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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 )  

In re: ) Chapter 11 

 )  

ASHINC CORPORATION, et al.
 1

 ) 

) 

Case No. 12-11564 (CSS) 

 

   Debtors. 

 

 

) 

) 

) 

) 

Jointly Administered 

 
Hearing Date: June 8, 2015 @ 10:00 a.m. (EDT) 

Objection Deadline: June 1, 2015 @ 4:00 p.m. (EDT) 

 )  

MOTION TO (I) APPROVE DISCLOSURE STATEMENT, (II) APPROVE  

VOTING AND TABULATION PROCEDURES, AND (III) SET  

CONFIRMATION HEARING AND RELATED DEADLINES  

The Debtors, by and through their undersigned counsel, hereby files this motion (the 

“Motion”) for entry of an order (the “Disclosure Statement Order”), substantially in the form 

attached hereto as Exhibit A: (i) approving the Disclosure Statement in Support of Debtors’ Joint 

Chapter 11 Plan of Reorganization Proposed by the Debtors, the Committee and the First Lien 

Agents [Docket No. 2939] (as may be amended, the “Disclosure Statement”), filed on May 4, 

2015; (ii) approving the form and manner of the notice of the hearing on approval of the 

Disclosure Statement (the “Disclosure Statement Hearing Notice”); (iii) approving the Voting 

Procedures and Tabulation Procedures (each as defined herein); (iv) setting the date and time for 

the hearing on confirmation (the “Confirmation Hearing”) of the Debtors’ Joint Chapter 11 

Plan of Reorganization Proposed by the Debtors, the Committee and the First Lien Agents 

[Docket No. 2940] (as may be amended, the “Plan”), filed on May 4, 2015, and related 

                                                 
1   The Debtors in these cases, along with the federal tax identification number (or Canadian business number where applicable) for each of the 
Debtors, are: ASHINC Corporation (f/k/a Allied Systems Holdings, Inc.) (58-0360550); AAINC Corporation (f/k/a Allied Automotive Group, 
Inc.) (58-2201081); AFBLLC LLC (f/k/a Allied Freight Broker LLC) (59-2876864); ASCCO (Canada) Company (f/k/a Allied Systems (Canada) 
Company) (90-0169283); ASLTD L.P. (f/k/a Allied Systems, Ltd. (L.P.) (58-1710028); AXALLC LLC (f/k/a Axis Areta, LLC) (45-5215545); 
AXCCO Canada Company (f/k/a Axis Canada Company) (875688228); AXGINC Corporation (f/k/a Axis Group, Inc.) (58-2204628); 
Commercial Carriers, Inc. (38-0436930); CTSINC Corporation (f/k/a CT Services, Inc.) (38-2918187); CTLLC LLC (f/k/a Cordin Transport 
LLC) (38-1985795); F.J. Boutell Driveway LLC (38-0365100); GACS Incorporated (58-1944786); Logistic Systems, LLC (45-4241751); 
Logistic Technology, LLC (45-4242057); QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and 
Terminal Services LLC (91-0847582).  The location of the Debtors’ corporate headquarters and the Debtors’ address for service of process is 
2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345. 
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deadlines; and (v) granting related relief.  In support of this Motion, the Debtors respectfully 

state as follows.  

JURISDICTION 

1. This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C. §§ 157 

and 1334.  This matter is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper 

before this Court pursuant to 28 U.S.C. § 1408 and 1409.  The statutory bases for the relief 

requested herein are 11 U.S.C. §§ 105, 1125 and 1128, Fed. R. Bankr. P. 2002, 3017, 3018 and 

9007 and Local Rule 3017-1.   

BACKGROUND 

A. General Background 

2. On May 17, 2012, involuntary petitions were filed against ASHINC Corporation 

(f/k/a Allied Systems Holdings, Inc.) (“Allied Holdings”) and its subsidiary ASLTD L.P. (f/k/a 

Allied Systems, Ltd. (L.P.)) (“Allied Systems”) under chapter 11 of the Bankruptcy Code in this 

Court (the “Bankruptcy Court”).  On June 10, 2012, the remaining Debtors (the U.S. and 

Canadian direct or indirect subsidiaries of Allied Holdings), filed voluntary petitions in this 

Court.  On June 11, 2012, Allied Holdings and Allied Systems consented to the entry of an order 

for relief.  Accordingly, the Petition Date for each Debtor is the date that such involuntary 

petition or voluntary petition was filed by or against such Debtor.  The chapter 11 cases 

commenced thereby are collectively referred to herein as the “Chapter 11 Cases.” 

3. The Debtors are authorized to operate their businesses as debtors-in-possession 

pursuant to sections 1107 and 1108 of the Bankruptcy Code. The Office of the United States 

Trustee for the District of Delaware (the “U.S. Trustee”) appointed an official committee of 

unsecured creditors (the “Committee”) on June 19, 2012. 
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4. On July 26, 2012, the Debtors filed detailed schedules and statement of financial 

affairs with the Bankruptcy Court [Docket Nos. 263-301] (collectively and as amended, the 

“Schedules”).  On January 25, 2013, the Debtors amended certain of the Schedules [Docket No. 

818-821]. 

5. On September 17, 2013, the Bankruptcy Court entered the Order (A) Approving 

Asset Purchase Agreement and Authorizing the Sale of Assets of the Debtors Outside the 

Ordinary Course of Business, (B) Authorizing the Sale of Assets Free and Clear of All Liens, 

Claims, Encumbrances and Interests, (C) Authorizing the Assumption and Sale and Assignment 

of Certain Executory Contracts and Unexpired Leases, and (D) Granting Related Relief  [Docket 

No. 1837] (the “JCT Sale Order”).  On September 30, 2013, the Bankruptcy Court entered the 

Order Under 11 U.S.C. §§ 105(a), 363 and 365 and Fed. R. Bankr. P. 2002, 6004 and 6006 

Authorizing and Approving: (I) Sale of Assets Free and Clear of Liens, Claims, Encumbrances 

and Other Interests; and (II) Assumption and Assignment of Unexpired Lease to an Acquisition 

Entity Formed by Prepetition First Lien Agents [Docket No. 1868] (the “SBDRE Sale Order”).  

The JCT Sale Order and the SBDRE Sale Order approved the sale of substantially all of the 

Debtors’ assets to two purchasers (the “Sale”). 

6. Three adversary proceedings (the “Adversary Proceedings”) related to the 

Chapter 11 Cases are currently pending before the Bankruptcy Court, one initiated by the 

Debtors, one by the Committee (the “Committee Adversary Proceeding”) and one by Black 

Diamond CLO 2005-1 Ltd., BDCM Opportunity Fund II, LP (collectively, “Black Diamond”), 

Spectrum Investment Partners, L.P. (“Spectrum”) and certain affiliates of Black Diamond and 

Spectrum in their capacities as agents for the First Lien Lenders (the “Lender Adversary 

Proceeding”).  The claims asserted in the Committee Adversary Proceeding are claims of the 
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Debtors’ estates (the “Estate Claims”) against Yucaipa American Alliance Find I, L.P., Yucaipa 

American Alliance (Parallel) Fund I, L.P. and their respective agents, officers, directors, 

managers, employees and affiliates (collectively “Yucaipa”).  In the Lender Adversary 

Proceeding, the plaintiffs asserted claims against Yucaipa, certain officers and directors of Allied 

and Ronald Burkle (the “Lender Direct Claims,” and together with the Estate Claims, the 

“Litigation Claims”).   

B. The Disclosure Statement and the Plan 

7. During the Chapter 11 Cases, the Debtors determined that a joint chapter 11 plan 

offered the most efficient and cost-effective means to (a) provide a distribution to their creditors 

and provide finality to all parties in interest and (b) prosecute the Litigation Claims, all as set 

forth in further detail in the Disclosure Statement.   

8. In general terms, the Plan provides for the administration of the Debtors’ 

remaining assets, including making distributions to the holders of Allowed Claims, and for the 

Allied Litigation Trust and the Litigation Trustee to prosecute the Litigation Claims, including 

the Estate Claims. 

9. The Plan provides for the following classification and treatment of claims and 

interests: 

Class Description Impaired Voting Status 

Unclassified Administrative Claims No N/A 

Unclassified Priority Tax Claims No N/A 

1 Priority Claims No Deemed to Accept 

2 First Lien Lender Claims Yes Entitled to Vote 

3 Second Lien Lender Claims Yes Entitled to Vote 

4 AIG Claims Yes Entitled to Vote 

5 General Unsecured Claims Yes Entitled to Vote 

6 Parent Equity Interests Yes Deemed to Reject 

7 Subsidiary Equity Interests  No Deemed to Accept 
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10. As this table shows, holders of claims in Classes 2, 3, 4 and 5 (the “Voting 

Classes”) are the only holders of claims that are entitled to vote on the Plan.  Holders in these 

classes may receive a distribution under the Plan.  All other holders of claims and interests are 

not entitled to vote on the Plan because such holders hold (i) a claim that is not classified under 

the Plan, (ii) a claim or interest that is unimpaired under the Plan or (iii) an interest that is not 

entitled to a distribution under the Plan. 

11. In addition, the Plan includes certain release and exculpation provisions. 

RELIEF REQUESTED 

12. The Debtors seek entry of the Disclosure Statement Order: (i) approving the 

Disclosure Statement as containing “adequate information” pursuant to section 1125 of the 

Bankruptcy Code; (ii) approving the Disclosure Statement Hearing Notice; (iii) setting July 23, 

2015 at 10:00 a.m. (prevailing Eastern Time) as the date and time for the Bankruptcy Court to 

consider confirmation of the Plan (the “Confirmation Hearing”); (iv) setting the deadline for 

parties in interest to object to confirmation of the Plan; (v) approving the Confirmation Hearing 

Notice (as defined below); (vi) approving the Voting Procedures (as defined below); and (vii) 

approving the Tabulation Procedures (as defined below). 

ARGUMENT 

A. The Disclosure Statement Should Be Approved As Containing Adequate 

Information. 

13. A plan proponent may not solicit votes on a chapter 11 plan unless the bankruptcy 

court has approved an accompanying disclosure statement that contains “adequate information” 

concerning such plan. 11 U.S.C. § 1125(b).  Bankruptcy Code section 1125(a) provides that 

“adequate information” means information of a kind and in sufficient detail, as is reasonably 

practicable, to allow a hypothetical reasonable investor to make an informed judgment about the 
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plan. See 11 U.S.C. § 1125(a).  “The determination of what is adequate information is subjective 

and made on a case by case basis.” Texas Extrusion Corp. v. Lockheed Corp. (In re Texas 

Extrusion Corp.), 844 F.2d 1142, 1157 (5th Cir. 1988), cert. denied, 488 U.S. 926 (1988).  The 

bankruptcy court possesses substantial discretion in determining whether a disclosure is 

adequate.  See In re River Village Assoc.’s, 181 B.R.  795, 804 (E.D. Pa. 1995) (bankruptcy 

court’s approval of disclosure statement was within its “substantial discretion”).   

14. Here, the Bankruptcy Court should approve the Disclosure Statement as 

containing adequate information because the Disclosure Statement clearly, comprehensively and 

succinctly describes, among other things, the Debtors, the major aspects of the Chapter 11 Cases 

(including the Sale, the Adversary Proceedings and settlements with certain parties in interests), 

and the Plan (including the roles of the Reorganized Debtors, the Plan Administrator and the 

Litigation Trustee), thereby allowing holders of claims in the Voting Classes to make an 

informed decision about whether to vote to accept or reject the Plan.  Accordingly, the 

Disclosure Statement should be approved as containing “adequate information” under section 

1125 of the Bankruptcy Code. 

B. The Disclosure Statement Hearing Notice Should Be Approved. 

15. The hearing on the relief requested in this Motion, including the approval of 

Disclosure Statement as containing adequate information (the “Disclosure Statement Hearing”) 

is scheduled to be held on June 8, 2015 at 10:00 a.m. (prevailing Eastern Time).  Objections, if 

any, to the relief requested in this Motion must be filed and served so as to be received by June 1, 

2015 at 4:00 p.m. (prevailing Eastern Time).   

16. On May 4, 2015, the Debtors filed the Disclosure Statement Hearing Notice, in 

the form attached hereto as Exhibit B, and served the Disclosure Statement Hearing Notice on 

the following parties pursuant to Bankruptcy Rule 3017(a):  (i) the U.S. Trustee; (ii) counsel for 
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Yucaipa; (iii) counsel for the CIT Group/Business Credit, Inc., as former agent under the 

Debtors’ first lien credit agreement; (iv) counsel for Black Diamond and Spectrum, and each 

other lender under the Debtors’ first lien credit agreement; (v) counsel for The Bank of New 

York Mellon, in its capacity as administrative agent and collateral agent under the Debtors’ 

second lien credit agreement; (vi) counsel for the Committee; (vii) counsel for Jack Cooper 

Holdings; (viii) all other persons requesting notices pursuant to Bankruptcy Rule 2002; (ix) all 

persons or entities listed on the Debtors’ Creditor Matrix [Docket No. 82]; (xi) to the extent not 

included on the Creditor Matrix, all holders of interests in the Debtors, including holders of 

equity interests in Allied Holdings; and (ix) to the extent not included on the Creditor Matrix, 

counterparties to contracts listed in the Schedules (collectively, the “Notice Parties”).   

