shall be pursuant to
the procedures applicable under 11 U.S.C. §§ 330 and 331, and Rules 2002 and 2016, Federal
Rule of Bankruptcy Procedure.

2. Powers and Duties of the Liquidating Trustee.

Subject to the Plan, the Liquidating Trustee shall (i) prosecute, compromise, settle and/or
abandon the Designated Avoidance Actions, in his/her reasonable discretion, for the benefit of
the holders of Class 22 Claims, (ii) object to Class 22 Claims, in his/her reasonable discretion,
for the benefit of the holders of Class 22 Claims, (iii) manage and maintain an accounting of the
Liquidating Trust, (iv) file all tax and regulatory forms, returns, reports and other documents
required with respect to the Liquidating Trust; (v) distribute the net proceeds of the Liquidating

Trust to the holders of Class 22 Claims, and (vi) take all actions necessary and create any
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documents necessary to wind up the affairs of the Liquidating Trust. All expenses incurred by or

on behalf of the Liquidating Trustee or the Liquidating Trust shall be borne by the Liquidating

Trust,

3. Termination of the Liquidating Trust.

The Liquidating Trust shall terminate when the Liquidating Trustee has performed all of
his/her duties with respect to the Liquidating Trust, including the final distribution of all the
property of the Liquidating Trust, which date shall not be more than 36 months after the
Effective Date; provided, however, that, upon a motion filed by a Party in Interest, including the
Liquidating Trustee, upon a showing of cause, the Bankruptcy Court may extend the duration of
the Liquidating Trust so long as shall be necessary to liquidate and distribute property of the
Liquidating Trust, but in no event more than 60 months after the Effective Date.

4. Formation of the Advisory Committee.

On the Effective Date, the Advisory Committee shall be deemed established and shall be
comprised of all former members of the Creditors' Committee as of the Effective Date who
consent to serve on the Advisory Committee. The Advisory Committee shall be entitled to
advise the Liquidating Trustee with respect to the liquidation and distribution of the assets of the
Liquidatiﬁg Trust in accordance with the Liquidating Trust Agreement, the Plan, and the
Confirmation Order. The Creditors' Committee shall designate the members of the Advisory
Committee by Filing a list of such members and serving it on counsel to the Debtor in
Possession, and the parties that have requested notice pursuant to Bankruptcy Rule 2002, no later

than the Confirmation Date. The Advisory Committee shall have no authority other than as
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expressly stated in this paragraph. The Advisory Committee will dissolve upon the termination

of the Liquidating Trust.

MEANS FOR PERFORMING THE PLAN AND MANAGEMENT OF THE
REORGANIZED DEBTOR AND NEW PAUL SHOULD CLASS 22 REJECT THE PLAN

This section shall govern if Class 22 rejects the Plan. Should Class 22 accept the Plan,
the provisions of this section shall not apply, and the provisions of the section preceding this
section shall govern.

All Property of the Estate, including all avoidance and other bankruptcy and
non-bankruptcy causes of action, claims and interests, is hereby expressly preserved. All
unencumbered Property of the Estate, except property subject to unexpired leases being assumed
under the Plan and assigned to New Paul, shall vest in the Reorganized Debtor on the Effective
Date free and clear of all Claims, Disputed Claims, liens, encumbrances, and interests, except as
otherwise provided in the Plan. By confirmation of the Plan, the Reorganized Debtor shall be
deemed to have been appointed as the representative of the Estate for purposes of enforcing the
causes of action, claims, and interests vesting in the Reorganized Debtor, as well as pursuing
objections to Unsecured Claims, motions to estimate contingent Unsecured Claims, and motions
for valuation of Collateral.

All aspects of the Reorganized Debtor’s management shall be in accordance with
applicable state law. To that end, a meeting of the shareholders of the Reorganized Debtor shall
be held on the fourth Monday after the Effective Date for the purpose of electing directors.

