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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)

In re: ) Chapter 11
)
Allen Systems Group, Incet al.,! ) Case No. 15—10332(F——KJC)
)
Debtors. ) (Jeint-Administration-Reguestedlointly
Administered)

)

DEBTORS’ EIRST AMENDED JOINT PREPACKAGED CHAPTER 11 PLAN

THIS CHAPTER 11 PLAN IS BEING SOLICITED FOR ACCEPTA NCE OR REJECTION IN
ACCORDANCE WITH BANKRUPTCY CODE SECTION 1125 AND WI THIN THE MEANING OF
BANKRUPTCY CODE SECTION 1126. THIS CHAPTER 11 PLAN WILL BE SUBMITTED TO THE
BANKRUPTCY COURT FOR APPROVAL FOLLOWING SOLICITATIO N AND THE DEBTORS’
FILING FOR CHAPTER 11 RELIEF.

LATHAM & WATKINS LLP PACHULSKI STANG ZIEHL & JONES LLP
Peter M. Gilhuly pro hac viceadmission pending) Laura Davis Jones (DE Bar No. 2436)
Ted A. Dillman ¢ro hac viceadmission pending) Michael R. Seidl (DE Bar No. 3889)

355 South Grand Avenue Peter J. Keane (DE Bar No. 5503)
Los Angeles, California 90071-1560 919 North Market Street, 17th Floor
Telephone: (213) 485-1234 P.O. Box 8705
Facsimile: (213) 891-8763 Wilmington, Delaware 19899-8705 (Courier 19801)
Email: peter.gilhuly@Iw.com Telephone: (302) 652-4100
ted.dillman@Iw.com Facsimile: (302) 652-4400
Email: ljiones@pszjlaw.com

mseidl@pszjlaw.com
pkeane@pszjlaw.com

Proposed Special Counsel for the Debtors and Proposed Counsel for the Debtors and Debtors in
Debtors in Possession Possession

Dated:February-SMarch 16, 2015

! The Debtors in these chapter 11 cases, along thithlast four digits of each Debtor’'s federal tax
identification number, include: Allen Systems Grpoupc. (4496); ASG Federal, Inc. (1773); and
Viasoft International, LLC. The mailing address &l of the Debtors is: 708 Goodlette Road North,
Naples, Florida 34102.
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INTRODUCTION

ASG and its debtor subsidiaries in the above-captioChapter 11 Cases jointly propose the Plan.
Capitalized terms used in the Plan and not othergefined shall have the meaning ascribed to selehstin
ARTICLE | hereof. Although proposed jointly for mdhistrative purposes, the Plan constitutes a s¢pd?lan
for each Debtor for the resolution of outstandinigi@s against and Interests in each Debtor purstmmte
Bankruptcy Code. The Debtors seek to consummatePtan and the transactions contemplated hereith@n
Effective Date. Each Debtor is a proponent of Biten within the meaning of section 1129 of the Bapkcy
Code. The classifications of Claims and Intersstsforth in_ARTICLEIII shall be deemed to apply separately
with respect to each Plan proposed by each Debt®rapplicable. Reference is made to the Disclosure
Statement for a discussion of the Debtors’ histbusiness, properties and operations, projectiosis,factors, a
summary and analysis of the Plan, and certaine@latatters.

ARTICLE |
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, GOVERNING LAW, AND OTHER REFER ENCES

1.1 Defined Terms

1. “Accredited Investdrhas the meaning set forth in Rule 501 of RegafatD promulgated
under the Securities Act.

2. “Administrative Clairfimeans a Claim for costs and expenses of admatisir of the Chapter
11 Cases pursuant to sections 503(b), 507(a)(Z)bp0or 1114(e)(2) of the Bankruptcy Code, inchgli (a)
the actual and necessary costs and expenses itcomreor after the Petition Date until and includitiee
Effective Date of preserving the Estates and opegahe Debtors’ businesses; (b) Allowed Professiddlaims;
and (c) all fees and charges assessed againststage€ pursuant to section 1930 of chapter 128lefa8 of
the United States Code.

3. “Affiliate” has the meaning set forth in section 101(2) ef Bankruptcy Code.

4. “AA Settlement Agreemé&nneans that certain Settlement Agreement datedf d&3ecember
10, 2014, by and among the Allen Parties, ASG arthin Consenting Creditors attached hereto asbixbi
(without exhibits thereto).

5. “Allen Partie§ means Arthur L. Allen, his family members, ands Mffiliates, including
Allen Investment Group and ALA Services, LLC, butkding the Debtors and their subsidiaries.

6. “Allowed means, as to a Claim or an Interest, a Claim rofrderest to the extent allowed
under the Plan, under the Bankruptcy Code, or Bynal Order, as applicable.

7. “Amended Organizational Documehtsneans the amended and restated certificates of
incorporation and bylaws or other applicable orgational documents of the Reorganized Debtorsudich
the Stockholders Agreement and the RegistratiohiRig\greement, in substantially the form filed witte
Plan Supplement and reasonably acceptable to theifred Consenting Creditors.

8. “ASG means Allen Systems Group, Inc., a Delaware aarpan.

9. “ASG Federdl means ASG Federal, Inc., a Delaware corporation.

10. “ASGlInterest means any Interest in ASG.

11. “Avoidance Actiorfsmeans any and all avoidance, recovery, suboriinabr other claims,

actions, or remedies that may be brought by or emald of the Debtors or their Estates or other atitied
parties in interest under the Bankruptcy Code agliegble non-bankruptcy law, including actions emedies
under sections 502, 510, 542, 544, 545, and 5&ugtr and including 553 of the Bankruptcy Code.
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12. “Backstop Agreeméhtmeans that certain Backstop Commitment Agreendgied as of
February 9, 2015, by and among the Debtors andB#mkstop Parties attached to the Plan_as ExHibit
pursuant to which the Backstop Parties agreed ¢ksbap the Rights Offering on the terms set fohtérein.

13. “Backstop Commitment Percentédmas the meaning set forth in the Backstop Agredme

14. “Backstop Parties means those Consenting Creditors that are patiieshe Backstop
Agreement.

15. “BackstopPayment Amouhtmeans, with respect to a particular Backstopyam amount of

Cash (and/or, in the case of a Joint Holder, atJ@ffset) equal to such Backstop Party’'s Backstop
Commitment Percentage times the aggregate purgraseof the Remaining Rights Offering Stock.

16. “Ballots’ means the ballots upon which certain holders mpdired Claims entitled to vote
shall, among other things, indicate their acceptamrcrejection of the Plan, which includes the Magallots
and Beneficial Holder Ballots.

17. “Bankruptcy Codemeans title 11 of the United States Code, 11 €©.88 101-1532, as may
be amended from time to time.

18. “Bankruptcy Couit means the United States Bankruptcy Court for Dirict of Delaware or
such other court having jurisdiction over the Cleafitl Cases.

19. “Bankruptcy Rulésmeans the Federal Rules of Bankruptcy Procedarpramulgated by the
United States Supreme Court under section 207%tlef28 of the United States Code, 28 U.S.C. § 2@&&
applicable to the Chapter 11 Cases and the gerecal, and chambers rules of the Bankruptcy Court.

20. “Beneficial Holdet means, a beneficial owner of Notes, as refleatethe records maintained
by Nominees holding through the Depository TrusmPany or other relevant security depository andiar
Indenture Trustee, as of the Voting Record DatRights Offering Record Date, as applicable.

21. “Beneficial Holder Ballots means the ballots upon which Beneficial Holdensitked to vote
shall, among other things, indicate their acceparcrejection of the Plan in accordance with tleRind the
procedures governing the solicitation process.

22. “Business Ddymeans any day, other than a Saturday, Sundag, legal holiday, as defined
in Bankruptcy Rule 9006(a).

23. “Casli means the legal tender of the United States ofeAca or the equivalent thereof,
including bank deposits and checks.

24. “Causes of Actidh means any claims, causes of action (including idance Actions),
demands, actions, suits, obligations, liabilitiespss-claims, counter-claims, offsets, or setoffamy kind or
character whatsoever, in each case whether knowonknown, contingent or non-contingent, matured or
unmatured, suspected or unsuspected, foreseenfaneseen, direct or indirect, choate or inchoastimg or
hereafter arising, in contract, in tort, in law, ior equity, or pursuant to any other theory of lamhether
asserted or assertable directly or derivativelyaiw or equity or otherwise by way of claim, courmtaim, cross-
claim, third party action, action for indemnity contribution or otherwise, based in whole or intpgyon any
act or omission or other event occurring priorte Petition Date or during the course of the ChapleCases,
including through the Effective Date.

25. “Certificaté’ means any instrument evidencing a Claim againgt@ebtor or an Interest.
26. “Chapter 11 Casésmeans the procedurally consolidated Chapter 14e€agending for the
Debtors in the Bankruptcy Court.
27. “Claim” has the meaning set forth in section 101(5) ef Bankruptcy Code.
2
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28. “Class means a category of holders of Claims or Interaghder section 1122(a) of the
Bankruptcy Code.

29. “Committe& means any official committee of unsecured creditof the Debtors appointed by
the United States Trustee in the Chapter 11 Casessignt to section 1102 of the Bankruptcy Code.

30. “Confirmatioif means the entry of the Confirmation Order on ttoeket of the Chapter 11
Cases.

31. “Confirmation Daté means the date on which the Bankruptcy Courtrentiee Confirmation
Order on the docket of the Chapter 11 Cases witenmeaning of Bankruptcy Rules 5003 and 9021.

32. “Confirmation Hearin means the hearing(s) before the Bankruptcy Cooder section 1128
of the Bankruptcy Code at which the Debtors seakyesf the Confirmation Order.

33. “Confirmation Objection Deadlifemeans the deadline established by the Bankru@imyrt
for the filing of objections to Confirmation.

34. “Confirmation Ordet means the order of the Bankruptcy Court confirgnithe Plan under
section 1129 of the Bankruptcy Coded approving the Disclosure Statemignt form reasonably acceptable to
the Required Consenting Creditors.

35. “Consenting Creditofsmeans the Consenting Lenders and the Consentotg Nolders.

36. “Consenting Creditor Professionalsneans Paul, Weiss, Rifkind, Wharton & GarrisonH,L
Young Conaway Stargatt & Taylor LLP, Freshfieldsi@thaus Deringer LLPJamesBatesBrennran-Groover
LLP- and Blackstone Advisory Partners L.P., the prodess advisors retained by the Consenting Credibors
connection with the Chapter 11 Cases.

37. “Consenting Lendetsmeans the Domestic Lenders and Foreign Lenden® fiime to time
party to the Support Agreement.

38. “Consenting Note Holdéersneans the holders of Notes from time to time yp&otthe Support
Agreement.

39. “Consummatiohmeans the occurrence of the Effective Date.

40. “Creditor’ has the meaning set forth in section 101(10)hef Bankruptcy Code.

41. “Curé’ means a Claim (unless waived or modified by tppli@able counterparty) based upon

a Debtor’s defaults under an Executory ContrachrorUnexpired Lease assumed by such Debtor undgorsec
365 of the Bankruptcy Code, other than a defawdt th not required to be cured pursuant to sec@B(b)(2)
of the Bankruptcy Code.

42. “Debtors means, collectively, each of the following: AS®ijasoft International, and ASG
Federal.

43. “DIP Agent means the administrative agent and collaterahtfg the DIP Facility, and any
successors thereto.

44. “DIP Facility” means a senior secured superpriority post-petitieedit facility made available
to the Debtors in an amount up to $40 million parduto the DIP Facility Credit Agreement and theP?DI
Orders.

45. “DIP Facility Claim” means any Claim of the DIP Agent or any DIP Landeising from,
under or in connection with the DIP Facility.
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46. “DIP Facility Credit Agreementmeans any credit agreement entered into by thigtddg in
connection with the DIP Facility (as amended, wajveupplemented, refinanced and as otherwise reddifi
from time to time), which agreement shall be cdesis with the Support Agreement and the terms and
conditions set forth on Exhibi?2 hereto and shall otherwise be acceptable to theobe and the Required
Consenting Creditors and Required Consenting Lenaey applicable, in their reasonable discretion.

47. “DIP Facility Documents means, collectively, the DIP Orders, the DIP HFgciCredit
Agreement, and all other agreements, documents, i@stduments delivered or entered into in connectio
therewith (including any guarantee agreements,gelexhd collateral agreements, intercreditor agraesnand
other security documents), which shall be consistéth the Support Agreement and otherwise accéptab
the Debtors and the Required Consenting Creditods Required Consenting Lenders, as applicablehéir t
reasonable discretion.

48. “DIP Lender$ means the banks, financial institutions and otbarties who are lenders under
the DIP Facility Credit Agreement.

49. “DIP Orders means, collectively, the Interim DIP Order anchdi DIP Order.

50. “Disclosure Statemehtmeans the disclosure statement for the Plant &say be amended,
supplemented, or modified from time to time, inéhglall exhibits and schedules thereto.

51. “Disputed means, as to a Claim or an Interest, a Claimrotrderest: (a) that is not Allowed,;
(b) that is not disallowed under the Plan, the Baptcy Code, or a Final Order, as applicable (idiclg any
Claim or Interest that (i) is the subject of aneahijon or filed request for estimation or (ii) itherwise disputed
by any of the Debtors or any other party in intefesaccordance with applicable law and which diipechas
not been withdrawn, resolved, or overruled by aaFi@rder); and (c) with respect to which a partyiriterest
has filed a Proof of Claim or otherwise made a temitrequest to a Debtor for payment, without amnyhter
notice to or action, order, or approval of the Baptcy Court.

52. “Distribution Agent means, as applicable, the Reorganized Debtorsaryy Entity the
Reorganized Debtors select to make or to facilithsgributions in accordance with the Plan.

53. “Distribution Daté means, except as otherwise set forth herein,déte or dates determined
by the Reorganized Debtors on or after the Effectdate upon which the Distribution Agent shall make
distributions to holders of Allowed Claims entitléal receive distributions under the Plan.

54. “Domestic Credit Agreeménineans that certain Credit Agreement dated aseafehber 14,
2012 (as further amended, supplemented or othemisiified) by and among ASG, as borrower, TPG Atlis
LLC, as lender, and the First Lien Agent, as adstiative agent.

55. “Domestic Credit Facility means, collectively, the loans made pursuantht® Domestic
Credit Agreement, including (a) a term loan in #ggregate principal amount of $214,337,000.00 dmda(
revolving loan in the aggregate principal amoun$25,000,000.00.

56. “Domestic Credit Facility Claithmeans any Claim arising under, derived from, asdal upon
the Domestic Credit Facility Documents.

57. “Domestic Credit Facility Documeritsneans, collectively, the Domestic Credit Agreemen
each other “Loan Document” (as defined in the Ddme€redit Agreement), and all other agreements,
documents, and instruments delivered or entered int connection therewith (including any guarantee
agreements, pledge and collateral agreementsciatitor agreements, and other security documents).

58. “Domestic Lender§ means each “Lender” under, and as defined in, BDloenestic Credit

Agreement. On or about October 17, 2014, the Guirsg Lenders acquired all right, title, and in&tref TPG
Allison, LLC as lender under the Domestic Creditify.
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59. “Effective Dat& means the date on which the Plan becomes efégectihich shall be the first
Business Day after the Confirmation Date on whilthcanditions precedent to the occurrence of thiedf/e
Date set forth in_SectioB.2 have been satisfied or waived in accordance wabtiéh 9.3 unless otherwise
determined by the Debtors in consultation with Reguired Consenting Creditors.

60. “Eligible Holder means a Qualified Institutional Buyer or an Adatited Investor.
61. “Entity” has the meaning set forth in section 101(15)hef Bankruptcy Code.
62. “Equity Security has the meaning set forth in section 101(16)h&f Bankruptcy Code and

includes, for the avoidance of doubt, membershiprests.

63. “Estaté means the estate of any Debtor created undeiorsc801 and 541 of the Bankruptcy
Code upon the commencement of the applicable Deb@rapter 11 Case.

64. “Exculpated Partyy means each of the following in its capacity ashsu(a) the Debtors;
(b) the Reorganized Debtors; (c) the parties to $upport Agreement; (d) the First Lien Agent; (&2t
Indenture Trustee; (f) the holders of Domestic @rédcility Claims; (g) the Foreign Lenders; (hetholders
of Notes Claims; (i) each party to the Backstop eegnent; (j) each of the Allen Parties; (k) any Cattea and
the members thereof (solely in their capacity ashjuand (I) with respect to each of the foregoamities in
clauses (a) through (k), such Entity’'s successors assigns and current and former Affiliates asdaitd their
subsidiaries, stockholders, members, limited pasingeneral partners, other equity holders, officelirectors,
managers, trustees, principals, employees, agemasicial advisors, attorneys, accountants, investnbankers,
consultants, representatives, and other profedsioimaeach case solely in their capacity as such.

65. “Executory Contra¢tmeans a contract or lease to which one or morthefDebtors is a
party that is subject to assumption or rejectiodasnsection 365 of the Bankruptcy Code.

66. “Exit Facilities’ means (a) the First Lien Revolving Loamd Note Exit FaciityEacilities,
and (b) the First Lien Term Loan Exit Facilitgprd{e}-the-Secend-LHienTFerm-Loan-ExitFacility
67. “Exit Facility AgentsAgent” means the administrativeagent@agent and collateral

agentagent for the Exit Facilities.

69. “Exit Facility Documents means, collectively, theEirst Lien Exit Faeilityy—Credit
AgreementdAgreement and all other agreements, documents, and instrisnierbe delivered or entered into in
connection with the Exit Facilities (including ampuarantee agreements, pledge and collateral agnégme
intercreditor agreements, and other security doatsheeach of which shall be consistent with angcHE
terms designated hereim the Plan Supplement,or in the Support Agreement and otherwise accéptabthe

Debtors and the Required Consentibigeditors—and-i-the-Domestic CreditFaciity Claimsare-nrot-paid-n
full-under-the-Plan,-the Reguired-Consenting_enders-as-applicable,in their reasonable discretion.

70. “Final Decreé means the decree contemplated under Bankruptty Bap2.

71. “Final DIP Order’ means the order of the Bankruptcy Court approvimg DIP Facility on a
final basis, as such order may be amended from tinine.

72. “Final Order’ means an order of the Bankruptcy Court as to hie time to appeal, petition

for certiorari, or move for a new trial, reargument, or reheatiag expired and as to which no appeal, petition
for certiorari, or other proceedings for a new trial, reargumentrehearing shall then be pending or as to
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which any right to appeal, petition foertiorari, new trial, reargue, or rehear shall have beewemain writing

in form and substance satisfactory to the Debtorthe Reorganized Debtors, or, in the event thatppeal,
writ of certiorari, new trial, reargument, or rehearing thereof heenbsought, no stay pending appeal has been
granted or such order of the Bankruptcy Court shalle been determined by the highest court to whiath
order was appealed, eertiorari, new trial, reargument, or rehearing shall havenbdenied and the time to
take any further appeal, petition foertiorari, or move for a new trial, reargument, or rehearsh@ll have
expired; provided however that the possibility that a motion under Rule @0Othe Federal Rules of Civil
Procedure, or any analogous rule under the Bantyupiiles, may be filed with respect to such ordellsnot
preclude such order from being a Final Order.

73. “First Lien Agerit means TPG Allison Agent, LLC, the administrati@gent for each of the
Domestic Credit Facility and Foreign Credit Fagilias succeeded by Wilmington Trust, N.A., togetivih
any successors thereto.

75, #4"First Lien RevelvingLean-Exit Credit Agreemeitmeans the first lierrevelving-loan

credit agreement by and among Reorganized ASGomsvier, and certain subsidiaries thereof, as quars,
the financial institutions from t|me to time paltt)ereto and th&pphe&bleExn Facility Agent, to be effective
on the Effective Datein
agreement shall be conS|stent W|th &tappert—Agwceemem_and—theuterms and condmons set fortl&temﬂn
Exhibit 1 hereto and the Exit Facility Commitment Letter and shall otherwise be acceptable to the Debtors
and the Required Consentirgreditors,—and-if—the Domestic- CreditFacilityClaims—are-noet-paid—in—full
under-thePlan—the Reguired-Consentind enders-as-applicable,in their reasonable discretion.

6. #5—"First Lien Revolving Loanand Note Exit FacHityEacilities’ means the first lien
$25;000,006-005,000,000.00revolving loan faciityor _note facilities made pursuant to the First Lien

Revelving-Lean-Exit Credit Agreement.
71. #6— "First Lien Term Loan Ex@redH—Agreemen{m means the flrst lien term loan

acceptable to théeb

etmms—ape—net—pa{d—m%n—quer—the—ﬂan%e—%q{ﬁed—eensemw Lendersa&appheable—m
theirreasonable-diseretionand | ast Out | enders

7_9. 7—7—“ First Hen#erm—&ean—%ek?aemw;memq&the—ﬁ%hen—te#m—m%#w—m%e

m [T i i
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81 #8—"Foreign Credit Agreemehtmeans that certain Credit Agreement dated as exfehber
14, 2012 (as further amended, supplemented or witeermodified) by and among Atempo SAS, as borrpwer
Natixis, New York Branch, as lender, and the Hiigih Agent, as administrative agent.

82, #9—"Foreign Credit Facility means, collectively, the loans made pursuanthi Foreign
Credit Agreement, including the term loan in th@r@gate principal amount of $10,000,000.00.

83. 80—"Foreign Lender§ means each “Lender” under, and as defined in, Rbeeign Credit
Agreement. On or about October 17, 2014, the Guimse Lenders acquired all right, title and intéres
Natixis, New York Branch, as lender under the FgmeCredit Facility.

84, 81— “Governmental Unit has the meaning set forth in section 101(27) & Bankruptcy
Code.

85, 82-"Impaired means, with respect to any Class of Claims oerktts, a Claim or an Interest
that is not Unimpaired.

86, 83—"Indemnification Provisioris means each of the Debtors’ indemnification primnis
currently in place whether in the Debtors’ bylawsrtificates of incorporation, other formation downts,
board resolutions, or contracts for the current &orcher directors, officers, managers, employe#®rzeys,
other professionals, and agents of the Debtors.

87, 84—"Indenture Trusteée means The Bank of New York Mellon Trust CompamN.A., as
trustee (together with its successors and assignshe Notes.

89, 85—"Initial Subscription Right means the right to participate in the Rights @Offg to
purchase an Eligible Holder’'s Pro Rata share ofRlghts Offering Stock, which right shall be nontdeated
and non-transferable, except for, prior to the Supson Deadline, as provided in Sectidrb(d)

90, 86-"Insider’ has the meaning set forth in section 101(31)hef Bankruptcy Code.
91, 87-"Intercompany Clairhmeans any Claim held by a Debtor against anoiehtor.

92, 88—"Intercompany Contrattmeans a contract between or among two or morgddelor a
contract between or among one or more Debtor-Afé$ (other than the Allen Parties) and one or more
Debtors.

93, 89— “Intercompanylnterest means an Interest held by a Debtor or an Affjadther than
ASG Interests.

9, 90—"Interest means any Equity Security of a Debtor existingmediately prior to the
Effective Date.

95, 91 “Interim DIP Ordef means the order of the Bankruptcy Court approvimng DIP Facility
on an interim basis, as such order may be amendedtfme to time.

96, 92“Joint Holdef means a Person that is both a Backstop Partyaahdlder of Allowed
Domestic Credit Facility Claims.

97, 93-"Joint Offset means the offset, in whole or in part, of distibns that a Joint Holder
would receive on account of such Joint Holder'soAttd Domestic Credit Facility Claims against suont
Holder’s obligations to pay Cash pursuant to eseraf its Subscription Rights and its backstop gattlons
under the Backstop Agreement.
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101.  94-“Lien" has the meaning set forth in section 101(37)hef Bankruptcy Code.

102. 95-“Management Agreemehtsieans, collectively, those agreements that véllemtered into
by Reorganized ASG and certain of the Reorganizebttds, on the one hand, and certain officers ef th
Reorganized Debtors, on the other hand as detednfipéhe New Board on or after the Effective Date.

103. 96—Management Incentive Planrmeans the management incentive plan(s) that il
established for certain members of management mrdifectors of the Reorganized Debtors, which shall
provide an aggregate pool of 10.00% of the fullytgid New Common Stock as of the Effective Datel(iding
dilution on account of the Warrants, and the PutiddpPremium associated with the Rights Offerini, i
applicable), with the participants and terms ofividbial awards to be determined by the New Boardoafter
the Effective Date. The Management Incentive Pizay provide for the grant of the full pool of awdile
shares of New Common Stock in the form of incenst@k options within the meaning of Section 422hef
Tax Code.

104. 97-“Master Ballot means the ballot distributed to the Nominee afhe&eneficial Holder to
record the votes of the Beneficial Holders as ef WMoting Record Date applicable to Notes Claims.

105. 98-"New Board means the initial board of directors of Reorg&aizASG on the Effective
Date appointed by the Required Consenting Creditors

106. 99-"New Common Stotkneans the shares of common stock of ReorganiZe@ Authorized
to be issued pursuant to the Plan and the Amendgdn@ational Documents.

107. 12066-"Nomineé means a broker, dealer, commercial bank, trustpamy, savings and loan,

financial institution, or other such party in whasame a beneficial ownership of Notes is registeretield of
record as of the Voting Record Date.

108. 101 “Nominee Certificatioh means the certification of a Beneficial Holdef®minee as to
holdings of Notes Claims of the applicable Benefi¢iolder.

109. 102-“Note$ means the $300,000,000.00 in aggregate prin@padunt 10.5% senior secured

second lien notes issued pursuant to the Notesitaoe

110. 2063-“Notes Claim means any Claim arising under, derived from, asdd upon the Notes

Documents, including any Secured Notes Claim andNuotes Deficiency Claim.

111, 264-"Notes Claims Stotkmeans 41.5% of the fully diluted New Common Stdckoe issued
outside the Rights Offering on the Effective Dagabject to dilution on account of the Managemermeitive
Plan, the Warrants, and, if applicable, the Puti@ddpPremium associated with the Rights Offering.
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112. 105-"Notes Deficiency Clailnmeans the portion of any Notes Claim that is Atbwed
under the Plan as a Secured Notes Claim, which sNd@eficiency Claims total in the aggregate
$166,745,359.82 for purposes of the Plan.

113. 106— “Notes Documerits means, collectively, the Notes Indenture and d®gcurity
Document” (as defined in the Notes Indenture), alhather agreements, documents, and instrumenitseck=
or entered into in connection therewith (includisgy guarantee agreements, pledge and collateraémgnts,
intercreditor agreements, and other security docusye

114 16%#-“"NotesIndenturé means that certain Indenture dated November P20Z4as amended,
supplemented or otherwise modified from time toefinby and among ASG, as issuer, the guarantory part
thereto, and the Indenture Trustee, as trustee.

115.  168—"Other Priority Claini means any Claim other than an Administrative @labr a
Priority Tax Claim entitled to priority in right ggayment under section 507(a) of the BankruptcyeCod

116. 1089-"Other Secured Claitnmeans any Secured Claim other than (a) a Doméstagit
Facility Claim, (b) a Secured Notes Claim, or (cpecured Tax Claim.

117.  136-"Other Unsecured Claifmmeans any Claim against any Debtor, other thd@iRaFacility
Claim, an Administrative Claim, a Professional @laia Secured Tax Claim, an Other Secured Claim, a
Priority Tax Claim, an Other Priority Claim, any&Bh of any of the Allen Parties against any Debtor,
Domestic Credit Facility Claim, a Notes Claim, ariercompany Claim, or a Section 510(b) Claim.

118 13:-"Oversubscription Election Aggregate Amdunteans the aggregate dollar amount for
which all Oversubscribing Holders have elected xereise Oversubscription Rights in accordance wiita

terms of Sectiort.5(c)(3)

119. 132-"Oversubscription Election Amotintneans, with respect to a particular Oversubsegbi
Holder, the dollar amount for which such Oversuieg Holder has elected to exercise Oversubsoripti
Rights in accordance with the terms_of Secdos(c)(3)

120. 333—"Oversubscribing Holdefs means Eligible Holders who have elected to ewerci
Oversubscription Rights in accordance with the seohSectiond.5(c)(3)

121, 134-"Oversubscription Payment Amoumheans, with respect to a particular Oversubsegbi

Holder, (a) if the Oversubscription Election Aggaég Amount is less than or equal to the Remainiritial
Rights Offering Amount, an amount of Cash equasuoh Oversubscribing Holder’s Oversubscription &bec
Amount, or (b) if the Oversubscription Election Aggate Amount is greater than the Remaining InRights
Offering Amount, an amount of Cash equal to the &aing Initial Rights Offering Amount multiplied e
proportion of such Oversubscribing Holder's Ovessuilption Election Amount to the Oversubscriptioledfion
Aggregate Amount, or, which in either case, in thse of a Joint Holder, may consist in whole opamt of a
Joint Offset of this amount.

122. 115-"Oversubscription Rightmeans the right to elect to participate in thglRs Offering to
subscribe for the Remaining Initial Rights Offerir8ock, which right shall be non-certificated andnn
transferable, except for, prior to the Subscriptideadline, as provided in Sectidn5(d

123. 116-“Persori has the meaning set forth in section 101(41)hef Bankruptcy Code.
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124, 117-“Petition Daté means the date on which each of the Debtors fikegr petitions for
relief commencing the Chapter 11 Cases.

125 118—"Plan” means this chapter 11 plan, as it may be altesdended, modified, or
supplemented from time to time in accordance with terms hereof, including the Plan Supplement a@hd
exhibits, supplements, appendices, and scheduleghwplan shall be in form and substance reasonably
acceptable to the Required Consenting Creditors.

126. 119-"Plan Securities means any and all Securities offered, issued istriduted under the
Plan, including the New Common Stock, the SubsaripRights to participate in the Rights Offeringydathe
Warrants.

127. 1206-"Plan Supplemehtmeans any compilation of documenterm sheets,and forms of
documents, agreements, schedules, and exhibiteet®lan, which shall be filed by the Debtors instabtially
final form no later thartenseven (397) days before the Confirmation Hearing or suchrlatate as may be
approved by the Bankruptcy Court on notice to partin interest, and additional documents filed wittle
Bankruptcy Court prior to the Effective Date as adments to the Plan Supplement, each of which dimll
consistent in all respects with, and shall otheewgsntain, the terms and conditions set forth & Support
Agreement or on the Exhibits attached hereto, whemdicable, and shall otherwise be reasonablyptabe to

the Required Consenting Creditors afdhe-Domestic-CreditFacility Claims-arenot-pad-infull- under-the
Plan; the Required Consenting Lenders, as applicable.

128 122 “Priority Tax Clainf means any Claim of a Governmental Unit of thedkspecified in
section 507(a)(8) of the Bankruptcy Code.

129. 123-“Pro Ratd means the proportion that an Allowed Claim or Allowed Interest in a
particular Class bears to the aggregate amountlloivdd Claims or Allowed Interests in that Class, with
respect to the Rights Offering, the proportion ofEigible Holder's Notes Claims to the aggregatsoant of
Notes Claims held by all Eligible Holders.

130. 124-"Professiondl means an Entity (a) employed in the Chapter 1$e€gursuant to a Final
Order in accordance with sections 327 and 110hefBankruptcy Code and to be compensated for gsrvic
rendered prior to or on the Effective Date pursuansections 327, 328, 329, 330, and 331 of thekBgicy
Code, or (b) for which compensation and reimbursegnas been Allowed by the Bankruptcy Court pursuan
section 503(b)(4) of the Bankruptcy Code.