17. The Disclosure Statement Hearing Notice provided the Notice Parties with the 

time set for filing objections to the Disclosure Statement and the date and location of the 

Disclosure Statement Hearing.  Also, contemporaneously with the filing of the Disclosure 

Statement Hearing Notice, the Debtors provided a copy of the Disclosure Statement and Plan to 

the following parties:  (i) the U.S. Trustee; (ii) counsel for Yucaipa; (iii) counsel for the CIT 

Group/Business Credit, Inc., as former agent under the Debtors’ first lien credit agreement; (iv) 

counsel for Black Diamond and Spectrum, and each other lender under the Debtors’ first lien 

credit agreement; (v) counsel for The Bank of New York Mellon, in its capacity as 

administrative agent and collateral agent under the Debtors’ second lien credit agreement; (vi) 

counsel for the Committee; (vii) counsel for Jack Cooper Holdings; and (viii) all other persons 

requesting notices pursuant to Bankruptcy Rule 2002.  Additionally, the Disclosure Statement 

Hearing Notice described how other parties in interest could obtain copies of the Disclosure 

Statement and the Plan.  The Debtors submit that such service comports with the requirements of 
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Bankruptcy Rule 3017(a), and requests that the Bankruptcy Court approve such notice as 

adequate. 

C. The Bankruptcy Court Should Set the Confirmation Hearing Date and Related 

Deadlines and Approve the Form of Notice Thereof.      

18. Section 1128 of the Bankruptcy Code provides that the bankruptcy court must 

hold a hearing to consider confirmation of a plan and that any party in interest may object to 

confirmation.  See 11 U.S.C. § 1128.  Prior to filing this Motion, the Debtors contacted the 

Bankruptcy Court regarding an available date and time for the Confirmation Hearing.  The 

Bankruptcy Court has provided the Debtors with July 23, 2015 at 10:00 a.m. (prevailing Eastern 

Time) for the Confirmation Hearing subject to the granting of this Motion.  In connection with 

the Confirmation Hearing, the Debtors request that the Bankruptcy Court set July 10, 2015 at 

4:00 p.m. (prevailing Eastern Time) as the deadline for parties in interest to object to 

confirmation of the Plan (the “Plan Objection Deadline”).  See Fed. R. Bankr. P. 2002(b).  In 

addition, pursuant to Bankruptcy Rule 9007, the Debtors request that the Bankruptcy Court 

approve the form of notice of Confirmation Hearing and related objection deadline attached 

hereto as Exhibit C (the “Confirmation Hearing Notice”). See Fed. R. Bankr. P. 9007. 

19. The Debtors further request that they and other parties in interest be permitted to 

file a memorandum of law and/or an affidavit in support of confirmation of the Plan and, if 

necessary, a reply to any valid objection filed on or before the Plan Objection Deadline, no later 

than 4:00 p.m. (prevailing Eastern Time) July 20, 2015.  

D. The Bankruptcy Court Should Approve the Voting Procedures. 

20. The Debtors also request that the Bankruptcy Court approve (i) the voting record 

date (the “Voting Record Date”), (ii) the voting deadline (the “Voting Deadline”), (iii) the 

briefing deadlines for any motion brought pursuant to Bankruptcy Rule 3018(a), (iv) the 
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Debtors’ transmittal of the Solicitation Packages (as defined below) to the Voting Classes, and 

(v) the forms of Ballot (as defined below) (collectively, the “Voting Procedures”). 

(a) Voting Record Date.  Bankruptcy Rule 3018(a) provides that a creditor or 

equity holder cannot vote on a plan unless it is a holder of record on the date that the disclosure 

statement is approved, or such other date that is fixed by the bankruptcy court. See Fed. R. 

Bankr. P. 3018(a).  The Debtors request that the Voting Record Date in these Chapter 11 Cases 

be set as the date that the Bankruptcy Court enters the Disclosure Statement Order.   

(b) Voting Deadline.  Bankruptcy Rule 3017(c) provides that on “or before 

approval of the disclosure statement, the court shall fix a time within which the holders of claims 

and interests may accept or reject the plan.” Fed. R. Bankr. 3017(c).  The Debtors request that 

the Bankruptcy Court set July 10, 2015 at 4:00 p.m. (prevailing Eastern Time) as the Voting 

Deadline.  Any Ballot (as defined below) received after the Voting Deadline will not be counted.  

The Voting Deadline provides the Voting Classes with over four (4) weeks within which they 

can analyze the Plan and Disclosure Statement, consult with their legal and financial advisors, 

and return their Ballot.  Accordingly, the Debtors request that the Bankruptcy Court approve the 

Voting Deadline.   

(c) Temporary Allowance of Claims for Voting Purposes.  Bankruptcy Rule 

3018(a) provides that “[n]otwithstanding objection to a claim or interest, the court after notice 

and hearing may temporarily allow the claim or interest in an amount which the court deems 

proper for the purposes of accepting or rejecting a plan.” Fed. R. Bankr. 3018(a).  The 

Tabulation Procedures (as defined below) provide that the Debtors will not count for voting 

purposes any Ballot cast for a claim (i) scheduled as unliquidated, contingent or disputed for 

which (A) no proof of claim was timely filed or (B) no stipulation allowing the claim or 
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settlement agreement resolving any disputes relating to the claim is pending before the 

Bankruptcy Court as of the Voting Deadline; or (ii) on account of which a proof of claim was 

filed that is the subject of a pending objection (including any Disputed First Lien Obligations).  

The Debtors respectfully request that the Bankruptcy Court set the deadline for filing and serving 

any motion seeking to have a claim temporarily allowed for voting purposes (any such motion, a 

“3018 Motion”) as July 3, 2015 at 4:00 p.m. (Eastern Time) (the “3018 Motion Deadline”).  If a 

creditor files any objection to a 3018 Motion, the Debtors request that July 16, 2015 at 4:00 p.m. 

(prevailing Eastern Time) be set as the reply deadline (the “3018 Objection Deadline”).  

(d) Solicitation of Voting Class.   

(i) Upon the entry of the Disclosure Statement Order, the Debtors intend to 

serve a solicitation package containing the Confirmation Hearing Notice and the 

applicable form of Ballot (the “Solicitation Package”) by regular U.S. Mail on holders 

of claims in the Voting Classes.  The Debtors will also serve by regular U.S. Mail the 

Confirmation Hearing Notice and a notice of non-voting status, a form of which is 

attached hereto as Exhibit D (the “Notice of Non-Voting Status”), on the holders of 

claims or interests in Classes 1, 6 and 7 and holders of unclassified claims.  Finally, 

consistent with Bankruptcy Rule 2002, the Debtors will also serve by regular U.S. Mail a 

copy of the Confirmation Hearing Notice on all persons or entities listed on the Creditor 

Matrix, all other persons requesting notices pursuant to Bankruptcy Rule 2002, the U.S. 

Trustee, and counter-parties to the Debtors’ unexpired leases and executory contracts that 

have not yet been assumed or rejected, if any; provided, however, the Debtors 

respectfully request that they only be required to serve the Confirmation Hearing Notice 

once upon each party that is entitled to receive such notice. 
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(ii) With respect to any transferred claim in the Voting Classes, the Debtors 

propose that the transferee will be entitled to receive a Solicitation Package and cast a 

Ballot on account of the transferred claim only if all actions necessary to effect the 

transfer of the claim pursuant to Bankruptcy Rule 3001(e) have been completed on or 

before the Voting Record Date and a notice of transfer has been filed and appears in the 

docket by that date.  In the event a claim is transferred after the transferor has completed 

a Ballot, the transferee of such claim shall also be bound by any vote made on the Ballot 

by the transferor. 

(iii) The Debtors propose that in lieu of printing and mailing copies of the 

Disclosure Statement, the Plan and the Disclosure Statement Order (the “Plan 

Documents”) to all holders of claims and interests, that Rust Consulting/Omni 

Bankruptcy, the Debtors’ notice and balloting agent in the Chapter 11 Cases (the 

“Balloting Agent”), shall continue to maintain its website at 

http://omnimgt.com/alliedsystems (the “Website”) and the Website will allow access to 

copies of the Plan Documents.  Notice of the Website will be given to all holders of 

claims and interests and other parties in interest in the Confirmation Hearing Notice, the 

Notice of Non-Voting Status and the Ballot.  The Debtors believe that transmittal of the 

notice containing the link to the Website, in lieu of sending copies of the Plan Documents 

to all holders of claims and interests and other parties in interest, will result in significant 

savings to the Debtors’ estates.  In addition, the undersigned counsel for the Debtors or 

the Balloting Agent will provide copies of the Plan Documents to any holder of claims or 

interests and other parties in interest upon request. 
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(iv) In the alternative, if the Bankruptcy Court declines to approve distribution 

of the Plan Documents through the Website, the Debtors request that it be permitted to 

mail the Plan Documents or a CD-ROM containing the Plan Documents to (i) the holders 

of claims in the Voting Classes and (ii) those parties that requested service and notice of 

papers in accordance with Bankruptcy Rule 2002 that have not already received service 

of the Disclosure Statement and the Plan.   

(v) The Debtors do not intend to serve the Solicitation Package or the 

Confirmation Hearing Notice on, nor solicit votes in favor of the Plan from, its former 

employees (except for any former employees that have filed a proof of claim in the 

Chapter 11 Cases).  With the exception of a limited number of employees (current as of 

the Petition Date, former or retired) who filed proofs of claim and therefore will receive 

notice, the Debtors believe that all ordinary course obligations (including, without 

limitation, wages, benefits and vacation) owed to its former employees have been 

satisfied either by the Debtors in connection with the “first-day” relief granted in the 

Chapter 11 Cases or the Sale.  Thus, the Debtors submit that their former employees 

(except such employees that filed a proof of claim) are not creditors in the Chapter 11 

Cases and are not entitled to receive service of the Confirmation Hearing Notice pursuant 

to Bankruptcy Rule 2002.  Additionally, this approach will minimize costs to the estates.  

The solicitation procedures set forth above comport with the requirements of Bankruptcy 

Rules 3017 and 3018, and accordingly, the Debtors request that they be approved.   

(e) Ballot.  The forms of ballot (the “Ballot”) that the Debtors seek 

permission to serve in the Solicitation Packages are attached hereto as Exhibit E.  Two forms of 

Ballot will be served on holders of claims in the Voting Classes.  One form will be served on 

Case 12-11564-CSS    Doc 2941    Filed 05/04/15    Page 12 of 17



 

13 
RLF1 11792719v.2 

holders of claims in Class 2 and a separate form will be served on holders of claims in Classes 3, 

4 and 5.  The Ballot (i) provides holders of claims in the Voting Classes with clear instructions 

on how to complete and return the Ballot, (ii) prominently features the Voting Deadline, and (iii) 

clearly and unequivocally states that Ballots received after the Voting Deadline will not be 

counted.  As set forth in Article X of the Plan, the Plan provides for the Debtors and the estates 

to release claims against certain third parties.  The release language from the Plan is set forth on 

each Ballot.  The Debtors respectfully request that the Bankruptcy Court approve the forms of 

Ballot.   

E. The Bankruptcy Court Should Approve the Proposed Tabulation Procedures. 

21. The Debtors propose to employ the following rules in tabulating votes to accept 

or reject the Plan (collectively, the “Tabulation Procedures”), and respectfully request that the 

Tabulation Procedures be approved: 

(a) Unless otherwise provided in these Tabulation Procedures, a claim will be 
deemed temporarily allowed for voting purposes only in an amount equal 
to:  (A) the amount of such claim as set forth in the Debtors’ Schedules if 
no proof of claim has been timely filed in respect of such claim; (B) if a 
proof of claim has been timely filed in respect of such claim to which the 
Debtors (or other party in interest) has not objected, the amount set forth 
in such proof of claim; or (C) the amount of such claim as set forth in any 
stipulation allowing such claim or settlement agreement resolving disputes 
related to such claim filed with the Bankruptcy Court prior to the Voting 
Deadline, whether or not such stipulation or agreement has been approved 
by the Bankruptcy Court as of the Voting Deadline. 

(b) If a claim for which no proof of claim has been timely filed is listed in the 
Schedules, but is listed as contingent, unliquidated or disputed, either in 
whole or in part, or if no claim amount is specified, such claim shall be 
disallowed for voting purposes unless a stipulation allowing such claim or 
settlement agreement resolving disputes related to such claim has been 
filed, as set forth above; provided, however, that any undisputed portion, if 
any, of such claim will be deemed temporarily allowed for voting 
purposes, subject to the other Tabulation Procedures. 

(c) If a claim for which a proof of claim has been timely filed has not been 
disallowed and is not subject to a pending objection or adversary 
proceeding as of the Voting Record Date, is marked or otherwise 
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referenced on its face as contingent, unliquidated or disputed, either in 
whole or in part, or if no claim amount is specified on such proof of claim, 
such claim shall be temporarily allowed solely for voting purposes in the 
amount of $1.00, irrespective of how such claim may or may not be set 
forth in the Schedules; provided, however, that any undisputed portion, if 
any, of such claim will be deemed temporarily allowed for voting 
purposes, subject to the other Tabulation Procedures. 

(d) When serving the Solicitation Packages, the Balloting Agent will include 
individualized Ballots for the holders of claims in Classes 2, 3, 4 and 5 
that will identify the amount of the claim held by such holder pursuant to 
paragraph 20(a) above.  If a holder of a claim identifies a claim amount in 
its Ballot that is different than the amount listed in its individualized 
Ballot, the claim will be temporarily allowed for voting purposes in the 
lesser of the amount identified on the original individualized Ballot and 
the modified Ballot, subject to the other Tabulation Procedures. 

(e) Creditors will not be entitled to vote claims to the extent such claims have 
been superseded and/or amended by other claims filed by or on behalf of 
such creditors. 