After reserving sufficient funds to pay any post-Effective Date obligations imposed on the

Reorganized Debtor by state or federal law and to pay essential costs and expenses of carrying
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out its obligations under the Plan, the Reorganized Debtor shall immediately remit all other
unencumbered cash, accounts receivable, the proceeds from the successful prosecution of any
causes of action vesting in the Reorganized Debtor, net of the attorneys’ fees and costs of
prosecuting those causes of action, and the proceeds from the liquidation of any other
unencumbered property vesting in the Reorganized Debtor, net of the fees and expenses of the
liquidation, to the holders of any then-unpaid Priority Claims. The Reorganized Debtor shall
make such remittances in\the hierarchy established by Code § 507, satisfying each higher Priority
Claim in full, including interest, before remitting to a lower Priority Claim, New Paul shall
cooperate with the Reorganized Debtor in verifying the then-unpaid amount of Priority Claims.
When all Priority Claims have been paid in full, including accrued interest, the Reorganized
Debtor shall remit pro-rata to the holders of Unsecured Claims, until all assets vesting in the
Reorganized Debtor have been exhausted.

| All other Property of the Estate, including, but not limited to, all Collateral and all
property subject to unexpired leases being assumed and assigned to New Paul under the Plan,
shall vest in New Paul on the Effective Date free and clear of all Claims, Disputed Claims, liens,
encumbrances, and interests, except as otherwise provided in the Plan. By confirmation of the
Plan, New Paul shall be deemed to have been appointed as the representative of the Estate for
purposes of enforcing the causes of action, claims, and interests vesting in New Paul, as well as
pursuing objections to Secured Claims and motions for valuation of Collateral.

New Paul shall continue in the same businesses as the Debtor in Possession, unless

circumstances warrant a change in business.
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Revenue from New Paul’s business operations, and other amounts resulting from

property vesting in New Paul, shall be used to: shall be used to:

fund payment of future business expenses and other costs of operation;
and

fund payments required under the Plan.

Any income not required to make current payments required under the Plan may be used
as New Paul, in its judgment, deems appropriate. However, for the first twenty-four (24) months
after the Effective Date: (a) New Paul shall not: (i) increase the salary or other compensation of
Troy Paul more than three percent (3%) per year of the salary and other compensation he was
receiving from the Debtor in Possession as of the Effective Date; or (i) pay any bonuses to Troy
Paul; (b) New Paul shall not make or permit any loans, advances and other extensions of credit,
directly or indirectly, to or for the benefit of Troy Paul; and (c) New Paul shall not pay or declare,
or become obligated to pay or declare, any dividends or make any other distributions to Troy
Paul as an equity security owner in New Paul, or purchase or redeem any of his equity security
interests, or otherwise make any other payments or distributions to Troy Paul, other than
payments permitted under subparagraph (a) above. The foregoing shall not preclude New Paul
from reimbursing Troy Paul for, or indemnifying Troy Paul against, any amounts appropriately
reimbursed for, or indemnified against, under applicable state law. Any change of control in
New Paul shall constitute a default under the Plan.

New Paul may sell or otherwise dispose of any assets it deems unnecessary to its
continued operations. The proceeds from such a sale or disposition may be used in New Paul’s

operations or to fund payments required from it under the Plan, However, the proceeds from the
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sale or disposition of any property subject to a lien preserved under the Plan shall, to the extent of
the unpaid Secured Claim and accrued interest, be promptly remitted to the holder of the Secured

Claim.

Troy Paul will serve as chief operating officer of New Paul. Ryan Dobbs will also serve
in management of New Paul.

The proposed compensation for the individuals named above is as disclosed in the
disciosure statement. Likewise, the affiliations of the individuals named above are disclosed in
the disclosure statement.

Should Class 22 reject the Plan but the Court confirms it, New Paul will be an entity
acquiring property under the Plan and will be bound by the Plan as provided under Code
§ 1141(a). Under those circumstances, New Paul shal] file an acknowledgment in the Case
before the Effective Date in which it acknowledges it is bound by the Plan.

New Paul shall be deemed to have assumed, and shall pay Priority Claims and Secured
Claims 1n accordance with the General Treatment Provisions and Specific Treatment Provisions
of the Plan; provided, however, New Paul shall not assumne and shall have no obligation to pay
any Secured Claim satisfied by a transfer of Collateral to a Secured Creditor as provided under
the Cram Down Section of the Plan. New Paul’s assumption and obligation to pay Priority
Claims shall not relieve the Reorganized Debtor from its obligation to pay Priority Claims as
provided above. New Paul shall also be obligated to perform under assumed and assigned
executory contracts and unexpired leases as provided in the Plan, and the other parties to such

contracts and leases shall not have recourse against the Reorganized Debtor or its property.
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As required by the Code, the Debtor's Articles of Incorporation shall be amended to
include a provision prohibiting the issuance of nonvoting equity securities. The Debtor’s
Articles shall also be amended to authorize the issuance of sufficient equity securities in the
- Reorganized Debtor to satisfy the treatment proposed for Class 22.