131,  125—"Professional Clairh means a Claim by a Professional seeking an awardthe
Bankruptcy Court of compensation for services reedeor reimbursement of expenses incurred through a
including the Confirmation Date under secti@#3, 330, 331, 503(b)(2), 503(b)(3), 503(b)(4), or F)&) of
the Bankruptcy Code. For avoidance of doubt, Beimal Claims do not include the Claims of the €&wrting

Creditor ProfessionalsEirst Lien Agent Counsel or Indenture Trustee Consel

132, 126-"Professional Fee Amounimeans the aggregate amount of Professional Claimdsother
unpaid fees and expenses Professionals estimagehtwve incurred or will incur in rendering servidesthe
Debtors prior to and as of the Confirmation Datéjol estimates Professionals shall deliver to tlebtrs as

set forth in SectlorQ 3 herelﬂ%ﬂaﬂ,wwm

133, 127-"Professional Fee Escrow Accolnneans an interest-bearing account funded by the
Debtors with Cash on the Effective Date in an amoemlual to the Professmnal Fee AmounEor the
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134,  128-"Proof of Claini means a proof of Claim filed against any of theblrs in the Chapter
11 Cases.

135. 129-"Put Option Premiuth means the amounts payable to the Backstop Pactietheir
designees pursuant to the Backstop Agreement inemtion with the Rights Offering. Such amountslisha
paid by Reorganized ASG, and shall equal two per(20%) of such Backstop Party’'s commitment unither
Backstop Agreement, which shall be payable in Casless (a) Reorganized ASG’s domestic Cash balance
the Effective Date would be less than $1,000,00qiDafter taking into account the payment of suet
Option Premium in Cash and any and all paymenteserves for obligations to be paid under the Riaror
after the Effective Date (including payments orergss for Administrative Claims, Priority Tax ClamOther
Priority Claims, or Professional Claims) and (iitwout Reorganized ASG drawing on the First Liervétang
Loan Exit Facility, or (b) otherwise agreed by thebtors and the Required Consenting Creditors, hithvcase
such amount shall be paid solely in New Common KStoeor avoidance of doubt, such amount shall kd pa
either fully in Cash or fully in New Common Stock.

136. 136-"Qualified Institutional Buyer has the meaning set forth in Rule 144A promuldate
under the Securities Act.

137. 131-“Registration Rights Agreeménnheans the Registration Rights Agreemeamhich may
, among Reorganized ASG and each recipient of Nemr@an
Stock under the Plan, to be effective on the HffecDate, in substantially the form and substamtuded in
the Plan Supplement, which agreement shall othervie acceptable to the Debtors and the Required
Consenting Creditors in their reasonable discretion

138. 132-“Regulatory Approvalsmeans any and all approvals of any Governmentat blaving
regulatory authority or jurisdiction over the Detst@r Reorganized Debtors, as applicable, or amystctions
contemplated under the Plan, including under thet-Beott-Rodino Antitrust Improvements Act of 19745
amended, and the rules and regulations promulgéteceunder (and any similar law enforced by anyhsuc
Governmental Unit regarding preacquisition notificas for the purpose of competition reviews), Steerman
Act, as amended, the Clayton Act, as amended, ¢dderkl Trade Commission Act, as amended, and fadlr ot
federal, state, foreign, multinational or supraomi antitrust, competition or trade regulationtigiss, rules,
regulations, orders, decrees, administrative aditipl doctrines and other laws that are designethtended to
prohibit, restrict or regulate actions or transawsi having the purpose or effect of monopolizatomestraint of
trade or lessening of competition through mergeaaquisition or effectuating foreign investment.

139. 133-“Released Partymeans each of the following in its capacity ashsua) each Debtor and
Reorganized Debtor; (b) the Debtors’ current anthér officers and directors; (c) the DIP Agent; {dg¢ DIP
Lenders; (e) the parties to the Support Agreem@nthe First Lien Agent; (g) the holders of DomesCredit
Facility Claims; (h) the Foreign Lenders; (i) thedénture Trustee; (j) the holders of Notes Clainh® wote to
accept the Plan; (k) each party to the Backstoped&mient; (l) each of the Allen Parties; (m) any Cottea
and the members thereof (solely in their capacgtysach); and (n) each of the foregoing entitiespeetive
predecessors, successors and assigns, and cuncerioraner stockholders, members, limited partngeneral
partners, equity holders, Affiliates and its anckithsubsidiaries, principals, partners, memberspleyees,
agents, officers, directors, managers, trusteesfegsionals, representatives, advisors, attornégsncial
advisors, accountants, investment bankers, andiultanss, in each case solely in their capacityuh s

140. 134-"Releasing Partie¢smeans each of the following in its capacity astsua) each Debtor
and Reorganized Debtor; (b) the Debtors’ currerdt fammer officers and directors; (c) the DIP Agefd) the
DIP Lenders; (e) the parties to the Support Agregm@) the First Lien Agent; (g) the holders of iDestic
Credit Facility Claims; (h) the Foreign Lenders; tie Indenture Trustee; (j) the holders of NotésirGs other
than those who voted to reject the Plan and hase etecked the box on the applicable Ballot indicathat
they opt not to grant the releases provided inRlam; (k) each party to the Backstop Agreementedh of the
Allen Parties; (m) any Committee and the membeesethf (solely in their capacity as such); (n) awoider of
an Allowed Claim that is Unimpaired by the Plan) gathout limiting the foregoing, each other holdsfr a
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Claim or an Interest, in each case other than denalf a Claim or an Interest that has voted tectejhe Plan,
has abstained from voting on the Plan and hasdisoked the box on the applicable Ballot to opttoagrant
the releases provided in the Plan, or is a membea @lass that is deemed to reject the Plan; apdviip
respect to each of the foregoing parties undethf@ugh (o), any successors or assigns thereof.

141. 135-“Remaining Initial Rights Offering Amotinineans the Rights Offering Amount that is
not subscribed for pursuant to Initial SubscriptRights in the Rights Offering or for which the Satiption
Payment Amount is not actually received on or ptithe Subscription Deadline, in each case in raecece

with the terms of Sectiod.5(c)(2)

142. 136-"Remaining Initial Rights Offering Stdckneans the shares of New Common Stock
corresponding to the Remaining Initial Rights Gfigr Amount.

143. 137#-"Remaining Rights Offering Stdckneans the Remaining Initial Rights Offering Stock
that is not subscribed for pursuant to OversubsoripRights or for which the Oversubscription Pawyte
Amount is not actually received on or prior to Rights Offering Oversubscription Payment Date, aclecase
in accordance with the terms of SectighS(c)(2) (3), and (4)

=

4. 138—Reorganized ASGmeans ASG, or any successor or assign theretombyger,

consolidation, or otherwise, on and after the HiffecDate.

B

139-“Required Backstop Partiesneans Backstop Parties that have committed tohase a
majority in the aggregate of the Rights Offerin@c®t pursuant to the Backstop Agreement.

146. 146-"Reorganized Debtbrmeans a Debtor, or any successor or assign thebgt merger,
consolidation, or otherwise, on and after the HiffecDate.

147. 141-"Required Consenting Creditdreneans the Consenting Note Holders holding diyectl
indirectly at least 50.1% of the aggregate prinicgraount of all Notes Claims.

148 142—"Required Consenting Lend&rsneans the Consenting Lenders holding directly or
indirectly at least 50.1% of the aggregate prinicgraount of outstanding Domestic Credit Facilityaitts.

149. 143-“Rights Offering means the $130,000,000.00 rights offering of Rigbffering Stock to
be offered to the Eligible Holders of Notes Claiassof the Rights Offering Record Date, the terms/oich are
set forth in_Sectiord.5 of the Plan.

150. 144-“Rights Offering Amouhtmeans $130,000,000.00.

151. 145-“Rights Offering Backstop Notification Datmeans a date that is not later than two (2)
Business Days following the Rights Offering Oversription Payment Date.

152, 146-"Rights Offering Backstop Payment Dateeans a date that is not later than two (2)
Business Days following the applicable Rights Qifgr Backstop Notification Date (or such later dat®
approved in writing by the Debtors and the Backd$®apties).

153. 147-“Rights Offering Investdrmeans an Eligible Holder of a Notes Claim as lof Rights
Offering Record Date (or a subsequent Eligible ldoldf a Notes Claim if transferred in accordancéhwi
Section4.5(d) who timely and properly executes and deliversSbscription Form and causes its Nominee to
tender its Subscription Payment Amount by wire $fanof immediately available funds to the Debtorsother
entity specified in the Subscription Form priorth@ expiration of the Subscription Deadline.

154 148-"Rights Offering Oversubscription Notification Datmeans a date that is not later than
two (2) Business Days following the SubscriptionaDine.
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155. 149-"Rights Offering Oversubscription Payment Dateeans a date that is not later than two
(2) Business Days following the applicable Rightefing Oversubscription Notification Date (or sutdter
date as approved in writing by the Debtors).

156. 1506-"Rights Offering Record Ddtemeans the record date for purposes of determining
eligibility to participate in the Rights Offeringwhich date is February 13, 2015, or such other dete
designated in an order of the Bankruptcy Court.

157. 151-"Rights Offering Stockmeans 58.5% of the fully diluted New Common Stdicicluding
the Remaining Initial Rights Offering Stock to lssued pursuant to Oversubscription Rights and #radhing
Rights Offering Stock to be issued pursuant to Blaekstop Agreement) to be issued on the Effectia¢eDo
Eligible Holders of Notes Claims, sold through tRehts Offering, subject to dilution on account tbie
Management Incentive Plathe Warrants, and, if applicable, the Put OptioenHum associated with the
Rights Offering.

158.  154-"Section 510(b) Claimmeans any Claim against the Debtors arising frestission of a
purchase or sale of a security of the Debtors orAffiiate of the Debtors, for damages arising frdime
purchase or sale of such a security, or for reisdment or contribution allowed under section 502hef
Bankruptcy Code on account of such a Claim.

159. 155-"Secured Claihmeans a Claim (a) secured by a Lien on collatevahe extent of the
value of such collateral, as determined in accardamth section 506(a) of the Bankruptcy Code,mrsubject
to a valid right of setoff pursuant to section 583he Bankruptcy Code.

160. 156-"Secured Notes Claimmeans the portion of any Notes Claim that is A#al under the
Plan as a Secured Claim, which Secured Notes Cl&itat in the aggregate $172,948,094.24 for purpade
the Plar?

161  157-“Secured Tax Clailnmeans any Secured Claim that, absent its secstedds, would be
entitled to priority in right of payment under deot 507(a)(8) of the Bankruptcy Code (determinedspective
of time limitations), including any related Secur@im for penalties.

162. 158-“Securities A¢tmeans the Securities Act of 1933, as amended,).$65C. 88 77a—77aa,
or any similar federal, state, or local law.

163.  159-"Security has the meaning set forth in section 2(a)(1)hef Securities Act.

164.  160-—"Servicet means any indenture trustee, agent, or otheroau#d representative of
holders of Claims or Interests, including the DIBeAt, the First Lien Agent and the Indenture Treiste
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165. 161-“Solicitation Agerit means Epiq Systems, Inc., the claims and sotioitaagent retained
by the Debtors in the Chapter 11 Cases.

166. 162—"Stockholders Agreeménmmeans, the Stockholders Agreement, to be datedfabe
Effective Date, among Reorganized ASG and eaclpiszdi of New Common Stock under the Plan, whichlsha
be filed as part of the Plan Supplement and shlérevise be acceptable to the Debtors and the Rehui
Consenting Creditors in their reasonable discretion

167.  163-"Subscription Agefitmeans Epig Systems, Inc., or any other entitygiheged as such by
the Debtors.

168. 164-"Subscription Commencement Dateeans the date on which the Subscription Period
commences, which shall be the earliest date reaiopaacticable occurring after the Rights OfferiRgcord
Date.

169. 165-"Subscription Deadlifemeans the date on which the Rights Offering skapire as set
forth in the Subscription Form, which date shallN\darch 11, 2015 at 5:00 p.m. prevailing New Yonkéi

170. 166—"Subscription Forh means, collectively, the subscription form andbsaription
agreement to be distributed to holders of Notesn@apursuant to which the holders of Notes Claimesy m
exercise their Subscription Rights.

171, 16+-"Subscription Payment Amolnimeans, with respect to a particular Rights Offgri
Investor, an amount of Cash equal to the Righteridffi Amount multiplied by such Rights Offering bstor’'s
subscribed for portion of its Pro Rata share ofRights Offering Stock, or in the case of a Jointddr, a Joint
Offset of this amount.

172,  168-"Subscription Periodmeans the time period during which the Eligibleldiers of Notes
Claims may subscribe to purchase the Rights OffeBtock, which period shall commence on the Supson
Commencement Date and expire on the Subscriptiaulibes.

173.  169-“Subscription Righitmeans Initial Subscription Right and the Oversuiggion Right.

174 170-"Support Agreemehineans the Restructuring Support Agreement daseof danuary 13,
2015 by and among the Debtors, the Consenting torsdiand the Allen Parties.

175. 171-*Tax Codé means the United States Internal Revenue Cod®®6, as amended.

176. 172-"Unclaimed Distributioh means any distribution under the Plan on accapinain
Allowed Claim to a holder that has not (a) acceptegarticular distribution or, in the case of dmitions
made by check, negotiated such check, (b) giveicendb the Reorganized Debtors of an intent to icee
particular distribution, (c) responded to the Detitor Reorganized Debtors’ requests for informmatieecessary
to facilitate a particular distribution, or (d) &k any other action necessary to facilitate suskridution.

177. 173-"Unexpired Leasemeans a lease of nonresidential real propertyhich one or more of
the Debtors is a party that is subject to assumptiorejection under section 365 of the Bankruoge.

178. 174—"Unimpaired means a Class of Claims or Interests that is pained within the
meaning of section 1124 of the Bankruptcy Code.

179. 175-"Viasoft Internationdl means Viasoft International, LLC, a Delaware lied liability
company.

180. 1¥6-"Voting Deadliné means March 11, 2015 at 5:00 p.m. prevailing Néwk time, the

date and time by which all Ballots must be receitsgdhe Solicitation Agent, or such other date éinte as
may be established by the Bankruptcy Court.
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entitled to receive the Disclosure Statement ané o accept or reject the Plan, as applicablechvidiate is
February 3, 2015.

181. 17#—"Voting Record Date means the date for determining which holders tdifBs are

182. 178-“Warrants means the Warrants issued in accordance withAthé&ettlement Agreement
as described in_Sectiogh4 of the Plan, the terms and conditions of which seeforth on_Exhibit Jereto.

1.2 Rules of Interpretation

For purposes of the Plan: (a) in the appropriatgecd, each term, whether stated in the singular or
the plural, shall include both the singular and pheral, and pronouns stated in the masculine, riemei or
neuter gender shall include the masculine, feminama the neuter gender; (b) unless otherwise fsggicany
reference herein to a contract, lease, instrunrefgase, indenture, or other agreement or docufreng in a
particular form or on particular terms and condifaneans that such document shall be substanitialych
form or substantially on such terms and conditigfed;unless otherwise specified, any referenceihdie an
existing document, schedule, or exhibit shall meach document, schedule, or exhibit, as it may leen or
may be amended, modified, or supplemented; (d)ssndtherwise specified, all references herein tditkes”
and “Sections” are references to Articles and 8asti respectively, hereof or hereto; (e) the wdtdsein,”
“hereof,” and “hereto” refer to the Plan in its ieaety rather than to any particular portion of tRé&n;
(f) captions and headings to Articles and Sectiares inserted for convenience of reference only ared not
intended to be a part of or to affect the interatien of the Plan; (g) unless otherwise specifieceln, the rules
of construction set forth in section 102 of the Baiptcy Code shall apply; and (h) any term usedapitalized
form herein that is not otherwise defined but tisatised in the Bankruptcy Code or the Bankruptclefshall
have the meaning assigned to such term in the Baidyr Code or the Bankruptcy Rules, as applicable.

1.3 Computation of Time

Bankruptcy Rule 9006(a) applies in computing anyqokof time prescribed or allowed herein.

1.4 Governing Law

Except to the extent the Bankruptcy Code or BantksuRules apply, and subject to the provisions of
any contract, lease, instrument, release, indentrether agreement or document entered into esfyren
connection herewith, the rights and obligationssiag hereunder shall be governed by, and consteumnetl
enforced in accordance with, the laws of the StteDelaware, without giving effect to conflict oaws
principles.

1.5 Reference to Monetary Figures

All references in the Plan to monetary figures réfecurrency of the United States of America, asle
otherwise expressly provided.

1.6 Reference to the Debtors or the Reorganized Debtors

Except as otherwise specifically provided in tharPto the contrary, references in the Plan to the
Debtors or to the Reorganized Debtors mean theddel@nd the Reorganized Debtors, as applicabl¢heo
extent the context requires.

ARTICLE Il
ADMINISTRATIVE AND PRIORITY CLAIMS

In accordance with section 1123(a)(1) of the Baptay Code, Administrative Claims, Professional
Claims, and Priority Tax Claims have not been di@ssand thus are excluded from the Classes oin@aset
forth in ARTICLE IlI.
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2.1 DIP Facility Claims

Unless otherwise agreed to by the DIP Lenders,Altmved DIP Facility Claims shall b@aid—and
satisfied |n fullin—-Cash-on the Effective Datmgw
) in full satisfaction,
settlement d|scharge and release of and in e)gehdmr such DIP Facmty Clalms Upopayment—and
satisfaction in full of all Allowed DIP Facility @ms, the DIP Facility Documents, and all Liens aedurity
interests granted to secure the DIP Facility Claisiall be immediately terminated, extinguished ealdased,
and the DIP Agent shall promptly execute and delite the Reorganized Debtors such instruments of
termination, release, satisfaction and/or assignr{ianrecordable form) as may be reasonably regdelsy the
Reorganized Debtors. Notwithstanding the above; iademnity provisions contained in the DIP Fayilit
Documents shall survive such termination, releas@ satisfaction in the manner and to the extentfs¢h
therein.

2.2 Administrative Claims

Unless otherwise agreed to by the holder of anwdlh Administrative Claim and the Debtors or
Reorganized Debtors, as applicable, each holdeanoAllowed Administrative Claim (other than holdeyk
Professional Claims and Claims for fees and expepsesuant to section 1930 of chapter 123 of #8eof the
United States Code) will receive in full and finsdtisfaction of its Administrative Claim an amowitCash
equal to the amount of such Allowed Administrat@&im either: (a) on the Effective Date, or as s@mn
practicable thereafter; (b) if such Administrati@&aim is not Allowed as of the Effective Date, ratdr than 30
days after the date on which an order Allowing séAcministrative Claim becomes a Final Order, orsasn
as reasonably practicable thereatfter; or (c) ihsitowed Administrative Claim is based on liabas incurred
by the Debtors in the ordinary course of their bass after the Petition Date in accordance witht¢has and
conditions of the particular transaction givingeri® such Allowed Administrative Claim without afyrther
action by the holders of such Allowed Administrati€laim.

2.3 Professional Claims

All requests for payment of Professional Claims dervices rendered and reimbursement of expenses
incurred prior to the Confirmation Date must bedilno later than 60 days after the Effective Dafhe
Bankruptcy Court shall determine the Allowed amsuot such Professional Claims after notice and aihg
in accordance with the procedures established byB#inkruptcy Code. The Reorganized Debtors shafl p
Professional Claims in Cash in the amount the Baptkly Court allows, including from the Professiorfae
Escrow Account, which the Reorganized Debtors esllablish in trust for the Professionals and furith iash
equal to the Professional Fee Amount on the Effechbate. Professionals shall deliver to the Debtbieir
reasonable, good faith estimates for purposes of the Reorganized Deltonsputing the Professional Fee
Amount no later than five Business Days prior te #nticipated Effective Date. For the avoidancdamfbt, no
such estimate shall be deemed to limit the amoudnthe fees and expenses that are the subject of a
Professional’s final request for payment of Prafessl Claims filed with the Bankruptcy Court. If a
Professional does not provide an estimate, thed@e@ed Debtors may estimate the unpaid and udbidles
and expenses of such Professional. No funds irPtiéessional Fee Escrow Account shall be propefrtye
Estates. Any funds remaining in the Professiored Escrow Account after all Allowed Professionahifls

have been paid WI|| be turned over to Reorganlz%ww;/

From and after the Confirmation Date, any requinei@at Professionals comply with sections 327
through 331 and 1103 of the Bankruptcy Code in isgeketention or compensation for services rendexfes
such date shall terminate, and the ReorganizedoBelohay employ and pay any Professional in thenargi
course of business without any further notice t@aion, order, or approval of the Bankruptcy Court

Notwithstanding anything to the contrary hereing fhebtor and Reorganized Debtors, as applicable,
shall pay in full in Cash in the ordinary coursebabiness the actual, documented, reasonable riekexpenses

of the Consenting Creditor Professiondigst Lien Agent Counseland Indenture Trustee Counsel without
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the need for the Consenting Creditor Professiqrflst Lien Agent Counselor Indenture Trustee Counsel

to file any motions, claims, fee applications dnestrequests for payment with the Bankruptcy Court.

2.4 Priority Tax Claims

Each holder of an Allowed Priority Tax Claim duedapayable on or before the Effective Date shall
receive on the Effective Date, or as soon as e thereafter, from the respective Debtor lidblesuch
Allowed Priority Tax Claim, payment in Cash in am@unt equal to the amount of such Allowed Priofiigx
Claim. To the extent any Allowed Priority Tax Gfais not due and owing on the Effective Date, sGthim
shall be paid in full in Cash in accordance witk terms of any agreement between the Debtors antdlder
of such Claim, or as may be due and payable unggicable non-bankruptcy law, or in the ordinaryise of
business.

ARTICLE IlI
CLASSIFICATION, TREATMENT, AND VOTING OF CLAIMS AND INTERESTS

3.1 Classification of Claims and Interests

This Plan constitutes a separate Plan proposechdly Bebtor. Except for the Claims addressed in
ARTICLE 1I, all Claims and Interests are classified in thasSés set forth below in accordance with section
1122 of the Bankruptcy Code. A Claim or an Intetiesclassified in a particular Class only to theeat that
the Claim or Interest qualifies within the desdoptof that Class and is classified in other Clagsethe extent
that any portion of the Claim or Interest qualifieghin the description of such other Classes. lAif@ or an
Interest also is classified in a particular Clagsthe purpose of receiving distributions under Eian only to
the extent that such Claim or Interest is an Alldw@aim or Interest in that Class and has not hessd,
released, or otherwise satisfied prior to the HifecDate.

Below is a chart assighing each Class a numbepugooses of identifying each separate Class.

Class Claim or _Interest Status Voting Rights
1 Secured Tax Claims Unimpaired Presumed to Accept
2 Other Secured Claims Unimpaired Presumed to Accept
3 Other Priority Claims Unimpaired Presumed to Accept
4 Domestic Credit Facility Claims Unimpairedlmp  Presumed to Accept

aired

5 Notes Claims Impaired Entitled to Vote
6 Other Unsecured Claims Unimpaired Presumed to Accept
7 ASG Interests Impaired Deemed to Reject
8 Intercompany Claims Unimpaired Presumed to Accept
9 Intercompany Interests Unimpaired Presumed to Accept
10 Section 510(b) Claims Impaired Deemed to Reject

3.2 Treatment of Classes of Claims and Interests

Except to the extent that the Debtors and a hadlean Allowed Claim or Interest, as applicable, esgr
to a less favorable treatment, such holder sha#live under the Plan the treatment described beidwil and
final satisfaction, settlement, release, and digghaf and in exchange for such holder’'s Allowedif@l or
Interest. Unless otherwise indicated, the holdearo Allowed Claim or Interest, as applicable, shateive
such treatment on the Effective Date or as sooprasticable thereafter.

€) Class 1 — Secured Tax Claims

(1) Classification Class 1 consists of all Secured Tax Claims agj@ng Debtor.
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(2)

@)

Treatment Each holder of an Allowed Class 1 Claim shalleree, in full satisfaction
of such Claim, as applicable:

A. if the Allowed Class 1 Claim is due and payableaorbefore the Effective
Date, Cash in an amount equal to such Allowed Cla€$aim; or

B. if the Allowed Class 1 Claim is not due and payable or before the
Effective Date, Cash in an amount as may be due @adble under
applicable non-bankruptcy law or in the ordinaryrse of business.

Voting Class 1 is Unimpaired. Holders of Allowed Clds€laims are conclusively
presumed to have accepted the Plan under sect@®(fLbf the Bankruptcy Code.
Holders of Allowed Class 1 Claims are not entitledvote to accept or reject the
Plan.

(b) Class 2 — Other Secured Claims

1)
(2)

(3)

Classification Class 2 consists of all Other Secured Claimsresgainy Debtor.

Treatment Each holder of an Allowed Class 2 Claim shallfufi satisfaction of such
Claim, as the Debtors, with the consent of the RedquConsenting Creditors, or the
Reorganized Debtors, as applicable, determine:

A. have its Allowed Class 2 Claim reinstated and resdleUnimpaired in
accordance with section 1124(2) of the Bankruptoge or

B. receive the collateral securing its Allowed Clas€laim and any interest on
such Allowed Class 2 Claim required to be paid pans to section 506(b) of
the Bankruptcy Code.

Voting Class 2 is Unimpaired. Holders of Allowed Cl&<€laims are conclusively
presumed to have accepted the Plan under sect@®(fL bf the Bankruptcy Code.
Holders of Allowed Class 2 Claims are not entitledvote to accept or reject the
Plan.

(c) Class 3 — Other Priority Claims

1)
(2)

()

Classification Class 3 consists of all Other Priority Claims iagaany Debtor.

Treatment Each holder of an Allowed Class 3 Claim shallfull satisfaction of such
Claim, receive Cash in an amount equal to suchwdtbClass 3 Claim.

Voting Class 3 is Unimpaired. Holders of Allowed Clas€laims are conclusively
presumed to have accepted the Plan under sect@®(fLbf the Bankruptcy Code.
Holders of Allowed Class 3 Claims are not entitledvote to accept or reject the
Plan.

(d) Class 4 — Domestic Credit Facility Claims
1)
2)

LA\4007356-4042527.1

Classification Class 4 consists of all Domestic Credit Facitigims.

Allowance On the Effective Date, Class 4 Claims shall bended Allowed in the
aggregate principal amount of $239,337,000498lus (a) all prepetition accrued and
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()

(4)

unpaid interest at the default rate, which totad®,879,550.43 as of January 31,
2015, (b) all applicable premiums, including thec@leration Damages Premium in
the amount of $28,720,440.00, (c) all accrued angaid prepetition fees in the
amount of $3,647,082.00, and (d) all accrued bysaidh postpetition interest and fees
through the Effective Date calculated at the ajgplie default rate in accordance with
the Domestic Credit Agreement.

Treatment Each holder of an Allowed Class 4 Claim shallfull satisfaction of such

Claim, recelvqaaymeq{—m%#—m—eash—wmess—the—hetdeweﬁmmmg—@/&ds)—m

Voting Class 4 isYnimpaired->—Heldersimpaired.? Pursuant to the Support
Agreement, holders of Allowed Class 4 Claims are conclusively presdnie have
accepted the Plammdersecthon1126(0etthe Bankruptey—Code—Helders—of
Ao Clres i Clime s meb o ndtad e usie b oconot o cnnel e Blog)

(e) Class 5 — Notes Claims

1)
(2)

()

LA\4007356-4042527.1

Classification Class 5 consists of all Notes Claims.

Allowance On the Effective Date, Class 5 Claims shall bensed Allowed in the

aggregate principal amount of $300,000,000.00, (dysall prepetition accrued and
unpaid interest to the extent owing under the apple documents, which totals
$39,693,454.06 as of January 31, 2015, and (b)aplicable premiums and
prepetition fees to the extent owing under the iapple documents.

Treatment Each holder of an Allowed Class 5 Claim shallfufi satisfaction of such
Claim, receive (A) its Pro Rata share of the NaB#aims Stock, and (B) Initial
Subscription Rights to subscribe for its Pro Rétars of the Rights Offering Stock for
an aggregate purchase price equal to the SubsecripBayment Amount and
Oversubscription Rights to subscribe for any Remnairinitial Unsubscribed Rights
Offering Stock;provided that the Subscription Rights shall only be issteeéligible
Holders of Allowed Class 5 Claims. For avoidanck doubt, no additional
distribution shall be made on account of Notes deficy Claims.
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4) Voting Class 5 is Impaired. Holders of Allowed Clas€ims are entitled to vote

to accept or reject the Plan.
® Class 6 — Other Unsecured Claims

(1) Classification Class 6 consists of all Other Unsecured Clainesrsg any Debtor.

(2) Treatment Each holder of an Allowed Class 6 Claim shallfuh satisfaction of such
Claim, receive Cash in an amount equal to suchwitb Class 6 Claim on the later
of (A) the Effective Date or (B) in the ordinarywse of business in accordance with
the terms and conditions of the particular trarieacgiving rise to such Allowed
Class 6 Claim.

3) Voting Class 6 is Unimpaired. Holders of Allowed Cl&s<£laims are conclusively

presumed to have accepted the Plan under sect@®(fLbf the Bankruptcy Code.
Holders of Allowed Class 6 Claims are not entitledvote to accept or reject the
Plan.

(9) Class 7 — ASG Interests

() Classification Class 7 consists of all ASG Interests.

(2) Treatment Class 7 Interests shall be discharged, canceddesed, and extinguished
as of the Effective Date, and shall be of no furtteece or effect, and holders of ASG
Interests shall not receive any distribution onoaot of such Allowed Class 7
Interests.

3) Voting Class 7 is Impaired. Holders of Class 7 Interese conclusively deemed to
have rejected the Plan under section 1126(g) ofBaekruptcy Code. Holders of
Class 7 Interests are not entitled to vote to &coepeject the Plan.

(h) Class 8 — Intercompany Claims

Q) Classification Class 8 consists of all Intercompany Claims.

(2) Treatment Each holder of a Class 8 Claim shall have itss€I& Claim left unaltered
and rendered Unimpaired in accordance with secti®?4(2) of the Bankruptcy Code.

3) Voting Class 8 is Unimpaired. Holders of Class 8 Claars conclusively presumed
to have accepted the Plan under section 1126(fhe@fBankruptcy Code, and such
holders are not entitled to vote to accept or tdjee Plan.

® Class 9 — Intercompany Interests

(1) Classification Class 9 consists of all Intercompany Interests.

(2) Treatment Each holder of a Class 9 Interest shall haveClass 9 Interest left
unaltered and rendered Unimpaired in accordancé s#ction 1124(2) of the
Bankruptcy Code.

3) Voting Class 9 is Unimpaired. Holders of Class 9 Irgereare conclusively
presumed to have accepted the Plan under secti®@(fl bf the Bankruptcy Code,
and such holders are not entitled to vote to dooepeject the Plan.

()] Class 10 — Section 510(b) Claims
(1) Classification Class 10 consists of all Section 510(b) Claimairgt any Debtor.

LA\4007356-4042527.1
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(2) Treatment Class 10 Claims, if any, shall be discharged,cekd, released, and
extinguished as of the Effective Date, and holddrSection 510(b) Claims shall not
receive any distribution on account of such Claims.