(f) The voter must complete each section of the Ballot, including, without 
limitation, certifying the amount of its claim, voting to accept or reject the 
Plan, completing the requested identification information, and signing and 
dating the Ballot.  If the party executing the Ballot is signing as a trustee, 
executor, administrator, guardian, attorney-in-fact, officer of a 
corporation, or acting in a fiduciary or representative capacity, he must 
indicate such capacity when signing and, if required or requested by the 
Balloting Agent, the Debtors, or the Bankruptcy Court, must submit 
evidence satisfactory to the requesting party to so act on behalf of the 
holder of the claim. 

(g) Ballots received after the Voting Deadline will not be counted.  The voter 
may choose the method of delivery of its Ballot to the Balloting Agent at 
its own risk.  Delivery of the Ballot will be deemed made only when the 
original properly executed Ballot is actually received by the Balloting 
Agent.  Ballots delivered by facsimile transmission, electronic mail, or any 
other means, however, will not be counted. 

(h) The voter must vote all of its claims in the same Voting Class either to 
accept or reject the Plan.  Accordingly, a Ballot that partially rejects and 
partially accepts the Plan will not be counted.  To the extent possible, the 
Debtors shall mail each claimant holding a claim in the Voting Classes a 
single Ballot on account of the claims held by such claimant in such 
Voting Class. 

(i) If a claimant holds more than one claim in a Voting Class against the 
Debtors based upon different transactions, such claimant shall be entitled 
to one vote for numerosity purposes in the aggregate dollar amount of all 
of said claims; to the extent possible, the Debtors shall mail each claimant 
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in such Voting Class a single Ballot on behalf of all claims held by such 
claimant in that Voting Class. 

(j) If multiple Ballots are received from the same voter with respect to the 
same claim prior to the Voting Deadline, the last properly executed Ballot 
timely received will be deemed to reflect such voter’s intent and will 
supersede and revoke any prior Ballot received. 

(k) Delivery of a defective or irregular Ballot will not be deemed to have been 
made until such defect or irregularity has been cured or waived by the 
Debtors.  Any waiver by the Debtors of defects or irregularities in any 
Ballot will be detailed in the voting report filed with this Court by the 
Balloting Agent.  Neither the Debtors, nor any other person or entity, will 
be under any duty to provide notification of defects or irregularities with 
respect to delivered Ballots, nor will any of them incur any liability for 
failure to provide such notification. 

(l) In addition, the following Ballots will not be counted in determining the 
acceptance or rejection of the Plan: 

(i) any Ballot that is illegible or contains insufficient information to 
permit the identification of the holder; 

(ii) any Ballot that (a) does not indicate an acceptance or rejection of 
the Plan, (b) indicates both an acceptance and rejection of the Plan, 
and/or (c) partially accepts and partially rejects the Plan; 

(iii) any Ballot cast by a person who does not hold, or represent a 
person that holds, a claim in the Voting Class; 

(iv) any Ballot cast for a claim: (a) scheduled as unliquidated, 
contingent or disputed for which no proof of claim was timely 
filed, or (b) on account of which a proof of claim was filed and that 
is the subject of an objection or adversary proceeding, provided 
that, if any such claim is temporarily allowed for voting purposes 
by Order of this Court, such claim will be counted in the amount 
set forth in such Order; 

(v) any Ballot sent to a person other than the Balloting Agent; and 

(vi) any Ballot not bearing an original signature. 

NOTICE 

22. Notice of this Motion as been given to: (i) the U.S. Trustee; (ii) counsel for 

Yucaipa; (iii) counsel for the CIT Group/Business Credit, Inc., as former agent under the 

Debtors’ first lien credit agreement; (iv) counsel for Black Diamond and Spectrum, and each 

other lender under the Debtors’ first lien credit agreement; (v) counsel for The Bank of New 
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York Mellon, in its capacity as administrative agent and collateral agent under the Debtors’ 

second lien credit agreement; (vi) counsel for the Committee; (vii) Jack Cooper Holdings and its 

counsel of record; and (viii) all other persons requesting notices pursuant to Bankruptcy Rule 

2002.  In light of the nature of the relief requested, the Debtors submit that no further notice of 

the Motion is required. 

NO PRIOR REQUEST 

23. No prior request for relief sought in this Motion has been made to this or any 

other court in connection with the Chapter 11 Cases. 
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WHEREFORE, the Debtors respectfully request that this Court enter the Disclosure 

Statement Order and provide such further relief as the Bankruptcy Court deems to be just and 

proper. 

Dated: May 4, 2015     
Wilmington, Delaware 

/s/ Marisa A. Terranova 

Mark D. Collins (No. 2981) 
Marisa A. Terranova (No. 5396) 
RICHARDS, LAYTON & FINGER, P.A. 
One Rodney Square 
920 North King Street 
Wilmington, Delaware 19801 
Telephone No.:  (302) 651-7700 
Facsimile No.:  (302) 651-7701 
Email: collins@rlf.com 
 terranova@rlf.com 

-and- 

Jeffrey W. Kelley (GA Bar No. 412296) 
Ezra H. Cohen (GA Bar No. 173800) 
Matthew R. Brooks (GA Bar No. 378018) 
Benjamin R. Carlsen (GA Bar No. 940614) 
TROUTMAN SANDERS LLP 
Bank of America Plaza 
600 Peachtree Street, Suite 5200 
Atlanta, Georgia 30308-2216 
Telephone No.:  (404) 885-3000 
Facsimile No.:  (404) 885-3900 
Email: jeffrey.kelley@troutmansanders.com 
 ezra.cohen@troutmansanders.com 
 matthew.brooks@troutmansanders.com 
 benjamin.carlsen@troutmansanders.com 

Counsel for the Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

 )  

In re: ) Chapter 11 

 )  

ASHINC CORPORATION, et al.
 1

 ) 

) 

Case No. 12-11564 (CSS) 

 ) Jointly Administered 

   Debtors. )  

 ) Hearing Date: June 8, 2015 @ 10:00 a.m. (EDT) 

 ) Objection Deadline: June 1, 2015 at 4:00 p.m. (EDT) 

 )  

 

NOTICE OF MOTION AND HEARING 

 

PLEASE TAKE NOTICE that, on May 4, 2015, the above-captioned debtors 

(collectively, the “Debtors”) filed the Motion to (I) Approve Disclosure Statement, (II) 

Approve Voting and Tabulation Procedures, and (III) Set Confirmation Hearing and 

Related Deadlines (the “Motion”) with the United States Bankruptcy Court for the District of 

Delaware (the “Bankruptcy Court”). 

PLEASE TAKE FURTHER NOTICE that any responses or objections to the Motion 

must be in writing, filed with the Clerk of the Bankruptcy Court, 824 North Market Street, 3rd 

Floor, Wilmington, Delaware 19801, and served upon and received by the undersigned counsel 

for the Debtors on or before June 1, 2015 at 4:00 p.m. (Eastern Daylight Time).  

                                                 
1 

 The Debtors in these cases, along with the federal tax identification number (or Canadian business 

number where applicable) for each of the Debtors, are: ASHINC Corporation (f/k/a Allied Systems Holdings, Inc.) 

(58-0360550); AAINC Corporation (f/k/a Allied Automotive Group, Inc.) (58-2201081); AFBLLC LLC (f/k/a 

Allied Freight Broker LLC) (59-2876864); ASCCO (Canada) Company (f/k/a Allied Systems (Canada) Company) 

(90-0169283); ASLTD L.P. (f/k/a Allied Systems, Ltd. (L.P.) (58-1710028); AXALLC LLC (f/k/a Axis Areta, 

LLC) (45-5215545); AXCCO Canada Company (f/k/a Axis Canada Company) (875688228); AXGINC Corporation 

(f/k/a Axis Group, Inc.) (58-2204628); Commercial Carriers, Inc. (38-0436930); CTSINC Corporation (f/k/a CT 

Services, Inc.) (38-2918187); CTLLC LLC (f/k/a Cordin Transport LLC) (38-1985795); F.J. Boutell Driveway LLC 

(38-0365100); GACS Incorporated (58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC 

(45-4242057); QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and 

Terminal Services LLC (91-0847582).  The location of the Debtors’ corporate headquarters and the Debtors’ 

address for service of process is 2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345. 
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PLEASE TAKE FURTHER NOTICE that a hearing to consider the Motion, if required, 

will be held before The Honorable Christopher S. Sontchi, United States Bankruptcy Judge for 

the District of Delaware, at the Bankruptcy Court, 824 North Market Street, 5th Floor, 

Courtroom 6, Wilmington, Delaware 19801 on June 8, 2015 at 10:00 a.m. (Eastern Daylight 

Time).   

IF NO OBJECTIONS TO THE MOTION ARE TIMELY FILED, SERVED AND 

RECEIVED IN ACCORDANCE WITH THIS NOTICE, THE BANKRUPTCY COURT MAY 

GRANT THE RELIEF REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR 

HEARING. 

Dated: May 4, 2015                                                                                                                

Wilmington, Delaware 

/s/ Marisa A. Terranova   

Mark D. Collins (No. 2981) 

Marisa A. Terranova (No. 5396) 

RICHARDS, LAYTON & FINGER, P.A. 

One Rodney Square 

920 North King Street 

Wilmington, Delaware 19801 

Telephone No.:  (302) 651-7700 

Facsimile No.:  (302) 651-7701 

Email: collins@rlf.com 

 terranova@rlf.com 

-and- 

Jeffrey W. Kelley (GA Bar No. 412296) 

Ezra H. Cohen (GA Bar No. 173800) 

Matthew R. Brooks (GA Bar No. 378018) 

TROUTMAN SANDERS LLP 

Bank of America Plaza 

600 Peachtree Street, Suite 5200 

Atlanta, Georgia 30308-2216 

Telephone No.:  (404) 885-3000 

Facsimile No.:  (404) 885-3900 

Email: jeffrey.kelley@troutmansanders.com 

 ezra.cohen@troutmansanders.com 

 matthew.brooks@troutmansanders.com 

 

Attorneys for Debtors and Debtors-in-Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 )  

In re: ) Chapter 11 

 )  

ASHINC CORPORATION, et al.
 1

 ) 

) 

Case No. 12-11564 (CSS) 

 

   Debtors. 

 

) 

) 

) 

Jointly Administered 

 
Re: Docket No. ____ 

 )  

ORDER (I) APPROVING DISCLOSURE STATEMENT, (II) APPROVING VOTING 

AND TABULATION PROCEDURES, (III) SETTING CONFIRMATION HEARING 

AND RELATED DEADLINES AND (IV) GRANTING RELATED RELIEF 

This matter coming before the Bankruptcy Court on the motion (the “Motion”) of the 

above-captioned debtors and debtors in possession (the “Debtors”) for entry of an order (i) 

approving the Disclosure Statement,2 (ii) approving the Voting Procedures and the Tabulation 

Procedures, (iii) setting the Confirmation Hearing and related deadlines, and (iv) granting related 

relief; the Bankruptcy Court having reviewed the Motion and all pleadings related thereto, if any; 

the Bankruptcy Court finding that: (a) the Bankruptcy Court has jurisdiction over this matter 

pursuant to 28 U.S.C. §§ 157 and 1334, (b) this is a core proceeding pursuant to 28 U.S.C. 

§§ 157(b)(2) and (c) notice of the Motion was adequate and in compliance with the Bankruptcy 

Rules and the Local Rules; and the Bankruptcy Court further finding and concluding that the 

                                                 
1   The Debtors in these cases, along with the federal tax identification number (or Canadian business number where 
applicable) for each of the Debtors, are: ASHINC Corporation (f/k/a Allied Systems Holdings, Inc.) (58-0360550); 
AAINC Corporation (f/k/a Allied Automotive Group, Inc.) (58-2201081); AFBLLC LLC (f/k/a Allied Freight 
Broker LLC) (59-2876864); ASCCO (Canada) Company (f/k/a Allied Systems (Canada) Company) (90-0169283); 
ASLTD L.P. (f/k/a Allied Systems, Ltd. (L.P.) (58-1710028); AXALLC LLC (f/k/a Axis Areta, LLC) (45-
5215545); AXCCO Canada Company (f/k/a Axis Canada Company) (875688228); AXGINC Corporation (f/k/a 
Axis Group, Inc.) (58-2204628); Commercial Carriers, Inc. (38-0436930); CTSINC Corporation (f/k/a CT Services, 
Inc.) (38-2918187); CTLLC LLC (f/k/a Cordin Transport LLC) (38-1985795); F.J. Boutell Driveway LLC (38-
0365100); GACS Incorporated (58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (45-
4242057); QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal 
Services LLC (91-0847582).  The location of the Debtors’ corporate headquarters and the Debtors’ address for 
service of process is 2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345. 

2  Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion, or if not 
defined therein, in the Disclosure Statement.   

Case 12-11564-CSS    Doc 2941-2    Filed 05/04/15    Page 2 of 8



 

2 
RLF1 11792719v.2 

Disclosure Statement sufficiently describes, among other things, the Debtors, the Chapter 11 

Cases and the Plan, and that the Disclosure Statement therefore (i) allows holders of claims in 

the Voting Classes to make an informed judgment about the Plan and (ii) contains “adequate 

information” as that term is defined in Bankruptcy Code section 1125(a); and the Bankruptcy 

Court having determined that the legal and factual bases set forth in the Motion establish cause 

for the relief granted herein; and after due deliberation and sufficient cause appearing therefore, 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED. 

2. The Disclosure Statement is approved as containing adequate information 

pursuant to section 1125 of the Bankruptcy Code, and the Debtors are authorized to use this 

Disclosure Statement in connection with the solicitation of votes in respect of the Plan. 