Notwithstanding the forgoing, should Class 22 reject the Plan, but the Court nonetheless
confirm it, the Committee or any Class 22 Creditor may, prior to the Effective Date, file a notice
with the Court certifying that: a) a potential purchaser has been located for the Property of the
Estate that is proposed to be sold to New Paul; and b) the potential purchaser is willing and
capable of purchasing that Property of the Estate on terms and conditions more favorable to the
Estate and its Creditors than the terms and conditions of the sale to New Paul. Should such a
notice be filed timely, the Court shall hold a hearing to consider confirmation of the Plan, as
modified to provide for a sale of such property to the potential purchaser, rather than New Paul.
The Party in Interest filing the above-described notice shall be responsible for providing the
Court such additional disclosure concerning the prospective purchaser as may be required by the

Code.

CONTEMPLATED COMPENSATION FOR
SERVICES, COSTS, AND EXPENSES

No compensation has been paid or promised by the Proponent, by the Debtor, by the
Debtor in Possession, or by a person issuing securities or acquiring property under the Plan, for
services or for costs and expenses in, or in connection with, the Case, or in connection with the

Plan and incident to the Case, except the following:

Paul Transportation, Inc., has promised to pay Kline, Kline, Elliott &
Bryant, P.C., attorneys for the Debtor in Possession, fees at its customary

Paul Transportation, Inc.'s First Amended Plan of Reorganization Page 37




Case: 10-13022 Doc: 301 Filed: 02/28/11 Page: 41 of 56

hourly rates and to reimburse Kline, Kline, Elliott & Bryant, P.C., for its

expenses, subject to Court approval after proper application, notice, and
hearing;

Paul Transportation, Inc., has promised to pay BKD, L.L.P., CPAs and
advisors for the Debtor in Possession, fees at its customary hourly rates
and to reimburse BKD, L.L.P., for its expenses, subject to Court approval
after proper application, notice and hearing; and

the Estate will also be responsible for payment of attorneys, accountants,
and other professionals for services rendered to, and expenses incurred on
behalf of, the Creditors' Committee in such amounts as may be allowed by
the Court upon proper application, notice, and hearing. No Creditors'

Committee shall serve after the Effective Date of the Plan, except as
otherwise provided herein.

The Reorganized Debtor shall be responsible for the timely payment of disbursement fees
incurred pursuant to 28 U.S.C. § 1930(a)(6); provided, however, should the Reorganized Debtor
requests entry of a final decree closing the Case and the Liquidating Trustee opposes the entry
thereof or requests (formally or informally) a delay in the entry thereof, the Liquidating Trust
shall be obligated for, and solely responsible for paying, all U.S. Trustee fees relating to any
period of time following the date on which the Reorganized Debtor made its request for entry of
a final decree. After the Confirmation Date, the Reorganized Debtor shall file with the Court and
serve on the United States Trustee a monthly financial report for each month or portion thereof
while the Case remains open. The monthly financial reports shall be in a format prescribed by
the United States Trustee.

Any payment made by the Proponent, the Debtor, the Debtor in Possession, or by a
person issuing securities or acquiring property under the Plan, for services or for costs and
expenses in, or in connection with, the Case, or in connection with the Plan and incident to the

Case, has been approved by, or shall be subject to the approval of, the Court as reasonable. Costs
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and expenses incurred after the Confirmation Date shall not be considered as costs and expenses
in, or in connection with, the Case, or in connection with the Plan and incident to the Case, and
therefore shall not be subject to Court approval.

A Professional Fee Claim by one of the Debtor's Professionals or one of the Creditors'
Committee Professionals will be allowed only if:

(a) On or before 30 days after the Effective Date, the entity holding such

Professional Fee Claim both files with the Court and appropriately serves a final fee application
or a motion requesting allowance of the fees; and

(b)  The Court allows the Claim by a final order that is no longer sﬁbject to

appeal.

The Reorganized Debtor or any other Party in Interest may file an objection to such an
application or motion within 20 days of its filing.

Any party holding a Professional Fee Claim that does not timely file and serve a fee
application or motion for payment thereof will be forever barred from asserting such
Claim against the Debtor, the Estate, the Reorganized Debtor, New Paul, and their
respective properties.

The Reorganized Debtor will pay or cause to be paid an allowed Professional Fee Claim,

in cash, within thirty (30) days after the date on which the Court allows it by a final order that is

no longer subject to appeal.