3) Voting Class 10 is Impaired. Holders (if any) of Cld$s Claims are conclusively
deemed to have rejected the Plan under section(@l26the Bankruptcy Code, and
such holders (if any) are not entitled to vote toept or reject the Plan.

3.3 Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothimglen the Plan shall affect the Debtors’ or the
Reorganized Debtors’ rights regarding any Unimghi@daim, including all rights regarding legal angLigable
defenses to or setoffs or recoupments against @ety Snimpaired Claim.

3.4 Voting Classes

If a Class contains Claims eligible to vote andhotders of Claims eligible to vote in such Clasgevo
to accept or reject the Plan, the Debtors may tqueuling at the Confirmation Hearing that tharPshall be
deemed accepted by the holders of such Claimsdn €lass.

3.5 Elimination of Vacant Classes

Any Class of Claims or Interests that does not revelder of an Allowed Claim or Allowed Interest
or a Claim or Interest temporarily Allowed by tharikruptcy Court as of the date of the Confirmatitearing
shall be deemed eliminated from the Plan for puepad voting to accept or reject the Plan and fappses of
determining acceptance or rejection of the Plarsuph Class pursuant to section 1129(a)(8) of thekBgptcy
Code.

3.6 Confirmation of All Cases

Except as otherwise specified herein, the Planl stadlbe deemed to have been confirmed unless and
until the Plan has been confirmed as to each ofCibtors;provided howevey that the Debtors, with the
consent of the Required Consenting Creditors aedRéquired Backstop Parties, may at any time wHiie
requirement.

ARTICLE IV
PROVISIONS FOR IMPLEMENTATION OF THE PLAN

4.1 General Settlement of Claims and Interests

Unless otherwise set forth in the Plan, pursuantséction 1123 of the Bankruptcy Code and
Bankruptcy Rule 9019, and in consideration for thassification, distributions, releases, and othenefits
provided under the Plan, on the Effective Date, previsions of the Plan shall constitute a goothfai
compromise and settlement of all Claims and Interes

4.2 Restructuring Transactions

€)) Specified Restructuring Transactions

On the Effective Date, the Debtors or the Reorgahibebtors, as the case may be, may take such
actions as are necessary or appropriate to eftectba Plan, including?

Z The Debtors, with the consent of the Required Qumtirsg Creditors, not to be unreasonably withheld,
conditioned or delayed, may delineate and/or estalthe order of other transactions in the Plan
Supplement.
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1)

(2)
(3)
(4)

()

(6)

LA\4007356-4042527.1

Pursuant to sections 1141(b) and (c) of the Bartkyuode, and except as otherwise
provided in the Plan, the property of each Estdiallsvest in the applicable
Reorganized Debtor, free and clear of all Claimd &rterests including any and all
Claims, Liens, encumbrances, charges, and otherests, except as provided in the
Plan, the Exit Facilities, the other Plan Documemwtsthe Confirmation Order. On
and after the Effective Date, the Reorganized Dsbinay operate their businesses
and may use, acquire, and dispose of property &feny restrictions of the
Bankruptcy Code or the Bankruptcy Rules and inrefipects as if there were no
pending case under any chapter or provision of Baakruptcy Code. There are
certain non-Debtor Affiliates of the Debtors that anot Debtors in the Chapter 11
Cases. The continued existence, operation and reiipe of such non-Debtor
Affiliates are a material component of the Debtdossinesses. All of the Interests
and other property interests in such non-Debtoiliafiés held by any Debtor on the
Petition Date (other than non-Debtor Affiliates @sinby other non-Debtor Affiliates)
shall vest in the applicable Reorganized Debtoitsosuccessor on the Effective Date,
free and clear of all Claims, Liens, charges, o#rezumbrances, and interests, except
as specifically set forth in the Plan, the Exit iibes, the other Plan Documents, or
the Confirmation Order.

All existing ASG Interests shall be canceled ashef Effective Date.
The Amended Organizational Documents shall becdfeetize.

On, or as soon as reasonably practicable afterEffeetive Date, Reorganized ASG
or another applicable Distribution Agent shall aomsnate the Plan by making
distributions of Cashand, New Common StockFirst Out Notes, and Last Out
Notesas provided in the Plan. Reorganized ASG shalléshe New Common Stqck
Eirst Out Notesand Last Out Notesto holders of Claims entitled to receive New
Common Stock First Out Notes and Last Out Notes pursuant to the Plan.
Reorganized ASG shall issue the New Common Stockuamt to the terms of the
Plan and the Amended Organizational Documents,aéindew Common Stock under
the Plan shall be subject to the Stockholders Agese and the Registration Rights
Agreement, and each recipient of New Common Stbelll sutomatically be deemed
to have accepted and be bound by the terms theiffioers Agreement and the
Registration Rights Agreement (in their capacityhatders of New Common Stock)
and to be parties thereto without further actidrhe Stockholders Agreement and the
Registration Rights Agreement shall be adopted hen Effective Date and shall be
deemed to be valid, binding, and enforceable imm@ance with their terms, and each
holder of New Common Stock shall be bound thereby.

On, or as soon as reasonably practicable afterEffeetive Date, Reorganized ASG
shall issue the Warrants to the Allen Parties pamsuto the terms of the AA

Settlement Agreement. Reorganized ASG shall iskeeWarrants pursuant to the
terms of the Plan and the Amended OrganizationauBents and all New Common

Stock issued at any time on or after the Effectivate in connection with the

Warrants shall be subject to the Stockholders Agesg and the Registration Rights
Agreement, and each recipient of such New CommonkSssued in connection with

the Warrants shall automatically be deemed to heneepted and be bound by the
terms the Stockholders Agreement and the RegistraRights Agreement (in their

capacity as holders of New Common Stock) and tpdties thereto without further

action.

On the Effective Date, the Debtors and ReorganiRetitors, as applicable, shall
receive the Rights Offering Amount and on, or a@nsas reasonably practicable after,
the Effective Date, Reorganized ASG or another iapple Distribution Agent shall
distribute the Rights Offering Stock as providedhe Plan.
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(7 The Debtors and Reorganized Debtors, as applicadbia)l enter into the Exit
Facilities.

(8) The discharge, releases, exculpation and injunstgmt forth in_Section8.1 through
8.6, which are an essential element of the Plan, diemibme effective.

9) The DIP Facility shall beepaid-infullir—Cash;unlessotherwise-agreedlby-the
isfied Sectior2.1 | f

(20) On the Effect|ve Datew the Foreign Credlt Facﬂmyshan—be

Credit Facility, incl g'ggﬂgg aggregate prlnC|paI amou(ﬁl)'S

all accrued and unpaid interest through the Effechate calculated at the applicable
default rate in accordance with the Foreign Credlijreement, (b) all applicable
premiums, including the Acceleration Damages Premiin the amount of
$1,200,000.00, and (c) all accrued and unpaid theesigh the Effective Date.

(b) Additional Restructuring Transactions

Without limiting the foregoing, on the Effective i@a the Debtors (with the consent of the Required
Consenting Creditors) or the Reorganized Debt@sapplicable, may enter into the following trangat and
take any actions as may be necessary or appropoatdffect a corporate restructuring of their respe
businesses or a corporate restructuring of theativeorporate structure of the Reorganized Debtassand to
the extent provided therein. Such restructuriremmsactions may include one or more intercompanygensy
consolidations, amalgamations, arrangements, aggtices, restructurings, conversions, dissolutitiassfers,
liquidations, or other corporate transactions ag/ i@ determined by the Debtors (with the consenthef
Required Consenting Creditors) or the Reorganizebt®s, as applicable, to be necessary or appteprighe
actions to effect such restructuring transactiorsy rmclude: (i) the execution and delivery of appiate
agreements or other documents of merger, amalgamatonsolidation, restructuring, conversion, dssan,
transfer, arrangement, continuance, dissolutiong, spurchase, or liquidation containing terms tleae
consistent with the terms of the Plan; (ii) the ecetmn and delivery of appropriate instruments rainsfer,
assignment, assumption, or delegation of any agseperty, right, liability, debt, or obligation oterms
consistent with the terms of the Plan and havirtgeioterms for which the applicable parties agrég;the
filing of appropriate certificates or articles afcorporation, reincorporation, merger, consolidatioonversion,
amalgamation, arrangement, continuance, or dissolytursuant to applicable state law; and (iv) ather
actions that the applicable Entities determine éonecessary or appropriate, including making fsingy
recordings that may be required by applicable lawannection with such restructuring transactiofsllowing
the Confirmation Date, the Debtors and Reorgan2ebtors are authorized, with the prior written camtsof
the Required Consenting Creditors, to convert anfG’s or Reorganized ASG’s subsidiaries (inclugiime
other Debtors or Reorganized Debtors) that are ifipchl subchapter S subsidiaries into limited ligil
companies.

4.3 New Common Stock

All existing ASG Interests shall be canceled ashef Effective Date, and Reorganized ASG shall issue
the New Common Stock to holders of Claims entitedeceive New Common Stock pursuant to the Plahe
issuance of New Common Stock, including any optifarsthe purchase thereof and equity awards adsocia
therewith (including those in connection with theafdgement Incentive Plan and Warrants), is autheriz
without the need for any further corporate action avithout any further action by the Debtors or iRemized
Debtors, as applicable.

All New Common Stock issued under the Plan (incigdNotes Claims Stock and Rights Offering
Stock) shall be duly authorized, validly issuedlyfypaid, and non-assessable. All New Common Statéer
the Plan shall be subject to the Stockholders Ageze and the Registration Rights Agreement, anipiestds
of New Common Stock shall be automatically deemechdave accepted and be bound by the terms of the
Stockholders Agreement and the Registration Riglgieement (in their capacity as holders of New Camm

23

LA\4007356-4042527.1



Case 15-10332-KJC Doc 115-2 Filed 03/16/15 Page 30 of 180

Stock) and to be parties thereto without furthetioac The Stockholders Agreement and the Registrat
Rights Agreement shall be adopted on the Effechate and shall be deemed to be valid, binding, and
enforceable in accordance with their terms, andh émtder of New Common Stock shall be bound thereby

The Debtors or Reorganized Debtors, as applicablay, in their sole discretion, issue the New
Common Stock to the Distribution Agent(s) for thenbfit of the Rights Offering Investors and holdefs
Allowed Notes Claims, as applicable.

4.4 AA Settlement Agreement; Warrants

Pursuant to the Plan, the AA Settlement Agreemball ¥e assumed by the Reorganized Debtors. On,
or as soon as reasonably practicable after thectib#feDate, Reorganized ASG shall issue the Wasrémthe
Allen Parties in accordance with the AA Settlemégreement on the terms set forth on ExhiBihereto.
Reorganized ASG shall issue the Warrants purswathe terms of the Plan and the Amended Organizaltio
Documents, and all New Common Stock issued at g in connection with the Warrants shall be subjec
the Stockholders Agreement and the Registratiomt®Rigdgreement, and each recipient of such New Cammo
Stock issued in connection with the Warrants shatbmatically be deemed to have accepted and bedboy
the terms of the Stockholders Agreement and thesRagon Rights Agreement (in their capacity asdbos of
New Common Stock) and to be parties thereto wittfauther action. Any New Common Stock issued in
connection with the exercise of the Warrants shaly be issued to Eligible Holders, unless otheevagreed by
the Reorganized Debtors in their sole discretion.

4.5 Rights Offering

€) Issuance of Rights

Each Eligible Holder of a Notes Claim as of the IRgg Offering Record Date will be provided a
Subscription Form giving such Eligible Holder thption, but not the requirement, to exercise (i) litgial
Subscription Rights to subscribe for its Pro Rdtare of the Rights Offering Stock for an aggregatechase
price equal to the applicable Subscription Paynfenbunt and (i) its Oversubscription Rights to striitse for
any Remaining Initial Rights Offering Stock for amggregate purchase price equal to the applicable
Oversubscription Payment Amount. In accordancé wlite Backstop Agreement, the Backstop Parties have
committed to purchase all Remaining Rights Offerigpck. The Rights Offering Stock, including the
Remaining Initial Rights Offering Stock and the Rening Rights Offering Stock, will be issued to tReghts
Offering Investors and/or the Backstop Parties,applicable, for an aggregate purchase price equahe
Rights Offering Amount. The Backstop Parties, otadance with the terms and conditions of the Bk
Agreement, shall exercise in full their Initial Sgbiption Rights. On the Effective Date, ReorgadiASG
shall be authorized to consummate the transactiom$emplated by the Rights Offering and the Bagksto
Agreement, including any agreement or documentredtmto in connection therewith, and all such agrents
and documents shall become effective and bindingcitordance with their respective terms (to thergxhot
effective and binding prior to the Effective Data)d conditions upon the parties thereto, in eade gathout
further notice to or order of the Bankruptcy Cowrtf or action under applicable law, regulatiordeor or rule,
or the vote, consent, authorization, or approvadrof Person.

(b) Subscription Period

The Rights Offering shall commence on the Subsonp€ommencement Date and shall expire on the
Subscription Deadline. Each Eligible Holder of até6 Claim as of the Rights Offering Record Date go
subsequent Eligible Holder of a Notes Claim if sfenred in accordance with Sectidn4(d)) that intends or
desires to participate in the Rights Offering ma#irmatively elect to exercise its Initial Subguion Rights
and, if desired, its Oversubscription Rights asfegh in Sections4.5(c)(2) and (3) respectively. After the
Subscription Deadline, elections to subscribe f@ Remaining Initial Rights Offering Stock shall &kéocated
to and purchased by the Oversubscribing Holderseadorth in_Sectio.5(c)(4) After such allocations and
purchases, all Remaining Rights Offering Stock Ishalallocated to and purchased by the BackstopieBain
accordance with the terms and conditions of thek&ap Agreement.
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(c) Exercise of Initial Subscription Rights, Oversubsciption Rights, and Payment of
Subscription Payment Amount and Oversubscription Pgment Amount

1)

(2)

()

LA\4007356-4042527.1

On the Subscription Commencement Date, the Sultiseriggent will distribute the
Subscription Form and Subscription Procedures ¢th @gpplicable Nominee known as
of the Rights Offering Record Date with instrucsoro forward the Subscription Form
and Subscription Procedures to each Eligible Holdéra Notes Claim. The
Subscription Form and Subscription Procedures ealitain appropriate instructions
for the proper completion, due execution, and tymétlivery of the Subscription
Form, as well as instructions for the payment ef 8ubscription Payment Amount for
that portion of the Initial Subscription Rights ghti to be exercised by such Person
and instructions for the election of OversubscoiptRights sought to be exercised by
such Person. The Debtors, with the consent ofRéguired Backstop Parties, may
adopt such additional detailed procedures congistegh the provisions of the Plan to
more efficiently administer the exercise of the Quilption Rights.

In order to exercise the Initial Subscription Rgjheach Eligible Holder of a Notes
Claim as of the Rights Offering Record Date mugt réturn a duly completed
Subscription Form (making a binding and irrevocatienmitment to participate in
the Rights Offering) to the Subscription Agent gsecified in the applicable
Subscription Form (including the required Nomineert@ication), and (ii) tender its
Subscription Payment Amount by wire transfer of iethately available funds to the
Subscription Agent (and/or, in the case of a Jbiolder, provide written notice to the
Subscription Agent of a Joint Offset), such thaeé tBubscription Form(s) of the
Eligible Holder of a Notes Claim and the SubscdptiPayment Amount (and/or
notice of Joint Offset in the case of a Joint Hojdare actually received by the
Subscription Agent on or before the Subscriptioradd@e in accordance with the
terms of the Plan and the Subscription Form(s).| palyments for the exercise of
Initial Subscription Rights received shall be hdig the Subscription Agent in a
separate account free and clear of all liens, daBmd encumbrances until the
Effective Date. In the event the conditions to th#ective Date are not met or
waived, such payments shall be promptly returnethout accrual or payment of any
interest thereon, to the applicable Rights Offerimgestor, without reduction, offset or
counter-claim. If the Subscription Agent for agason does not receive from a given
holder of Initial Subscription Rights a duly comigle Subscription Form (including
the Nominee Certification) and the applicable Stiption Payment Amount on or
prior to the Subscription Deadline, then such hokteall be deemed to have forever
and irrevocably relinquished and waived its righfparticipate in the Rights Offering,
and the Remaining Initial Rights Offering Stock khée allocated to the
Oversubscribing Holders, if any. Any notice ofntoDffset must specify whether such
Joint Offset will be made with respect to the Suiption Payment Amount. A
separate notice of Joint Offset must be providedpeecify whether a Joint Offset will
be made with respect to any Oversubscription Paymeamount (as provided in clause
(3) below). A separate notice of Joint Offset mhstprovided to specify whether a
Joint Offset will be made with respect to any Baiok Payment Amount (as provided
in clause (5) below).

In order to validly exercise Oversubscription Rghan Eligible Holder of a Notes
Claim as of the Rights Offering Record Date mughéve returned a duly completed
Subscription Form in accordance with the terms_ettin 4.5(c)(2) which (a)

exercises in full its Initial Subscription Righterfits Pro Rata share of the Rights
Offering Stock and (b) specifies such Eligible Hofd Oversubscription Election
Amount, (ii) have caused its Subscription Paymento&nt (and/or, in the case of a
Joint Holder, provide written notice to the Subgtion Agent of a Joint Offset) to be
actually received by the Subscription Agent on efote the Subscription Deadline
pursuant to the terms of Sectiod.5(c)(2) and (iii) cause its applicable
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Oversubscription Payment Amount (and/or, in theecaf a Joint Holder, provide
written notice to the Subscription Agent of a Joifset) to be actually received by
the Subscription Agent on or prior to the Rightde@ihg Oversubscription Payment
Date. Each Eligible Holder may only exercise Oubggription Rights with respect to
the Rights Offering Amount that the Backstop Pariig¢e not obligated to purchase
pursuant to their Initial Subscription Rights, whis $35.4 million or 27.2% of the
Rights Offering Amount. To the extent that the Bubscription Aggregate Election
Amount exceeds the Remaining Initial Rights Offgriamount, the Remaining Initial
Rights Offering Stock will be allocated Pro Rata cmm all holders of
Oversubscription Rights that validly elect to exsecsuch Oversubscription Rights,
based upon the Oversubscription Election Amourtteteby each such holder.

4) On the Rights Offering Oversubscription Notificatid®ate, the Subscription Agent
will notify each Oversubscribing Holder of the Osebscription Payment Amount that
such Oversubscribing Holder is obligated to payspant to its election of
Oversubscription  Rights. Each Oversubscribing Holdmust tender its
Oversubscription Payment Amount by wire transfeinofediately available funds to
the Subscription Agent (and/or, in the case ofiatJdolder, provide written notice to
the Subscription Agent of a Joint Offset) so thaisiactually received on or prior to
the Rights Offering Oversubscription Payment Dalfethe Subscription Agent for any
reason does not receive from a given holder elgctin exercise Oversubscription
Rights (i) a duly completed Subscription Form (utthg the Nominee Certification
and a specification of such Eligible Holder’'s Owdascription Election Amount) and
the applicable Subscription Payment Amount (andforthe case of a Joint Holder,
written notice to the Subscription Agent of a Joi@ffset) on or prior to the
Subscription Deadline and (ii) the applicable Oubstription Payment Amount
(and/or, in the case of a Joint Holder, writteniceoto the Subscription Agent of a
Joint Offset) on or prior to the Rights Offering @subscription Payment Date, then
such holder shall be deemed to have forever amgtdcably relinquished and waived
its right to exercise its Oversubscription Rights the Rights Offering, and the
Remaining Rights Offering Stock shall be allocatedhe Backstop Parties.

(5) On the Rights Offering Backstop Notification Datiee Subscription Agent will notify
each Backstop Party of its portion of the Remainiights Offering Stock that such
Backstop Party is obligated to purchase pursuanhe¢oBackstop Agreement and the
purchase price therefor. Each Backstop Party nerstler its Backstop Payment
Amount for its portion of the Remaining Rights O@ifey Stock by wire transfer of
immediately available funds to the Subscription Wgénd/or, in the case of a Joint
Holder, provide written notice to the Subscriptidgent of a Joint Offset) so that it is
actually received on or prior to the Rights OffgrilBBackstop Payment Date in
accordance with the terms of the Backstop Agreement

(d) No Transfer; Detachment Restrictions; No Revocation

The Subscription Rights are not transferable onaleble from the Notes Claims except for, prior to
the Subscription Deadline, transfers by a holdeNofes Claims to one or more of its Affiliates witlritten
notice to the Debtors and the Subscription Agenadwance of any such transf@rovided that (i) the Initial
Subscription Rights and Oversubscription Rightsrayedetachable from each other; (ii) the SubsanipRights
are issued in connection with each holder’'s NotkEn@ as of the Rights Offering Record Date; anijl iio
transfer, assignment, or other disposition of thbs8ription Rights may be made except in conneatiith the
transfer, assignment, or disposition of the comasing Notes to such Affiliates. Upon any validemise of
Subscription Rights by any Rights Offering Investsuch Rights Offering Investor shall not thereaftansfer,
assign or otherwise dispose of any correspondinggdNon or prior to the Effective Date or the rightreceive
Rights Offering Stock prior to the distribution sfich Rights Offering Stock to the applicable RigBffering
Investor; all such Rights Offering Stock shall bistibuted to the party identified in the duly coeted
Subscription Form. No transfer, assignment or rotisposition of the Subscription Rights of any Bstop
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Party may be made unless such Backstop Party'sfeniae is an Affiliate of such Backstop Party agdeas to
an assignment or transfer of such Backstop Paoymamitment, as set forth in the Backstop Agreememt,
subscribe for the Rights Offering Stock in conractivith such transferred Subscription Rights. Aransfer
or detachment, or attempted transfer or detachnientiolation of this restriction will be null andoid. Once
an Eligible Holder of a Notes Claim has properlyerised any of its Initial Subscription Rights or
Oversubscription Rights, or a Backstop Party hazhased its Rights Offering Stock in accordanceh wite
Backstop Agreement, such exercise may only be esljokescinded, or annulled in the sole discretibthe
Debtors or Reorganized Debtors with the conserthefRequired Backstop Parties. No assignmentaorster
of a Backstop Party's commitment, as set forth lie Backstop Agreement, may be made without ther prio
written consent of the Debtors unless such BackBempy's transferee is an affiliate of such BacgdRarty or is
another Backstop Party.

(e) Distribution of Rights Offering Stock

On, or as soon as reasonably practicable after, Bffective Date, Reorganized ASG or another
applicable Distribution Agent shall distribute tiights Offering Stock purchased by such Rights 1@fte
Investor or Backstop Party to such Rights Offeringestor or Backstop Party, respectively, as sehfm such
Rights Offering Investor’s or Backstop Party's dalympleted Subscription Form(s).

Each Rights Offering Investor shall be automaticaléemed to have accepted and be bound by the
terms of the Stockholders Agreement and the Registr Rights Agreement (in their capacity as hdadef
New Common Stock) and to be parties thereto witHocther action. The Stockholders Agreement ansl th
Registration Rights Agreement shall be adoptedhenBffective Date and shall be deemed to be valitjing
and enforceable in accordance with their terms, eawh holder of New Common Stock shall be boundethe

For avoidance of doubt, Subscription Rights, ang &lew Common Stock issued in connection
therewith, shall be issued only to Eligible HoldefsNotes Claims on the Rights Offering Record Dated the
Debtors or Reorganized Debtors shall require tlagh eRights Offering Investor certify that such Barss an
Eligible Holder. Holders who are not Eligible Held who attempt to exercise Subscription Right$ mat
have their subscriptions accepted and any considerdelivered to the Subscription Agent will béummed to
such holder.

® Validity of Exercise of Subscription Rights

All questions concerning the timeliness, validitgrm, and eligibility of any exercise, or purported
exercise, of Subscription Rights shall be deterchibg the Debtors or Reorganized Debtors, in coasatt with
the Backstop Parties, in their sole discretion.e Tiebtors or Reorganized Debtors, in their solerdi®n, may
waive any defect or irregularity, or permit a défecirregularity to be corrected within such timees they may
determine, or reject the purported exercise of &njscription Rights. A Subscription Form shalldeemed
not to have been received or accepted until adgtarities have been waived or cured within sucte tas the
Debtors or Reorganized Debtors in consultation Wiite Backstop Parties determine in their sole dtgam.
The Debtors or Reorganized Debtors will use comrakycreasonable efforts to give written notice aay
Rights Offering Investor regarding any defect aregularity in connection with any purported exescisf
Subscription Rights by such Person and may peroah slefect or irregularity to be cured within sughe as
they may determine in good faith to be approprigtepvided howevey that neither the Debtors and
Reorganized Debtors nor any of their Affiliatesrediors, officers, employees, agents, advisors atatneys
shall incur any liability for giving, or failing tgive, such notification and opportunity to cure.

(9) Rights Offering Proceeds

The proceeds of the Rights Offering will provide3$1000,000.00 in capital to the Reorganized
Debtors, which shall be used to fund the paymeedsired under the Plan and for ordinary course atjers
and general corporate purposes of the ReorganiedtbEs after the Effective Date.

(h) Rights Offering Put Option Premium
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On the Effective Date, Reorganized ASG shall cahgePut Option Premium payable in conjunction
with the Rights Offering to be delivered to the kgable Backstop Parties or their designees puist@mthe
terms of the Backstop Agreement.

4.6 Exit Facilities

On the Effective Date, the applicable Reorganizettdrs shall enter into the Exit Facilities, analkh
be authorized to execute and deliver Huest |ien Exit FacHity-Credit AgreementAgreement and other Exit
Facility Documents. All such documents are incoaped herein by reference, and shall become eféech

accordance with their terms and the P&w

On the Effective Date, and without further notice or order or other approval of the Bankruptcy
Court, act or action under applicable law, regolatiorder or rule, or the vote, consent, authoionaor
approval of any Person or Entity, except for thenf@mation Order and as otherwise required by thx& E
Facility Documents, the applicable Reorganized Brebshall, and are authorized to, enter intoEhet Lien
Exit Faeility—Credit AgreementAgreement and other Exit Facility Documents, and perform amdeive the
proceeds of the Exit Facilities, and to execute deliver the Exit Facility Documents to which thepticable
Reorganized Debtors are intended to be a parthertftfective Date, in each case consistent withténes of
the Plan. Confirmation of the Plan shall be deerf@dapproval of the Exit Facilities and the ExacHity
Documents, and all transactions contemplated tlgeiabluding any supplemental or additional syntara of
the Exit Facilities, and all actions to be takendertakings to be made, and obligations to be necuby the
Reorganized Debtors in connection therewith, inicigdthe payment of all fees, indemnities, and espsn
provided for therein, and (b) authorization of fReorganized Debtors to enter into and execute KiteHacility
Documents and such other documents as may be edqtor effectuate the treatment afforded by the Exit
Facilities.

The Exit Facility Documents shall constitute legedlid, binding, and authorized obligations of the
Reorganized Debtors, enforceable in accordance thighr terms. On the Effective Date, all of theeh$ and
security interests to be granted in accordance wheh Exit Facility Documents (a) shall be deemedb¢o
approved, (b) shall be legal, binding and enforleedliens on, and security interests in, the cotitgranted
thereunder in accordance with the terms of the Eatility Documents, and (c) shall be deemed ptrteon
the Effective Date, subject only to such Liens @edurity interests as may be permitted under theRzacility
Documents. The Reorganized Debtors and the Peesoth<Entities granted such Liens and security @stsr
are authorized to make all filings and recordingad to obtain all governmental approvals and cdssen
necessary to establish and perfect such Liens eoutity interests under the provisions of the amtlie state,
provincial, federal, or other law (whether domegiicforeign) that would be applicable in the absent the
Plan and the Confirmation Order (it being underdttwat perfection shall occur automatically by wétof the
entry of the Confirmation Order and any such fiipgecordings, approvals and consents shall noedpgired),
and will thereafter cooperate to make all othendi$ and recordings that otherwise would be necgssader
applicable law to give notice of such Liens andusiyg interests to third parties. On and after Hféective
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Date, the priorities of the Liens and security iegts securing the Exit Facilities shall be govdrhg the terms
of the applicable Exit Facility Documents.

4.7 Exemption from Registration Requirements

The offering, issuance, and distribution of anynPBecurities will be exempt from the registration
requirements of section 5 of the Securities Actspant to section 1145 of the Bankruptcy Code, @ect(a)(2)
of the Securities Act, or any other available exgeompfrom registration under the Securities Act,agplicable.
Pursuant to section 4(a)(2) of the Securities Aut, Plan Securities will be exempt from, among othégs,
the registration requirements of section 5 of tkeeusities Act to the maximum extent permitted theder and
any other applicable state or foreign securitiesslaequiring registration prior to the offeringsisnce,
distribution, or sale of Securities. Any and al&d® Securities shall be deemed “restricted seestitihat may
not be offered, sold, exchanged, assigned, or wibertransferred, unless they are registered unker
Securities Act, or an exemption from registratiorder the Securities Act is available, and in coampde with
any applicable state or foreign securities laws #nedterms of the Stockholders Agreement and thggsRation
Rights Agreement.

4.8 Corporate Existence

The Reorganized Debtors shall continue to exigrdfie Effective Date as separate legal entitiés w
all the powers of corporations, memberships, pastrips and other entities, as applicable, pursuarnhe
applicable law in their states of incorporation asganization and pursuant to the Amended Orgaiizati
Documents.

4.9 Vesting of Assets in the Reorganized Debtors; PoEfffective Date Operation

Except as otherwise provided herein, or in any emgent, instrument, or other document incorporated
in the Plan (including the Exit Facility Documentsh the Effective Date, all property in each Delsté&state,
all Causes of Action, and any property acquiredaby of the Debtors under the Plan shall vest inheac
respective Reorganized Debtor, free and clearldfiahs, Claims, charges, or other encumbrances.

On and after the Effective Date, except as otherwiovided herein, each Reorganized Debtor may
operate its business and may use, acquire, or s#ispioproperty and compromise or settle any Claimsgyests,
or Causes of Action without supervision or apprdwaithe Bankruptcy Court and free of any restricsi@f the
Bankruptcy Code or Bankruptcy Rules.

4.10 Corporate Action

Each of the matters provided for by the Plan invgvthe corporate structure of the Debtors or
corporate or related actions to be taken by oriredquwf the Reorganized Debtors, whether takenrgoor as
of the Effective Date, shall be deemed authorized approved in all respects without the need for fanther
corporate action and without any further actionttoy Debtors or the Reorganized Debtors, as appdicaBuch
actions may include: (a) the adoption and filingtlwé Amended Organizational Documents, the Stocidrsl
Agreement, and the Registration Rights Agreemdi)tfHe selection of the directors, managers, afideo$ for
the Reorganized Debtors, including the appointnoérihe New Board; (c) the adoption and implementanf
the Management Incentive Plan or other managenmeentive programs; (d) the authorization, issuaacel
distribution of New Common Stock and other Secesitio be authorized, issued, and distributed puatsieathe
Plan; (e) the adoption or assumption, as applicadfléexecutory Contracts or Unexpired Leases; dhdhe
entry into the Exit Facilities and the executiord atelivery of the Exit Facility Documents.