3. The Confirmation Hearing shall be held on July 23, 2015 at 10:00 a.m. (prevailing 

Eastern Time).  The Confirmation Hearing may be continued from time to time without further 

notice other than the announcement by the Debtors of the adjourned date(s) at the Confirmation 

Order or any continued hearing or as indicated on any notice of agenda of matters scheduled for 

hearing filed with the Bankruptcy Court.  The deadline to file objections to the confirmation of 

the Plan shall be July 10, 2015 at 4:00 p.m. (prevailing Eastern Time). 

4. The deadline to file a memorandum of law and/or an affidavit in support of 

confirmation of the Plan and, if necessary, a reply to any valid objection filed on or before the 

Plan Objection Deadline is no later than 4:00 p.m. (prevailing Eastern Time) on July 20, 2015. 

5. The Confirmation Hearing Notice is hereby approved. 

6. The Voting Procedures are hereby approved. 
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7. The Voting Record Date shall be the date that this Order is entered on the Court’s 

docket.  In addition, with respect to any transferred claim or interest in the Voting Classes, the 

transferee will be entitled to receive a Solicitation Package and cast a Ballot on account of the 

transferred claim or interest only if all actions necessary to effect the transfer of the claim 

pursuant to Bankruptcy Rule 3001(e) have been completed on or before the Voting Record Date.  

In the event a claim is transferred after the transferor has completed a Ballot, the transferee of 

such claim shall also be bound by any vote made on the Ballot by the transferor. 

8. The Voting Deadline shall be July 10, 2015 at 4:00 p.m. (prevailing Eastern 

Time). 

9. The 3018 Motion Deadline shall be July 3, 2015 at 4:00 p.m. (prevailing Eastern 

Time).  The 3018 Objection Deadline shall be July 16, 2015 at 4:00 p.m. (prevailing Eastern 

Time). 

10. The Debtors shall serve the Solicitation Packages, including the Confirmation 

Hearing Notice and the Ballot, by regular U.S. Mail only on holders of claims in the Voting 

Classes.   

11. The Debtors shall serve by regular U.S. Mail the Confirmation Hearing Notice 

and the Notice of Non-Voting Status, to all of the holders of claims in the Classes 1, 6 and 7 and 

holders of Unclassified Claims.   

12. In accordance with Bankruptcy Rule 2002, the Debtors shall serve by regular U.S. 

Mail a copy of the Confirmation Hearing Notice on all persons or entities listed on the Creditor 

Matrix, all other persons requesting notices pursuant to Bankruptcy Rule 2002, the U.S. Trustee, 

and counter-parties to the Debtors’ unexpired leases and executory contracts that have not yet 

been assumed or rejected, provided, however, that such service shall only be made upon parties 
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that have not received the Confirmation Hearing Notice pursuant to paragraphs 10 and 11 of this 

Order. 

13. With the exception of any former employee that has filed a proof of claim in the 

Chapter 11 Cases, the Debtors are not required to (i) serve the Solicitation Package or the 

Confirmation Hearing Notice on its former employees or (ii) solicit votes in respect of the Plan 

from its former employees.  

14. The Balloting Agent is directed to maintain the Website where all holders of 

claims and interests can access copies of the Disclosure Statement, the Plan and this Order.  

Counsel for the Debtors are further directed to provide copies of the Disclosure Statement, the 

Plan and this Order to any party requesting such copies. 

15. Notice of the address of the Website shall be given to all holders of claims and 

interests and other parties in interest in the Confirmation Hearing Notice, the Notice of Non-

Voting Status and the Ballot. 

16. The forms of Ballot are hereby approved. 

17. The following Tabulation Procedures are hereby approved:  

(a) Unless otherwise provided in these Tabulation Procedures, a claim will be 
deemed temporarily allowed for voting purposes only in an amount equal 
to:  (A) the amount of such claim as set forth in the Debtors’ Schedules if 
no proof of claim has been timely filed in respect of such claim; (B) if a 
proof of claim has been timely filed in respect of such claim to which the 
Debtors (or other party in interest) has not objected, the amount set forth 
in such proof of claim; or (C) the amount of such claim as set forth in any 
stipulation allowing such claim or settlement agreement resolving disputes 
related to such claim filed with the Bankruptcy Court prior to the Voting 
Deadline, whether or not such stipulation or agreement has been approved 
by the Bankruptcy Court as of the Voting Deadline. 

(b) If a claim for which no proof of claim has been timely filed is listed in the 
Schedules, but is listed as contingent, unliquidated or disputed, either in 
whole or in part, or if no claim amount is specified, such claim shall be 
disallowed for voting purposes unless a stipulation allowing such claim or 
settlement agreement resolving disputes related to such claim has been 
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filed, as set forth above; provided, however, that any undisputed portion, if 
any, of such claim will be deemed temporarily allowed for voting 
purposes, subject to the other Tabulation Procedures. 

(c) If a claim for which a proof of claim has been timely filed has not been 
disallowed and is not subject to a pending objection or adversary 
proceeding as of the Voting Record Date, is marked or otherwise 
referenced on its face as contingent, unliquidated or disputed, either in 
whole or in part, or if no claim amount is specified on such proof of claim, 
such claim shall be temporarily allowed solely for voting purposes in the 
amount of $1.00, irrespective of how such claim may or may not be set 
forth in the Schedules; provided, however, that any undisputed portion, if 
any, of such claim will be deemed temporarily allowed for voting 
purposes, subject to the other Tabulation Procedures. 

(d) When serving the Solicitation Packages, the Balloting Agent will include 
individualized Ballots for the holders of claims in Classes 2, 3, 4 and 5 
that will identify the amount of the claim held by such holder pursuant to 
paragraph 20(a) of the Motion.   If a holder of a claim identifies a claim 
amount in its Ballot that is different than the amount listed in its 
individualized Ballot, the claim will be temporarily allowed for voting 
purposes in the lesser of the amount identified on the original 
individualized Ballot and the modified Ballot, subject to the other 
Tabulation Procedures. 

(e) Creditors will not be entitled to vote claims to the extent such claims have 
been superseded and/or amended by other claims filed by or on behalf of 
such creditors. 

(f) The voter must complete each section of the Ballot, including, without 
limitation, certifying the amount of its claim or number of shares, voting 
to accept or reject the Plan, completing the requested identification 
information, and signing and dating the Ballot.  If the party executing the 
Ballot is signing as a trustee, executor, administrator, guardian, attorney-
in-fact, officer of a corporation, or acting in a fiduciary or representative 
capacity, he must indicate such capacity when signing and, if required or 
requested by the Balloting Agent, the Debtors, or the Bankruptcy Court, 
must submit evidence satisfactory to the requesting party to so act on 
behalf of the holder of the claim. 

(g) Ballots received after the Voting Deadline will not be counted.  The voter 
may choose the method of delivery of its Ballot to the Balloting Agent at 
its own risk.  Delivery of the Ballot will be deemed made only when the 
original properly executed Ballot is actually received by the Balloting 
Agent.  Ballots delivered by facsimile transmission, electronic mail, or any 
other means, however, will not be counted. 

(h) The voter must vote all of its claims in the same Voting Class either to 
accept or reject the Plan.  Accordingly, a Ballot that partially rejects and 
partially accepts the Plan will not be counted.  To the extent possible, the 
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Debtors shall mail each claimant holding a claim in the Voting Classes a 
single Ballot on account of the claims held by such claimant in such 
Voting Class. 

(i) If a claimant holds more than one claim in a Voting Class against the 
Debtors based upon different transactions, such claimant shall be entitled 
to one vote for numerosity purposes in the aggregate dollar amount of all 
of said claims; to the extent possible, the Debtors shall mail each claimant 
in such Voting Class a single Ballot on behalf of all claims held by such 
claimant in that Voting Class. 

(j) If multiple Ballots are received from the same voter with respect to the 
same claim prior to the Voting Deadline, the last properly executed Ballot 
timely received will be deemed to reflect such voter’s intent and will 
supersede and revoke any prior Ballot received. 

(k) Delivery of a defective or irregular Ballot will not be deemed to have been 
made until such defect or irregularity has been cured or waived by the 
Debtors.  Any waiver by the Debtors of defects or irregularities in any 
Ballot will be detailed in the voting report filed with this Court by the 
Balloting Agent.  Neither the Debtors, nor any other person or entity, will 
be under any duty to provide notification of defects or irregularities with 
respect to delivered Ballots, nor will any of them incur any liability for 
failure to provide such notification. 

(l) In addition, the following Ballots will not be counted in determining the 
acceptance or rejection of the Plan: 

(i) any Ballot that is illegible or contains insufficient information to 
permit the identification of the holder; 

(ii) any Ballot that (a) does not indicate an acceptance or rejection of 
the Plan, (b) indicates both an acceptance and rejection of the Plan, 
and/or (c) partially accepts and partially rejects the Plan; 

(iii) any Ballot cast by a person who does not hold, or represent a 
person that holds, a claim in the Voting Class; 

(iv) any Ballot cast for a claim: (a) scheduled as unliquidated, 
contingent or disputed for which no proof of claim was timely 
filed, or (b) on account of which a proof of claim was filed and that 
is the subject of an objection or adversary proceeding, provided 
that, if any such claim is temporarily allowed for voting purposes 
by Order of this Court, such claim will be counted in the amount 
set forth in such Order; 

(v) any Ballot sent to a person other than the Balloting Agent; and 

(vi) any Ballot not bearing an original signature. 

18. The terms of this Order shall be effective immediately upon its entry. 
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19. This Court shall retain jurisdiction to enforce the terms of this Order and any 

disputes arising hereunder.   

Dated: June ____, 2015 

THE HONORABLE CHRISTOPHER S. SONTCHI 
UNITED STATES BANKRUPTCY JUDGE 

Case 12-11564-CSS    Doc 2941-2    Filed 05/04/15    Page 8 of 8



 

RLF1 11792719v.2 

Exhibit B 

Case 12-11564-CSS    Doc 2941-3    Filed 05/04/15    Page 1 of 4



 

RLF1 11792719v.2 

 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 )  

In re: ) Chapter 11 

 )  

ASHINC CORPORATION, et al.
 1

 ) 

) 

Case No. 12-11564 (CSS) 

 

   Debtors. 

 

) 

) 

) 

Jointly Administered 

 )  

NOTICE OF HEARING TO CONSIDER APPROVAL OF DISCLOSURE STATEMENT  

WITH RESPECT TO DEBTORS’ JOINT CHAPTER 11 PLAN OF REORGANIZATION 

PROPOSED BY THE DEBTORS, THE COMMITTEE AND THE FIRST LIEN AGENTS 

PLEASE TAKE NOTICE OF THE FOLLOWING: 

1. On May 4, 2015, the above-captioned debtors (the “Debtors”) filed (i) the Debtors’ Joint 

Chapter 11 Plan of Reorganization Proposed by the Debtors, the Committee and the First Lien Agents (as 
may be amended, the “Plan”) and (ii) the Disclosure Statement with Respect to Debtors’ Joint Chapter 11 

Plan of Reorganization Proposed by the Debtors, the Committee and the First Lien (as may be amended, 
the “Disclosure Statement”) with the Bankruptcy Court.  On or about May 4, 2015, the Debtors also 
filed a motion (the “Solicitation Procedures Motion”) seeking entry of an order (the “Disclosure 

Statement Order”) approving (i) the Disclosure Statement, and (ii) the solicitation procedures in 
connection with solicitation of the Plan (the “Solicitation Procedures”). 

2. The hearing to consider the entry of the Disclosure Statement Order (the “Disclosure 

Statement Hearing”) will be held before The Honorable Christopher S. Sontchi at the Bankruptcy Court, 
824 N. Market Street, 5th Floor, Courtroom 6, Wilmington, Delaware 19801 on June 8, 2015 at 10:00 

a.m. (ET).  The Disclosure Statement Hearing may be continued from time to time without further notice 
other than the announcement by the Debtors of the adjourned date(s) at the Disclosure Statement Hearing 
or any continued hearing or as indicated in any notice of agenda of matters scheduled for hearing filed 
with the Bankruptcy Court.2  

3. In accordance with the Bankruptcy Rules and the Local Rules, only certain parties in 
interest are entitled to receive copies of the Disclosure Statement, the Plan and the Solicitation Procedures 
Motion.  However, such documents, (i) are available for viewing, free of charge, on the Debtors’ 

                                                 
1   The Debtors in these cases, along with the federal tax identification number (or Canadian business number where applicable) 
for each of the Debtors, are: ASHINC Corporation (f/k/a Allied Systems Holdings, Inc.) (58-0360550); AAINC Corporation 
(f/k/a Allied Automotive Group, Inc.) (58-2201081); AFBLLC LLC (f/k/a Allied Freight Broker LLC) (59-2876864); ASCCO 
(Canada) Company (f/k/a Allied Systems (Canada) Company) (90-0169283); ASLTD L.P. (f/k/a Allied Systems, Ltd. (L.P.) 
(58-1710028); AXALLC LLC (f/k/a Axis Areta, LLC) (45-5215545); AXCCO Canada Company (f/k/a Axis Canada 
Company) (875688228); AXGINC Corporation (f/k/a Axis Group, Inc.) (58-2204628); Commercial Carriers, Inc. (38-
0436930); CTSINC Corporation (f/k/a CT Services, Inc.) (38-2918187); CTLLC LLC (f/k/a Cordin Transport LLC) (38-
1985795); F.J. Boutell Driveway LLC (38-0365100); GACS Incorporated (58-1944786); Logistic Systems, LLC (45-
4241751); Logistic Technology, LLC (45-4242057); QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support 
LLC (38-2349563); and Terminal Services LLC (91-0847582).  The location of the Debtors’ corporate headquarters and the 
Debtors’ address for service of process is 2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345. 