Pautl Transportation, Inc,'s First Amended Plan of Reorganization Page 39




Case: 10-13022 Doc: 301 Filed: 02/28/11 Page: 43 of 56

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

All executory contracts and unexpired leases listed on Exhibit A hereto are assumed
pursuant to Code § 1123(b)(2) as of the Effective Date. All other executory contracts and
unexpired leases not previously rejected are rejected as of the Effective Date. Should Class 22
reject the Plan, the assumed executory contracts and unexpired leases shall be deemed to have
been assigned to New Paul as of the Effective Date and the Reorganized Debtor shall be relieved
from any Post-Effective Date obligations with respect thereto.

The Debtor in Possession reserves the right to amend Exhibit A at any time before the
conclusion of the confirmation hearing to: (a) delete any executory contract or unexpired lease
and provide for its rejection under the Plan or otherwise; or (b) add any executory contract or
unexpired lease and provide for its assumption, or assumption and assignment. The Debtor in
Possession will provide notice of any amendment to Exhibit A to the party or parties to the
agreement affected thereby. The Plan confirmation order will constitute a Court order approving
the assumption, on the Effective Date, of the executory contracts and unexpired leases then
identified on Exhibit A.

Exhibit A also identifies any amounts that the Debior in Possession believes Code
§§ 365(b)(1)(A) or (B) require be paid in order to cure defaults under the executory contracts and
unexpired leases to be assumed under the Plan. The Debtor in Possession reserves the right to
amend Exhibit A, including modifying the proposed Cure Payment, up to the conclusion of the
confirmation hearing.

As required by Code § 365(b)(1), any and all monetary defaults under each executory

contract and unexpired lease to be assumed under this Plan will be satisfied in one of the
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following two ways: (a) the Reorganized Debtor will pay to the non-debtor party to the
executory contract or unexpired lease the Cure Payment set forth on Exhibit A, in cash on or
about the Effective Date (or at such later time as may be specified on Exhibit A); or

(b) Reorganized Debtor (or New Paul, as the case may be) will satisfy any other terms that are
agreed to by both the Debtor in Possession and the non-debtor party to an executory contract or
unexpired lease that will be assumed. If, however, a dispute arises regarding: (a) the amount of
any proposed Cure Payment; (b) whether there is adequate assurance of future performance under
an executory contract or unexpired lease to be assumed, to the extent required under the Code; or
(c) any other matter pertaining to a proposed assumption, the proposed Cure Payment will be
made within 135 days after entry of a final order resolving the dispute and approving the
assumption.

Any person or entity that is a party to an executory contract or unexpired lease that will be
assumed under the Plan, and that either contends that the proposed Cure Payment specified on
Exhibit A is incorrect or otherwise objects to the contemplated assumption, which may include
proposed modifications to the existing contracts or leases as stated on Exhibit A, must file with
the Court and serve upon the Debtor in Possession, the Debtor in Possession's counsel, and the
Creditors' Committee’s counsel a written statement and supporting declaration stating the basis
for its objection. This statement and declaration must be filed and served by the later of: (&) ten
(10) days before the confirmation hearing; or (b) with respect to an executory contract or
unexpired lease added to the Exhibit A by an amendment, or with respect to any proposed Cure
Payment that is reduced by such an amendment, five (5) days after the Debtor in Possession files

and serves such an amendment. Any entity that fails to file timely and serve such a statement and
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declaration will be deemed to waive any and all objections to the proposed assumption and the
proposed Cure Payment.

Payment of the Cure Payment with respect to executory contracts or unexpired leases that
will be assumed under the Plan shall be deemed to satisfy, in full, any and all Claims arising
therefrom, including any prepetition claim or rejection damage claim asserted in a filed proof of
claim or listed in the Schedules, irrespective of whether the Cure Payment is less than the amount
set forth in such proof of claim or the Schedules. Upon the tendering of the Cure Payment, such
Claims shall be disallowed, without further order of the Court or action by any party.

Notwithstanding a transaction appearing on Exhibit A, the Debtor in Possession, the
Reorganized Debtor, and New Paul all reserve the right to seek a determination whether a
transaction is a “true lease” or is instead a secured financing transaction or is otherwise not an
unexpired lease or executory contract. If such a transaction is determined to be a secured
financing transaction or something other than an unexpired lease or executory contract, the
Claimant shall receive the same treatment as proposed for Class 3. Should the challenged
transaction be determined to be a “true lease,” and an agreement modifying the lease not be
reached, the lease shall be deemed rejected upon entry of the order in which that determination is
made.