411 Cancelation of Notes, Instruments, Certificates, and Other Documents; Intercompany Claims and
Interests

On the Effective Date, except to the extent othsewprovided herein, all notes, instruments,
Certificates, and other documents evidencing Claom#nterests shall be canceled, and the obligatiminthe
Debtors or Reorganized Debtors and any non-Debtfiiiates thereunder or in any way related thergtall be
dischargedprovided however that notwithstanding Confirmation or the occunerof the Effective Date, any
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indenture or agreement that governs the righthefiolder of a Claim or Interest shall continuesffect solely
for purposes of (a) allowing holders of Allowed (@@ and Interests to receive distributions under Rhan and
(b) allowing and preserving the rights of the DIBeft, the First Lien Agent, the Indenture Trusteed any
Servicer, as applicable, to make distributions ocoant of Allowed Claims and Interests as provitiedein.

As provided herein, unless otherwise determinethbyDebtors or Reorganized Debtors, as applicable,
no Intercompany Claims or Intercompany Interestdldte canceled pursuant to the Plan, and all ¢dotapany
Claims and Intercompany Interests shall continuplate following the Effective Date, solely for tparpose of
maintaining the existing corporate structure antertompany Claims of the Debtors and the Reorgdnize
Debtors.

412 Cancelation of Liens

Except as otherwise provided in the Plan, uponotteairrence of the Effective Date, any Lien securing
any Secured Claim that is satisfied in full andcarged hereunder shall be deemed released, arblidher of
such Secured Claim, or any agent for such holdall $e authorized and directed to release anwteskl or
other property of the Debtors or Reorganized Dabtas applicable, including any cash collateratl Hsl such
holder, or any agent for such holder, and to talah sactions as may be requested by the Reorgabiebtbrs,
to evidence the release of such Lien, including ekecution, delivery, and filing or recording ofchureleases
as may be requested by the Reorganized Debtorghelrevent that such holder or any agent for suatein
fails to comply with a valid request of the Reorigad Debtors pursuant to this Sectibri?2 the Reorganized
Debtors are authorized to take any of the foregaictipns on behalf of such holder or agent for duckler.

413 Amended Organizational Documents

The Amended Organizational Documents shall amendsumrceed the certificates or articles of
incorporation, bylaws, membership agreements, pestip agreements and other organizational docismant
the Debtors to satisfy the provisions of the Plad $he Bankruptcy Code, and shall (i) include, aghother
things, pursuant to section 1123(a)(6) of the Baptay Code, a provision prohibiting the issuancenoh-
voting equity securities, but only to the extenguieed by section 1123(a)(6) of the Bankruptcy Cofii
authorize the issuance of New Common Stock in anuamnot less than the amount necessary to pehait t
distributions thereof required or contemplated Iy Plan; (iii) to the extent necessary or approgrianclude
restrictions on the transfer of New Common Stoeld év) to the extent necessary or appropriatdude such
provisions as may be needed to effectuate and nunste the Plan and the transactions contemplatedinhe
After the Effective Date, the Reorganized Debtoraynamend and restate their certificates or articies
incorporation and bylaws, and other applicable oiztional documents, as permitted by applicabl@-no
bankruptcy law.

4.14 Directors and Officers; Indemnification

The existing boards of directors of the Debtorslisha deemed to have resigned on and as of the
Effective Date. The members of the board of daectof each Debtor prior to the Effective Date,tleir
capacities as such, shall have no continuing diitiga to the Reorganized Debtors on or after thfeckfe
Date.

The members of the New Board and the officers,ctbire, and/or managers of each of the Reorganized
Debtors will be identified in the Plan Supplemenih accordance with section 1129(a)(5) of the Baptay
Code, the identities and affiliations of the menshef the New Board and any Person proposed to seran
officer of the Reorganized Debtors shall be dismlioat or before the Confirmation Hearing. From aftdr the
Effective Date, each director, officer or managethe Reorganized Debtors shall serve pursuartéae¢rms of
their respective charters and bylaws or other foionaand constituent documents, and applicable lafrhe
respective Reorganized Debtor’s jurisdiction ohiation.

To the extent not previously acquired, the Debtwils secure tail liability coverage for the Debtbrs
directors and officers effective as of the Effeetibate that is consistent with the existing directand officers
liability coverage, with such changes as the dmectof the Debtors may reasonably request. Exespt
otherwise provided herein, all Indemnification Rsoans for the officers, directors, and/or managefrghe
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Debtors will be reinstated (or assumed, as the casebe), and shall survive effectiveness of ttenRInd shall
not thereafter be altered to the detriment of tlebtbrs’ directors and officers.

4.15 Management Agreements and Incentive Plans

On, or as soon as reasonably practicable afteEffeetive Date, (a) Reorganized ASG and the other
Reorganized Debtors, as applicable, shall execotkedeliver the Management Agreements, and (b) tee N
Board shall adopt the Management Incentive Plad, raake individual awards pursuant thereto, consistéth
the Management Agreements and Management IncePkare and otherwise as determined by the New Board.
Approval of the Plan shall constitute shareholdepraval of the Management Incentive Plan for puegosf
Section 422 of the Tax Code.

4.16 Employee and Retiree Benefits

Except as otherwise provided herein, on and afterEffective Date, subject to any Final Order and,
without limiting any authority provided to the NeWoard under the Reorganized Debtors’ Amended
Organizational Documents or applicable non-banlaydaw, the Reorganized Debtors shall: (a) ameddpi
assume and/or honor in the ordinary course of legsinany contracts, agreements, policies, programds,
plans, in accordance with their respective termis, dmong other things, compensation, including iacgntive
plans, health care benefits, disability benefitefedted compensation benefits, savings, severaeoefits,
retirement benefits, welfare benefits, workers’ pemsation insurance, and accidental death and diberenent
insurance for the directors, officers, and emplsyeeany of the Debtors who served in such capdimiy and
after the Petition Date; and (b) honor, in the oady course of business, Claims of employees eragl@g of
the Effective Date for wages and accrued vacaiioe &rising prior to the Petition Date and not otise paid
pursuant to a Bankruptcy Court order.

4.17 Section 1146 Exemption

To the fullest extent permitted by section 1146hef Bankruptcy Code, any transfers (whether from a
Debtor to a Reorganized Debtor or to any otherdPdref property under the Plan or other transferden, in
furtherance of, or in connection with, the Plan pursuant to: (a) the issuance, distribution, tramsbr
exchange of any debt, equity security, or otheerggt in the Debtors or the Reorganized Debtors;tie
creation, modification, consolidation, terminatiaefinancing and/or recording of any mortgage, dektrust,
or other security interest, or the securing of ddal indebtedness by such or other means; (c)nthking,
assignment, or recording of any lease or sublga3ehe grant of collateral as security for anyatirof the Exit
Facilities; or (e) the making, delivery, or recargliof any deed or other instrument of transfer|uiding any
deeds, bhills of sale, assignments, or other ingtninof transfer executed in connection with anydestion
arising out of, contemplated by, or in any way teflato the Plan, shall not be subject to any docime
recording tax, stamp tax, conveyance fee, intargildr similar tax, mortgage tax, real estate tensdx,
mortgage recording tax, Uniform Commercial Codmdlor recording fee, regulatory filing or recordifee, or
other similar tax or governmental assessment, guth @ntry of the Confirmation Order, the approgiatate
or local governmental officials or agents shallefyo the collection of any such tax or governmeassiessment
and accept for filing and recordation any of theefwing instruments or other documents withoutgagment
of any such tax, recordation fee, or governmenssessment. All filing or recording officers (oryaather
Person with authority over any of the foregoinghenever located and by whomever appointed, shatipto
with the requirements of section 1146(c) of the Baptcy Code, shall forego the collection of anglstiax or
governmental assessment, and shall accept fog fdimd recordation any of the foregoing instrumenmtsther
documents without the payment of any such tax eeigonental assessment.

4.18 Preservation of Rights of Action

Unless any Causes of Action against an Entity apeessly waived, relinquished, exculpated, released
compromised, or settled in the Plan or by a Finade® in accordance with section 1123(b) of the KBaptcy
Code, the Reorganized Debtors shall retain and emdgrce all rights to commence and pursue any dind a
Causes of Action, whether arising before or aftee tPetition Date, including any actions specificall
enumerated in the Plan Supplement, and the Reaghmebtors’ rights to commence, prosecute, otesgtich
Causes of Action shall be preserved notwithstandireggoccurrence of the Effective Datdlo Entity may rely
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on the absence of a specific reference in the Plathe Plan Supplement, or the Disclosure Statemenbt

any Cause of Action against them as any indicatiothat the Debtors or the Reorganized Debtors will nb

pursue any and all available Causes of Action agash them. The Debtors and the Reorganized Debtors
expressly reserve all rights to prosecute any andllaCauses of Action against any Entity, except as
otherwise expressly provided herein. Unless any Causes of Action against an Entity exqgressly waived,
relinquished, exculpated, released, compromisedsettied in the Plan or a Bankruptcy Court ordémr t
Reorganized Debtors expressly reserve all Causéstain, for later adjudication, and therefore, pr@clusion

doctrine, including the doctrines of res judicatellateral estoppel, issue preclusion, claim pr&olu, estoppel
(judicial, equitable, or otherwise), or laches, Ishapply to such Causes of Action upon, after, ar &

consequence of the Confirmation or Consummation.

The Reorganized Debtors reserve and shall retaims&€3aof Action. In accordance with section
1123(b)(3) of the Bankruptcy Code, any Causes @ioActhat a Debtor may hold against any Entity ket
in the Reorganized Debtors. The applicable Readrgdn Debtor, through its authorized agents or
representatives, shall retain and may exclusivefgree any and all such Causes of Action. The §amurzed
Debtors shall have the exclusive right, authorégpd discretion to determine and to initiate, filgpsecute,
enforce, abandon, settle, compromise, releasedwaitty or litigate to judgment any such Causes dfofs¢ or to
decline to do any of the foregoing, without the semt or approval of any third party or any furtihetice to or
action, order, or approval of the Bankruptcy Court.

4.19 Insurance Preservation and Proceeds

Nothing in the Plan, including any releases, shatlinish or impair the enforceability of any poksi
of insurance that cover claims against the Debttrs,Reorganized Debtors or any other Person, drslieh
policies shall vest in the Reorganized Debtorsfaend subject to the occurrence of the EffectivéeDa

4.20 Solicitation of Debtors

Notwithstanding anything to the contrary hereingle®ebtor that would otherwise be entitled to vote
to accept or reject the Plan as a holder of a Clgiainst or Interest in another Debtor shall nosdiecited for
voting purposes, and such Debtor will be deemeddatee voted to accept the Plan.

4.21 No Consent to Change of Control Required

Notwithstanding anything to the contrary hereinn@mf (a) the facts or circumstances giving rise to
the commencement of, or occurring in connectiorhwthe Chapter 11 Cases, (b) the issuance of tlve Ne
Common Stock pursuant to the Plan, or (c) implemt@t or consummation of any other transaction yems
to the Plan shall constitute a “change in ownership‘change of control” (or a change in workingntl) of,
or in connection with, any Debtor or Reorganizethtoe requiring the consent of any Person other ttien
Debtors or the Bankruptcy Court, including in coctitn with any local municipal licensing arrangernen
under any Executory Contract or other agreementetfvdr entered into before or after the Petitionelpat
between any Debtor and any third party, or any (awluding the common law), statute, rule or ankeot
regulation otherwise applicable to any Debtor.

4.22 Subordination

The allowance, classification, and treatment ofGilims and Interests under the Plan shall conflarm
and be consistent with the respective contractleghl, and equitable subordination rights of sudairts and
Interests, and the Plan shall recognize and impiénamy such rights. Pursuant to section 510 of the
Bankruptcy Code, except where otherwise providecrkihg the Reorganized Debtors reserve the righteto
classify any Allowed Claim or Interest in accordanwith any contractual, legal, or equitable subwatibn
relating thereto.
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4.23 Dissolution of the Committee

Except with respect to the prosecution of any Rfmal Fee Claims, any Committee shall be
dissolved on the Effective Date.

4.24 Effectuating Documents; Further Transactions

On and after the Effective Date, the Reorganizebt@s, and the officers and members of the boards
of directors and managers thereof, are authoripeédrnd may issue, execute, deliver, file, or recsudh
contracts, Securities, instruments, releases, #mel agreements or documents and take such ac®nsy be
necessary or appropriate to effectuate, implermsemd, further evidence the terms and conditions efRfan, the
Rights Offering, the Exit Facilities, and the Newrfimon Stock and other Securities issued pursuatiieo
Plan (if any) in the name of and on behalf of thepf@anized Debtors, without the need for any apisov
authorizations, or consents except for those exfyresquired under the Plan.

ARTICLE V
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEAS ES

5.1 Assumption and Rejection of Executory Contracts otUnexpired Leases

On the Effective Date, all Executory Contracts asriexpired Leases of the Debtors will be deemed
assumed in accordance with, and subject to, theigioas and requirements of sections 365 and 112Beo
Bankruptcy Code, except for those Executory Comdrand Unexpired Leases that:

® have been rejected by order of the Bankruptcy Gourt
(i) are the subject of a motion to reject pending anEffective Date;

(i) are identified in the Plan Supplement (which exishimay be amended by the Debtors, with
the consent of the Required Consenting Creditorsdd or remove Executory Contracts and Unexpireases
by filing with the Bankruptcy Court an amended dhand serving it on the affected contract parpesr to
the Effective Date) as an Executory Contract orXpired Lease to be rejected pursuant to the Plaichashall
be deemed rejected as of the Effective Date; or

(iv) are rejected pursuant to the terms of the Plan.

Without amending or altering any prior order of tBankruptcy Court approving the assumption or
rejection of any Executory Contract or Unexpiredase, entry of the Confirmation Order by the Bankryp
Court shall constitute approval of such assumpting rejections pursuant to sections 365(a) an® bi2he
Bankruptcy Code. To the extent any provision iy &xecutory Contract or Unexpired Lease assumeduaint
to the Plan (including any “change of control” pigdon) restricts or prevents, or purports to restor prevent,
or is breached or deemed breached by, the Reoeghrdebtors’ assumption of such Executory Contract o
Unexpired Lease, then such provision shall be ddemedified such that the transactions contemplatethe
Plan shall not entitle the non-debtor party thetetdéerminate such Executory Contract or Unexpitedse or
to exercise any other default-related rights witkpect thereto. Each Executory Contract and Unexpiease
assumed pursuant hereto shall revest in and bednfbrceable by the Reorganized Debtors in acom@lavith
its terms, except as modified by the provisionshef Plan or any order of the Bankruptcy Court axittirog and
providing for its assumption.

Except as otherwise provided herein or agreed tthéyDebtors and with the applicable counterparty,
each assumed Executory Contract or Unexpired Lelaak include all modifications, amendments, sumets,
restatements, or other agreements related theretball rights related thereto, if any, including easements,
licenses, permits, rights, privileges, immunitiegtions, rights of first refusal, and any otherenessts.
Modifications, amendments, supplements, and resgtes to prepetition Executory Contracts and Umrexpi
Leases that have been executed by the Debtorsgdtinen Chapter 11 Cases shall not be deemed tothker
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prepetition nature of the Executory Contract or xpieed Lease or the validity, priority, or amount any
Claims that may arise in connection therewith.

5.2 Claims on Account of the Rejection of Executory Cdmacts or Unexpired Leases

All Claims against the Debtors arising from any &xery Contract or Unexpired Lease that is rejected
pursuant to the Plan or the Confirmation Orderaify, must be filed with the Bankruptcy Court within
thirty (30) days after the date of entry of an ordethe Bankruptcy Court (including the Confirnaati Order)
approving such rejection. Any Entity that is reedi to file a Proof of Claim arising from the rdjen of an
Executory Contract or an Unexpired Lease that faoldimely do so shall be forever barred, estoppeti
enjoined from asserting such Claim, and such Claimall not be enforceable against the Debtors, the
Reorganized Debtors, or the Estates, and the Behtoe Reorganized Debtors, and their Estates aopkpy
shall be forever discharged from any and all inelébess and liability with respect to such Claimesal
otherwise ordered by the Bankruptcy Court or aemtise provided herein. All such Claims shall,cighe
Effective Date, be subject to the permanent injoncset forth in the Plan.

5.3 Cure of Defaults for Assumed Executory Contracts ath Unexpired Leases

The Debtors or Reorganized Debtors, as applicablall pay Cures, if any, on the Effective Date sr a
soon as practicable thereafter. Unless otherwgreed upon in writing by the parties to the apjtliea
Executory Contract or Unexpired Lease, all requéstpayment of Cure that differ from the amoungsdpor
proposed to be paid by the Debtors or Reorganizslatdds to a counterparty must be filed with theicRaltion
Agent on or before 30 days after the Effective Datdny such request that is not timely filed shb#
disallowed and forever barred, estopped, and esjoinom assertion, and shall not be enforceablénagany
Reorganized Debtor, without the need for any olgacby the Reorganized Debtors or any other pamty i
interest or any further notice to or action, order,approval of the Bankruptcy Court. Any Cure Il
deemed fully satisfied, released, and dischargexh ygayment by the Debtors or the Reorganized Deglubthe
Cure; provided howevey that nothing herein shall prevent the ReorganiBethtors from paying any Cure
despite the failure of the relevant counterpartyileosuch request for payment of such Cure. TkerBanized
Debtors also may settle any Cure without any furthaice to or action, order, or approval of thenBaiptcy
Court. In addition, any objection to the assumptad an Executory Contract or Unexpired Lease urtber
Plan must be filed with the Bankruptcy Court onbefore 30 days after the Effective Date. Any sabfection
will be scheduled to be heard by the Bankruptcyr€at the Debtors’ or Reorganized Debtors’, as iapple,
first scheduled omnibus hearing for which such aije is timely filed. Any counterparty to an Exeory
Contract or Unexpired Lease that fails to timelyeobto the proposed assumption of any Executonyti@ot or
Unexpired Lease will be deemed to have consentetich assumption.

If there is a dispute regarding Cure, the abilityttee Reorganized Debtors or any assignee to peovid
“adequate assurance of future performance” withim rneaning of section 365 of the Bankruptcy Codeany
other matter pertaining to assumption, then paynoér@ure shall occur as soon as practicable aftayef a
Final Order resolving such dispute, approving sasbumption (and, if applicable, assignment), omay be
agreed upon by the Debtors or Reorganized Debtocs the counterparty to the Executory Contract or
Unexpired Lease.

Assumption of any Executory Contract or Unexpireghdée pursuant to the Plan or otherwise shall
result in the full release and satisfaction of &hyes, Claims, or defaults, whether monetary ornmmmetary,
including defaults of provisions restricting theadge in control or ownership interest compositionother
bankruptcy-related defaults, arising under any mgslExecutory Contract or Unexpired Lease at ang fprior
to the effective date of assumption. Any and afld®s of Claim based upon Executory Contracts oexpired
Leases that have been assumed in the Chapter £5,Gasluding pursuant to the Confirmation Ordéalsbe
deemed disallowed and expunged as of the Effe@at without the need for any objection theretoany
further notice to or action, order, or approvakioé Bankruptcy Court.

5.4 AA Settlement Agreement

Upon entry of, and pursuant to, the Confirmationd€r the AA Settlement Agreement shall be
deemed approved and assumed pursuant to sectidifg) Ihd 1123 of the Bankruptcy Code. The Unexpire
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Leases to be assumed on amended terms or rejasteapplicable, pursuant to the AA Settlement Agexem
shall be deemed assumed or rejected, as appliagide, entry of the Confirmation Order. No Cureslshe

required to be paid in connection with the assuamptf such Unexpired Leases, other than paymetiteofent
amounts, to the extent unpaid, to be paid undeAthéSettlement in connection with such Unexpiredises to
be assumed. Such Unexpired Leases assumed putser@td shall revest in and be fully enforceablethsy

Reorganized Debtors in accordance with their tedmghe event the Debtors reject the Unexpired ésaset
forth in the AA Settlement Agreement, all rejectidamages, including all claims for unpaid rent antlder

amounts allegedly due by the Debtors under suchxpirezl Leases, shall be deemed waived and releessadt
forth in the AA Settlement Agreement.

5.5 Indemnification

Except with respect to any claims or Causes of olctasserted or brought by Persons or Entities
against the Allen Parties, on and as of the Effechate, the Indemnification Provisions will be wsgd and
irrevocable and will survive the effectiveness lo¢ tPlan, and the Reorganized Debtors’ governancenaents
will provide for the indemnification, defense, rdorsement, exculpation, and/or limitation of lidilof, and
advancement of fees and expenses to the Debtodsthen Reorganized Debtors’ current and former ¢irsg
officers, employees, or agents to the fullest exigermitted by law and at least to the same exstanthe
organizational documents of each of the respe@iftors on the Petition Date, against any claim€auses of
Action whether direct or derivative, liquidated onliquidated, fixed or contingent, disputed or wpdited,
matured or unmatured, known or unknown, foreseemrdoreseen, asserted or unasserted, and nones of th
Reorganized Debtors will amend and/or restate ttesipective governance documents to terminate oeriay
adversely affect any of the Debtors or Reorganizebtors’ obligations to provide such indemnificatioghts to
such directors, officers, employees, or agents vétpect to claims or Causes of Action arising -based upon
or related to acts or omissions occurring — priothe Effective Date.

5.6 Compensation and Benefit Programs

Except as otherwise provided in the Plan or angmwoaf the Bankruptcy Court, and without limiting
any authority provided to the New Board under tleriganized Debtors’ Amended Organizational Docusient
or applicable non-bankruptcy law, all employmentd aseverance policies, plans, and agreements, dnd al
compensation and benefit plans, policies, and jragrof the Debtors applicable to its employeeseedt, and
non-employee directors, and the employees andeestirof its subsidiaries, including all savings plan
retirement plans, healthcare plans, disability plancentive plans, life, accidental death and distmerment
insurance, and other welfare plans, are treatdeixasutory Contracts under the Plan and on the afieDate
will be assumed pursuant to the provisions of easti365 and 1123 of the Bankruptcy Cogeovided
howevey that, to the extent any such employment or beragfreement, plan, program or policy contains a
“change of control” provision, such provision shiad deemed modified such that the consummatioheoflan
shall not entitle any Person to exercise any rightsassert any Claims against the Debtors or #ardanized
Debtors, with respect thereto.

5.7 Workers’ Compensation Benefits

As of the Effective Date, the Debtors and the Raoized Debtors shall continue to honor their
obligations under (i) all applicable workers’ compation laws in states in which the Reorganizedt@sb
operate, and (ii) the Debtors’ written contractgreements, agreements of indemnity, self-insurerkevs’
compensation bonds, and any other policies, prograand plans regarding or relating to workers’
compensation and workers’ compensation insurane®l such contracts and agreements are treated as
Executory Contracts under the Plan, and on thectifie Date will be assumed pursuant to the promisiof
sections 365 and 1123 of the Bankruptcy Code. Nuostanding anything to the contrary contained imere
confirmation of the Plan shall not impair or othemevmodify any rights of the Reorganized Debtordarmany
such contracts, agreements, policies, programslamspregarding or relating to workers’ compensatarn
workers’ compensation insurance.
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5.8 Contracts, Intercompany Contracts, and Leases Ented Into After the Petition Date

Contracts, Intercompany Contracts, and leases ezhiato after the Petition Date by any Debtor and
any Executory Contracts and Unexpired Leases asbloyjeany Debtor may be performed by the applicable
Reorganized Debtor in the ordinary course of bissine

5.9 Reservation of Rights

Nothing contained in the Plan or the Plan Suppld@nskall constitute an admission by the Debtors or
any other party that any such contract or lease fact as a matter of law an Executory ContracUnexpired
Lease or that any Reorganized Debtor has any it\ilereunder. If there is a dispute regardingetiier a
contract or lease is or was executory or unexpagof the Petition Date, the Debtors or Reorganizelitors,
as applicable, shall have 45 days following enfra &inal Order resolving such dispute to alterirtiwatment
of such contract or lease.

ARTICLE VI
PROVISIONS GOVERNING DISTRIBUTIONS

6.1 Distributions on Account of Claims Allowed as of tle Effective Date

Except as otherwise provided herein, a Final Orderas otherwise agreed to by the Debtors or the
Reorganized Debtors (as the case may be) and tterhaf the applicable Claim, on the first Distriltmn Date,
the Distribution Agent shall make initial distribons under the Plan on account of Allowed Claimsoorafter
the Effective Date, subject to the Reorganized @msbtright to object to Claimsprovided however that (a)

Allowed DIP Facility Claimsandshall be satisfied on the Effective Date with FirsOut Notes as provided in
w Allowed Domest|c Credlt FaC|I|ty Clalmgntessethew&eag%eedrby—we—%mm—ez/%mg)—m

2 shall be satisfied on the
Effect|ve Datemhmmmmm as prowded |M%lei;m—he¥eeMg) (be)
Allowed Administrative Claims with respect to lifibes incurred by the Debtors in the ordinary cmirof
business during the Chapter 11 Cases or assumédebiebtors prior to the Effective Date shall bédpar
performed in the ordinary course of business inomtance with the terms and conditions of any caditigp
agreements, course of dealing, course of busimesmdustry practice,efl) Allowed Priority Tax Claims and
Allowed Secured Tax Claims shall be paid in accoogawith_Section2.4 and_3.2(a)respectively, and (d) the
Reorganized Debtor or Distribution Agent shall malstributions on account of Allowed Notes Clains the
Effective Date in accordance with SectiB2(e) To the extent any Allowed Priority Tax Claim Atlowed
Secured Tax Claim is not due and owing on the EffedDate, such Claim shall be paid in full in Casgh
accordance with the terms of any agreement betweerDebtors and the holder of such Claim or as bey
due and payable under applicable non-bankruptcyolaim the ordinary course of business.

6.2 Special Rules for Distributions to Holders of Dispted Claims; Disputed Claims Reserve

Notwithstanding any provision otherwise in the Pkmd except as otherwise agreed by the relevant
parties, (a) no partial payments and no partiatibigtions shall be made with respect to a Dispu@aim until
all such disputes in connection with such Dispui#gim have been resolved by settlement or FinalkeQrand
(b) any Entity that holds both an Allowed Claim amdisputed Claim shall not receive any distributan the
Allowed Claim unless and until all objections tetBisputed Claim have been resolved by settlemefiral
Order or the Claims have been Allowed or expunged.

6.3 Delivery of Distributions

€)) Record Date for Distributions

The Distribution Agent shall be authorized and tkdi to recognize only those record holders of
Claims as of the close of business on the ConfiondDate;provided, howeverthe foregoing shall not apply to
any distributions based on a publicly traded séguriNotwithstanding the foregoing, if a Claim antérest,
other than one based on a publicly traded secustyransferred less than 20 days before the Guoafion
Date, the Distribution Agent shall make distribusoto the transferee only to the extent practiced am any
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event only if the relevant transfer form contaims unconditional and explicit certification and waivof any
objection to the transfer by the transferor.

(b) Distribution Process

The Distribution Agent shall make all distributiorequired under the Plan, except that distributitans
holders of Allowed Claims or Interests governedabgeparate agreement and administered by a Sesliadir
be deposited with the appropriate Servicer, at whiime such distributions shall be deemed compketel, the
Servicer shall deliver such distributions in aceorce with the Plan and the terms of the governgrgement.
Except as otherwise provided herein, and notwittditey any authority to the contrary, distributiciasholders
of Allowed Claims and Interests, including Claimsdalnterests that become Allowed after the Conftioma
Date, shall be made to holders of record as ofQbefirmation Date by the Distribution Agent or ar8eer, as
appropriate, (1) to the address of such holdereagosth in the books and records of the applicdddtor (or
if the Debtors have been notified in writing, onb@fore the date that is 14 days before the Coation Date,
of a change of address, to the changed addre3s) €tcordance with Federal Rule of Civil Proceddr as
modified and made applicable by Bankruptcy Rule47/GDno address exists in the Debtors’ books aswbnds,
no Proof of Claim has been filed, and the DistiloutAgent has not received a written notice of ange of
address on or before the date that is 14 days ébe¢fed Confirmation Date, or (3) to any counsel thas
appeared in the Chapter 11 Cases on the holddrafbeNotwithstanding anything to the contrarytire Plan,
including this_Sectior6.3, distributions under the Plan (A) to holders ofPCHacility Claims shall be made to

the Exit_Facility Agent (or First Out | enders) at the direction of the DIP Agentand DIP | enders, (B) to
the holders of Domestic Credlt Facmty Clalms betForelgn Lenders shall be ma@eto theexleanadmn

Consentlno Lenders with the consent of théElrst L|en Agent and (C) to the holders of No@aims shaII be
made to or at the direction of the Indenture Treistespectively, in accordance with the terms ef Rtan and
the applicable credit documents. In connectiorhwihy Notes Claim, the Claim of the Indenture Teasthall

be determined as of the Confirmation Date, butriistions to holders of Notes shall be effectecbtigh the

exchange of such Notes for Plan treatment on, @oar as practicable after, the Effective Date.e Diebtors,

the Reorganized Debtors, and the Distribution Agestapplicable, shall not incur any liability whadver on

account of any distributions under the Plan.

(c) Accrual of Dividends and Other Rights

For purposes of determining the accrual of distidms or other rights after the Effective Date, the
New Common Stock shall be deemed distributed abhefEffective Date regardless of the date on wiitidk
actually issued, dated, authenticated, or distehuprovided however the Reorganized Debtors shall not pay
any such distributions or distribute such othehtsg if any, until after distributions of the Newoi@mon Stock
actually take place.

(d) Compliance Matters

In connection with the Plan, to the extent applieathe Reorganized Debtors and the Distribution

Agent shall comply with all tax withholding and mfing requirements imposed on them by any Govemntate
Unit, and all distributions pursuant to the Plamlsbe subject to such withholding and reportinguieements.
Notwithstanding any provision in the Plan to thatcary, the Reorganized Debtors and the DistrilouAgent
shall be authorized to take all actions necessamppropriate to comply with such withholding arepaorting
requirements, including liquidating a portion oétHistribution to be made under the Plan to geresafficient
funds to pay applicable withholding taxes, withhiotd distributions pending receipt of informationcessary to
facilitate such distributions, or establishing astier mechanisms they believe are reasonable gorb@ate.
The Reorganized Debtors reserve the right to akoall distributions made under the Plan in comm@&with
all applicable wage garnishments, alimony, chilgpsut, and other spousal awards, liens, and enamabs.
The Debtors and the Reorganized Debtors are aathbifbut not required) to request expedited deteation
of taxes under Section 505(b) of the BankruptcyeCtmt all tax returns filed for, or on behalf ofiet Debtors
for all taxable periods (or portions thereof) frohe Petition Date through (and including) the Bffex Date.
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(e) Foreign Currency Exchange Rate

Except as otherwise provided in an order of thekBaptcy Court, as of the Effective Date, any Claim
asserted in currency other than U.S. dollars sbhallautomatically deemed converted to the equivalet
dollar value using the exchange rate for the apple currency as published in The Wall Street Jalirn
National Edition, on the Petition Date.

® Fractional, Undeliverable, and Unclaimed Distributions

1)

(2)

()

Fractional Distributions No fractional shares of New Common Stock shal b
distributed. When any distribution would otherwrgsult in the issuance of a number
of shares of New Common Stock that is not a whaoimlver, the shares of the New
Common Stock subject to such distribution shalletfa rounding of such fraction to
the nearest whole share (up or down), with halfrehar more being rounded up.
The total number of shares of New Common Stocketaistributed will be adjusted
as necessary to account for the rounding providedrf the Plan. Whenever any
payment of Cash of a fraction of a dollar pursuamthe Plan would otherwise be
required, the actual payment shall reflect a rongddf such fraction to the nearest
whole dollar (up or down), with half dollars or $edeing rounded down. No
consideration will be provided in lieu of fractidndistributions that are rounded
down.