2  Capitalized terms used herein and not otherwise defined shall have the meanings given to them in the Plan. 
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restructuring website, at http://omnimgt.com/alliedsystems, or (ii) can be obtained by contacting the 
Debtors’ law firm by e-mail (witters@rlf.com). 

4. Responses and objections, if any, to the approval of the Disclosure Statement, the 
Solicitation Procedures Motion or the other relief sought by the Debtors in connection therewith, must: (i) 
be in writing, (ii) conform to the Bankruptcy Rules and the Local Rules, (iii) state the name and address 
of the objecting party and the amount and nature of the claim or interest of such party, (iv) state with 
particularity the legal and factual basis and nature of any objection or response and include, where 
appropriate, proposed language to be inserted in the Disclosure Statement and/or the Plan to resolve any 
such objection or response, and (v) be filed, together with proof of service, with the Bankruptcy Court and 
served  so as to be actually received on or before 4:00 p.m. (prevailing Eastern Time) on June 1, 

2015 by: (a) counsel for the Debtors, Richards, Layton & Finger, P.A., One Rodney Square, 920 N. King 
Street, Wilmington, Delaware 19801 (Attn: Mark D. Collins, Esq. and Marisa A. Terranova, Esq.); (b) 
counsel for the Committee, Sidley Austin LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: 
Michael G. Burke, Esq. and Brian Lohan, Esq.) and Sullivan Hazeltine Allinson LLC, 901 North Market 
Street, Suite 1300, Wilmington, Delaware 19801 (Attn: William D. Sullivan, Esq. and William A. 
Hazeltine, Esq.); (c) counsel for the First Lien Agents, Schulte Roth & Zabel LLP, 919 Third Avenue, 
New York, New York 10022 (Attn: Adam C. Harris, Esq.) and Landis Rath & Cobb LLP, 919 North 
Market Street, Suite 1800, Wilmington, Delaware 19801 (Attn: Adam G. Landis, Esq. and Kerri K. 
Mumford, Esq.) and (d) the United States Trustee, J. Caleb Boggs Federal Building, 844 King Street, 
Suite 2207, Lock Box 35, Wilmington, Delaware 19801 (Attn:  David Buchbinder, Esq.). 

5. Except as may be otherwise indicated in the Disclosure Statement Order, shortly after the 
date on which the Bankruptcy Court enters the Disclosure Statement Order, (i) the holders of claims in 
Classes 2 (First Lien Lender Claims), 3 (Second Lien Lender Claims), 4 (AIG Claims) and 5 (General 
Unsecured Claims) as of the Voting Record Date (as defined in the Solicitation Procedures Motion) will 
receive, among other things, (a) one or more Ballots, (b) the notice of the Confirmation Hearing (the 
“Confirmation Hearing Notice”), and (c) such other materials as the Bankruptcy Court may direct or 
approve (collectively, the “Solicitation Package”), and (ii) the holders of claims that are not entitled to 
vote on the Plan may receive an appropriate notice of non-voting status and/or the Confirmation Hearing 
Notice but shall not receive the Solicitation Package. 

6. THIS NOTICE IS NOT A SOLICITATION OF VOTES TO ACCEPT OR REJECT THE 
PLAN.  VOTES ON THE PLAN MAY NOT BE SOLICITED UNLESS AND UNTIL THE 
DISCLOSURE STATEMENT ORDER IS ENTERED BY THE BANKRUPTCY COURT. 

Dated: May 4, 2015     
Wilmington, Delaware   

/s/ Marisa A. Terranova 

Mark D. Collins (No. 2981) 
Marisa A. Terranova (No. 5396) 
RICHARDS, LAYTON & FINGER, P.A. 
One Rodney Square 
920 North King Street 
Wilmington, Delaware 19801 
Telephone No.:  (302) 651-7700 
Facsimile No.:  (302) 651-7701 
Email: collins@rlf.com 
 terranova@rlf.com 

 -and- 
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Jeffrey W. Kelley (GA Bar No. 412296) 
Ezra H. Cohen (GA Bar No. 173800) 
Matthew R. Brooks (GA Bar No. 378018) 
Benjamin R. Carlsen (GA Bar No. 940614) 
TROUTMAN SANDERS LLP 
Bank of America Plaza 
600 Peachtree Street, Suite 5200 
Atlanta, Georgia 30308-2216 
Telephone No.:  (404) 885-3000 
Facsimile No.:  (404) 885-3900 
Email: jeffrey.kelley@troutmansanders.com 
 ezra.cohen@troutmansanders.com 
 matthew.brooks@troutmansanders.com 
 benjamin.carlsen@troutmansanders.com 
 
Counsel for the Debtors 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 )  

In re: ) Chapter 11 

 )  

ASHINC CORPORATION, et al.
 1

 ) 

) 

Case No. 12-11564 (CSS) 

 

   Debtors. 

 

) 

) 

) 

Jointly Administered 

 )  

NOTICE OF HEARING TO CONSIDER CONFIRMATION OF DEBTORS’ JOINT  

CHAPTER 11 PLAN OF REORGANIZATION PROPOSED BY THE DEBTORS,  

THE COMMITTEE AND THE FIRST LIEN AGENTS AND RELATED OBJECTION DEADLINE 

PLEASE TAKE NOTICE that on May 4, 2015, the above-captioned debtors (the “Debtors”) filed the Debtors’ Joint 

Chapter 11 Plan of Reorganization Proposed by the Debtors, the Committee and the First Lien Agents [Docket No. 2939] (the 
“Plan”) and the Disclosure Statement with Respect to Debtors’ Joint Chapter 11 Plan of Reorganization Proposed by the Debtors, 

the Committee and the First Lien Agents [Docket No. 2940] (the “Disclosure Statement”).  On June 8, 2015, the Bankruptcy 
Court for the District of Delaware (the “Bankruptcy Court”) entered an order [Docket No. __] (the “Disclosure Statement 

Order”) that, among other things, approved the Disclosure Statement as containing “adequate information,” and authorized the 
Debtors to begin soliciting votes in respect of the Plan in accordance with the terms of the Disclosure Statement Order. 

PLEASE TAKE FURTHER NOTICE that (i) the Bankruptcy Court will hold a hearing to consider confirmation of the 
Plan (the “Confirmation Hearing”) on July 23, 2015 at 10:00 a.m. (ET) before the Honorable Christopher S. Sontchi, United 
States Bankruptcy Judge, in the Bankruptcy Court, located at 824 North Market Street, Wilmington, Delaware, and (ii) the 
deadline for filing objections to the confirmation of the Plan is July 10, 2015 at 4:00 p.m. (prevailing Eastern Time) (the 
“Objection Deadline”).  The Confirmation Hearing may be continued from time to time without further notice other than the 
announcement by the Debtors of the adjourned date(s) at the Confirmation Hearing or any continued hearing or as indicated in any 
notice of agenda of matters scheduled for hearing filed with the Bankruptcy Court.   

PLEASE TAKE FURTHER NOTICE that any objection to confirmation of the Plan must be filed with the Bankruptcy 
Court and served upon (a) counsel for the Debtors, Richards, Layton & Finger, P.A., One Rodney Square, 920 N. King Street, 
Wilmington, Delaware 19801 (Attn: Mark D. Collins, Esq. and Marisa A. Terranova, Esq.); (b) counsel for the Committee, Sidley 
Austin LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: Michael G. Burke, Esq. and Brian Lohan, Esq.) and 
Sullivan Hazeltine Allinson LLC, 901 North Market Street, Suite 1300, Wilmington, Delaware 19801 (Attn: William D. Sullivan, 
Esq. and William A. Hazeltine, Esq.); (c) counsel for the First Lien Agents, Schulte Roth & Zabel LLP, 919 Third Avenue, New 
York, New York 10022 (Attn: Adam C. Harris, Esq.) and Landis Rath & Cobb LLP, 919 North Market Street, Suite 1800, 
Wilmington, Delaware 19801 (Attn: Adam G. Landis, Esq. and Kerri K. Mumford, Esq.) and (d) the United States Trustee, J. 
Caleb Boggs Federal Building, 844 King Street, Suite 2207, Lock Box 35, Wilmington, Delaware 19801 (Attn:  David 
Buchbinder, Esq.), by no later than the Objection Deadline.   

PLEASE TAKE FURTHER NOTICE THAT YOU WILL NOT BE SERVED WITH A COPY OF THE 
DISCLOSURE STATEMENT ORDER, THE PLAN OR THE DISCLOSURE STATEMENT.  You can review copies of the Plan 
and Disclosure Statement by (a) accessing the website of the Debtors’ claims and balloting agent, Rust Consulting/Omni 
Bankruptcy (the “Balloting Agent”), at http://omnimgt.com/alliedsystems, where such documents will be posted and can be 
reviewed free of charge, (b) contacting the Balloting Agent at 818-783-2737 and requesting copies of such documents, which will 

                                                 
1   The Debtors in these cases, along with the federal tax identification number (or Canadian business number where applicable) for 
each of the Debtors, are: ASHINC Corporation (f/k/a Allied Systems Holdings, Inc.) (58-0360550); AAINC Corporation (f/k/a 
Allied Automotive Group, Inc.) (58-2201081); AFBLLC LLC (f/k/a Allied Freight Broker LLC) (59-2876864); ASCCO (Canada) 
Company (f/k/a Allied Systems (Canada) Company) (90-0169283); ASLTD L.P. (f/k/a Allied Systems, Ltd. (L.P.) (58-1710028); 
AXALLC LLC (f/k/a Axis Areta, LLC) (45-5215545); AXCCO Canada Company (f/k/a Axis Canada Company) (875688228); 
AXGINC Corporation (f/k/a Axis Group, Inc.) (58-2204628); Commercial Carriers, Inc. (38-0436930); CTSINC Corporation 
(f/k/a CT Services, Inc.) (38-2918187); CTLLC LLC (f/k/a Cordin Transport LLC) (38-1985795); F.J. Boutell Driveway LLC (38-
0365100); GACS Incorporated (58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (45-4242057); 
QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal Services LLC (91-
0847582).  The location of the Debtors’ corporate headquarters and the Debtors’ address for service of process is 2302 Parklake 
Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345. 
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then be mailed to you free of charge, (c) accessing the Bankruptcy Court’s website: www.deb.uscourts.gov, or (d) contacting the 
Debtors’ law firm at (302) 651-7700, Attn: Barbara Witters and requesting copies of such documents, which will then be mailed to 
you free of charge. 

Dated: June 8, 2015     
Wilmington, Delaware   

/s/  

Mark D. Collins (No. 2981) 
Marisa A. Terranova (No. 5396) 
RICHARDS, LAYTON & FINGER, P.A. 
One Rodney Square 
920 North King Street 
Wilmington, Delaware 19801 
Telephone No.:  (302) 651-7700 
Facsimile No.:  (302) 651-7701 
Email: collins@rlf.com 
 terranova@rlf.com 

 -and- 

Jeffrey W. Kelley (GA Bar No. 412296) 
Ezra H. Cohen (GA Bar No. 173800) 
Matthew R. Brooks (GA Bar No. 378018) 
Benjamin R. Carlsen (GA Bar No. 940614) 
TROUTMAN SANDERS LLP 
Bank of America Plaza 
600 Peachtree Street, Suite 5200 
Atlanta, Georgia 30308-2216 
Telephone No.:  (404) 885-3000 
Facsimile No.:  (404) 885-3900 
Email: jeffrey.kelley@troutmansanders.com 
 ezra.cohen@troutmansanders.com 
 matthew.brooks@troutmansanders.com 
 benjamin.carlsen@troutmansanders.com 
 
Counsel for the Debtors 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 )  

In re: ) Chapter 11 

 )  

ASHINC CORPORATION, et al.
 1

 ) 

) 

Case No. 12-11564 (CSS) 

 

   Debtors. 

 

) 

) 

) 

Jointly Administered 

 )  

NOTICE OF NON-VOTING STATUS 

PLEASE TAKE NOTICE that by order dated June __, 2015 (the “Order”), the United States 
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) approved the Disclosure 

Statement with Respect to Debtors’ Joint Chapter 11 Plan of Reorganization Proposed by the Debtors, 

the Committee and the First Lien Agents [Docket No. 2939] (the “Disclosure Statement”) filed by the 
above-captioned debtors and debtors in possession (the “Debtors”), for use by the Plan Proponents (as 
defined in the Plan) in soliciting acceptances or rejections of the Debtors’ Joint Chapter 11 Plan of 

Reorganization Proposed by the Debtors, the Committee and the First Lien Agents [Docket No. 2940] 
(the “Plan”) from holders of impaired claims entitled to receive distributions under the Plan. 

PLEASE TAKE FURTHER NOTICE THAT UNDER THE TERMS OF THE PLAN, YOUR 
CLAIM(S) AGAINST AND/OR INTEREST(S) IN THE DEBTORS IS NOT ENTITLED TO VOTE 
ON THE PLAN.  CLAIMS IN CLASS 1 (PRIORITY CLAIMS) AND INTERESTS IN CLASS 7 
(SUBSIDIARY EQUITY INTERESTS) ARE UNIMPAIRED AND DEEMED TO ACCEPT THE 
PLAN.  INTERESTS IN CLASS 6 (PARENT EQUITY INTERESTS) ARE IMPAIRED AND WILL 
NOT RECEIVE A DISTRIBUTION UNDER THE PLAN AND DEEMED TO REJECT THE PLAN.  
IF YOU HAVE ANY QUESTIONS ABOUT THE STATUS OF YOUR CLAIM OR INTEREST 
YOU SHOULD CONTACT RUST MANAGEMENT/OMNI BANKRUPTCY (THE “BALLOTING 

AGENT”) at 818-783-2737.   