Any Claim arising from the rejection of an executory contract or unexpired lease under
the Plan must be evidenced by a proof of claim filed with the Court and served upon the
Reorganized Debtor not more than thirty (30) days after the later of the Effective Date or, should
the rejection be a deemed rejection resulting from a challenged transaction being determined to

be a “true lease,” not more than thirty (30) days after entry of the order in which that

Paul Transportation, Tuc.'s First Amended Plan of Reorganization Page 42




Case: 10-13022 Doc: 301 Filed: 02/28/11 Page: 46 of 56

determination was made. Failure to file timely and serve such a proof of claim shall result in the
Claim arising from the rejection of an executory contract or unexpired lease under the Plan not
being enforceable against the Reorganized Debtor or its property. Proofs of claim with respect to

all other rejected executory contracts and unexpired leases shall be governed by the Order

establishing the Bar Date,

RETENTION OF JURISDICTION

The Court shall retain jurisdiction for the purposes set forth in Code §§ 1127(b) and

1142, The Court shall also retain jurisdiction to:

hear and determine any matter or proceeding concerning Claims or

interests, including, but not limited to, matters or proceedings to allow or
disallow Claims or interests;

determine and enter orders concerning payment of administrative expenses
and other Priority Claims;

enforce and interpret the Plan and the order confirming it, regardless when
any controversy about the Plan or order confirming it might arise; should a
controversy about the enforcement or interpretation of the Plan or the
order confirming it arise after the Case is closed, any Party in Interest may
seek to have the Case reopened to obtain enforcement or an interpretation
of the Plan or the order confirming it;

correct any defect, cure any omission, or reconcile any inconsistencies in
the Plan or order confirming it as might be necessary or helpful to effect
the purpose and intent of the Plan and the order confirming it;

enter any orders, including injunctions, necessary to enforce the Plan and
the order confirming it and to impose such limitations, restrictions, terms,
and conditions on Parties in Interest as the Court may deem necessary; and

hear and determine all questions or disputes about title to the Reorganized
Debtor's assets and all causes of action, claims, disputes, or conflicts,
regardless whether pending on the Confirmation Date, including, but not
limited to, the bankruptcy and non-bankruptcy causes of action, claims,
and interests vesting in the Reorganized Debtor or the Liquidating Trust,
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as the case may be.
MODIFICATION OF THE PLAN
The Plan may be modified pre- and post-confirmation as provided in Code § 1127.

DISCHARGE

_ Except as otherwise provided in Code § 1141(d), in the Plan, or in the order confirming
the Plan, confirmation of the Plan shall discharge the Debtor from all Debt as provided in Code
§ 1141(d).

Nothing in the Plan shall be construed to adversely affect any rights a Party in Interest
may have against any guarantor of an obligation treated under the Plan, including, but not limited
to, rights held against Troy Paul, all of which shall be retained notwithstanding confirmation and
performance under the Plan. However, guarantors shall receive credit as provided under
applicable state law for all payments made by the Reorganized Debtor, the Liquidating Trust,

and/or New Paul.

MISCELLANEGOUS

Headings. The headings in the Plan are for convenience of reference only and shall not

limit or otherwise affect the meaning of the text.

Notices. All notices required or permitted to be made under the Plan shall be in writing

and shall be delivered either personally, by facsimile, or by first class mail:
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If to Paul Transportation, Inc.,

c/o Stephen W, Elliott

Kline, Kline, Elliott & Bryant, P.C.
720 NE 63rd Street

Oklahoma City, Oklahoma 73105
Telephone: (405) 848-4448
Telefacsimile: (405) 842-4539

If to a Claimant or Interest Holder, at the address used in its proof of claim
or proof of interest or, if it did not file one, at the address listed in the
Schedules. If the Claimant or Interest Holder filed an entry of appearance
and request for notices, notices shall be delivered to the address used in the

entry of appearance and request for notices instead of the address listed in
the Schedules;

If to New Paul, at the address provided in the acknowledgment New Paul must
file that it is bound by the Plan.

Except as may be otherwise provided in the Plan, notice shall be deemed given when

hand delivered, transmitted, or placed in the United States Mail, postage prepaid.