Undeliverable Distributions If any distribution to a holder of an Allowed & is
returned to the Distribution Agent as undeliveralle further distributions shall be
made to such holder unless and until the Distributhgent is notified in writing of
such holder’s then-current address or other negessformation for delivery, at
which time all currently due missed distributiotealt be made to such holder on the
next Distribution Date. Undeliverable distributsoshall remain in the possession of
the Reorganized Debtors until such time as a digion becomes deliverable, or such
distribution reverts to the Reorganized Debtorsisoicanceled pursuant to Section
6.3(N(3), and shall not be supplemented with any intedistdends, or other accruals
of any kind.

Reversion Any distribution under the Plan that is an Uoked Distribution for a
period of six (6) months after the Reorganized Dettinitial attempted distribution
shall be deemed unclaimed property under sectidifb34f the Bankruptcy Code and
such Unclaimed Distribution shall revest in the laggble Reorganized Debtor and, to
the extent such Unclaimed Distribution is New Comm®tock, shall be deemed
canceled. Upon such revesting, the Claim of argldroor its successors with respect
to such property shall be canceled, discharged,fereder barred notwithstanding any
applicable federal or state escheat, abandonedncliaimed property laws, or any
provisions in any document governing the distributithat is an Unclaimed
Distribution, to the contrary.

(9) Surrender of Canceled Instruments or Securities

On the Effective Date or as soon as practicablestiter, each holder of a Certificate shall suregnd

such Certificate to the Distribution Agent or a\Begr (to the extent the relevant Claim or Intelissgoverned
by an agreement and administered by a Serviceuth Eertificate shall be canceled solely with respe the
Debtors and their direct and indirect subsidiarsasd such cancelation shall not alter the obligetior rights
of any Entity (other than a Debtor and or a diracindirect subsidiary of a Debtor) vis-a-vis ormeother with
respect to such Certificate. No distribution obgerty pursuant to the Plan shall be made to obamalf of
any such holder unless and until such Certificateeceived by the Distribution Agent, unless thstiiliution
Agent determines otherwise in its sole discretionae otherwise set forth herein, or the Servicerthe
unavailability of such Certificate is reasonablyabtished to the satisfaction of the Distributiogeht or the
Servicer pursuant to the provisions of Sect@®3(h) Any holder who fails to surrender or cause to
surrendered such Certificate or fails to executé deliver an affidavit of loss and indemnity acedye to the
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Distribution Agent or the Servicer prior to thestiranniversary of the Effective Date shall haveGtaim or
Interest discharged with no further action, be verebarred from asserting any such Claim or Inteagsinst
the relevant Reorganized Debtor or its propertyddéemed to have forfeited all rights, and Claimd hrterests
with respect to such Certificate, and not partigpan any distribution under the Plan. Furthermaai
property with respect to such forfeited distribugpincluding any dividends or interest attribugatiiereto, shall
revert to the Reorganized Debtors, notwithstandamy federal or state escheat, abandoned, or uremaim
property law to the contrary. Notwithstanding tleeegoing paragraph, this Sectién3(g) shall not apply to
Intercompany Claims and Intercompany Interests Waimed pursuant to the terms of the Plan.

(h) Lost, Stolen, Mutilated, or Destroyed Securities

Any holder of an Allowed Claim or Interest evidedcby a Certificate that has been lost, stolen,
mutilated, or destroyed shall, in lieu of surrerlgrsuch Certificate, deliver to the Distributiongént or
Servicer, if applicable, an affidavit of loss adedype to the Distribution Agent or Servicer settifogth the
unavailability of the Certificate and such addidmdemnity as may be required reasonably by tistribution
Agent or Servicer to hold the Distribution Agent ®ervicer harmless from any damages, liabilitiescasts
incurred in treating such holder as a holder ofAdiowed Claim or Interest. Upon compliance withisth
procedure by a holder of an Allowed Claim or Ingtrevidenced by such a lost, stolen, mutilatedijestroyed
Certificate, such holder shall, for all purposesspant to the Plan, be deemed to have surrendergd s
Certificate.

6.4 Claims Paid or Payable by Third Parties

€) Claims Paid by Third Parties

A Claim shall be reduced in full, and such Clainalstbe disallowed without an objection to such

Claim having to be filed and without any furthertine to or action, order, or approval of the Bargtoy Court,
to the extent that the holder of such Claim recepayment in full on account of such Claim fromaatyp that
is not a Debtor or Reorganized Debtor. To thergxéeholder of a Claim receives a distribution aeaant of
such Claim and receives payment from a party thatoi a Debtor or a Reorganized Debtor on accoustich
Claim, such holder shall repay, return or delivay @istribution held by or transferred to the holde the
applicable Reorganized Debtor to the extent theldr® total recovery on account of such Claim friva third
party and under the Plan exceeds the amount of Slaim as of the date of any such distribution unithe
Plan.

(b) Claims Payable by Insurance Carriers

No distributions under the Plan shall be made @owtt of an Allowed Claim that is payable pursuant
to one of the Debtors’ insurance policies until th@der of such Allowed Claim has exhausted all edias
with respect to such insurance policy.

(c) Applicability of Insurance Policies

Except as otherwise provided herein, distributitmé&olders of Allowed Claims shall be in accordance
with the provisions of an applicable insurance gpoli Nothing contained in the Plan shall constitatebe
deemed a waiver of any Cause of Action that thet@sbor any Entity may hold against any other Entit
including insurers under any policies of insuranoay, shall anything contained herein constitutdberdeemed
a waiver by such insurers of any defenses, inclydioverage defenses, held by such insurers.

6.5 Setoffs

Except with respect to the DIP Facility Claims, themestic Credit Facility Claims, and the Notes
Claims or as otherwise expressly provided for merelach Reorganized Debtor, may pursuant to apgidica
bankruptcy or non-bankruptcy law, set off againsy Allowed Claim and the distributions to be madeguant
to the Plan on account of such Allowed Claim (befany distribution is made on account of such Addw
Claim), any Claims, rights, and Causes of Actionaal nature that such Debtor or Reorganized Deldi®r,
applicable, may hold against the holder of suclowdd Claim;provided howevey that neither the failure to
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effect such a setoff nor the allowance of any Clawnsuant to the Plan shall constitute a waiveretease by
such Reorganized Debtor of any such Claims, rigutsi Causes of Action that such Reorganized Dehtyr
possess against such holder. In no event shalhaluer of Claims be entitled to set off any Cleagainst any
Claim, right, or Cause of Action of the Debtor oedRganized Debtor, as applicable, unless such hdide
filed a motion with the Bankruptcy Court requestitige authority to perform such setoff on or beftine
Confirmation Date, and notwithstanding any indioatin any Proof of Claim or otherwise that suchdeol
asserts, has, or intends to preserve any rightetfffspursuant to section 553 of the Bankruptcy €aut
otherwise.

6.6 Allocation Between Principal and Accrued Interest

Except as otherwise provided herein, the aggregattsideration paid to holders with respect to their
Allowed Claims shall be treated pursuant to thenRla allocated first to the principal amount offsédlowed
Claims (to the extent thereof) and, thereafteth®minterest, if any, on such Allowed Claim accralecbugh the
Effective Date.

ARTICLE VI
PROCEDURES FOR RESOLVING DISPUTED CLAIMS AND INTERE STS

7.1 Disputed Claims Process

Except as otherwise provided herein, if a partgsfila Proof of Claim and the Debtors or the
Reorganized Debtors, as applicable, do not deterymand without the need for notice to or actiorgeoror
approval of the Bankruptcy Court, that the Clainbjsat to such Proof of Claim is Allowed, such Clagmall
be Disputed unless Allowed or disallowed by a Fi@atler or as otherwise set forth in this ARTICLH VI

7.2 Prosecution of Objections to Claims and Interests

Except with respect to a Claim or Interest thatleemed Allowed under the Plan, the Debtors and the
Reorganized Debtors shall be entitled to objecirtg Claim or Interest. Any objections to Claimsloterests
shall be served and filed on or before the™daay after the Effective Date or by such later deteordered by
the Bankruptcy Court. All Claims and Interests wbfected to by the end of such 120-day period!| dbel
deemed Allowed unless such period is extended thgroof the Bankruptcy Court. For the avoidanceaibt,
except as otherwise provided herein, from and dlffterEffective Date, each Reorganized Debtor dtele and
retain any and all rights and defenses such Ddiddrimmediately prior to the Effective Date wittspect to
any Disputed Claim or Interest, including the CauskAction retained pursuant to Sectiéri8

7.3 Disallowance of Claims and Interests

All Claims and Interests of any Entity from whichoperty is sought by the Debtors under sections

542, 543, 550, or 553 of the Bankruptcy Code ot tih@ Debtors or the Reorganized Debtors allega is
transferee of a transfer that is avoidable undetiges 522(f), 522(h), 544, 545, 547, 548, 549724(a) of the
Bankruptcy Code shall be disallowed if: (a) theifnton the one hand, and the Debtors or the Rexzgd
Debtors, as applicable, on the other hand, agraheoBankruptcy Court has determined by Final Orttiert
such Entity or transferee is liable to turn ovey @noperty or monies under any of the aforementiosections

of the Bankruptcy Code, and (b) such Entity or sfaree has failed to turn over such property bydhte set
forth in such agreement or Final Order.

ARTICLE VIII
EFFECT OF CONFIRMATION OF THE PLAN

8.1 Discharge of Claims and Termination of Interests

€) Except as expressly provided in the Plan or the Cdinmation Order, all distributions and
rights afforded under the Plan and the treatment ofClaims and Interests under the Plan shall be, and
shall be deemed to be, in exchange for, and in cotepe satisfaction, settlement, discharge and releasf,
all Claims and any other obligations, suits, judgmets, damages, debts, rights, remedies, Causes oftidn
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or liabilities of any nature whatsoever, and of allinterests, or other rights of a holder of an Inteest,
relating to any of the Debtors or the Reorganized Bbtors or any of their respective assets, propertgand
estates, or interests of any nature whatsoever, ilutling any interest accrued on such Claims from and
after the Petition Date, and regardless of whetheany property will have been distributed or retained
pursuant to the Plan on account of such Claims ortber obligations, suits, judgments, damages, debts,
rights, remedies, Causes of Action or liabilitiesor Interests or other rights of a holder of an equiy
security or other ownership interest, and upon theEffective Date, the Debtors and the Reorganized
Debtors shall (i) be deemed to have received a disrge under section 1141(d)(1)(A) of the Bankruptcy
Code and release from any and all Claims and any lo¢r obligations, suits, judgments, damages, debts,
rights, remedies, Causes of Action or liabilitiesand any Interests or other rights of a holder of anequity
security or other ownership interest, of any naturewhatsoever, including, without limitation, liabilities
that arose before the Effective Date (including por to the Petition Date), and all debts of the kind
specified in sections 502(g), 502(h) or 502(i) dfi¢ Bankruptcy Code, whether or not (a) a Proof of aim
based upon such debt is filed or deemed filed undesection 501 of the Bankruptcy Code, (b) a Claim
based upon such debt is Allowed under section 502 thhe Bankruptcy Code (or is otherwise resolved), ro
(c) the holder of a Claim based upon such debt valeto accept the Plan and (ii) terminate and cancedll
rights of any equity security holder in any of theDebtors and all Equity Interests.

(b) Except as expressly provided in the Plan or the Cdinmation Order, all Persons shall be
precluded from asserting against each of the Debter the Debtors’ respective assets, property and Eges
and the Reorganized Debtors any other or further Glims, or any other obligations, suits, judgments,
damages, debts, rights, remedies, Causes of Action liabilities of any nature whatsoever, and all Inerests
or other rights of a holder of an Interest, relating to any of the Debtors or Reorganized Debtors orrgy of
their respective assets, property and estates basedon any act, omission, transaction or other actity of
any nature that occurred prior to the Effective Dak. In accordance with the foregoing, except as exgssly
provided in the Plan or the Confirmation Order, the Confirmation Order shall constitute a judicial
determination, as of the Effective Date, of the dcharge of all such Claims or other obligations, sts,
judgments, damages, debts, rights, remedies, Causet Action or liabilities, and any Interests or otrer
rights of a holder of an Interest and termination d all rights of any such holder in any of the Debtcs,
pursuant to sections 524 and 1141 of the Bankruptc€ode, and such discharge shall void and extinguish
any judgment obtained against the Debtors, the Reganized Debtors or any of their respective assets,
property and Estates at any time, to the extent siicjudgment is related to a discharged Claim, debtro
liability or terminated right of any holder of any Interest in any of the Debtors or terminated Interest.

8.2 Releases by and of the Debtors

Notwithstanding anything contained in the Plan to he contrary, on the Confirmation Date and
effective as of the Effective Date, for good and imble consideration provided by each of the Relead
Parties, to the fullest extent permissible under ggicable law, each of the Debtors, the Reorganized
Debtors, and the Estates, shall, and shall be deedheto, conclusively, absolutely, unconditionally,
irrevocably, and forever release, waive, void, extguish and discharge each Released Party (and eastch
Released Party so released shall be deemed fulljaased and discharged by the Debtors, the Reorgampiz
Debtors, and the Estates) and their respective prasty from any and all Claims, Interests, obligatiors,
debts, rights, suits, damages, Causes of Action, medies, judgments, defenses, counterclaims, and
liabilities of any nature whatsoever, including anyderivative Claims asserted or which could be assied
on behalf of a Debtor and/or a Reorganized Debtorwhether liquidated or unliquidated, fixed or
contingent, matured or unmatured, disputed or undiputed, known or unknown, foreseen or unforeseen,
then existing or thereafter arising, in law, equity or otherwise, that the Debtors, the Reorganized é&btors,
the Estates, or their Affiliates would have been Bally entitled to assert in their own right (whethe
individually or collectively) or on behalf of the holder of any Claim or Interest or other Entity, based on
or relating to, or in any manner arising from, in whole or in part, the Debtors, the Reorganized Debts,
any transactions contemplated by the Plan, the Chaer 11 Cases, the purchase, sale, or rescissiontioé
purchase or sale of any security of the Debtors ahe Reorganized Debtors, any payments, distributics
or dividends any Debtor or Affiliate paid to or received from any Released Party, fraudulent or
preferential transfer or conveyance, tort, contract breach of fiduciary duty, violation of state or £deral
laws, including securities laws, negligence, grosegligence, the subject matter of, or the transaans or
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events giving rise to, any Claim or Interest that § treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Mg the restructuring of Claims and Interests
prior to or in the Chapter 11 Cases, the negotiatio, formulation, or preparation of the Support
Agreement, the Plan, the Disclosure Statement, thelan Supplement, or related agreements, instruments
or other documents; provided, however, that the foregoing release shall not operate toaive or release any
Claims, obligations, debts, rights, suits, damagesemedies, Causes of Action, and liabilities in r@ect of
any Released Party solely to the extent: (1) ariginout of or relating to any act or omission of such
Released Party that constitutes fraud or willful msconduct as determined by Final Order of a court of
competent jurisdiction; or (2) arising under the Ext Facility Documents or other obligations arisingunder
the Plan.

8.3 Releases by Holders of Claims and Interests

Notwithstanding anything contained in the Plan to he contrary, on the Confirmation Date and
effective as of the Effective Date, for good and iwable consideration, to the fullest extent permisble
under applicable law, each of the Releasing Partieshall, and shall be deemed to, conclusively, abstdly,
unconditionally, irrevocably, and forever release,waive, void, extinguish, and discharge each Releake
Party (and each such Released Party so dischargeddareleased shall be deemed discharged and released
by the Releasing Parties) and their respective prapty from any and all Claims, Interests, obligatiors,
debts, rights, suits, damages, Causes of Action, medies, judgments, defenses, counterclaims, and
liabilities of any nature whatsoever, including anyderivative Claims asserted or which could be assied
on behalf of a Debtor and/or a Reorganized Debtorwhether liquidated or unliquidated, fixed or
contingent, matured or unmatured, disputed or undiputed, known or unknown, foreseen or unforeseen,
then existing or thereafter arising, in law, equityor otherwise, that such Releasing Party would havbeen
legally entitled to assert in their own right (wheher individually or collectively) or on behalf of the holder
of any Claim or Interest or other Entity, based onor relating to, or in any manner arising from, in whole
or in part, the Debtors, the Reorganized Debtors, ry transactions contemplated by the Plan, the Chapt
11 Cases, the purchase, sale, or rescission of therchase or sale of any security of the Debtors athe
Reorganized Debtors, any payments, distributions,radividends any Debtor or Affiliate paid to or received
from any Released Party, fraudulent or preferential transfer or conveyance, tort, contract, breach of
fiduciary duty, violation of state or federal laws,including securities laws, negligence, gross neggince, the
subject matter of, or the transactions or events ging rise to, any Claim or Interest that is treatedin the
Plan, the business or contractual arrangements bewen any Debtor and any Released Party, the
restructuring of Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, formulatig or
preparation of the Support Agreement, the Plan, theDisclosure Statement, the Plan Supplement, or
related agreements, instruments, or other documentsprovided, however, that the foregoing release shall
not operate to waive or release any Claims, obligans, debts, rights, suits, damages, remedies, Casgsof
Action, and liabilities in respect of any Release®arty, solely to the extent: (1) arising out of orelating to
any act or omission of such Released Party that csiitutes fraud or willful misconduct as determinedby
Final Order of a court of competent jurisdiction; (2) arising under the Exit Facility Documents or otler
obligations arising under the Plan, or (3) with repect to Professionals’ final fee applications or acued
Professional compensation claims in the Chapter 1Cases.

8.4 AA Settlement Releases

Notwithstanding anything contained in the Plan to he contrary, the releases set forth in the AA
Settlement Agreement are hereby incorporated by refrence herein, and, on the Confirmation Date and
effective as of the Effective Date, are approved.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’'s approval, pursuant to
Bankruptcy Rule 9019, of the foregoing releases ued the AA Settlement Agreement, which includes by
reference each of the related provisions and defitions contained in the Plan and the AA Settlement
Agreement, and, further, shall constitute the Bankruptcy Court’s finding that such releases are: (1) in
exchange for good and valuable consideration; (2) good faith settlement and compromise of the Claims
released by the AA Settlement Agreement; (3) in théest interests of the Debtors and all holders of
Claims; (4) fair, equitable, and reasonable; (5) gen and made after due notice and opportunity for
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hearing; and (6) a bar to any of the parties provithg releases under the AA Settlement Agreement from
asserting any claim or Cause of Action released psuant to the AA Settlement Agreement.

8.5 Exculpation

Notwithstanding anything contained herein to the cotrary, the Exculpated Parties shall neither
have, nor incur any liability to any Entity for any prepetition or postpetition act taken or omitted b be
taken in connection with, or related to, the Chapte 11 Cases, the formulation, negotiation, solicitabn,
preparation, dissemination, confirmation, or implenentation of the Plan, or consummation of the Planthe
Support Agreement, the Disclosure Statement, the &h Supplement, the Amended Organizational
Documents, the Stockholders Agreement, the Registian Rights Agreement, or other new corporate
governance documents, any transactions contemplately the Plan, the Management Agreements, the
Management Incentive Plan, the issuance, distributh, and/or sale of any shares of the New Common
Stock, the Warrants (the issuance of New Common Stk in connection therewith), or any other Security
offered, issued, or distributed in connection withthe Plan, the Chapter 11 Cases, or any contract,
instrument, release or other agreement, or documentreated or entered into in connection with the Pla
or any other prepetition or postpetition act taken or omitted to be taken in connection with or in
contemplation of the restructuring of the Debtors;provided, however, that each Exculpated Party shall be
entitled to rely upon the advice of counsel concemng his, her or its duties pursuant to, or in connetion
with, the Plan or any other related document, instument, or agreement; provided, further, that the
foregoing “Exculpation” shall have no effect on theliability of any Entity solely to the extent resuting
from any such act or omission that is determined ira Final Order to have constituted gross negligencer
willful misconduct.

8.6 Injunction

Except as otherwise provided herein or for obligatns issued pursuant hereto, all Entities that
have held, hold, or may hold Claims or Interests tat have been released pursuant to Sectidh?2, Section
8.3 or Section 8.4, discharged pursuant to_SectiorB.1, or are subject to exculpation pursuant to_Section
8.5 are permanently enjoined, from and after the Effetive Date, from taking any of the following actiors
against, as applicable, the Debtors, the ReorganideDebtors, the Released Parties, or the Exculpated
Parties: (a) commencing or continuing in any mannerany action or other proceeding of any kind on
account of or in connection with or with respect toany such Claims or Interests; (b) enforcing, attaling,
collecting, or recovering by any manner or means anjudgment, award, decree, or order against such
Entities on account of or in connection with or wih respect to any such Claims or Interests; (c) crdiag,
perfecting, or enforcing any encumbrance of any kid against such Entities or the property or Estate®f
such Entities on account of or in connection with o with respect to any such Claims or Interests;
(d) asserting any right of setoff, subrogation, orecoupment of any kind against any obligation duerbm
such Entities or against the property or Estates obuch Entities on account of or in connection withor
with respect to any such Claims or Interests, unlassuch holder has filed a motion requesting the rfg to
perform such setoff on or before the Confirmation &te; and () commencing or continuing in any manner
any action or other proceeding of any kind on accau of or in connection with or with respect to any
such Claims or Interests released, exculpated, oettled pursuant to the Plan.

8.7 Protection Against Discriminatory Treatment

In accordance with section 525 of the Bankruptcd&and consistent with paragraph 2 of Article VI
of the United States Constitution, no Governmehbbait shall discriminate against any ReorganizedtbBrelor
any Entity with which a Reorganized Debtor has beeis associated, solely because such Reorgabiebtbr
was a Debtor under chapter 11, may have been ersobefore the commencement of the Chapter 11 Geses
during the Chapter 11 Cases but before such De&lmergranted or denied a discharge), or has not galiebt
that is dischargeable in the Chapter 11 Cases.

8.8 Recoupment

In no event shall any holder of Claims or Interdstsentitled to recoup any Claim or Interest agains
any Claim, right, or Cause of Action of the Debtarsthe Reorganized Debtors, as applicable, urdesh
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holder actually has performed such recoupment aogliged notice thereof in writing to the Debtors on
before the Confirmation Date, notwithstanding angic¢ation in any Proof of Claim or otherwise thaicls
holder asserts, has, or intends to preserve ahy ofgrecoupment.

8.9 Reimbursement or Contribution

If the Bankruptcy Court disallows a Claim for reiambement or contribution of an Entity pursuant to
section 502(e)(1)(B) of the Bankruptcy Code, thernhte extent that such Claim is contingent as efEffective
Date, such Claim shall be forever disallowed ndtatiinding section 502(j) of the Bankruptcy Codeless
prior to the Effective Date (a) such Claim has badjudicated as noncontingent, or (b) the releveder of a
Claim has filed a noncontingent Proof of Claim ataunt of such Claim, and a Final Order has bed¢eret
determining such Claim as no longer contingent.

ARTICLE IX
CONDITIONS PRECEDENT TO CONFIRMATION AND EFFECTIVE DATE OF THE PLAN

9.1 Conditions Precedent to the Confirmation of the Pla

Confirmation of the Plan is subject to satisfactainthe following conditions precedent, unless such
conditions are waived pursuant to Secthf

(a) The Support Agreement shall have been assumedebpébtor;

(b) The Debtors shall have complied with applicable suitation requirements related to its
French works council,

(c) The Bankruptcy Court shall have approved the Dgoie Statement; and

(d) The Plan and Plan Supplement shall be in form anxtance reasonably acceptable to the
Debtors and the Required Consenting Creditors.

9.2 Conditions Precedent to the Effective Date

It shall be a condition to the Effective Date tltlaé following conditions shall have been satisfeed
waived pursuant to Sectich3:

(a) the Bankruptcy Court shall have entered the Cordirom Order, in form and substance
reasonably acceptable to the Debtors and the Refjdonsenting Creditors;

(b) the Support Agreement shall not have been terminiateccordance with its terms;

(©) with respect to all documents and agreements rageds implement the Plan: (1) all
conditions precedent to such documents and agréensémll have been satisfied or waived pursuarthéo
terms of such documents or agreements; (2) suchnumuts and agreements shall have been tendered for
delivery to the required parties and been appriyedny required parties and, to the extent requifistl with
and approved by any applicable Governmental Umiteidcordance with applicable laws; (3) such docusen
and agreements shall have been effected or execatetl (4) such documents shall be consistent with t
applicable terms of the Support Agreement and tha Bnd reasonably acceptable to the Required @Gtnge
Creditors;

(d) the Reorganized Debtors shall have executed thieHaxility Documents, and the proceeds of
the Exit Facilities shall be available to the Reoriged Debtors on the Effective Dadmd distributed in
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(e) the Backstop Agreement shall not have been termihet accordance with its terms, and the
proceeds of the Rights Offering in the Rights OffgrAmount shall be available to the Reorganizettbrs on
the Effective Date;

® all Regulatory Approvals necessary to consummageRlan shall have been obtained or the
waiting periods related thereto shall have expi{i@dearly termination shall have been granted); and

(9) there shall not be in effect any law or order ofGavernmental Unit having competent
jurisdiction over the Debtors or Reorganized Dehtaas applicable, prohibiting the consummation o t
transactions contemplated by the Plan.

9.3 Waiver of Conditions Precedent

The Debtors, with the prior written consent of fRequired Consenting Creditors, may waive any of
the conditions to Confirmation set forth in Sect®d or the Effective Date set forth in SectiBr® at any time
without any notice to any other parties in inter@stl without any further notice to or action, ordar approval
of the Bankruptcy Court, and without any formali@ctother than proceeding to confirm or consumnihge
Plan.

9.4 Effect of Failure of Conditions

In the event that the Effective Date does not oaruior before thirty (30) days after the Confirroati
Date, or such longer period as may be agreed upowyriting, by the Debtors and the Required Conisent
Creditors, upon notification submitted by the Debtto the Bankruptcy Court: (a) the Confirmatiomd€r
shall be deemed vacated; (b) no distributions utiderPlan shall be made; (c) the Debtors and ddens of
Claims and Interests shall be restored to the stajuo ante as of the day immediately preceding the
Confirmation Date as though the Confirmation Da&el mever occurred; and (d) the Debtors’ obligatiaits
respect to the Claims and Interests shall remaohamged and nothing contained in the Plan shabttate or
be deemed a waiver or release of any Claims ordst® by or against the Debtors or any other Peosdio
prejudice in any manner the rights of the Debtarsany person in any further proceedings involviig t
Debtors unless extended by an order of a courbipetent jurisdiction.

9.5 Vacatur of Confirmation Order

If prior to Consummation, the Confirmation Ordervecated pursuant to a Final Order, then except as
provided in any order of the Bankruptcy Court vamatthe Confirmation Order, the Plan will be nutidavoid
in all respects, and nothing contained in the RdarDisclosure Statement shall: (a) constitute averaor
release of any Claims, Interests, or Causes ofoArt{b) prejudice in any manner the rights of argbor or
any other Entity; or (c) constitute an admissionkrewledgment, offer, or undertaking of any sort dyy
Debtor or any other Entity.

ARTICLE X
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

10.1 Modification of Plan

Subject to and in accordance with the terms ofShpport Agreement, effective as of the date hereof:

(a) the Debtors reserve the right, in accordandk thiie Bankruptcy Code and the Bankruptcy Rulegmend

or modify the Plan before the entry of the Confitima Order; and (b) after the entry of the Confitioa
Order, the Debtors, with the consent of the Requi@®nsenting Creditors, or the Reorganized Debtass,
applicable, may, upon order of the Bankruptcy Coarhend or modify the Plan, in accordance withisect
1127(b) of the Bankruptcy Code, remedy any defeabmission, or reconcile any inconsistency in thenFn
such manner as may be necessary to carry out tipgmiand intent of the Plan consistent with thengeset
forth herein.

45

LA\4007356-4042527.1



Case 15-10332-KJC Doc 115-2 Filed 03/16/15 Page 52 of 180

10.2 Effect of Confirmation on Modifications

Entry of the Confirmation Order shall constitutepegval of all modifications to the Plan occurring
after the solicitation thereof pursuant to sectibi?7(a) of the Bankruptcy Code and a finding thaths
modifications to the Plan do not require additiodisiclosure or resolicitation under Bankruptcy RBUE.

10.3 Revocation or Withdrawal of Plan

The Debtors, subject to and in accordance withténes of the Support Agreement, reserve the right
to revoke or withdraw the Plan before the ConfiroratDate and to file subsequent chapter 11 plalighe
Debtors revoke or withdraw the Plan, or if Confitioa or the Effective Date does not occur, then:tke Plan
will be null and void in all respects; (b) any &attent or compromise embodied in the Plan, assompif
Executory Contracts or Unexpired Leases effectedihgy Plan, and any document or agreement executed
pursuant hereto will be null and void in all redge@nd (c) nothing contained in the Plan shallod)stitute a
waiver or release of any Claims, Interests, or €aud Action, (2) prejudice in any manner the rigbf any
Debtor or any other Entity, or (3) constitute anmassion, acknowledgement, offer, or undertakingaoy sort
by any Debtor or any other Entity.

10.4 Confirmation of the Plan Pursuant to Section 1129(pof the Bankruptcy Code

The Debtors request Confirmation of the Plan unskstion 1129(b) of the Bankruptcy Code with
respect to any Impaired Class that does not atcbepPlan or is deemed to reject the Plan pursuasédtion
1126 of the Bankruptcy Code. The Debtors, with ¢chesent of the Required Consenting Creditorsrvesine
right to amend the Plan to the extent, if any, tBanhfirmation pursuant to section 1129(b) of theBaptcy
Code requires modification.