PLEASE TAKE FURTHER NOTICE that (i) the Bankruptcy Court will hold a hearing to consider 
confirmation of the Plan (the “Confirmation Hearing”) on July 23, 2015 at 10:00 a.m. before the 
Honorable Christopher S. Sontchi, United States Bankruptcy Judge, in the Bankruptcy Court, located 

                                                 
1   The Debtors in these cases, along with the federal tax identification number (or Canadian business number where 
applicable) for each of the Debtors, are: ASHINC Corporation (f/k/a Allied Systems Holdings, Inc.) (58-0360550); AAINC 
Corporation (f/k/a Allied Automotive Group, Inc.) (58-2201081); AFBLLC LLC (f/k/a Allied Freight Broker LLC) (59-
2876864); ASCCO (Canada) Company (f/k/a Allied Systems (Canada) Company) (90-0169283); ASLTD L.P. (f/k/a Allied 
Systems, Ltd. (L.P.) (58-1710028); AXALLC LLC (f/k/a Axis Areta, LLC) (45-5215545); AXCCO Canada Company 
(f/k/a Axis Canada Company) (875688228); AXGINC Corporation (f/k/a Axis Group, Inc.) (58-2204628); Commercial 
Carriers, Inc. (38-0436930); CTSINC Corporation (f/k/a CT Services, Inc.) (38-2918187); CTLLC LLC (f/k/a Cordin 
Transport LLC) (38-1985795); F.J. Boutell Driveway LLC (38-0365100); GACS Incorporated (58-1944786); Logistic 
Systems, LLC (45-4241751); Logistic Technology, LLC (45-4242057); QAT, Inc. (59-2876863); RMX LLC (31-
0961359); Transport Support LLC (38-2349563); and Terminal Services LLC (91-0847582).  The location of the Debtors’ 
corporate headquarters and the Debtors’ address for service of process is 2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, 
Georgia 30345. 
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at 824 North Market Street, Wilmington, Delaware, and (ii) the deadline for filing objections to the 
confirmation of the Plan is July 10, 2015 at 4:00 p.m. (prevailing Eastern Time) (the “Objection 

Deadline”).  The Confirmation Hearing may be continued from time to time without further notice 
other than the announcement by the Debtors of the adjourned date(s) at the Confirmation Hearing or 
any continued hearing or as indicated in any notice of agenda of matters scheduled for hearing filed 
with the Bankruptcy Court.   

PLEASE TAKE FURTHER NOTICE that any objection to confirmation of the Plan must be filed 
with the Bankruptcy Court and served upon (a) counsel for the Debtors, Richards, Layton & Finger, 
P.A., One Rodney Square, 920 N. King Street, Wilmington, Delaware 19801 (Attn: Mark D. Collins, 
Esq. and Marisa A. Terranova, Esq.); (b) counsel for the Committee, Sidley Austin LLP, 787 Seventh 
Avenue, New York, New York 10019 (Attn: Michael G. Burke, Esq. and Brian Lohan, Esq.) and 
Sullivan Hazeltine Allinson LLC, 901 North Market Street, Suite 1300, Wilmington, Delaware 19801 
(Attn: William D. Sullivan, Esq. and William A. Hazeltine, Esq.); (c) counsel for the First Lien 
Agents, Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New York 10022 (Attn: Adam C. 
Harris, Esq.) and Landis Rath & Cobb LLP, 919 North Market Street, Suite 1800, Wilmington, 
Delaware 19801 (Attn: Adam G. Landis, Esq. and Kerri K. Mumford, Esq.) and (d) the United States 
Trustee, J. Caleb Boggs Federal Building, 844 King Street, Suite 2207, Lock Box 35, Wilmington, 
Delaware 19801 (Attn:  David Buchbinder, Esq.), by no later than the Objection Deadline.   

PLEASE TAKE FURTHER NOTICE THAT YOU WILL NOT BE SERVED WITH A COPY OF 
THE ORDER, THE PLAN OR THE DISCLOSURE STATEMENT.  If you wish to review copies of 
the Order, the Disclosure Statement or the Plan, you may do so by (i) telephoning the Balloting Agent, 
at 818-783-2737 and requesting copies of such documents, which will then be mailed to you free of 
charge, (ii) visiting (a) the Balloting Agent’s website: http://omnimgt.com/alliedsystems where such 
documents will be posted and can be reviewed free of charge or (b) the Bankruptcy Court’s website:  
www.deb.uscourts.gov, or (iii) contacting counsel for the Debtors’ law firm by e-mail 
(witters@rlf.com) and requesting copies of such documents, which will then be mailed to you free of 
charge.  Note that a PACER (https://ecf.deb.uscourts.gov/) password and login are needed to access 
documents on the Bankruptcy Court’s website. 

Dated: June 8, 2015     
Wilmington, Delaware   

/s/  

Mark D. Collins (No. 2981) 
Marisa A. Terranova (No. 5396) 
RICHARDS, LAYTON & FINGER, P.A. 
One Rodney Square 
920 North King Street 
Wilmington, Delaware 19801 
Telephone No.:  (302) 651-7700 
Facsimile No.:  (302) 651-7701 
Email: collins@rlf.com 
 terranova@rlf.com 

 -and- 
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Jeffrey W. Kelley (GA Bar No. 412296) 
Ezra H. Cohen (GA Bar No. 173800) 
Matthew R. Brooks (GA Bar No. 378018) 
Benjamin R. Carlsen (GA Bar No. 940614) 
TROUTMAN SANDERS LLP 
Bank of America Plaza 
600 Peachtree Street, Suite 5200 
Atlanta, Georgia 30308-2216 
Telephone No.:  (404) 885-3000 
Facsimile No.:  (404) 885-3900 
Email: jeffrey.kelley@troutmansanders.com 
 ezra.cohen@troutmansanders.com 
 matthew.brooks@troutmansanders.com 
 benjamin.carlsen@troutmansanders.com 
 
Counsel for the Debtors 
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Form of Ballot for Class 2
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 )  

In re: ) Chapter 11 

 )  

ASHINC CORPORATION, et al.
 1

 ) 

) 

Case No. 12-11564 (CSS) 

 

   Debtors. 

 

) 

) 

) 

Jointly Administered 

 )  

BALLOT FOR ACCEPTING OR REJECTING  

THE JOINT PLAN OF REORGANIZATION 

CLASS 2 - FIRST LIEN LENDER CLAIMS 

PLEASE READ AND FOLLOW THE ENCLOSED VOTING INSTRUCTIONS CAREFULLY 

BEFORE COMPLETING THIS BALLOT. 

PLEASE CHECK THE APPROPRIATE BOX BELOW TO INDICATE YOUR ACCEPTANCE 

OR REJECTION OF THE PLAN. 

THIS BALLOT IS ACCOMPANIED BY A POSTAGE PRE-PAID RETURN ENVELOPE THAT IS 
ADDRESSED TO RUST CONSULTING/OMNI BANKRUPTCY (THE “BALLOTING AGENT”).  
THIS BALLOT MUST BE RECEIVED BY THE BALLOTING AGENT BY NO LATER THAN 
4:00 P.M. PREVAILING EASTERN TIME ON JULY 10, 2015 (THE “VOTING DEADLINE”).  IF 
YOUR BALLOT IS NOT RECEIVED BY THE VOTING DEADLINE, THE DEBTORS WILL 
REJECT SUCH BALLOT AS INVALID.  IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY 
COURT, IT WILL BE BINDING ON YOU WHETHER OR NOT YOU VOTE.   

YOU WILL NOT BE SERVED WITH A COPY OF THE DISCLOSURE STATEMENT OR THE 
PLAN (EACH DEFINED HEREIN).  IN ORDER TO REVIEW COPIES OF THE DISCLOSURE 

STATEMENT AND PLAN, YOU MUST CONTACT THE BALLOTING AGENT AT 818-783-2737 
OR THE DEBTORS’ LAW FIRM AT 302-651-7700 OR witters@rlf.com AND REQUEST COPIES OF 
SUCH DOCUMENTS, WHICH WILL THEN BE MAILED TO YOU FREE OF CHARGE, OR VISIT 
THE BALLOTING AGENT’S WEBSITE AT http://omnimgt.com/alliedsystems (THE “WEBSITE”) 
WHERE SUCH DOCUMENTS WILL BE POSTED AND CAN BE REVIEWED FREE OF CHARGE. 

                                                 
1   The Debtors in these cases, along with the federal tax identification number (or Canadian business number where 
applicable) for each of the Debtors, are: ASHINC Corporation (f/k/a Allied Systems Holdings, Inc.) (58-0360550); 
AAINC Corporation (f/k/a Allied Automotive Group, Inc.) (58-2201081); AFBLLC LLC (f/k/a Allied Freight 
Broker LLC) (59-2876864); ASCCO (Canada) Company (f/k/a Allied Systems (Canada) Company) (90-0169283); 
ASLTD L.P. (f/k/a Allied Systems, Ltd. (L.P.) (58-1710028); AXALLC LLC (f/k/a Axis Areta, LLC) (45-
5215545); AXCCO Canada Company (f/k/a Axis Canada Company) (875688228); AXGINC Corporation (f/k/a 
Axis Group, Inc.) (58-2204628); Commercial Carriers, Inc. (38-0436930); CTSINC Corporation (f/k/a CT Services, 
Inc.) (38-2918187); CTLLC LLC (f/k/a Cordin Transport LLC) (38-1985795); F.J. Boutell Driveway LLC (38-
0365100); GACS Incorporated (58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (45-
4242057); QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal 
Services LLC (91-0847582).  The location of the Debtors’ corporate headquarters and the Debtors’ address for 
service of process is 2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345. 
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This ballot is being sent to you because our records indicate that you are a holder of a First Lien Lender 
Claim2 as of June 8, 2015 (the “Voting Record Date”), and, accordingly, you have the right to vote to 

accept or reject the Plan.  Your rights are described in the Disclosure Statement with Respect to 

Debtors’ Joint Chapter 11 Plan of Reorganization Proposed by the Debtors, the Committee and 

the First Lien Agents [Docket No. 2940] (the “Disclosure Statement”) and the Plan.  As set forth 
above, the Disclosure Statement and the Plan are not included in the packet you are receiving with this 
ballot (the “Solicitation Package”), but you can obtain copies of the Plan and Disclosure Statement by 
contacting the Balloting Agent, visiting the Website or contacting the Debtors’ law firm by e-mail 
(witters@rlf.com). 

The Bankruptcy Court has approved the Disclosure Statement as containing adequate information 
pursuant to section 1125 of the Bankruptcy Code.  Bankruptcy Court approval of the Disclosure 
Statement does not indicate approval of the Plan by the Bankruptcy Court.  If you believe you have 
received this ballot in error, please contact the Balloting Agent at the telephone number above.   

You should carefully and thoroughly review the Disclosure Statement and the Plan before you vote.  You 

may wish to seek legal advice concerning the Plan and classification and treatment of your claim under 

the Plan.  Your claim has been placed in Class 2 under the Plan.  If you also hold a claim in a class of 

claims entitled to vote other than Class 2, you will also receive a ballot with respect to the claim(s) you 

hold in such other voting class(es).  If you hold (an) interest(s) in the Debtors, you will not receive a 

ballot with respect to such interest(s) because neither of the classes of interests are entitled to vote on the 

Plan.      

PLEASE CAREFULLY READ THE IMPORTANT INFORMATION REGARDING RELEASES, 
INJUNCTIONS AND STAYS IN THE PLAN BEFORE YOU COMPLETE ITEM 2.  IF THIS BALLOT IS 
NOT SIGNED ON THE APPROPRIATE LINES, THIS BALLOT WILL NOT BE VALID OR COUNTED 
AS HAVING BEEN CAST.  YOU MAY NOT SPILT YOUR VOTE ON THE PLAN, YOU MUST VOTE 

ALL CLAIMS OF WHICH YOU ARE A HOLDER EITHER TO ACCEPT OR REJECT THE PLAN. 

IMPORTANT INFORMATION REGARDING RELEASES, INJUNCTIONS AND STAYS IN 

THE PLAN 

Section 10.6(b) of the Plan provides for the following releases: 

Each holder of a Claim that affirmatively votes in favor of the Plan shall be deemed to forever 

release, waive, and discharge all claims, obligations, suits, judgments, damages, demands, debts, 

rights, causes of action and liabilities whatsoever (other than for fraud, willful misconduct, criminal 

conduct and/or gross negligence) against the Released Parties in connection with or related to the 

Debtors, the Chapter 11 Cases, or the Plan (other than the rights under the Plan and the contracts, 

instruments, releases, indentures, and other agreements or documents delivered thereunder), 

whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or 

unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity, or otherwise, 

that are based in whole or part on any act, omission, transaction, event, or other occurrence taking 

place on or prior to the Effective Date. 

Section 10.7 of the Plan provides for the following discharge of the Debtors: 

All consideration distributed under the Plan shall be in exchange for, and in complete satisfaction, 

settlement, discharge, and release of, all Claims of any nature whatsoever against the Debtors or 

                                                 
2  Terms used but not otherwise defined herein shall have the meanings ascribed to them in the Debtors’ Joint 

Chapter 11 Plan of Reorganization Proposed by the Debtors, the Committee and the First Lien Agents [Docket No. 
2939] (the “Plan”). 