Setoff, Recoupment and Other Rights. Notwithstanding anything to the contrary
contained in the Plan, the Reorganized Debtor may, but shall not be required to, setoff, recoup,
assert counterclaims or withhold against the distributions to be made pursuant to this Plan on
account of any allowed Claim, any claims that the Debtor, the Estate, or Reorganized Debtor may
have against the entity holding the allowed Claim; provided, however, that none of the failure to
effect such a setoff or recoupment, the failure to assert counterclaims or withhold distributions,
or the allowance of any Claim against the Debtor, the Estate or Reorganized Debtor, or any
partial or full payment during the Case or after the Effective Date in respect of any allowed
Claim, shall constitute a waiver or release by the Debtor, the Estate or Reorganized Debtor of any

claim that any of them may possess against such holder.

Paul Transportation, Inc.'s First Amended Plan of Reorganization Page 45



Case: 10-13022 Doc: 301 Filed: 02/28/11 Page: 49 of 56

Disbanding the Creditors' Committee. On the Effective Date, or on the fourth Monday
after the Effective Date should Class 22 reject the Plan, the Creditors' Committee shall be
released and discharged from the rights and duties arising from or related to the Case, except
with respect to final applications for professional compensation. Professionals retained by the
Creditors' Committee and the members thereof shall not be entitled to compensation or
reimbursement of expenses for any services rendered or expenses incurred after the Effective
Date, except for services rendered and expenses incurred approved by the Court in connection
with any applications by such professionals or Creditors' Committee members for allowance of
compensation and reimbursement of expenses pending on the Effective Date or timely filed after

the Effective Date as provided in the Plan.

Special Tax Provisions. In accordance with Code § 1146(a), neither the issuance,

transfer or exchange of a security, nor the delivery of an instrument or transfer under the Plan,
shall be taxed under any law imposing a stamp or similar tax.

Cram Down. If one or more impaired Classes votes to reject the Plan, the Debtor in
Possession intends to request that the Court confirm the Plan in accordance with Code § 1129(b).
Should the Court determine that the Plan as proposed is not subject to confirmation by cram
down under Code § 1129(b), the Debtor in Possession reserves the right to modify the Plan.
Should either the Debtor in Possession elect not to modify the Plan or the Court determine that
the Plan as modified is not subject to confirmation by cram down under Code § 1129(b) and the
rejecting Class consists of a Secured Claim, the Plan shall be deemed to have been modified to

provide that, on the Effective Date, or as quickly thereafter as is practicable, the Reorganized
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Debtor shall transfer to the holder of the Secured Claim in the rejecting Class all of the
Reorganized Debtor's right, title, and interest in and to the Collateral securing the Claim in that
Class. Such a transfer shall be in full satisfaction of the Secured Claim in the rejecting Class.
No Admission Against Interest. Until the Effective Date, neither the filing of this Plan,
any statement made or provision contained in it, nor any action taken by any Claimant or Interest
Holder with respect to this Plan shall be or shall be construed to be: an admission against
interest; a waiver of any rights that any Claimant or Interesf Holder may have against the Debtor
or any of its properties; or a waiver of any rights that any Claimant or Interest Holder may have
against any other Claimant or Interest Holder. Until the Effective Date, all such rights are
specifically reserved. Likewise, the Debtor in Possession's categorization and proposed
treatment of Claims and interests shall not constitute an admission concerning the validity,
extent, enforceability, or priority of any Claim or interest, In the event that the Plan is not
confirmed, neither the Plan nor any statement made in it may be used or relied upon in any
manner or for any purpose in any suit, action, proceeding, or controversy in or outside of the

Case.

Number and Gender. Unless the context requires otherwise, the neuter shall include the

male and female, the singular shall include the plural, the conjunctive shall include the

disjunctive, and vice versa.

Paul Transportation, Inc.'s First Amended Plan of Reerganization Page 47




Case: 10-13022 Doc: 301 Filed: 02/28/11 Page: 51 of 56

Dated: February 14, 2011

PAUL TRANSPORTATION, INC.

foJ M Pah_,c ”PM

Troy Paul, Presitdent

s/ Stephen W. Elliott

Stephen W. Elliott, OBA #2685
Matthew C. Goodin, OBA #19327
Kline, Kline, Elliott & Bryant, P.C,
720N. E. 63rd Street

Oklahoma City, Oklahoma 73105
Telephone: {405) 848-4448
Telefacsimile: (405) 842-4539
selliott@klinefirm.org

ATTORNEYS FOR PAUL TRANSPORTATION, INC.,
DEBTOR IN POSSESSION
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