ARTICLE Xl
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Ordend the occurrence of the Effective Date, the
Bankruptcy Court shall retain exclusive jurisdictiover all matters arising out of, or related tg Chapter 11
Cases and the Plan pursuant to sections 105(a) =42l of the Bankruptcy Code, including jurisdictitm

1. allow, disallow, determine, liquidate, classifytiesmte, or establish the priority, secured or
unsecured status, or amount of any Claim or Intenmesluding the resolution of any request for paymof any
Claim or Interest and the resolution of any and dldjections to the secured or unsecured statusrityri
amount, or allowance of Claims or Interests;

2. decide and resolve all matters related to the grgrdnd denying, in whole or in part, any
applications for allowance of compensation or reinsbment of expenses to Professionals authorizeslignt
to the Bankruptcy Code or the Plan;

3. resolve any matters related to Executory ContractdJnexpired Leases, including: (a) the
assumption or assumption and assignment of anyufomgcContract or Unexpired Lease to which a Delor
party or with respect to which a Debtor may beléaénd to hear, determine, and, if necessary,dafe; any
Cure or Claims arising therefrom, including purdusmsection 365 of the Bankruptcy Code; (b) antepbal
contractual obligation under any Executory ContractUnexpired Lease that is assumed; and (c) asyutk
regarding whether a contract or lease is or wasut®ey or expired,

4, ensure that distributions to holders of Allowed i@s and Allowed Interests are accomplished
pursuant to the provisions of the Plan and adjiudicany and all disputes arising from or relating to
distributions under the Plan;

5. adjudicate, decide, or resolve any motions, adwgrgaoceedings, contested or litigated
matters, and any other matters, and grant or degyapplications involving a Debtor that may be pgagdon
the Effective Date;
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6. to issue such orders in aid of implementation & Bian, to the extent authorized by section
1142 of the Bankruptcy Code;

7. enter and implement such orders as may be necessappropriate to execute, implement, or
consummate the provisions of (a) contracts, insémis) releases, indentures, and other agreements or
documents approved by Final Order in the ChaptelCa4es and (b) the Plan, the Confirmation Orded, an
contracts, instruments, releases, indentures, #mt agreements or documents created in connegiitbnthe
Plan, unless any such agreements or documentsirt@xaress enforcement and dispute resolution pi@mv to
the contrary, in which case, such provisions spallern;

8. enforce any order for the sale of property pursuansections 363, 1123, or 1146(a) of the
Bankruptcy Code;

9. grant any consensual request to extend the deafiiin@ssuming or rejecting Unexpired
Leases pursuant to section 365(d)(4) of the Bartkyugode;

10. issue injunctions, enter and implement other orderstake such other actions as may be
necessary or appropriate to restrain interfererycenly Entity with Consummation or enforcement o tlan;

11. hear, determine, and resolve any cases, mattensrogersies, suits, disputes, or Causes of
Action that arise in connection with, or are retate, the Chapter 11 Cases, including: (a) witlpeesto the
repayment or return of distributions and the recpwé additional amounts owed by the holder of ai@l or an
Interest for amounts not timely repaid pursuangéction6.4(a) or (b) with respect to the releases, injunctions,
and other provisions contained in ARTICLMII, including entry of such orders as may be necgsear
appropriate to implement such releases, injunctians other provisions;

12. enter and implement such orders as are necessapoopriate if the Confirmation Order is
for any reason modified, stayed, reversed, revokedacated;

13. consider any modifications of the Plan, to cure aefect or omission, or to reconcile any
inconsistency in any Bankruptcy Court order, inaghgdthe Confirmation Order;

14. hear and determine matters concerning state, l@ad, federal taxes in accordance with
sections 346, 505, and 1146 of the Bankruptcy Code;

15. enter an order or Final Decree concluding or cipghe Chapter 11 Cases;
16. enforce all orders previously entered by the BaptayiCourt; and
17. hear any other matter not inconsistent with thekBayptcy Code;

provided however that the Bankruptcy Court shall not retain exelegurisdiction with respect to the Exit
Facility Documents, the Amended Organizational Doenats or other documents entered into by a Re@egan
Debtor on or after the Effective Date that contaansexpress forum selection clause providing fer rissolution
of disputes thereunder.

ARTICLE XIi
MISCELLANEOUS PROVISIONS

12.1  Additional Documents

On or before the Effective Date, the Debtors méyiiith the Bankruptcy Court such agreements and
other documents as may be necessary or appropoig&iectuate and further evidence the terms amdlitons
of the Plan, provided that such additional docum@ntain terms that are materially consistent i Plan
and the Support Agreement unless otherwise agrgdtiebDebtors and Required Consenting Creditorbe T
Debtors or the Reorganized Debtors, as applicabted all holders of Claims and Interests receiving
distributions pursuant to the Plan and all othatips in interest shall, from time to time, prepaggecute, and
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deliver any agreements or documents and take drey aictions as may be necessary or advisable dotdite
the provisions and intent of the Plan.

12.2 Payment of Statutory Fees

All fees payable pursuant to 28 U.S.C. § 1930(a&)ldbe paid for each quarter (including any fractio
thereof) until the Chapter 11 Cases are convedisthissed, or a Final Decree is issued, whicheueurs first.

12.3 Reservation of Rights

Except as expressly set forth herein, the Planl slaale no force or effect unless the Bankruptcyr€ou
enters the Confirmation Order and the Effective eDatis occurred. None of the filing of the Plany an
statement or provision contained in the Plan, ertdking of any action by any Debtor with respecthte Plan,
the Disclosure Statement, or the Plan Supplemesit bb or shall be deemed to be an admission ovewaif
any rights of any Debtor with respect to the hadefr Claims or Interests prior to the Effective ®at

12.4 Successors and Assigns

The rights, benefits, and obligations of any Entismed or referred to in the Plan shall be binding
and shall inure to the benefit of any heir, execudalministrator, successor or assign, Affiliatéicer, director,
agent, representative, attorney, beneficiarieguardian, if any, of each Entity.

12.5 Notices

All notices, requests, and demands in connectionvith to be effective shall be in writing and, ess
otherwise expressly provided herein, shall be deetoéhave been duly given or made when actualliveied
to the following parties at the following addresses

Reorganized Debtors Allen Systems Group, Inc.
708 Goodlette Road North
Naples, Florida 94102
Attention: Derek S. Eckelman, EVP and General Celins

Counsel to Debtors Latham & Watkins LLP
355 South Grand Avenue
Los Angeles, California 90071-1560
Attention: Peter M. Gilhuly and Ted A. Dillman

and

Pachulski Stang Ziehl & Jones LLP

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, Delaware 19899-8705

(Courier 19801)

Attn.: Laura Davis Jones, Michael R. Seidl, andePét
Keane

Counsel to the First Lien Agent James Bates BrennaGroover LLP
3399 Peachtree Rd NE, Suite 1700
Atlanta, GA 30326
Attn: Whalen J. Kuller

Counsel to the Consenting Creditors Paul, Weiss, Riind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
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Attn: Alan W. Kornberg and Kelley A. Cornish
and

Young Conway Stargatt & Taylor, LLP
1000 North King Street

Wilmington, DE 19801

Attn: Pauline K. Morgan

United States Trustee Office of the United States Tistee
for the District of Delaware
844 King Street, Suite 2207
Wilmington, DE 19801

Counsel to the Allen Parties Genovese Joblove & Badta, P.A.
100 Southeast Second Street, 44th Floor
Miami, FL 33131
Attn: Paul J. Battista

12.6 Term of Injunctions or Stays

Unless otherwise provided herein or in the ConftioraOrder, all injunctions or stays in effect imet
Chapter 11 Cases (pursuant to sections 105 or B@ReoBankruptcy Code or any order of the Bankryptc
Court) and existing on the Confirmation Date (eslahg any injunctions or stays contained in the Rbarthe
Confirmation Order) shall remain in full force amdffect until the Effective Date. All injunctions ctays
contained in the Plan or the Confirmation Orderllsteanain in full force and effect in accordancetiwtheir
terms.

12.7 Entire Agreement

Except as otherwise indicated, the Plan supersatleprevious and contemporaneous negotiations,
promises, covenants, agreements, understandings,representations on such subjects, all of whickeha
become merged and integrated into the Plan.

12.8 Plan Supplement Exhibits

All exhibits and documents included in the Plan [Bement are incorporated into and are a part of the
Plan as if set forth in full in the Plan. Afteretlexhibits and documents are filed, copies of sudtibits and
documents shall be made available upon written esigto the Debtors’ counsel at the address abovay or
downloading such exhibits and documents from Htpi/epiqll.com/ASG or the Bankruptcy Court’s websit
www.deb.uscourts.gov Unless otherwise ordered by the Bankruptcy Cototthe extent any exhibit or
document in the Plan Supplement is inconsistertt wit terms of any part of the Plan that does npstitute
the Plan Supplement, such part of the Plan thad doe constitute the Plan Supplement shall control.

At least tenseven (397) days before the Confirmation Hearing, the Debtotend to file the Plan
Supplement. If the Plan Supplement is updatedtioeravise modified, such modified or updated docutsien
will be made available on the Debtors’ restructgrinebsite. The Debtors will not serve paper or RDM
copies of the Plan Supplement; however, parties obégin a copy of the Plan Supplement from thec&ation
Agent by: (1) calling the Debtors’ restructuringtime at one of the telephone numbers set fortbvexb(2)
visiting the Debtors’ restructuring website, httpm.epigl1l.com/ASG; and/or (3) by writing to Epiqrikruptcy
Solutions, LLC, 757 Third Avenue, New York, NY 1001
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12.9 Inconsistencies

To the extent of any inconsistencies between thmgef the Plan and the Support Agreement or the
Disclosure Statement, the terms of the Plan stwlémn. In the event of any inconsistencies betwbenterms
of the Plan and the Confirmation Order, the terfnthe Confirmation Order shall govern.

12.10 Non-Severability

If, prior to Confirmation, any term or provision die Plan is held by the Bankruptcy Court to be
invalid, void, or unenforceable, the Bankruptcy @ashall, with the consent of the Debtors and tlegred
Consenting Creditors, not to be unreasonably withheonditioned or delayed, have the power to aited
interpret such term or provision to make it validemforceable to the maximum extent practicablesistent
with the original purpose of the term or provisibald to be invalid, void, or unenforceable, andhsterm or
provision shall then be applicable as altered ¢erpreted. Notwithstanding any such holding, alien, or
interpretation, the remainder of the terms and igions of the Plan will remain in full force andesft and will
in no way be affected, impaired, or invalidatedsiogh holding, alteration, or interpretation. Then@rmation
Order shall constitute a judicial determination ah@ll provide that each term and provision of B&n, as it
may have been altered or interpreted in accordaittethe foregoing, is: (a) valid and enforceablgquant to
its terms; (b) integral to the Plan and may notdbketed or modified without the Debtors’ and thegéeed
Consenting Creditors’ consent, consistent with térens set forth herein; and (c) nonseverable antuay
dependent.

[The remainder of this page is intentionally lefardt]
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Dated:February-SMarch 16, 2015

LA\4007356-4042527.1

ALLEN SYSTEMS GROUP, INC.
on behalf of itself and all other Debtors

/s/ John C. DiDonato

John C. DiDonato

Chief Restructuring Officer and President
708 Goodlette Road North

Naples, Florida 34102
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EXHIBIT 1
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Maturity

Interest

TwoFEive (25) years aftermaturity—of the First-Lien-Term-Loan
: = ftocti

Commitment Fee

: N

Guarantees

Collateral

plus 7.5@% per annumpaid-inkind-semi-annuallyunti-maturity

LA\4007356-4042527.1

Agreement shall be secured by a firspriority perfected-ien-and
security interestin_and lien on substantially allassetgeal and
personal property of the Companyand other obligars under the
Eirst Lien Exit Credit Agreement (subject to customanyermitted
liens-and-exceptionsset forth _in the Exit Facility Commitment
Letter or otherwise agreed)
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\ NEW

January 31, 2015

Allen Systems Group, Inc.

780 Goodlette Road, North

Naples, FL 34102

Attention: Ernest Scheidemann
Executive VP & CFO

Dear Sir,

NewStar Business Credit, LLC (“NSBC”) is pleased to present this confidential commitment to
provide a $40,000,000 secured debtor-in-possession financing (the “DIP Credit Facility”) to
Allen Systems Group, Inc. (the “Company”) and certain of its domestic subsidiaries listed in the
Summary of Terms set forth below, each as a debtor-in-possession under the Bankruptcy Code
(the Company and each such subsidiary collectively and individually referred to herein
as “Borrower™), which such DIP Credit Facility is subject to the terms and conditions set forth
herein. The major terms and conditions of the DIP Credit Facility are as follows:

SUMMARY OF TERMS

Borrower: Allen Systems Group, Inc. and its domestic subsidiaries who file Chapter 11
bankruptcy, including ASG Federal, Inc. and Viasoft International, LLC, each as
a debtor and debtor-in-possession in cases pending under Chapter 11 of the
Bankruptcy Code.

Guarantors: All domestic direct and indirect subsidiaries of Allen Systems Group, Inc. who
are not Borrowers under the DIP Credit Facility. Additionally, each Borrower
shall guarantee the obligations of each other borrower under the DIP Credit

Facility.
Lender: NewStar Business Credit, LLC or an affiliate thereof.
Purpose: Proceeds of the DIP Credit Facility will be used for (a) working capital and

general corporate purposes of Borrower, (b)bankruptcy-related costs and
expenses and (c) any other purpose agreed upon in the DIP Credit Facility, in
each case in accordance with the Budget (subject to Permitted Variances).

Total Credit Facility: $40,000,000 revolving line of credit, to be available as follows: (a) $22,500,000
shall be available on the Closing Date and (b) the remainder shall be available
after entry of the final order approving the DIP Credit Facility, in each case: (x)
at all times prior to the Carve-Out Reserve Trigger Date, less the Carve-Out
Trigger Amount (defined below) and (y) on an as-needed basis, in accordance
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with the approved Budget (subject to Permitted Variances).

Within one business day after the occurrence of a Termination Event, the Lender
shall fund a final revolving loan to Borrower in the amount of the Carve-Out
Trigger Amount. Such amount shall be funded into a single segregated account
that has been opened by Borrower for the benefit of the applicable Borrower
Professionals (as identified to Lender by Borrower) for use by Borrower for
payment of Case Administration Fees and Professional Fees incurred on or after
the occurrence of such Termination Event. Such account and amounts therein
shall be free and clear of all liens, claims and interests of any party other than (1)
the United States Trustee, the applicable Borrower Professionals and the
applicable legal or financial advisors retained by any official creditors’
committee and (2) after the payment of such Case Administration Fees and
Professional Fees pursuant to Bankruptcy Court order, the Borrower and Lender
with respect to any remaining funds.

Closing Date:

The first business day following entry by the Bankruptcy Court of an interim
order approving the DIP Credit Facility.

Termination Date:

The earliest of: (a) 35 days following entry of an interim order by the
Bankruptcy Court approving the DIP Credit Facility, in the event that the
Bankruptcy Court has not entered a final order approving the DIP Credit Facility;
(b) one (1) year from the date of entry of a final Bankruptcy Court order
approving the DIP Credit Facility; or (c) on the effective date of Borrower’s
confirmed Chapter 11 plan of reorganization or liquidation, any conversion to a
Chapter 7 case, or dismissal of the bankruptcy proceedings.

Collateral:

Subject to the lien priorities set forth below, a perfected senior lien and security
interest in favor of Lender would be taken in all the assets of Borrower now
owned or hereafter acquired, including, without limitation: all cash, goods,
accounts, notes receivable, inventory, deposit accounts, investment property,
securities, chattel paper, machinery and equipment, general intangibles,
intellectual property, equity interests in all subsidiaries (both domestic and
foreign), causes of action (other than avoidance actions), rights to payments,
insurance claims, real estate and all fee and leasehold interest therein, and the
proceeds, products, rents and profits of all of the foregoing; provided that
Borrower shall not be required to pledge in excess of 65% of the capital stock of
Borrower’s direct foreign subsidiaries if a pledge of more than 65% would result
in adverse tax consequences to Borrower. All such liens and security interests
shall be created and perfected pursuant to the interim and final orders approving
the DIP Credit Facility.

Lender shall be granted the following liens and claims in the bankruptcy
proceedings:

(i) a super priority administrative expense claim for all obligations owed
under the DIP Credit Facility pursuant to 11 U.S.C. § 364(c)(1) superior to any
and all administrative expenses of Borrower (it being agreed the proceeds of
avoidance actions shall be available to pay the Lender’s super priority
administrative expense claim);

(ii) a perfected first priority lien in all unencumbered property of
Borrower pursuant to 11 U.S.C. § 364(c)(2);

(iii) a perfected junior lien in all property of Borrower subject to: (a)
valid, perfected, and non-avoidable liens in favor of third parties in existence as
of the Petition Date (other than liens securing (1) the credit facility evidenced by
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that certain Credit Agreement dated as of December 14, 2012, by and among the
Company, as borrower, certain subsidiaries thereof as guarantors, the lenders
from time to time party thereto, and TPG Allison Agent, LLC, as administrative
agent (as amended, supplemented, or otherwise modified from time to time prior
to the date hereof, the “Domestic Credit Facility”), and (2) the 10% senior
secured second lien notes due 2016 (the “Second Lien Notes™) issued pursuant to
that certain Indenture, dated November 22, 2010): (b) valid and unavoidable
permitted encumbrances in existence as of the date Borrower filed bankruptcy
that are subsequently perfected pursuant to 11 U.S.C. § 546(b), only to the extent
such permitted encumbrance is not otherwise primed by the DIP Credit Facility,
and (c) customary permitted liens (collectively, the “Permitted Liens”); and

(iv) a first priority, senior priming lien on all property of Borrower
securing the Domestic Credit Facility and Second Lien Notes pursuant to 11
U.S.C. § 364(d)(1), subject to Permitted Liens.

Upon entry of a final order approving the DIP Credit Facility, no costs or
expenses of administration which have been or may be incurred in Borrower’s
bankruptcy case shall be charged against the Lender or the Collateral pursuant to
Sections 105 or 506(c) of the Bankruptcy Code, or otherwise. Notwithstanding
anything to the contrary, the Carve-Out shall be senior in right of payment to the
obligations under the DIP Credit Facility.

Carve-Out:

The term “Carve-Out” shall mean, collectively: (i) fees payable to the United
States Trustee pursuant to 28 U.S.C. § 1930(a)(6) or to the Clerk of the
Bankruptcy Court (the “Case Administration Fees™); (ii) unpaid professional fees
and expenses (“Borrower Professional Fees”) payable to each legal or financial
advisor, investment banker, or other professional retained by Borrower
(the “Borrower Professionals™) that are incurred or accrued prior to the date of
the occurrence of a Termination Event, but subject to the aggregate amounts set
forth in the Budget (subject to Permitted Variances) and ultimately allowed by
the Bankruptcy Court pursuant to §§ 328, 330, 331 and 503 of the Bankruptcy
Code or any order of the Bankruptcy Court (whenever such fees may be actually
incurred prior to the Termination Event); (iii) unpaid professional fees and
expenses (together with the Borrower Professional Fees, the “Professional Fees”)
payable to each legal or financial advisor retained by a creditors’ committee, if
any, that are incurred or accrued prior to the date of the occurrence of a
Termination Event but subject to the aggregate amounts set forth in the Budget as
of such date (subject to Permitted Variances) and ultimately allowed by the
Bankruptcy Court pursuant to §§ 328, 330, 331 and 503 of the Bankruptcy Code
or any order of the Bankruptcy Court (whenever such fees may be actually
incurred prior to the Termination Event); and (iv) Case Administration Fees and
Professional Fees incurred on or after the occurrence of a Termination Event in
an aggregate amount not to exceed $2,000,000.00 (the “Carve-Out Trigger
Amount”). Any Case Administration Fees and Professional Fees owing by
Borrower prior to the occurrence of a Termination Event shall be paid by the
Borrower (in accordance with the approved Budget and pursuant to Bankruptcy
Court order); provided that, the Borrower Professional Fees set forth in the
Budget shall be funded by Borrower into segregated accounts for the benefit of
the applicable Borrower Professionals or to the applicable Borrower
Professionals on a monthly basis, and such accounts or amounts, as applicable,
shall be free and clear of all liens, claims and interests of any party other than the
applicable Borrower Professionals (it being understood that notwithstanding the
foregoing, any funds remaining in such segregated accounts or any funds
returned to Borrower after payment of Borrower Professional Fees pursuant to
Bankruptcy Court order shall only be subject to the liens, claims and interests of
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the Borrower and Lender).

Interest Rate:

The rate equal to the sum of (a) six percent per annum plus (b) the greater of (i)
the 30-day LIBOR Rate or (ii) 1.00%.

Interest Payments:

Interest is payable monthly in arrears on the first business day of each month.

Repayment/Revolver:

Borrower shall pay the entire unpaid principal of the DIP Credit Facility, all
accrued and unpaid interest thereon and all other amounts owing to Lender no
later than the Termination Date. The DIP Credit Facility may be prepaid at any
time at the option of Borrower, without premium or penalty. Prior to the
Termination Date, any amounts repaid may be reborrowed (subject to availability
under the DIP Credit Facility).

Expenses:

Borrower agrees to pay all reasonable out-of-pocket expenses incurred in
connection with the DIP Credit Facility by the Lender, including, without
limitation: Lender’s pre- and post-petition legal fees and expenses, UCC search
and recording fees, credit reports, collateral auditing costs incurred by Lender in
connection with the transactions contemplated herein, and lien perfection fees
and expenses. This obligation will survive the expiration of this commitment
letter and shall be payable regardless of whether the DIP Credit Facility closes.

Commitment Fee:

$400,000, which shall be due and payable on the Closing Date.

Unused Line Fee:

One-half of one percent (0.50%) based on the unused portion of the DIP Credit
Facility then available.

Financial Covenant:

Compliance with the Budget (subject to Permitted Variances).

Budget; Permitted Variances;
Variance Reports:

Borrower shall deliver to Lender an initial 13-week budget (the “Initial Budget”)
showing all projected cash receipts and all projected cash disbursements (with
detail as to sources of cash receipts and identification of cash disbursements) for
Borrower during such initial 13-week period, with inclusion of the following line
items: collections, total net cash flow and available domestic cash, which shall
be subject to reasonable approval by Lender.

Commencing the second (2™) full week following the Closing Date (on each
Thursday), Borrower shall deliver to Lender, every two (2) weeks, an updated,
rolling 13-week budget (each a “Budget”), which sets forth by line item updated
projected receipts and disbursements for Borrower during the period
commencing from the end of the previous two-week period through and
including 13 weeks thereafter, which Budget shall be in form similar to the Initial
Budget and subject to reasonable approval by Lender. Borrower shall still be
subject to and governed by the terms of the immediately preceding Budget
approved by Lender and then in effect and Lender shall have no obligation to
fund to such updated Budget or permit the use of cash with respect thereto until
such time as Lender notifies Borrower that such updated Budget has been
approved; provided that the Lender shall be deemed to have consented to such
updated Budget unless it shall object thereto to Borrower within five (5) business
days after having received such updated Budget.

By Thursday of the week following (a) the end of the first full calendar week
following the Closing Date, and (b) each calendar week thereafter, Borrower
shall deliver to the Lender a variance report (a “Variance Report”), showing
comparisons of actual results for each operating line item against such line item
in the approved Budget for such preceding week and on a cumulative basis for
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the four immediately preceding weeks (or if fewer than four weeks have lapsed
since the Closing Date, cumulatively from the Closing Date).

Each Variance Report shall indicate whether there are any adverse budget
variances that exceed the Permitted Variances (it being understood that the initial
Variance Report due the first full calendar week following the Closing Date is a
report only). Compliance with the Budget shall be tested (a) for the first two (2)
weeks following the Closing Date, on a cumulative basis, (b) for the first three
(3) weeks following the Closing Date on a cumulative basis, and (c) thereafter
weekly on a rolling four (4) week basis.

“Permitted Variances” shall mean an adverse variance in an amount not to
exceed 15% of the amounts set forth for total receipts or total disbursements on a
4 week rolling basis (or if fewer than four weeks have lapsed since the Closing
Date, cumulatively from the Closing Date); provided that Permitted Variances of
total receipts shall be (i) 25% measured on a cumulative basis for the first two (2)
full weeks following the Closing Date and (ii) 20% measured on a cumulative
basis for the first three (3) full weeks following the Closing Date.

Financial/Collateral Reporting:

The final loan agreement shall contain financial and collateral reporting
covenants customarily found in loan agreements for similar debtor-in-possession
financings, and shall at a minimum include:

(a) monthly accounts receivable listing and aging within 15 days of each
month end;

(b) monthly internally prepared financial statements within 30 days of
each month end;

(c) monthly accounts payable aging within 15 days of each month end;
and

(d) any other information Lender may reasonably request, including any
reports submitted to the Bankruptcy Court.

Representations and
Warranties:

The loan agreement shall contain representations and warranties customarily
found in loan agreements for similar debtor-in-possession financings (subject to
mutually agreed upon carve-outs, thresholds and materiality qualifiers).

Affirmative and Negative
Covenants:

The loan agreement shall contain affirmative and negative covenants customarily
found in loan agreements for similar debtor-in-possession financings (subject to
mutually agreed upon carve-outs, thresholds and materiality qualifiers).

Events of Default:

The loan agreement shall contain events of default customarily found in loan
agreements for similar debtor-in-possession financings, and shall include (subject
to mutually agreed upon carve-outs, thresholds and materiality qualifiers),
without limitation:

(a) material impairment of the security interest created in favor of the
Lender;

(b) dismissal of the Chapter 11 case or conversion to a Chapter 7 case;

(c) approval of any other claim or lien having priority senior or pari passu
with the claims of the Lender, other than (i) Permitted Liens or the Carve-Out,
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(i) liens securing post-petition capital leases and purchase money debt in an
amount to be determined and (iii) other liens securing debt outstanding in an
aggregate principal amount not to exceed $500,000;

(d) the entry of an order or orders granting relief from the automatic stay
with respect to any assets having an aggregate value in excess of $500,000;

(e) the appointment of Chapter 11 trustee or an examiner with enlarged
powers relating to the operations of Borrower;

() the failure to provide any Budget to the Lender within three (3) days
of the date due; and

(g) the failure by Borrower to meet the Financial Covenant.

Remedies Upon Event of
Default/Termination Date:

Upon the earlier of (i) the Termination Date or (ii) Borrower’s receipt of notice
of the occurrence of any Event of Default (Borrower’s receipt of such notice of
an Event of Default, a “Termination Event”), the Lender may take all or any of
the following actions without further order of or application to the Bankruptcy
Court, and notwithstanding the automatic stay:

(i) declare the principal of, and accrued interest on, any outstanding
loans under the DIP Credit Facility to be immediately due and payable; or

(ii) terminate any further commitment to lend to Borrower.

Upon the Termination Date or the occurrence of a Termination Event, and unless
obligations under the DIP Credit Facility shall have been paid in full, the Lender
may (x) set-off any amounts held as cash collateral (including, without limitation,
in any cash collateral account held for the benefit of the Lender), and (y) take any
other action or exercise any other right or remedy (including, without limitation,
with respect to the liens granted to the Lender under the interim and/or final order
of the Bankruptcy Court and Collateral) permitted under the DIP Credit Facility
or under applicable law, including, without limitation, exercising any and all
rights and remedies with respect to the Collateral or any portion thereof, subject
only to satisfaction of a five-day notice requirement after occurrence of an Event
of Default to be set forth in the orders of the Bankruptcy Court approving the DIP
Credit Facility. Any automatic stay otherwise applicable to the Lender shall be
modified so that five (5) days after the occurrence of the Termination Event the
Lender shall be entitled to exercise all rights and remedies against the Collateral
and shall be permitted to satisfy its liens and super-priority administrative
expense claims, subject to the Carve-Out and the Permitted Liens. During such
five-day period, Borrower shall be entitled to seek an emergency hearing. Unless
the Bankruptcy Court determines otherwise during such five-day period, subject
to tolling based on the Bankruptcy Court’s earliest available date for such
hearing, the interim and final orders approving the DIP Credit Facility shall
provide that the automatic stay shall automatically be terminated without further
application, motion, notice or order and the Lender permitted to exercise all
remedies with regard to the Collateral. Until such hearing occurs, Borrower shall
have the right to continue to use cash collateral as set forth in the Budget.

Conditions Precedent:

The DIP Credit Facility will be subject to:

(a) loan documents and certificates as are requested by Lender, in
accordance with the terms set forth herein and otherwise in form reasonably
acceptable to Lender;
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(b) entry of an order of the Bankruptcy Court approving the DIP Credit
Facility on an interim basis and authorizing Borrower to enter into the DIP Credit
Facility, execution of the documents described in this commitment letter, and pay
all fees outlined hereunder;

(c) delivery of the Initial Budget to Lender, in form and substance
reasonably acceptable to Lender;

(d) delivery of internally prepared unaudited financial statements to
Lender for Borrower and its consolidated subsidiaries as of December 31, 2014,
in form and substance reasonably acceptable to Lender; and

(e) since January 1, 2015, no material adverse change in the financial
condition of Borrower.

The Company hereby agrees to reimburse or pay NSBC for all reasonable pre- and post-petition
legal fees and expenses and documentation fees incurred in connection with the negotiation,
preparation, execution and performance of the loan documents evidencing or otherwise relating
to the DIP Credit Facility and all other reasonable out-of-pocket expenses (including, but not
limited to, appraisal and audit fees) incurred by NSBC in connection with the negotiation,
preparation, execution and performance of the loan documents.

The Company hereby agrees to indemnify and hold harmless NSBC and its subsidiaries,
affiliates, directors, officers, employees, managers, agents, representatives, attorneys, consultants
and advisors (each an “Indemnitee™) from and against any and all claims, damages, liabilities,
obligations, losses, penalties, actions, judgments, suits, costs, disbursements and expenses of any
kind or nature (including reasonable fees and disbursements of counsel) which may be imposed
on, incurred by or asserted against such Indemnitee in connection with, arising out of or in any
manner relating to this commitment letter, the DIP Credit Facility or any act, event or transaction
related or attendant to any thereof, or the use or intended use of the proceeds of the DIP Credit
Facility, except to the extent the same is found in a final, non-appealable judgment by a court of
competent jurisdiction to have resulted for the Indemnitee’s gross negligence or willful
misconduct.

All legal aspects of the DIP Credit Facility, and of this commitment letter, shall be governed by
and construed in accordance with the laws of the State of Texas.

This commitment letter is intended for you only and may not be disclosed to, discussed with or
relied upon by, any third party, nor may you provide copies to any third party other than (i) your
attorneys and advisors, (ii) the lenders under the Domestic Credit Facility and holders of Second
Lien Notes (and their attorneys and advisors), and (iii) as required by applicable law.
Notwithstanding the foregoing, following execution of this commitment letter by the Company,
the Company shall be permitted to attach a summary and/or a copy of this commitment letter to
any pre- or post-petition solicitation materials distributed in connection with the restructuring to
be effectuated through the bankruptcy proceedings referenced herein. This commitment letter
may not be assigned by Borrower and may not be amended, waived or modified, except in
writing signed by NSBC and Borrower.

This commitment letter will be of no force and effect unless and until: (a) NSBC receives an
initial expense deposit in the amount of $125,000 (to be applied by NSBC to out-of-pocket
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expenses relating to due diligence, collateral audit and documentation and negotiation of loan
documents in connection with the DIP Credit Facility, including without limitation fees and
expenses of counsel), and (b) a counterpart hereof is accepted and agreed to by the Company and
received by NSBC on or prior to 5:00 p.m. Central Standard time on February 2, 2015. In the
event that the DIP Credit Facility does not close, any expense deposit remaining after application
to all out-of-pocket fees and expenses shall be promptly refunded to the Company. In the event
that the DIP Credit Facility closes, any security deposit remaining after application to all out-of-
pocket fees and expenses shall be credited to the Borrower’s account.

The commitment of NSBC under this commitment letter, if timely accepted and agreed to by
Borrower, will terminate as of the close of business of NSBC on February 23, 20135, if the initial
borrowings under the DIP Credit Facility have not occurred on or prior to such date. All
indemnities of the Company hereunder shall survive any such termination.

We look forward to working with you in the future. Thank you.
Sincerely,

NEWSTAR BUSINESS CREDIT

Greg/Gentry /
Senior Vice President

Accepted this 2 ol day of February, 2015
ALLEN SYSTEMS GROUP, INC.