Case 12-11564-CSS    Doc 2941-6    Filed 05/04/15    Page 4 of 17



 

3 
RLF1 11792719v.2 

any of its assets or properties and, regardless of whether any property shall have been abandoned 

by order of the Bankruptcy Court, retained, or distributed pursuant to the Plan on account of such 

Claims.  Upon the Effective Date, (i) the Debtors shall be deemed discharged and released under 

Bankruptcy Code Section 1141(d)(1)(A) from any and all Claims, including, but not limited to, 

demands and liabilities that arose before the Effective Date, and all debts of the kind specified in 

Bankruptcy Code Section 502, whether or not (A) a Proof of Claim based upon such debt is filed or 

deemed filed under Bankruptcy Code Section 501, (B) a Claim based upon such debt is Allowed 

under Bankruptcy Code Section 502, (C) a Claim based upon such debt is or has been disallowed 

by order of the Bankruptcy Court, or (D) the holder of a Claim based upon such debt accepted the 

Plan, and (ii) all Interests shall be terminated.   

Section 10.9 of the Plan provides for the following injunction and stays: 

As of the Effective Date, all Persons that have held, currently hold, may hold, or allege that they 

hold, a Claim or other debt or liability that is discharged pursuant to Section 10.7 of the Plan or 

Bankruptcy Code Sections 524 and 1141 or an Interest or other right of an equity security holder 

that is terminated pursuant to the terms of the Plan are permanently enjoined from taking any of 

the following actions against the Debtors, the Reorganized Debtors, the Committee, the Allied 

Litigation Trust, the Litigation Oversight Committee, the Plan Administrator, the Litigation 

Trustee, the First Lien Agents, their respective directors, officers, employees, members, 

participants, agents, representatives, partners, affiliates, counsel, other advisors, successors or 

assigns, and their respective subsidiaries or their property, on account of any such discharged 

Claims, debts, or liabilities or terminated Interests or rights:   

(i) commencing or continuing, in any manner or in any place, any action or other 

proceeding;  

(ii) enforcing, attaching, collecting, or recovering in any manner any judgment, award, 

decree, or order;  

(iii) creating, perfecting, or enforcing any Lien or encumbrance;  

(iv) asserting a setoff, right of subrogation, or recoupment of any kind against any debt, 

liability, or obligation due to the Debtors, the Reorganized Debtors, the Allied Litigation Trust or 

the Litigation Trustee; or  

(v) commencing or continuing any action, in each such case in any manner, in any place, or 

against any Person that does not comply with or is inconsistent with the provisions of the Plan. 

PLEASE DELIVER YOUR BALLOT PROMPTLY. 

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT 
OR THESE VOTING INSTRUCTIONS 

PLEASE CALL THE BALLOTING AGENT AT 818-783-2737 
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VOTING INSTRUCTIONS 

1. This Ballot may not be used for any purpose other than for submitting a vote to accept or reject 
the Plan. 

2. The Bankruptcy Court can confirm the Plan and bind you if (i) at least two-thirds in amount and 
one half in number of the claims in the Impaired Class of claims, and (ii) if the Plan otherwise 
satisfies the applicable requirements of section 1129(a) of the Bankruptcy Code.  If the Plan is 
confirmed by the Bankruptcy Court, it will be binding on you whether or not you vote 
affirmatively or vote to reject the Plan. 

3. To ensure that your vote is counted, you must complete and return this Ballot as follows: (i) make 
the certification as to the amount of your claim in Item 1, (ii) indicate your vote either to accept or 
reject the Plan in the boxes provided in Item 2, (iii) indicate whether you are electing to receive a 
pro rata share of the New Common Stock in lieu of receipt of your pro rata share of the First Lien 
Lender Cash Distribution in Item 3, (iv) review the Certifications in Item 4, (v) sign and complete 
the requested information on page 7 of the Ballot, and (vi) return the Ballot in the enclosed pre-
addressed, postage pre-paid envelope so that it is actually received by the Balloting Agent by the 
Voting Deadline, July 10, 2015 at 4:00 p.m. 

4. If the Ballot is received after the Voting Deadline (i.e., July 10, 2015 at 4:00 p.m.), it will not be 
counted.  You may choose the method of delivery of your Ballot to the Balloting Agent at your 
own risk.  Except as otherwise provided herein, such delivery will be deemed made only when 
the original executed Ballot is actually received by the Balloting Agent.  You should allow 
sufficient time to assure timely delivery.  Ballots delivered by facsimile transmission, electronic 
mail, or any other electronic means will not be counted.  This Ballot may not be submitted to 

the Debtors or their financial or legal advisors. 

5. You must vote all of your claims either to accept or reject the Plan.  Accordingly, a Ballot that 
partially rejects and partially accepts the Plan will not be counted. 

6. If multiple Ballots are received from you with respect to the same claims prior to the Voting 
Deadline, the last Ballot timely received will be deemed to reflect your intent and will supersede 
and revoke any prior Ballot received. 

7. This Ballot does not constitute, and shall not be deemed to be, a proof of claim or an assertion or 
admission of a claim. 

8. The following Ballots will not be counted in determining the acceptance or rejection of the Plan: 

(i) any Ballot that is not actually received by the Balloting Agent on or before the Voting 
Deadline; 

(ii) any Ballot that is illegible or contains insufficient information to permit the identification 
of the holder; 

(iii) any Ballot that (a) does not indicate an acceptance or rejection of the Plan, (b) indicates 
both an acceptance and rejection of the Plan, and/or (c) partially accepts and partially 
rejects the Plan; 

(iv) any Ballot cast by a person who does not hold, or represent a Person that holds, a claim in 
a class that is entitled to vote on the Plan; 

(v) any Ballot cast for a claim scheduled as unliquidated, contingent or disputed for which no 
proof of claim was timely filed; 

(vi) any Ballot sent to a Person other than the Balloting Agent; and 
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(vii) any Ballot not bearing an original signature. 

9. Be sure to sign and date your Ballot.  If you are signing the Ballot as a trustee, executor, 
administrator, guardian, attorney-in-fact, officer of a corporation, or acting in a fiduciary or 
representative capacity, you must indicate such capacity when signing and, if required or 
requested by the Balloting Agent, the Debtors, or the Bankruptcy Court, must submit evidence 
satisfactory to the requesting party to so act on behalf of the holder of the claim. 

10. Unless otherwise directed by the Bankruptcy Court, delivery of a defective or irregular Ballot will 
not be deemed to have been made until such defect or irregularity has been cured or waived by 
the Debtors.  Any waiver by the Debtors of defects or irregularities in any Ballot will be detailed 
in the voting report filed with the Bankruptcy Court by the Balloting Agent.  Neither the Debtors, 
nor any other person or entity, will be under any duty to provide notification of defects or 
irregularities with respect to delivered Ballots, nor will any of them incur any liability for failure 
to provide such notification. 

11. No fees or commissions or other remuneration will be payable to any broker, dealer or other 
person for soliciting Ballots accepting the Plan. 

12. If you have any questions regarding the Ballot, please contact the Balloting Agent immediately 
via telephone at: 818-783-2737 or the Debtors’ law firm by e-mail (witters@rlf.com). 
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THIS BALLOT IS TO BE USED BY THE HOLDERS OF CLASS 2 - FIRST LIEN LENDER 

CLAIMS.  PLEASE CAREFULLY READ AND FOLLOW THE FOREGOING INSTRUCTIONS.  

THIS BALLOT IS ACCOMPANIED BY A PRE-ADDRESSED, POSTAGE PRE-PAID RETURN 

ENVELOPE.  YOUR VOTE MUST BE RECEIVED BY THE BALLOTING AGENT ON OR 

BEFORE THE VOTING DEADLINE.   

Item 1. Amount of Claim. 

The undersigned certifies that as of the Voting Record Date, the holder identified on page 7 was the 
holder of a Class 2 First Lien Lender Claim in the amount of $____________. 

Item 2. Vote on Plan. 

THE PLAN PROPONENTS RECOMMEND THAT YOU VOTE TO ACCEPT THE PLAN. 

The holder identified on page 7 votes to (please check one): 

ACCEPT THE PLAN � REJECT THE PLAN � 

 
Item 3. Election to Receive New Common Stock.  By checking this box, the undersigned holder of the 
Claim identified herein elects receive its pro rata share of the New Common Stock in lieu of its pro rata 
share of the distribution of the First Lien Lender Cash Distribution: 

� Elects to Receive New Common Stock in lieu of Distribution of First Lien Lender Cash 

Distribution 

Item 4. Certifications. 

Upon execution of this Ballot, the undersigned certifies to the Bankruptcy Court and the Debtors that: 

1. As of the Voting Record Date, June 8, 2015, the undersigned (a) was the holder of the 
Claim being voted or (b) is an authorized signatory for the Person that was the holder on 
the Voting Record Date of the Claim being voted and, in either case, has the full power 
and authority to accept or reject the Plan, and made the acknowledgments and 
certifications contained in this Ballot. 

2. The holder of the Claim being voted is eligible to be treated as a holder of Claim in Class 
2. 

3. The holder has reviewed the Plan and the Disclosure Statement. 

4. The holder has reviewed and understands the instructions contained in this Ballot. 
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Name of Holder: ________________________________________________ 
                                           (Print or Type) 
 
Holder’s Social Security or Federal Tax Identification Number: __________________________ 
 
Signature: ____________________________________________________ 
 
Name of Signatory: _____________________________________________ 
                                       (If other than holder) 
 
Title: ________________________________________________________ 
 
Address: ____________________________________________________ 
               ____________________________________________________ 
               ____________________________________________________ 
 
Dated Completed: ____________________________________________ 
 

 

PLEASE COMPLETE, SIGN, AND DATE THE BALLOT AND RETURN IT ON OR BEFORE 

4:00 PM PREVAILING EASTERN TIME JULY 10, 2015. 

THIS BALLOT MUST BE MAILED TO: 

IF BY HAND DELIVERY, OVERNIGHT COURIER 

(FEDEX OR UPS) OR REGULAR/USPS EXPRESS MAIL 

Rust Consulting/Omni Bankruptcy 
Attn: Phoenix Balloting Agent 
5955 De Soto Ave., Suite 100 
Woodland Hills, CA 91367 
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Exhibit E-2 

 

Form of Ballot for Voting Classes 3, 4 and 5
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 )  

In re: ) Chapter 11 

 )  

ASHINC CORPORATION, et al.
 1
 ) 

) 

Case No. 12-11564 (CSS) 

 

   Debtors. 

 

) 

) 

) 

Jointly Administered 

 )  

BALLOT FOR ACCEPTING OR REJECTING  

THE JOINT PLAN OF REORGANIZATION 

CLASS 3 - SECOND LIEN LENDER CLAIMS, CLASS 4 - AIG CLAIMS, CLASS 5 - GENERAL 

UNSECURED CLAIMS 

PLEASE READ AND FOLLOW THE ENCLOSED VOTING INSTRUCTIONS CAREFULLY 

BEFORE COMPLETING THIS BALLOT. 

PLEASE CHECK THE APPROPRIATE BOX BELOW TO INDICATE YOUR ACCEPTANCE 

OR REJECTION OF THE PLAN. 

THIS BALLOT IS ACCOMPANIED BY A POSTAGE PRE-PAID RETURN ENVELOPE THAT IS 
ADDRESSED TO RUST CONSULTING/OMNI BANKRUPTCY (THE “BALLOTING AGENT”).  
THIS BALLOT MUST BE RECEIVED BY THE BALLOTING AGENT BY NO LATER THAN 
4:00 P.M. PREVAILING EASTERN TIME ON JULY 10, 2015 (THE “VOTING DEADLINE”).  IF 
YOUR BALLOT IS NOT RECEIVED BY THE VOTING DEADLINE, THE DEBTORS WILL 
REJECT SUCH BALLOT AS INVALID.  IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY 
COURT, IT WILL BE BINDING ON YOU WHETHER OR NOT YOU VOTE.   

YOU WILL NOT BE SERVED WITH A COPY OF THE DISCLOSURE STATEMENT OR THE 
PLAN (EACH DEFINED HEREIN).  IN ORDER TO REVIEW COPIES OF THE DISCLOSURE 

STATEMENT AND PLAN, YOU MUST CONTACT THE BALLOTING AGENT AT 818-783-2737 
OR THE DEBTORS’ LAW FIRM AT 302-651-7700 OR witters@rlf.com AND REQUEST COPIES OF 
SUCH DOCUMENTS, WHICH WILL THEN BE MAILED TO YOU FREE OF CHARGE, OR VISIT 
THE BALLOTING AGENT’S WEBSITE AT http://omnimgt.com/alliedsystems (THE “WEBSITE”) 
WHERE SUCH DOCUMENTS WILL BE POSTED AND CAN BE REVIEWED FREE OF CHARGE. 

                                                 
1   The Debtors in these cases, along with the federal tax identification number (or Canadian business number where 
applicable) for each of the Debtors, are: ASHINC Corporation (f/k/a Allied Systems Holdings, Inc.) (58-0360550); 
AAINC Corporation (f/k/a Allied Automotive Group, Inc.) (58-2201081); AFBLLC LLC (f/k/a Allied Freight 
Broker LLC) (59-2876864); ASCCO (Canada) Company (f/k/a Allied Systems (Canada) Company) (90-0169283); 
ASLTD L.P. (f/k/a Allied Systems, Ltd. (L.P.) (58-1710028); AXALLC LLC (f/k/a Axis Areta, LLC) (45-
5215545); AXCCO Canada Company (f/k/a Axis Canada Company) (875688228); AXGINC Corporation (f/k/a 
Axis Group, Inc.) (58-2204628); Commercial Carriers, Inc. (38-0436930); CTSINC Corporation (f/k/a CT Services, 
Inc.) (38-2918187); CTLLC LLC (f/k/a Cordin Transport LLC) (38-1985795); F.J. Boutell Driveway LLC (38-
0365100); GACS Incorporated (58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (45-
4242057); QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal 
Services LLC (91-0847582).  The location of the Debtors’ corporate headquarters and the Debtors’ address for 
service of process is 2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345. 
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This ballot is being sent to you because our records indicate that you are a holder of a First Lien Lender 
Claim2 as of June 8, 2015 (the “Voting Record Date”), and, accordingly, you have the right to vote to 

accept or reject the Plan.  Your rights are described in the Disclosure Statement with Respect to 

Debtors’ Joint Chapter 11 Plan of Reorganization Proposed by the Debtors, the Committee and 

the First Lien Agents [Docket No. 2940] (the “Disclosure Statement”) and the Plan.  As set forth 
above, the Disclosure Statement and the Plan are not included in the packet you are receiving with this 
ballot (the “Solicitation Package”), but you can obtain copies of the Plan and Disclosure Statement by 
contacting the Balloting Agent, visiting the Website or contacting the Debtors’ law firm by e-mail 
(witters@rlf.com). 
The Bankruptcy Court has approved the Disclosure Statement as containing adequate information 
pursuant to section 1125 of the Bankruptcy Code.  Bankruptcy Court approval of the Disclosure 
Statement does not indicate approval of the Plan by the Bankruptcy Court.  If you believe you have 
received this ballot in error, please contact the Balloting Agent at the telephone number above.   