ASG FEDERAL, INC.
VIASOFT INTERNATIONAL, LLC

By: @__—_—_
Name: £rn e:T gatle\.dem éAN
Title: £J P ql.' CEo
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Warrants

The Warrants shall have the following terms anddéoons®

Warrants Issued:

Strike Price:

Term:

Rights:

Obligations:

Adjustments:

Exercise; Payment of
Exercise Price:

The Company will issue warrants (th&/drrants’) entitling Arthur Allen (the
“Holder”) to purchase 10% of the New Common Stock, assgneixercise of all
Warrants, as of the Effective Date.

The strike price of the Warrants (th&tfike Price”) shall be based upon an
assumed initial total enterprise value of the Camypaf $700 million and assumed
equity valuations of $460 million, $490 million, 3% million and $550 million as
of the plan effective date and first, second aniddthnniversaries of the Effective
Date, respectively.

Assuming 10 million shares of New Common Stock tauiding, not giving effect
to the exercise of the Warrants, the Strike Prezeghare will be:

* $46.00 from the Effective Date to the day priorthe first anniversary of
the Effective Date;

* $49.00 from the first anniversary of the Effectbate to the day prior to
the second anniversary of the Effective Date;

+ $52.00 from the second anniversary of the Effeciege to the day prior
to the third anniversary of the Effective Date; and

+ $55.00 from the third anniversary of the Effectate until expiration.

The Warrants will expire on the fourth anniversafyithe Effective Date.

The Holder will have no right to vote or to cons@sta stockholder in respect of
the meetings of stockholders or for the electiomioéctors of the Company or any
other matter, or any rights whatsoever as stocldnadfi the Company.

The Holder will be subject to the same obligatioas those assumed by
stockholders of the Company under the Companyilest of incorporation and
bylaws (such as transfer restrictions), with suestrictions built into the warrant
agreement.

The Strike Price shall be increased by the peresharount of incremental capital
invested in the Company (calculated taking intooaot the additional capital and
additional shares issued, if any). For avoidarfcgoobt, incremental capital shall
exclude capital invested to repay already invedisat or equity.

The Holder will also be entitled to adjustmentdtie Strike Price and the number
of Warrants upon the subdivision or combination tké New Common Stock

underlying the Warrants, upon the payment by the@amy of dividends (or other
distributions) on the outstanding New Common Stotkhe Company payable in
New Common Stock of the Company and upon a redegaiteon, business

combination or reorganization.

The Warrants shall be exercisable, at the optiothefHolder thereof, at any time
and from time to time prior to the expiration daite,whole or in part, into New
Common Stock, by delivering to the Company such réfa(s), together with a
notice of exercise of such Warrant(s). The isseant New Common Stock

- The definitive documents for the Warrants will htaehed to the Plan Supplement.
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Transferability:

Governing Law:

LA\4007356-4042527.1

pursuant to the exercise of Warrants (collectivetg “Warrant Common Shares”)
shall be subject to payment in full by the Holdédrtloe applicable Strike Price
either (i) by delivery to the Company of a certifier official bank check or by
wire transfer of immediately available funds in tmount of the aggregate Strike
Price for such Warrant Common Shares or (ii) ifreising in connection with a
Sale Transaction (as defined below) or within thattys of a Board Valuation (as
defined below), by instructing the Company to wittthfrom the Warrant Common
Shares issuable to the Holder upon such exercisangber of Warrant Common
Shares (the Withheld Common Shares’) equal in value to the aggregate Strike
Price payable with respect to such exercise.

A “Board Valuation” shall mean the fair market value per share of NGwmmon
Stock as determined by the Board of Directors ef @ompany (theBoard”) in its
sole discretion, provided that such determinatiballsbe made in good faith, and
provided further that such determination shall ibalfand shall be used solely for
the purpose of determining the number of Withhetin@on Shares and may not
be disclosed to any other party and may not bedalipon by any other party for
any purpose whatsoever. The Holder shall haveitie to demand that the Board
make such a Board Valuation twice during the peliedinning one year after the
date of the AA Settlement Agreement and endingtyth{80) days prior to the
expiration of the Warrants, and each such Boarduadtan shall be valid for
exercising the Warrants pursuant to clause (ii)valdor thirty days after the date
of the Board Valuation. The number of Withheld @oam Shares will be
calculated based on such Board Valuation.

A “Sale Transaction” shall mean (i) a merger, consolidation or simieansaction

in which the Company is not the surviving partyiorwhich the holders of the
New Common Stock of the Company immediately prior such transaction
represent less than 50% of the New Common Stocktamding immediately
following such transaction, (ii) the sale or otlt#sposition of all or substantially
all of the consolidated assets of the Company,iipra sale, other disposition or
issuance of 100% of the then outstanding New Comfmeck. The number of
Withheld Common Shares will be calculated basedhenfair market value implied
by the consideration paid per share in the Salensaetion (the Sale Price”).
Upon consummation of any Sale Transaction involvittge sale or other
disposition, solely for cash, of all of the outslarg New Common Stock or all or
substantially all of the assets of the Companya furchaser that is not, as of the
date of this Agreement or as of the date of the Saansaction, an Affiliate of the
Company, or a shareholder of the Company or anisoAffiliates, the Company
shall pay (or cause to be paid) to the Holder ef Warrants, with respect to each
unexercised Warrant outstanding prior to the cipsihsuch Sale Transaction, cash
in an amount equal to the excess, if any, of thie Baice over the Strike Price,
and such Warrants shall be terminated and canceled.

Non-transferable.

Delaware.
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EXHIBIT 4

Rights Offering Backstop Agreement
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EXECUTION VERSION

BACKSTOP COMMITMENT AGREEMENT
AMONG
ALLEN SYSTEMS GROUP, INC.
AND
THE BACKSTOP PARTIES PARTY HERETO

Dated as of February 9, 2015
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BACKSTOP COMMITMENT AGREEMENT

THIS BACKSTOP COMMITMENT AGREEMENT (this “Commitment
Agreement”), dated as of February 9, 2015, is made by and among Allen Systems Group, Inc.
“ASG” and its subsidiaries ASG Federal Inc. and Viasoft International, LLC (together with
ASG, the “Company” or the “Debtors”), on the one hand, and the Backstop Parties set forth on
Schedule 1 hereto (each referred to herein, individually, as a “Backstop Party” and, collectively,
as the “Backstop Parties”), on the other hand. Each Debtor and each Backstop Party is referred
to herein, individually, as a “Party” and, collectively, as the “Parties.”

RECITALS

WHEREAS, the Consenting Creditors (as defined in that certain Restructuring
Support Agreement, dated as of January 13, 2015 (the “RSA”)), among the Company,
Consenting Creditors, and Arthur L. Allen) have engaged in arm’s length, good-faith discussions
regarding the reorganization of the Company (collectively, the “Restructuring”) pursuant to a
chapter 11 plan of reorganization consistent with the term sheet attached as Exhibit A to the RSA
(as such term sheet may be modified in accordance with the RSA, the “Plan Term Sheet”);

WHEREAS, the Company and the Consenting Creditors have negotiated the
terms of the Debtors’ Joint Prepackaged Chapter 11 Plan (the “Plan”), to which this
Commitment Agreement is annexed as an Exhibit, and, pursuant to the RSA, certain of the
Consenting Creditors agreed to Backstop the Rights Offering on the terms and conditions set
forth herein;

WHEREAS, the Debtor and the Consenting Creditors (which also comprise the
Backstop Parties) have entered into the RSA, which (a) provides for the restructuring of the
Debtors’ capital structure and financial obligations pursuant to a “prepackaged” or
“prenegotiated” plan of reorganization to be filed in jointly administered cases (the “Chapter 11
Cases”) under Title 11 of the United States Code, 11 U.S.C. §§ 101- 1532, as may be amended
from time to time (the “Bankruptcy Code”) in the United States Bankruptcy Court for the
District of Delaware (the “Bankruptcy Court”), implementing the terms and conditions of the
Plan Term Sheet and (b) requires that such plan of reorganization be consistent with the RSA and
otherwise in form and substance mutually acceptable to the Company and the Consenting
Creditors;

WHEREAS, the Debtors plan to file with the Bankruptcy Court, in accordance
with the terms of the RSA, one or more motions seeking entry of an order approving the
Disclosure Statement and confirming the Plan pursuant to Section 1129 of the Bankruptcy Code
and authorizing the consummation of the transactions contemplated by the Restructuring (the
“Confirmation Order”);

WHEREAS, in connection with the transactions contemplated by the Plan and the
Restructuring, each Backstop Party has entered into this Commitment Agreement and become a
party hereto and has agreed (on a several and not joint basis) in connection with a $130,000,000
(the “Rights Offering Amount”) Rights Offering of New Common Stock, to purchase (x) its
pro rata portion of the Primary Initial Shares, based upon the proportion of Notes Claims held by
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such Backstop Party to the aggregate principal amount of all Notes Claims and (y) its Backstop
Commitment Percentage of the Unsubscribed Shares, if any.

NOW, THEREFORE, in consideration of the mutual promises, agreements,
representations, warranties and covenants contained herein, each of the Parties hereby agrees as
follows:

ARTICLE I

DEFINITIONS

Section 1.1  Definitions. Except as otherwise provided herein, capitalized
terms used but not otherwise defined herein shall have the meanings ascribed thereto in the Plan.
Except as otherwise provided in this Commitment Agreement, whenever used in this
Commitment Agreement (including any Exhibits and Schedules hereto), the following terms
shall have the respective meanings specified therefor below:

“Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code
(including any Affiliated Funds of such Person); provided, that for purposes of this Commitment
Agreement, no Backstop Party shall be deemed an Affiliate of the Company.

“Affiliated Fund” means any investment fund, the fund manager, primary
investment advisor, sub-advisor or similar such party to which such Backstop Party is an
Affiliate thereof.

“Antitrust Authorities” means the United States Federal Trade Commission, the
Antitrust Division of the United States Department of Justice, the attorneys general of the several
states of the United States and any other Governmental Unit having jurisdiction pursuant to the
Antitrust Laws.

“Antitrust Laws” mean the Sherman Act, as amended, the Clayton Act, as
amended, the HSR Act, the Federal Trade Commission Act, and any other Law governing
agreements in restraint of trade, monopolization, pre-merger notification, the lessening of
competition through merger or acquisition or anti-competitive conduct.

“Available Shares” means the Backstop Shares that any Backstop Party fails to
purchase as a result of a Backstop Party Default by any Backstop Party.

13

ASG Bylaws” means the amended and restated bylaws of ASG as of the Closing
Date, which shall be substantially consistent with the terms set forth in the Plan and otherwise be
in form and substance reasonably satisfactory to the Required Backstop Parties.

“ASG Certificate of Incorporation” means the amended and restated certificate
of incorporation of ASG as of the Closing Date, which shall be substantially consistent with the
terms set forth in the Plan (or any supplement thereto) and otherwise be in form and substance
reasonably satisfactory to the Required Backstop Parties.
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“Backstop Account” means the account established pursuant hereto pursuant to
which Backstop Parties are required to fund the Cash portion of their respective Backstop
Payment Amounts.

“Backstop Commitment Percentage” means, with respect to any Backstop
Party, such Backstop Party’s percentage of the Backstop Commitment as set forth opposite such
Backstop Party’s name under the column titled “Backstop Commitment Percentage” on
Schedule 1 (as it may be amended, supplemented or otherwise modified from time to time in
accordance with this Commitment Agreement).

“Backstop Party Default” means the failure by any Backstop Party to (a) deliver
and pay the aggregate Purchase Price for such Backstop Party’s Backstop Shares by the Rights
Offering Backstop Payment Date in accordance with Section 2.4(b) or (b) exercise its Initial
Subscription Rights and purchase such Backstop Party’s Primary Initial Shares by the
Subscription Deadline pursuant to, in accordance with, and as required by the Plan and_Section
2.1.

“Backstop Payment Amount” has the meaning set forth in the Plan.

“Backstop Shares” means the Unsubscribed Shares that may be issued and sold
by Reorganized ASG to the Backstop Parties in accordance with their respective Backstop
Commitment Percentages pursuant to this Commitment Agreement.

“Business Day” means any day, other than a Saturday, Sunday or legal holiday,
as defined in Bankruptcy Rule 9006(a).

“Claim” means any “claim” against the Debtors as defined in section 101(5) of
the Bankruptcy Code.

“Collective Bargaining Agreements” means any and all written agreements,
memoranda of understanding, contracts, letters, side letters and contractual obligations of any
kind, nature and description, that have been entered into between, or that involve or apply to, any
employer and any Employee Representative.

“Company Disclosure Documents” means all of the reports, schedules, forms,
statements and other documents (including the Financial Statements, exhibits and other
information incorporated therein) posted by the Company to the Investor Website or otherwise
provided to or made available to the Consenting Creditors or their advisors on or prior to the date
hereof.

“Company Disclosure Schedules Date” means the date on which the Plan
Supplement is filed.

“Company Disclosure Schedules” means the disclosure schedules for the DIP
Facility and such additional schedules as reasonably requested by the Required Backstop Parties
delivered by the Company to the Backstop Parties on or prior to the Company Disclosure
Schedules Date, in form and substance reasonably satisfactory to the Requisite Backstop Parties.
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“Company Plans” means each “employee benefit plan” within the meaning of
Section 3(3) of ERISA and all other material compensation and benefits plans, policies,
programs, arrangements or payroll practices, and each other material equity compensation,
severance, retention, change-of-control, collective bargaining, bonus, incentive, deferred
compensation, employee loan, retirement, fringe benefit and other benefit plan, agreement,
program, policy, commitment or other arrangement, whether or not subject to ERISA (including
any related funding mechanism now in effect or required in the future), whether formal or
informal, oral or written, in each case, that is sponsored, maintained, contributed to or required to
be contributed to by the Company or any of its Subsidiaries, or under which the Company or any
of its Subsidiaries has any current or potential liability.

“Confirmation Order” means the Order to be entered by the Bankruptcy Court
confirming the Plan under section 1129 of the Bankruptcy Code and authorizing all of the
transactions and agreements contemplated by the Plan, in form and substance reasonably
satisfactory to the Required Backstop Parties.

“Contract” means any agreement, contract or instrument, including any loan,
note, bond, mortgage, indenture, guarantee, deed of trust, license, franchise, commitment, lease,
franchise agreement, binding letter of intent, binding memorandum of understanding or other
obligation, and any amendments thereto, whether written or oral, but excluding any Company
Plan and the Plan.

“Cover Transaction” means a circumstance in which the Company funds all or a
portion of the Deficiency Amount through available cash and/or the Company arranges for the
sale of all or any portion of the Available Shares to any other Person, in each case during the
Cover Transaction Period.

“Cover Transaction Period” means the seven (7) day period following
expiration of the Backstop Party Replacement Period.

“Defaulting Backstop Party” means, at any time, any Backstop Party that caused
a Backstop Party Default that is continuing at such time.

“Deficiency Amount” means the difference between (x) the Rights Offering
Amount and (y) the aggregate amount on deposit in the Rights Offering Accounts, calculated as
of the first (1*') Business Day following the expiration of the Backstop Party Replacement Period
(after giving effect to a Backstop Party Replacement).

13

DIP Facility” has the meaning set forth in the Plan.

“DIP Facility Documents” has the meaning set forth in the Plan.

“Disclosure Statement” means the disclosure statement with respect to the Plan
approved pursuant to the Confirmation Order (including all exhibits and schedules thereto), in
form and substance reasonably satisfactory to the Required Backstop Parties.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended, and the rules and regulations promulgated thereunder.

4
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“Event” means any event, development, occurrence, circumstance or change.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and
the rules and regulations promulgated thereunder.

“Exit Facilities” has the meaning set forth in the Plan.

“Expense Reimbursement” has the meaning set forth in Section 3.3.

“Final Order” has the meaning set forth in the Plan; provided that, upon mutual
written agreement, the Company and the Required Backstop Parties may deem an order or
judgment to be a “Final Order” for purposes hereof.

“Financial Statements” means the consolidated financial statements of the
Company as of and for the fiscal year ended December 31, 2013, audited by Grant Thornton
LLP, as of and for the nine-month period ended September 30, 2014, reviewed by Grant
Thornton LLP, as of and for the fiscal year ended December 31, 2014, audited by an independent
public accounting firm, upon the availability of such statements, and as of and for any quarter
upon the availability of such statements, each as posted to the Investor Website.

“First Lien Revolving Loan Exit Facility” has the meaning set forth in the Plan.

“General Rights Offering Account” means the account established pursuant to
the Rights Offering Procedures pursuant to which Rights Offering Investors are required to fund
the Cash portion of the Subscription Payment Amount and Oversubscription Payment Amount
corresponding to Subscription Rights.

“Governmental Unit” has the meaning set forth in section 101(27) of the
Bankruptcy Code.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Indenture Trustee” means The Bank of New York Mellon Trust Company,
N.A., as trustee (together with its successors and assigns) for the Notes.

“Initial Subscription Rights” has the meaning set forth in the Plan.

“Investor Website” means the password-protected internet dataroom website on
which the Company has made the Financial Statements and other reports prepared pursuant to
the Notes Indenture available to the Backstop Parties or their advisors.

“Intellectual Property” means all U.S. or foreign intellectual or industrial
property or proprietary rights, including any: (i) trademarks, service marks, trade dress, domain
names, social media identifiers, corporate and trade names, logos and all other indicia of source
or origin, together with all associated goodwill, (ii) patents, inventions, invention disclosures,
technology, know-how, processes and methods, (iii) copyrights and copyrighted works,
(including software, applications, source and object code, databases and compilations, online,
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advertising and promotional materials, mobile and social media content and documentation),
(iv) trade secrets and confidential or proprietary information or content, and (v) all registrations,
applications, renewals, re-issues, continuations, continuations-in-part, divisions, extensions, re-
examinations and foreign counterparts of any of the foregoing.

“IRS” means the United States Internal Revenue Service.
“Joint Holder” has the meaning set forth in the Plan.
“Joint Offset” has the meaning set forth in the Plan.

“Knowledge of the Company” means the knowledge, after reasonable inquiry, of
any of the following members of ASG’s management team: ASG’s Chief Restructuring Officer
and President, Chief Financial Officer and General Counsel.

“Law’” means any law, statute, regulation, rule, code or ordinance enacted,
adopted, issued or promulgated by any Governmental Unit.

“Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.

“Material Adverse Effect” means any Event which individually, or together with
all other Events, has had or could reasonably be expected to have a material adverse effect on the
(1) business, assets, capitalization, liabilities, finances, properties, results of operations, or
condition (financial or otherwise) or the prospects for the five year forecast period of the
Company, individually, or the Company and its Subsidiaries, taken as a whole, (i) the
projections included in the Disclosure Statement approved by the Confirmation Order or (iii) the
ability of the Company, individually, or the Company and its Subsidiaries, taken as a whole, to
perform their obligations under, or to consummate the transactions contemplated by, this
Commitment Agreement, the RSA or the Plan, including the Rights Offering, it being understood
that any public announcement by any Governmental Unit that the Company or any of its senior
management is a target of, has been indicted by, or any criminal action is being pursued against
the Company or any of its senior management by any Governmental Unit, or any Governmental
Unit pursues any indictment of, or any criminal action against, the Company or any of its senior
management (in each case including only activities directly related to ASG or activities
chargeable as a felony or as a crime involving moral turpitude), shall constitute a Material
Adverse Effect on the Company; provided that no Event primarily arising or resulting from the
announcement, filing and/or prosecution of the Chapter 11 Cases shall constitute a Material
Adverse Effect.

“Material Entity” means ASG and any Subsidiary of ASG that is a “significant
subsidiary” as defined in Rule 1-02(w) of Regulation S-X promulgated pursuant to the Exchange
Act.

“Management Incentive Plan” has the meaning set forth in the Plan.

“New Board” has the meaning set forth in the Plan.

“New Common Stock” means the new common stock of Reorganized ASG.
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“Notes Claims” means the Claims on account of the Notes.

“Notes” means the $300,000,000 in aggregate principal amount 10.5% senior
secured second-lien notes issued pursuant to the Notes Indenture.

“Notes Indenture” means that certain Indenture dated November 22, 2010 (as
amended, supplemented or otherwise modified from time to time) by and among ASG, as issuer,
the guarantors party thereto, and the Indenture Trustee, as trustee.

“Order” means any judgment, order, award, injunction, writ, or decree of any
Governmental Unit or arbitrator.

“Oversubscription Payment Amount” has the meaning set forth in the Plan.

“Oversubscription Rights” has the meaning set forth in the Plan.

“Owned Claims” means those Claims beneficially owned by any Backstop Party
or of which such Backstop Party is the nominee, investment manager, advisor or sub-advisor for
the beneficial owners of such Claims, as reflected on Schedule 2 attached hereto.

“Owned Real Property” means all real property and interests in real property
owned, in whole or in part, directly or indirectly by ASG and its Subsidiaries, together with all
buildings, fixtures and improvements located thereon, and all appurtenances thereto.

“Permitted Liens” means (i) Liens for Taxes, assessments, and other
governmental levies, fees or charges that (A) are not due and payable or (B) are being contested
in good faith by appropriate proceedings and for which adequate reserves have been made with
respect thereto; (i) mechanics liens, rights of set off of landlords, banks, carriers, warehousemen,
mechanics, repairmen, workmen, customs brokers or agencies, suppliers and materialmen and
similar liens for labor, materials or supplies provided with respect to any Owned Real Property
or personal property, in each case incurred in the ordinary course of business consistent with past
practice and as otherwise not prohibited under this Commitment Agreement, for amounts that
(A) do not materially detract from the value of, or materially impair the use of, any of the Owned
Real Property or personal property of the Company or any of its Subsidiaries or (B) are being
contested in good faith by appropriate proceedings; (iii) zoning, building codes and other land
use Laws regulating the use or occupancy of any Owned Real Property or the activities
conducted thereon that are imposed by any Governmental Unit having jurisdiction over such real
property; provided, that no such zoning, building codes and other land use Laws prohibit the use
or occupancy of such Owned Real Property; (iv) minor deficiencies in title, survey exceptions,
easements, covenants, conditions, restrictions and other similar matters affecting title to any
Owned Real Property and other title defects that do not or would not materially impair the use or
occupancy of such real property or the operation of the Company’s or any of its Subsidiaries’
business; (v) Liens that affect Owned Real Property, the underlying fee interest of any Real
Property Lease, or tangible personal property that do not materially impair the use of such
property in the ordinary course of the Company’s or any of its Subsidiaries’ business, as
currently conducted; (vi) all licenses, agreements, settlements, consents, and covenants not to
assert, including licenses of or grants of rights to use Intellectual Property, in each case that were
entered into in the ordinary course of business consistent with past practice; (vii) the interests of
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lessors under operating leases and licensors under license agreements; (viii) Liens on amounts
deposited to secure the Company’s and its Subsidiaries’ obligations in connection with workers’
compensation insurance unemployment insurance or other types of social security; (ix) Liens on
amounts deposited to secure the Company’s and its Subsidiaries’ obligations in connection with
the making or entering into of bids, tenders, or leases in the ordinary course of business and not
in connection with the borrowing of money, purchase money security interests and Liens arising
in connection with the sales, transfers, dispositions and factoring of accounts receivable;

(x) Liens on amounts deposited to secure the Company’s and its Subsidiaries’ obligations with
respect to statutory obligations, surety and customs bonds, statutory bonds, government
contracts, trade contracts, completion and performance guarantees, performance bonds, stay or
appeal bonds, progress payments and other similar obligations incurred in the ordinary course of
business; (x1) Liens in connection with subsurface mineral and oil and gas rights that do not
materially interfere with or impair the use or operation thereof; (xii) on or after the occurrence of
the Plan Effective Date, Liens granted in connection with or permitted under the documentation
governing the Exit Facilities and any other proposed exit financing facility; (xiii) Liens granted
on assets not to exceed $500,000 in value that are not reasonably expected to materially interfere
with the operation of the Post-Effective Date Business; (xiv) Liens reinstated under the terms of
the Plan with the consent of the Required Consenting Creditors; and (xv) Liens that, pursuant to
the Confirmation Order, will not survive beyond the Plan Effective Date.

“Person” means an individual, firm, corporation (including any non-profit
corporation), partnership, limited liability company, joint venture, associate, trust, Governmental
Unit or other entity or organization.

“Petition Date” has the meaning set forth in the Plan.

“Plan Documents” means the Plan, the Disclosure Statement and the written
agreements, documents, contracts, letters, side letters, and contractual obligations included in the
Plan Supplements.

“Plan Supplement” has the meaning set forth in the Plan.

“Plan Effective Date” means the Effective Date (as defined in the Plan).

“Primary Initial Shares” means the New Common Stock issuable by ASG upon
exercise of Initial Subscription Rights in the Rights Offering and payment of the Subscription
Payment Amount.

“Primary Shares” means the New Common Stock issuable by ASG upon
exercise of Subscription Rights (including the Primary Initial Shares and Rights Offering Stock
sold pursuant to Oversubscription Rights) in the Rights Offering and payment of the
Subscription Payment Amount and Oversubscription Payment Amount, as applicable.

“Post-Effective Date Business” means the businesses, assets and properties of
the Company and its Subsidiaries, taken as a whole, as of the Plan Effective Date after giving
effect to the Restructuring and the other transactions contemplated by the Plan.
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“Purchase Price” means, as to any Backstop Party, the purchase price to be paid
for Rights Offering Stock purchased by such Backstop Party, including the Subscription
Payment Amount, the Oversubscription Payment Amount (if applicable) and the Backstop
Payment Amount. To the extent that a Backstop Party is a Joint Holder, such Backstop Party
may pay the applicable Purchase Price by way of a Joint Offset.

“Real Property Leases” means those leases, subleases, licenses, concessions and
other agreements, as amended, modified or restated, pursuant to which the Company or one of its
Subsidiaries holds a leasehold or subleasehold estate in, or is granted the right to use or occupy,
any land, buildings, structures, improvements, fixtures or other interest in real property used in
the Company’s or its Subsidiaries’ business.

“Registration Rights Agreement” has the meaning set forth in the Plan.

“Related Party” means, with respect to any Person, (i) any former, current or
future director, officer, agent, Affiliate, employee, general or limited partner, member, manager
or stockholder of such Person and (ii) any former, current or future director, officer, agent,
Affiliate, employee, general or limited partner, member, manager or stockholder of any of the
foregoing.

“Reorganized ASG” means ASG, on and after the Plan Effective Date, as
reorganized pursuant to the confirmed Plan.

“Reorganized ASG Corporate Documents” means the ASG Bylaws, the ASG
Certificate of Incorporation and the bylaws and certificate of incorporation (or comparable
constituent documents) of any Subsidiaries of ASG, each in form and substance reasonably
satisfactory to the Required Consenting Creditors.

“Representatives” means, with respect to any Person, such Person’s directors,
officers, members, partners, limited partners, general partners, shareholders, managers,
management company, investment manager, affiliates, employees, agents, investment bankers,
attorneys, accountants, advisors, financial advisor and other Professionals of such Person, in each
case, in such capacity, serving on or after the date hereof and other representatives.

“Required Backstop Parties” means Backstop Parties holding a majority in the
aggregate of the Backstop Commitment.

“Rights Offering” means the rights offering of the Rights Offering Amount of
Rights Offering Stock to be offered to the Eligible Holders of Notes Claims as of the Rights
Offering Record Date, the terms of which are set forth in Section 4.5 of the Plan.

“Rights Offering Amount” means an amount equal to $130,000,000.

“Rights Offering Accounts” means, collectively, the Backstop Account and the
General Rights Offering Account established in accordance with Section 2.4.

“Rights Offering Investors” has the meaning set forth in the Plan.
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“Rights Offering Procedures” means the procedures with respect to the Rights
Offering , which procedures shall be consistent with the Plan and otherwise in form and
substance reasonably satisfactory to the Company and the Required Backstop Parties.

“Rights Offering Procedures Order” means an Order entered by the Bankruptcy
Court, in form and substance reasonably satisfactory to the Required Backstop Parties, approving
the Rights Offering Procedures.

“Rights Offering Stock” has the meaning set forth in the Plan.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Solicitation Materials” means the solicitation materials in respect of the Plan
and the Rights Offering Procedures, in form and substance reasonably satisfactory to the
Required Backstop Parties.

“Stockholders Agreement” has the meaning set forth in the Plan.

“Subscription Agent” means Epiq Systems, Inc. or another similar entity
appointed by the Company and reasonably satisfactory to the Required Backstop Parties.

“Subscription Form” means, collectively, the subscription form and subscription
agreement to be distributed to Eligible Holders of Notes Claims pursuant to which Eligible
Holders of Notes Claims may exercise their Subscription Rights.

“Subscription Rights” has the meaning set forth in the Plan.

“Subscription Payment Amount” has the meaning set forth in the Plan.

“Subsidiary” means, with respect to any Person, any corporation, partnership,
joint venture or other legal entity as to which such Person (either alone or through or together
with any other subsidiary), (1) owns, directly or indirectly, more than fifty percent (50%) of the
stock or other equity interests, (ii) has the power to elect a majority of the board of directors or
similar governing body or (iii) has the power to direct the business and policies.

“Takeover Statute” means any restrictions contained in any “fair price,”
“moratorium,” “control share acquisition,” “business combination” or other similar anti-takeover
statute or regulation.

“Tax Code” means the Internal Revenue Code of 1986, as amended.

“Taxes” means (i) any and all federal, state, provincial, local, foreign and other
taxes, levies, fees, imposts, duties, and similar governmental charges (including any interest,
fines, assessments, penalties or additions to tax imposed in connection therewith or with respect
thereto) including (x) taxes imposed on, or measured by, income, franchise, profits or gross
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receipts, and (y) ad valorem, value added, capital gains, sales, goods and services, use, real or
personal property, capital stock, license, branch, payroll, estimated withholding, employment,
social security (or similar), unemployment, compensation, utility, severance, production, excise,
stamp, occupation, premium, windfall profits, transfer and gains taxes, and customs duties, (i)
any and all liability for the payment of any items described in clause (i) above as a result of
being (or ceasing to be) a member of an affiliated, consolidated, combined, unitary or aggregate
group (or being included (or being required to be included) in any Tax Return related to such
group and (iii) any and all liability for the payment of any amounts as a result of any express or
implied obligation to indemnify any other person, or any successor or transferee liability, in
respect of any items described in clause (i) or (ii) above.

“Tax Returns” means any and all reports, returns, declarations, claims for refund,
elections, disclosures, estimates, information reports or returns or statements required to be
supplied to a Governmental Unit in connection with Taxes, including any schedule or attachment
thereto or amendment thereof.

“Transfer” means sell, transfer, assign, pledge, hypothecate, participate, donate
or otherwise encumber or dispose of.

“Treasury Regulations” means the Treasury regulations promulgated under the

Tax Code.

“Unsubscribed Shares” means the shares of Rights Offering Stock that have not
been duly purchased by the Rights Offering Investors pursuant to Subscription Rights (including
pursuant to any Oversubscription Rights) in accordance with the Rights Offering Procedures and
the Plan.

“Warrants” has the meaning set forth in the Plan.

Section 1.2  Additional Defined Terms. In addition to the terms defined in
Section 1.1, additional defined terms used herein shall have the respective meanings assigned
thereto in the Sections indicated in the table below.