You should carefully and thoroughly review the Disclosure Statement and the Plan before you vote.  You 

may wish to seek legal advice concerning the Plan and classification and treatment of your claim under 

the Plan.  Your claim has been placed in either Class 3, Class 4 or Class 5 under the Plan.  If you hold a 

claim in more than one of the foregoing classes, you should receive a ballot for each class in which you 

hold a claim.  If you also hold a claim in Class 2, you will also receive a ballot with respect to the 

claim(s) you hold in Class 2.  If you hold (an) interest(s) in the Debtors, you will not receive a ballot with 

respect to such interest(s) because neither of the classes of interests are entitled to vote on the Plan.      

PLEASE CAREFULLY READ THE IMPORTANT INFORMATION REGARDING RELEASES, 
INJUNCTIONS AND STAYS IN THE PLAN BEFORE YOU COMPLETE ITEM 2.  IF THIS BALLOT IS 
NOT SIGNED ON THE APPROPRIATE LINES, THIS BALLOT WILL NOT BE VALID OR COUNTED 
AS HAVING BEEN CAST.  YOU MAY NOT SPILT YOUR VOTE ON THE PLAN, YOU MUST VOTE 

ALL CLAIMS OF WHICH YOU ARE A HOLDER EITHER TO ACCEPT OR REJECT THE PLAN. 

IMPORTANT INFORMATION REGARDING RELEASES, INJUNCTIONS AND STAYS IN 

THE PLAN 

Section 10.6(b) of the Plan provides for the following releases: 

Each holder of a Claim that affirmatively votes in favor of the Plan shall be deemed to forever 

release, waive, and discharge all claims, obligations, suits, judgments, damages, demands, debts, 

rights, causes of action and liabilities whatsoever (other than for fraud, willful misconduct, criminal 

conduct and/or gross negligence) against the Released Parties in connection with or related to the 

Debtors, the Chapter 11 Cases, or the Plan (other than the rights under the Plan and the contracts, 

instruments, releases, indentures, and other agreements or documents delivered thereunder), 

whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or 

unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity, or otherwise, 

that are based in whole or part on any act, omission, transaction, event, or other occurrence taking 

place on or prior to the Effective Date. 

Section 10.7 of the Plan provides for the following discharge of the Debtors: 

All consideration distributed under the Plan shall be in exchange for, and in complete satisfaction, 

settlement, discharge, and release of, all Claims of any nature whatsoever against the Debtors or 

any of its assets or properties and, regardless of whether any property shall have been abandoned 

by order of the Bankruptcy Court, retained, or distributed pursuant to the Plan on account of such 

                                                 
2  Terms used but not otherwise defined herein shall have the meanings ascribed to them in the Debtors’ Joint 

Chapter 11 Plan of Reorganization Proposed by the Debtors, the Committee and the First Lien Agents [Docket No. 
2939] (the “Plan”). 
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Claims.  Upon the Effective Date, (i) the Debtors shall be deemed discharged and released under 

Bankruptcy Code Section 1141(d)(1)(A) from any and all Claims, including, but not limited to, 

demands and liabilities that arose before the Effective Date, and all debts of the kind specified in 

Bankruptcy Code Section 502, whether or not (A) a Proof of Claim based upon such debt is filed or 

deemed filed under Bankruptcy Code Section 501, (B) a Claim based upon such debt is Allowed 

under Bankruptcy Code Section 502, (C) a Claim based upon such debt is or has been disallowed 

by order of the Bankruptcy Court, or (D) the holder of a Claim based upon such debt accepted the 

Plan, and (ii) all Interests shall be terminated.   

Section 10.9 of the Plan provides for the following injunction and stays: 

As of the Effective Date, all Persons that have held, currently hold, may hold, or allege that they 

hold, a Claim or other debt or liability that is discharged pursuant to Section 10.7 of the Plan or 

Bankruptcy Code Sections 524 and 1141 or an Interest or other right of an equity security holder 

that is terminated pursuant to the terms of the Plan are permanently enjoined from taking any of 

the following actions against the Debtors, the Reorganized Debtors, the Committee, the Allied 

Litigation Trust, the Litigation Oversight Committee, the Plan Administrator, the Litigation 

Trustee, the First Lien Agents, their respective directors, officers, employees, members, 

participants, agents, representatives, partners, affiliates, counsel, other advisors, successors or 

assigns, and their respective subsidiaries or their property, on account of any such discharged 

Claims, debts, or liabilities or terminated Interests or rights:   

(i) commencing or continuing, in any manner or in any place, any action or other 

proceeding;  

(ii) enforcing, attaching, collecting, or recovering in any manner any judgment, award, 

decree, or order;  

(iii) creating, perfecting, or enforcing any Lien or encumbrance;  

(iv) asserting a setoff, right of subrogation, or recoupment of any kind against any debt, 

liability, or obligation due to the Debtors, the Reorganized Debtors, the Allied Litigation Trust or 

the Litigation Trustee; or  

(v) commencing or continuing any action, in each such case in any manner, in any place, or 

against any Person that does not comply with or is inconsistent with the provisions of the Plan. 

PLEASE DELIVER YOUR BALLOT PROMPTLY. 

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT 
OR THESE VOTING INSTRUCTIONS 

PLEASE CALL THE BALLOTING AGENT AT 818-783-2737 
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VOTING INSTRUCTIONS 

1. This Ballot may not be used for any purpose other than for submitting a vote to accept or reject 
the Plan. 

2. The Bankruptcy Court can confirm the Plan and bind you if (i) at least two-thirds in amount and 
one half in number of the claims in the Impaired class of claims, and (ii) if the Plan otherwise 
satisfies the applicable requirements of section 1129(a) of the Bankruptcy Code.  If the Plan is 
confirmed by the Bankruptcy Court, it will be binding on you whether or not you vote 
affirmatively or vote to reject the Plan. 

3. To ensure that your vote is counted, you must complete and return this Ballot as follows: (i) make 
the certification as to the amount of your claim in Item 1, (ii) indicate your vote either to accept or 
reject the Plan in the boxes provided in Item 2, (iii) review the Certifications in Item 3, (iv) sign 
and complete the requested information on page 7 of the Ballot, and (v) return the Ballot in the 
enclosed pre-addressed, postage pre-paid envelope so that it is actually received by the Balloting 
Agent by the Voting Deadline, July 10, 2015 at 4:00 p.m. 

4. If the Ballot is received after the Voting Deadline (i.e., July 10, 2015 at 4:00 p.m.), it will not be 
counted.  You may choose the method of delivery of your Ballot to the Balloting Agent at your 
own risk.  Except as otherwise provided herein, such delivery will be deemed made only when 
the original executed Ballot is actually received by the Balloting Agent.  You should allow 
sufficient time to assure timely delivery.  Ballots delivered by facsimile transmission, electronic 
mail, or any other electronic means will not be counted.  This Ballot may not be submitted to 

the Debtors or their financial or legal advisors. 

5. You must vote all of your claims either to accept or reject the Plan.  Accordingly, a Ballot that 
partially rejects and partially accepts the Plan will not be counted. 

6. If multiple Ballots are received from you with respect to the same claims prior to the Voting 
Deadline, the last Ballot timely received will be deemed to reflect your intent and will supersede 
and revoke any prior Ballot received. 

7. This Ballot does not constitute, and shall not be deemed to be, a proof of claim or an assertion or 
admission of a claim. 

8. The following Ballots will not be counted in determining the acceptance or rejection of the Plan: 

(i) any Ballot that is not actually received by the Balloting Agent on or before the Voting 
Deadline; 

(ii) any Ballot that is illegible or contains insufficient information to permit the identification 
of the holder; 

(iii) any Ballot that (a) does not indicate an acceptance or rejection of the Plan, (b) indicates 
both an acceptance and rejection of the Plan, and/or (c) partially accepts and partially 
rejects the Plan; 

(iv) any Ballot cast by a person who does not hold, or represent a Person that holds, a claim in 
a class that is entitled to vote on the Plan; 

(v) any Ballot cast for a claim scheduled as unliquidated, contingent or disputed for which no 
proof of claim was timely filed; 

(vi) any Ballot sent to a Person other than the Balloting Agent; and 

(vii) any Ballot not bearing an original signature. 
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9. Be sure to sign and date your Ballot.  If you are signing the Ballot as a trustee, executor, 
administrator, guardian, attorney-in-fact, officer of a corporation, or acting in a fiduciary or 
representative capacity, you must indicate such capacity when signing and, if required or 
requested by the Balloting Agent, the Debtors, or the Bankruptcy Court, must submit evidence 
satisfactory to the requesting party to so act on behalf of the holder of the claim. 

10. Unless otherwise directed by the Bankruptcy Court, delivery of a defective or irregular Ballot will 
not be deemed to have been made until such defect or irregularity has been cured or waived by 
the Debtors.  Any waiver by the Debtors of defects or irregularities in any Ballot will be detailed 
in the voting report filed with the Bankruptcy Court by the Balloting Agent.  Neither the Debtors, 
nor any other person or entity, will be under any duty to provide notification of defects or 
irregularities with respect to delivered Ballots, nor will any of them incur any liability for failure 
to provide such notification. 

11. No fees or commissions or other remuneration will be payable to any broker, dealer or other 
person for soliciting Ballots accepting the Plan. 

12. If you have any questions regarding the Ballot, please contact the Balloting Agent immediately 

via telephone at: 818-783-2737 or the Debtors’ law firm by e-mail (witters@rlf.com). 

Case 12-11564-CSS    Doc 2941-6    Filed 05/04/15    Page 15 of 17



 

6 
RLF1 11792719v.2 

THIS BALLOT IS TO BE USED BY THE HOLDERS OF CLASS 3 - SECOND LIEN LENDER 

CLAIMS, CLASS 4 - AIG CLAIMS AND CLASS 5 - GENERAL UNSECURED CLAIMS.  

PLEASE CAREFULLY READ AND FOLLOW THE FOREGOING INSTRUCTIONS.  THIS 

BALLOT IS ACCOMPANIED BY A PRE-ADDRESSED, POSTAGE PRE-PAID RETURN 

ENVELOPE.  YOUR VOTE MUST BE RECEIVED BY THE BALLOTING AGENT ON OR 

BEFORE THE VOTING DEADLINE.   

Item 1. Amount of Claim. 

The undersigned certifies that as of the Voting Record Date, the holder identified on page 7 was the 
holder of either a (1) Class 3 - Second Lien Lender Claim, (2) Class 4 - AIG Claim or (3) Class 5 - 
General Unsecured Claim in the amount of $____________. 

Item 2. Vote on Plan. 

THE PLAN PROPONENTS RECOMMEND THAT YOU VOTE TO ACCEPT THE PLAN. 

The holder identified on page 7 votes to (please check one): 

ACCEPT THE PLAN � REJECT THE PLAN � 

 

Item 3. Certifications. 

Upon execution of this Ballot, the undersigned certifies to the Bankruptcy Court and the Debtors that: 

1. As of the Voting Record Date, June 8, 2015, the undersigned (a) was the holder of the 
Claim being voted or (b) is an authorized signatory for the Person that was the holder on 
the Voting Record Date of the Claim being voted and, in either case, has the full power 
and authority to accept or reject the Plan, and made the acknowledgments and 
certifications contained in this Ballot. 

2. The holder of the Claim being voted is eligible to be treated as a holder of Claim in Class 
3, Class 4 or Class 5. 

3. The holder has reviewed the Plan and the Disclosure Statement. 

4. The holder has reviewed and understands the instructions contained in this Ballot. 
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Name of Holder: ________________________________________________ 
                                           (Print or Type) 
 
Holder’s Social Security or Federal Tax Identification Number: __________________________ 
 
Signature: ____________________________________________________ 
 
Name of Signatory: _____________________________________________ 
                                       (If other than holder) 
 
Title: ________________________________________________________ 
 
Address: ____________________________________________________ 
               ____________________________________________________ 
               ____________________________________________________ 
 
Dated Completed: ____________________________________________ 
 

 

PLEASE COMPLETE, SIGN, AND DATE THE BALLOT AND RETURN IT ON OR BEFORE 

4:00 PM PREVAILING EASTERN TIME JULY ___, 2015. 

THIS BALLOT MUST BE MAILED TO: 

IF BY HAND DELIVERY, OVERNIGHT COURIER 

(FEDEX OR UPS) OR REGULAR/USPS EXPRESS MAIL 

Rust Consulting/Omni Bankruptcy 
Attn: Phoenix Balloting Agent 
5955 De Soto Ave., Suite 100 
Woodland Hills, CA 91367 
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