Term Section
Applicable CONSENt.........cceeriieiieiieeiieciee et 4.7
ASG et Preamble
Backstop Commitment.............coveeeveeriienieenieeeieeiee e eiee e 2.2
Backstop Parties.........cccueeiiiiiiiiieeieeeeee e Preamble
Backstop Party .......cceeevieiiiiiieiececeeee e Preamble
Backstop Party Replacement ............cccoeviiiiiiiniiniiiiieiiieceieeee 2.3(a)
Backstop Party Replacement Period...........cccccevviienieiiiieniienieee, 2.3(a)
Bankruptcy Code .......covoviiiiiiiniiiiiicicee e Recitals
Bankruptcy Court........ccuvieiiiiiieeieeeeeee e Recitals
Chapter 11 CaseS.....ueeiuieeiieiieiiieiie ettt st Recitals
CLOSINE ettt ettt et e e e et e e eeeaseeenaeeenneees 2.5(a)
ClLOSING DAte.....coueieiiieiieiie et 2.5(a)
Commitment AZreCMENT......cccuureeiureeririeriieeeniieeeireeeieeeereeeeaeeenens Preamble
11
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Term Section
COMPANY ...ttt ettt e et e e e e e e et eeeaaeesaaeessaeesnseeessseeennnes Preamble
Confirmation OTdET.........c.eeeuieiiieiiieiieeie ettt Recitals
DIEDEOTS ..ttt Preamble
Employee Representatives..........eeeveereeeieenieeieenie e 4.14(a)
Expense Reimbursement.............ccccvvieeiieiniiieeniiie e 33
FCPA . et 4.24
FAlING Party....ccocuviieiieeeece et 6.4(b)
Financial REPOTES .......ccovieiiiiiiiiiieeiiee e 6.6(a)
Foreign Benefit Plans.........ccccoooviiiiiieiiieee e 4.20(%)
FUunding NOTICE. .....cccuiiiiiiiieiieeiiece ettt 2.4(a)
GAAP .. e 4.9
Indemnified Claim ..........cccooviieiiiiiiiiiice e 8.2
Indemnified Person ..........cccooiiiiiiiiiiiiiieeeeee 8.1
Indemnifying Party ........ccccoevieiiiiiieiiiciee e 8.1
INFTINGEA. . e 4.15
Joint FIlINg Party.......coooveiiiiiiiiiiieieceeeee e 6.4(c)
Legal Proceedings.......cccuveeciieeciieeeiieeeiie ettt 4.13
Le@ONd....iiiiiiiiiee e 6.14
Long Pole JUrisdiction ...........cccveeeiiieeiieeeiie e 6.4(f)
LIOSSES ettt 8.1
Material CoONntract .........cueeveeiiieiiiiieeeee e 4.23
IMIP SRATES.....eeiuiiiiiiiiiieitetee et 6.17
Money Laundering Laws ........ccceevcviieiiieeiiie e 4.25
Non-Waiving Backstop Parties...........cccceevieniiiiieniieieieeieeee, 7.3
OFAC .ttt enes 4.26
Outside Date.........oeiuiiiiieiieieee e 9.1(f)
PaTtiS ..ot Preamble
PartY .o Preamble
PLAN oo Recitals
Plan Term Sheet.........oooiiiiiiiiiee e Recitals
Pre-Closing Period.........cocveviieiiiiiieiecieeeeee et 6.3
PUt OPHION ..ttt 2.2
Put Option Premium .........cccoeeviieiiiiiiiiieieceeeeee e 3.1
Regulation S........cccooiiiiiii e 5.8
Related PUrChaser.........c.oocvieiiieiieieciecceeeee e 2.6(a)
Replacing Backstop Parties..........ccceeiieiiiiiiiiniiiiiiieceeeeeeee 2.3(a)
RESHIUCTUIING ....eoviieiiiieiieeiteeie ettt et e Recitals
Rights Offering Amount ...........cccooeeviriininiiniicneeiceeeeeeecene Recitals
RS A e Recitals
Sanction Persons ..........coccuiieeiiiiiiie et 4.26
SANCHIONS ..ot 4.26
Waiving Backstop Parties...........cocoeeiiieiiiiiiiinieiieieeieeeeeee 7.3
WARN ACE. ittt ettt e 4.14(c)
12
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Section 1.3 Construction.

(a) In this Commitment Agreement, unless the context otherwise
requires:

(1) references to Articles, Sections, Exhibits and Schedules are
references to the articles and sections or subsections of, and the exhibits and schedules attached
to, this Commitment Agreement;

(i)  the descriptive headings of the Articles and Sections of this
Commitment Agreement are inserted for convenience only, do not constitute a part of this
Commitment Agreement and shall not affect in any way the meaning or interpretation of this
Commitment Agreement;

(ii1))  references in this Commitment Agreement to “writing” or
comparable expressions include a reference to a written document transmitted by means of
electronic mail in portable document format (pdf), facsimile transmission or comparable means
of communication;

(iv)  words expressed in the singular number shall include the
plural and vice versa; words expressed in the masculine shall include the feminine and neuter
gender and vice versa;

(v) the words “hereof”, “herein”, “hereto” and “hereunder”,
and words of similar import, when used in this Commitment Agreement, shall refer to this
Commitment Agreement as a whole, including all Exhibits and Schedules attached to this
Commitment Agreement, and not to any provision of this Commitment Agreement;

(vi)  the term this “Commitment Agreement” shall be construed
as a reference to this Commitment Agreement as the same may have been, or may from time to
time be, amended, modified, varied, novated or supplemented;

99 ¢

(vii)  “include”, “includes” and “including” are deemed to be
followed by “without limitation” whether or not they are in fact followed by such words;

(viii) references to “day” or “days” are to calendar days;

(ix)  references to “the date hereof” means as of the date of this
Commitment Agreement;

(x) unless otherwise specified, references to a statute means
such statute as amended from time to time and includes any successor legislation thereto and any
regulations promulgated thereunder in effect on the date of this Commitment Agreement; and

(xi)  references to “dollars” or “$” are to United States of
America dollars.

13
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(b) This Commitment Agreement is the product of extensive
discussions and negotiations between and among the Debtors, the Backstop Parties and certain
other creditors and constituencies. Each of the foregoing was represented by counsel, who either
(a) participated in the formulation and documentation of, or (b) was afforded the opportunity to
review and provide comments on, this Commitment Agreement and the documents ancillary
hereto. Accordingly, the general rule of contract construction known as “contra preferentem”
shall not apply to the construction or interpretation of any provision of this Commitment
Agreement or any contract, instrument, release, indenture, exhibit, or other agreement or
document generated in connection herewith.

ARTICLE II

BACKSTOP COMMITMENT

Section 2.1 ~ The Rights Offering. On the terms and subject to the conditions
hereof, (a) the Company shall conduct the Rights Offering pursuant to and in accordance with
the Rights Offering Procedures, this Commitment Agreement, and the Plan; and (b) in
connection with the Rights Offering, each Backstop Party agrees, severally and not jointly, to
exercise its Initial Subscription Rights and shall purchase, and ASG agrees to issue and sell to
such Backstop Party and shall sell to such Backstop Party, on the Closing Date, all of such
Backstop Party’s Primary Initial Shares at such Backstop Party’s Subscription Payment Amount.
The Subscription Payment Amount for each Backstop Party’s Primary Initial Shares is set forth
opposite such Backstop Party’s name under the column titled “Subscription Payment Amount”
on Schedule 1. Each Backstop Party may, in its sole discretion, but shall not be required to,
exercise its Oversubscription Rights. To the extent that a Backstop Party is a Joint Holder, such
Backstop Party may pay the Subscription Payment Amount and the Oversubscription Payment
Amount, if applicable, by way of a Joint Offset. On or before the Subscription Deadline, each
Backstop Party shall pay the Subscription Payment Amount by a Joint Offset, if applicable, or by
wire transfer of immediately available funds in U.S. dollars into the General Rights Offering
Account. The funds in the Rights Offering Accounts shall be paid to the Debtors at Closing or,
if the Closing does not occur, shall be returned to the applicable Backstop Parties, as set forth in
the Plan.

Section 2.2 The Backstop Commitment. On the terms and subject to the
conditions hereof, each Backstop Party hereby grants to the Company an option (collectively, the
“Put Option”) to require such Backstop Party to purchase all Unsubscribed Shares on the Closing
Date subject to the terms and conditions of this Commitment Agreement. Upon the exercise of
the Put Option, each Backstop Party agrees, severally and not jointly, to purchase and shall
purchase, and ASG agrees to issue and sell to such Backstop Party and shall sell to such
Backstop Party, on the Closing Date and for the applicable Purchase Price, the number of
Unsubscribed Shares equal to such Backstop Party’s Backstop Commitment Percentage of the
total amount of Unsubscribed Shares, rounded between the Backstop Parties solely to avoid
fractional shares (such obligation to purchase the Unsubscribed Shares, the “Backstop
Commitment”); provided that in no event shall the Unsubscribed Shares each Backstop Party is
committing to purchase include those Primary Initial Shares that were not purchased in the
Rights Offering by a Defaulting Backstop Party upon the occurrence of a Backstop Party
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Default, except insofar as and only to the extent that a Backstop Party exercises its
Oversubscription Rights.

On or before the Rights Offering Backstop Notification Date, the Company shall
exercise the Put Option by delivery to each Backstop Party of a written put election notice (“Put
Notice”); provided, that the Put Option shall automatically and irrevocably be deemed to have
been exercised in full by the Company on the Rights Offering Backstop Notification Date,
without the need for delivery of written notice or the taking of any further action by the
Company or any other Person, if no violation of the conditions set forth in Sections 7.2(a) and
7.2(b) exists that has not been waived in accordance with this Commitment Agreement. On or
before the Rights Offering Backstop Notification Date, the Put Notice shall be delivered by the
Company, or other written notice shall be delivered by the Company or Subscription Agent, to
each Backstop Party notifying such Backstop Party in writing of the amount of Unsubscribed
Shares such Backstop Party must purchase pursuant to its Backstop Commitment. On or before
the Rights Offering Backstop Payment Date, each Backstop Party shall pay its Backstop
Payment Amount by a Joint Offset, if applicable, or by wire transfer of immediately available
funds in U.S dollars into the Backstop Account. The funds in the Rights Offering Accounts shall
be paid to the Debtors at Closing, or, if the Closing does not occur, shall be returned to the
applicable Backstop Parties, as set forth in the Plan.

Section 2.3  Backstop Party Default.

(a) Upon the occurrence of a Backstop Party Default, the Backstop
Parties (other than any Defaulting Backstop Party) shall have the right, but shall not be obligated
to, within five (5) Business Days after receipt of written notice from the Company to all
Backstop Parties of such Backstop Party Default (which notice shall be given promptly
following the occurrence of such Backstop Party Default and substantially concurrently to all
Backstop Parties) (such five (5) Business Day period, the “Backstop Party Replacement
Period”) to request that one or more of the Backstop Parties (other than the Defaulting Backstop
Party) purchase all or any portion of the Available Shares at the Purchase Price (any such
purchase, a “Backstop Party Replacement’) on the terms and subject to the conditions set forth
in this Commitment Agreement and in such amounts based upon the applicable Backstop
Commitment Percentage with respect to such Replacing Backstop Party, or as may otherwise be
agreed upon by the Company and all of the Backstop Parties electing to purchase all or any
portion of the Available Shares (such Backstop Parties, the “Replacing Backstop Parties”).
The Backstop Parties are not obligated to provide a Backstop Party Replacement unless a
Backstop Party affirmatively consents in writing. Any such Available Shares purchased by a
Replacing Backstop Party shall be included in the determination of (y) the Backstop Shares of
such Replacing Backstop Party for all purposes hereunder and (z) the Backstop Commitment
Percentage of such Backstop Party for all purposes hereunder, including for purposes of Section
3.1. Any such Available Shares not purchased by a Defaulting Backstop Party shall be removed
in the determination of (x) the Backstop Shares of such Defaulting Backstop Party for all
purposes hereunder and (y) the Backstop Commitment Percentage of such Defaulting Backstop
Party for all purposes hereunder, including for purposes of Section 3.1 and the definition of
Required Backstop Parties. If a Backstop Party Default occurs, the Closing and the Outside Date
shall be delayed only to the extent necessary to allow for (A) the Backstop Party Replacement to
be completed within the Backstop Party Replacement Period or (B) the consummation of a
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Cover Transaction within the Cover Transaction Period. If the Backstop Party Replacement has
not been consummated upon expiration of the Backstop Party Replacement Period, and a Cover
Transaction has not been consummated prior to the expiration of the Cover Transaction Period,
each Backstop Party may terminate its obligations under this Commitment Agreement by written
notice to ASG, or this Commitment Agreement may be terminated by ASG by written notice to
each Backstop Party.

(b) If a Backstop Party is or becomes a Defaulting Backstop Party, it
shall be in breach of this Commitment Agreement and shall not be entitled to the Put Option
Premium hereunder and shall pay its portion of the Put Option Premium (to the extent received
from the Debtors) (i) if a Backstop Party Replacement has been consummated, to the Replacing
Backstop Parties (if any) pro rata based upon the number of Available Shares purchased by each
such Replacing Backstop Party within one (1) Business Day after receiving written notice by the
Company or any other Backstop Party of the consummation of such Backstop Party
Replacement, or (i1) if this Commitment Agreement has been terminated pursuant to Section
2.3(a) due to such Backstop Party’s Backstop Party Default, to the Company promptly upon
receipt of written notice by the Company or any other Backstop Party of such termination.

() Nothing in this Commitment Agreement shall be deemed to
require a Backstop Party to purchase more than its Backstop Commitment Percentage of the
Unsubscribed Shares.

(d) Subject to Section 10.10, no provision of this Commitment
Agreement shall relieve any Defaulting Backstop Party from liability hereunder in connection
with such Defaulting Backstop Party’s Backstop Party Default.

Section 2.4  Funding Notice and Backstop Account Funding.

(a) Funding Notice. No later than the Rights Offering Backstop
Notification Date, the Company, or the Subscription Agent on behalf of the Company, shall
deliver to each Backstop Party a written notice (the “Funding Notice”) of (i) the aggregate
number of shares of Rights Offering Stock elected to be purchased by the Rights Offering
Investors and the aggregate Subscription Payment Amount and Oversubscription Payment
Amount, if any, therefor; (ii) the aggregate number of Unsubscribed Shares, if any, and the
aggregate Purchase Price therefor; (iii) the number of Backstop Shares to be issued and sold by
ASG to such Backstop Party in accordance with Section 2.2 and the aggregate Purchase Price
therefor; and (iv) the wire instructions for the Backstop Account to which such Backstop Party
shall deliver and pay the aggregate Purchase Price for such Backstop Shares. The Company, or
the Subscription Agent on behalf of the Company, shall as promptly as practicable provide any
written backup, information and documentation relating to the information contained in the
Funding Notice as any Backstop Party may reasonably request.

(b) Backstop Account Funding. No later than the Rights Offering
Backstop Payment Date, each Backstop Party shall deliver and pay the aggregate Purchase Price
for such Backstop Party’s Backstop Shares by a Joint Offset, if applicable, or by wire transfer of
immediately available funds in U.S. dollars into the Backstop Account in satisfaction of such
Backstop Party’s Backstop Commitment. The Backstop Account shall be established with the
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Subscription Agent or another agent reasonably satisfactory to the Required Backstop Parties and
the Company. The funds held in the Backstop Account shall be released to the Backstop Parties,
and each Backstop Party shall receive from the Backstop Account the cash amount actually
funded to the Backstop Account by such Backstop Party, without reduction, offset or
counterclaim, promptly following the earlier to occur of (i) termination of this Commitment
Agreement in accordance with its terms and (ii) the Outside Date, if the Closing has not occurred
on or before such date.

Section 2.5  Closing.

(a) Subject to Article VII, unless otherwise mutually agreed in writing
between the Company and the Required Backstop Parties, the closing of the Backstop
Commitments (the “Closing”) shall take place at such place and time as the Company and the
Required Backstop Parties may reasonably agree, on the date on which all of the conditions set
forth in Article VII shall have been satisfied or waived in accordance with this Commitment
Agreement (other than conditions that by their terms are to be satisfied at the Closing, but subject
to the satisfaction or waiver of such conditions). The date on which the Closing actually occurs
shall be referred to herein as the “Closing Date” which shall be the same date as the Plan
Effective Date.

(b) At the Closing, the funds held in the Backstop Account shall be
released and utilized as set forth and in accordance with Section 6.13 and the Plan.

() At the Closing, issuance of the Primary Shares and the Backstop
Shares will be made by ASG to the account of each Backstop Party (or to such other accounts as
any Backstop Party may designate in accordance with this Commitment Agreement) against
payment of the aggregate Purchase Price for the Primary Shares and the Backstop Shares of such
Backstop Party. Unless a Backstop Party requests in writing delivery of a physical stock
certificate, the entry of any Primary Shares and Backstop Shares to be delivered pursuant to this
Section 2.5(¢) into the account of a Backstop Party pursuant to ASG’s book entry procedures and
delivery to such Backstop Party of an account statement reflecting the book entry of such
Primary Shares and Backstop Shares shall be deemed delivery of such Primary Shares and
Backstop Shares for purposes of this Commitment Agreement. Notwithstanding anything to the
contrary in this Commitment Agreement, subject to Section 1146(a) of the Bankruptcy Code, all
Primary Shares and Backstop Shares will be delivered with all issue, stamp, transfer, sales and
use, or similar Taxes or duties that are due and payable (if any) in connection with such delivery
duly paid by the Debtors only if such delivery is made to a Backstop Party or its designee.

Section 2.6  Designation and Assignment Rights.

(a) Each Backstop Party shall have the right to designate by written
notice to the Company no later than two (2) Business Days prior to the Closing Date that some or
all of its Primary Shares or Backstop Shares be issued in the name of (or for the benefit of), and
delivered to (or on behalf of), one or more of its Affiliates or Affiliated Funds (other than
portfolio companies) (each a “Related Purchaser”) upon receipt by the Company of payment
therefor in accordance with the terms hereof, which notice of designation shall (i) be addressed
to the Company and signed by such Backstop Party and each such Related Purchaser; (i) specify
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the number of Primary Shares and Backstop Shares to be delivered to or issued in the name of
(or on behalf of) each such Related Purchaser; and (iii) contain a confirmation by each such
Related Purchaser of the accuracy of the representations set forth in Article V as applied to such
Related Purchaser, if applicable. No designation of a Related Purchaser pursuant to this Section
2.6(a) shall relieve such Backstop Party from its obligations under this Commitment Agreement.

(b) Each Backstop Party shall have the right to sell, transfer and assign
all or any portion of its Backstop Commitment to a Related Purchaser or another Backstop Party
that agrees in a writing addressed to the Company to purchase such portion of such Backstop
Party’s Backstop Commitment, and, in the case of a sale, transfer or assignment to a Related
Purchaser, to (a) be fully bound by, and subject to, this Commitment Agreement as a Backstop
Party for all purposes hereto (including for purposes of determining the Required Backstop
Parties), and (b) attach an executed joinder of the Related Purchaser to the RSA. No such sale,
transfer or assignment pursuant to this Section 2.6(b) shall relieve such Backstop Party from its
obligations under this Commitment Agreement.

(c) Each Backstop Party, severally and not jointly, agrees that it will
not, directly or indirectly, Transfer, at any time prior to the Closing Date or the earlier
termination of this Commitment Agreement in accordance with its terms, any of its rights and
obligations under this Commitment Agreement to any Person other than in accordance with
Sections 2.3, 2.6(a), 2.6(b), 7.2, 10.7 or any other provision of this Commitment Agreement
which expressly permits such Transfer. After the Closing Date, nothing in this Commitment
Agreement shall limit or restrict in any way any Backstop Party’s ability to Transfer any of its
New Common Stock or any interest therein; provided that any such Transfer shall be made
pursuant to an effective registration statement under the Securities Act or an exemption from the
registration requirements thereunder and pursuant to applicable securities Laws and in
accordance with the Registration Rights Agreement, the Stockholders Agreement and the
Reorganized ASG Corporate Documents.

ARTICLE III

PUT OPTION PREMIUM AND EXPENSE REIMBURSEMENT

Section 3.1  Amounts Payable by the Company. Subject to Section 3.2, as
consideration for the Backstop Commitment, at the Closing Reorganized ASG shall pay or cause
to be paid a nonrefundable aggregate fee in an amount equal to 2.0% of the Rights Offering
Amount (the “Put Option Premium”), which shall be paid in cash unless (a) Reorganized
ASG’s domestic cash balance on the Effective Date would be less than $1.0 million (i) after
taking into account such payment in cash of the Put Option Premium and any and all payments
or reserves for obligations to be paid under the Plan on or after the Effective Date (including
payments or reserves for Administrative Claims, Priority Tax Claims, Other Priority Claims or
Professional Claims) and (ii) without Reorganized ASG drawing on the First Lien Revolving
Loan Exit Facility, or (b) otherwise agreed by the Company and the Required Backstop Parties,
in which case such fee shall be paid solely in New Common Stock. The Put Option Premium
shall be calculated and paid in accordance with Section 3.2 to the Backstop Parties (including, in
accordance with Section 2.3(a), any Replacing Backstop Parties and Related Purchasers, but
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excluding any Defaulting Backstop Parties) or their designees based upon their respective
Backstop Commitment Percentages, and to be paid as set forth in this Article II1.

The provisions for the payment of the Put Option Premium and Expense
Reimbursement (as set forth in Section 3.3), and the indemnification provided herein, are an
integral part of the transactions contemplated by this Commitment Agreement and without these
provisions the Backstop Parties would not have entered into this Commitment Agreement, and
the Put Option Premium and Expense Reimbursement shall constitute allowed administrative
expenses of the Debtors’ estate under sections 503(b) and 507 of the Bankruptcy Code, subject in
all instances to the DIP Facility and any carve-out for Administrative Claims and Professional
Claims provided for in connection with the DIP Facility Documents.

Section 3.2 Payment of Amounts. The Put Option Premium shall be fully
earned upon entry of the Rights Offering Procedures Order and shall be paid or caused to be paid
by Reorganized ASG, free and clear of any withholding or deduction for any applicable Taxes on
the Closing Date, or, if the Closing Date does not occur, on the date of the earlier to occur of the
consummation of any Alternative Transaction occurring at any time, whether before or after the
Outside Date, or the occurrence of the termination of this Commitment Agreement; provided,
however, that the Put Option Premium shall not be payable to (i) a Defaulting Backstop Party or
(11) any Backstop Party whose breach of this Agreement caused this Agreement to be terminated.
For the avoidance of doubt, the Put Option Premium will be payable regardless of the number of
Unsubscribed Shares (if any) including any shares subscribed for pursuant to any
Oversubscription Rights (if any). Except as provided for in Section 2.3(b), the Put Option
Premium will be nonrefundable and non-avoidable when paid.

Section 3.3  Expense Reimbursement. Until the earlier to occur of (x) the
Closing and (y) the termination of this Commitment Agreement, the Debtors agree to pay on a
joint and several basis (without duplication) (i) the reasonable fees and expenses of the
Consenting Creditor Professionals and such other professionals as may be reasonably retained by
the Required Backstop Parties, in each case that have been and are incurred in connection with
the negotiation, preparation and implementation of the Backstop Commitment and the Rights
Offering, including the Backstop Parties’ negotiation, preparation and implementation of this
Commitment Agreement (including the Backstop Commitment and the other transactions
contemplated hereby), the Plan Documents and the other agreements contemplated hereby and
thereby, and (ii) all filing fees, if any, required by the HSR Act or any other Antitrust Law and
all reasonable documented expenses related thereto (the “Expense Reimbursement). The
Expense Reimbursement accrued through the date on which the Rights Offering Procedures
Order is entered shall be paid within five (5) Business Days of such date, to the extent not
ordered otherwise by the Bankruptcy Court. The Expense Reimbursement shall thereafter be
payable by the Debtors as soon as practicable after receipt of monthly invoices therefor;
provided, that the final payment owed by the Debtors shall be made contemporaneously with the
Closing or the termination of this Commitment Agreement pursuant to Article IX or, if the
Closing does not occur, upon the earlier to occur of the Outside Date and the termination of this
Commitment Agreement; provided, further, that the Expense Reimbursement shall not be subject
to compliance with local guidelines issued by the Bankruptcy Court with respect to payment of
professional fees. The Debtors shall pay or cause to be paid such invoices within five (5)
Business Days of receipt thereof, to the extent not ordered otherwise by the Bankruptcy Court.
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Section 3.4  Cooperation. The Backstop Parties (including, in accordance with
Section 2.3(a), any Replacing Backstop Parties and Related Purchasers) shall cooperate with the
Debtors to the extent reasonably requested by the Debtors to obtain reduction of or relief from
any withholding or deduction of Taxes in connection with any payments made by the Debtors
pursuant to this Article III.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE DEBTORS

Except as set forth in (i) the Disclosure Statement (excluding any risk factor
disclosure and disclosure of risks included in any “forward-looking statements” disclaimer or
other statements included in the Disclosure Statement that are forward-looking in nature), or
(i1) the Company Disclosure Schedules or Company Disclosure Documents, which in each case
shall be deemed to qualify the Company’s representations and warranties set forth below, the
Company hereby represents and warrants to the Backstop Parties as set forth below. Any
disclosure in the Disclosure Statement, the Company Disclosure Schedules or Company
Disclosure Documents that is deemed to qualify a representation or warranty shall also be
deemed to qualify each and every other representation and warranty to the extent that the
relevance of such disclosure to such other representations and warranties is reasonably apparent
on its face.

Section 4.1  Organization and Qualification. Each Material Entity is a legal
entity duly organized, validly existing and in good standing (or the equivalent thereof) under the
Laws of its respective jurisdiction of incorporation or organization and, subject to the entry of
any applicable order of the Bankruptcy Court, has all requisite power and authority to own, lease
and operate its properties and to carry on its business as currently conducted and presently
proposed to be conducted. Each Material Entity is duly qualified or licensed to do business
under the Laws of each other jurisdiction in which it owns, leases or operates properties or
conducts any business where the failure to be so qualified would reasonably be expected to result
in a Material Adverse Effect.

Section 4.2 Corporate Power and Authority. The Company has the requisite
corporate power and authority (i) (A) to enter into, execute and deliver this Commitment
Agreement and to perform its obligations hereunder and (B) subject to entry of the Confirmation
Order, to perform each of its other obligations hereunder and (ii) subject to entry of the
Confirmation Order, to consummate the transactions contemplated herein and in the Plan, to
enter into, execute and deliver the Plan Documents and all other agreements to which it will be a
party as contemplated by this Commitment Agreement and the Plan, and to perform its
obligations under each of the Plan Documents, other than this Commitment Agreement. Subject
to the entry of the foregoing Orders, as applicable, the execution and delivery of this
Commitment Agreement and each of the other Plan Documents and the consummation of the
transactions contemplated hereby and thereby have been or will be duly authorized by all
requisite corporate action on behalf of the Company, and no other corporate proceedings on the
part of the Company are or will be necessary to authorize this Commitment Agreement or any of
the other Plan Documents or to consummate the transactions contemplated hereby or thereby.
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Section 4.3  Execution and Delivery; Enforceability. This Commitment
Agreement will have been, and subject to the entry of the Confirmation Order, each other Plan
Document will be, duly executed and delivered by each Debtor party thereto. Assuming this
Commitment Agreement has been duly authorized, executed and delivered by the Backstop
Parties, the Commitment Agreement will constitute the valid and legally binding obligation of
the Debtors, enforceable against the Debtors in accordance with its terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general
applicability relating to or affecting creditors’ rights and to general principles of equity whether
applied in a court of law or a court of equity. Assuming this Commitment Agreement has been
duly authorized, executed and delivered by the Backstop Parties and the other parties thereto,
each of the other obligations hereunder will constitute the valid and legally binding obligations
of the Debtors, enforceable against the Debtors in accordance with its terms, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of
general applicability relating to or affecting creditors’ rights and to general principles of equity
whether applied in a court of law or a court of equity.

Section 4.4  Authorized and Issued Capital Stock.

(a) On the Closing Date, (i)(A) the authorized capital stock of ASG
will consist of 20,000,000 shares of New Common Stock and (B) the outstanding capital stock of
ASG will consist of 10,768,000 issued and outstanding shares of New Common Stock and
(11)(A) 1,208,113 shares of New Common Stock will be reserved for issuance upon the exercise
of the Warrants, (B) 1,342,347 shares of New Common Stock will be reserved for issuance in
connection with the Management Incentive Plan, as well as any other shares of New Common
Stock issued or reserved in connection with any other employment arrangement approved by the
Company and the Required Backstop Parties, and (C) 105,014 shares of New Common Stock
will be reserved for issuance on account of the Put Option Premium (if such amount is payable in
New Common Stock pursuant to the terms hereof).

(b) Except as set forth in this Section 4.4, as of the Closing Date, no
shares of capital stock or other equity or voting interest in ASG, or any security exercisable for
or convertible or exchangeable into any capital stock of or other equity or voting interest in ASG,
will have been issued, reserved for issuance or outstanding.

(c) Except as described in this Section 4.4 and except as set forth in
the Registration Rights Agreement, the Stockholders Agreement, the Reorganized ASG
Corporate Documents, the Warrants, the Management Incentive Plan, key employee retention
plan, or supplemental executive retirement plan adopted by the Company or other employment
agreement or compensation arrangement that would be in effect immediately after the Closing
with respect to each individual serving as a member of the senior management of ASG on the
date hereof, the documentation governing the Exit Facilities or any other proposed exit financing
facility or any employment agreement entered into in accordance with Section 7.1(d), as of the
Closing Date, neither the Company nor any of its Subsidiaries will be party to or otherwise
bound by or subject to any outstanding option, warrant, call, right, security, commitment,
contract, arrangement or undertaking (including any preemptive right) that (i) obligates the
Company or any of its Subsidiaries to issue, deliver, sell or transfer, or repurchase, redeem or
otherwise acquire, or cause to be issued, delivered, sold or transferred, or repurchased, redeemed
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or otherwise acquired, any shares of the capital stock of, or other equity or voting interests in, the
Company or any of its Subsidiaries or any security exercisable for or convertible or
exchangeable into any capital stock of, or other equity or voting interest in, the Company or any
of its Subsidiaries, (i) obligates the Company or any of its Subsidiaries to issue, grant, extend or
enter into any such option, warrant, call, right, security, commitment, contract, arrangement or
undertaking, (iii) restricts the Transfer of any shares of capital stock of the Company or any of its
Subsidiaries or (iv) relates to the voting of any shares of capital stock of the Company or any of
its Subsidiaries.

Section 4.5  Issuance. The shares of New Common Stock to be issued pursuant
to the Plan, including the shares of New Common Stock to be issued in connection with the
consummation of the Rights Offering, will, when issued and delivered on the Closing Date, be
duly and validly authorized, issued and delivered and shall be fully paid and non-assessable, and
free and clear of all Taxes, Liens (other than transfer restrictions imposed hereunder, under the
Registration Rights Agreement, under the Stockholders Agreement, or under the Reorganized
ASG Corporate Documents or by applicable Law), preemptive rights, subscription and similar
rights, other than any rights set forth in the Reorganized ASG Corporate Documents, the
Registration Rights Agreement and the Stockholders Agreement.

Section 4.6  No Conflict. Assuming the consents described in clauses (1)
through (vii) of Section 4.7 are obtained, the execution and delivery by the Company and, if
applicable, its Subsidiaries, of this Commitment Agreement, the Plan and the other Plan
Documents, the compliance by the Company and, if applicable, its Subsidiaries, with all of the
provisions hereof and thereof and the consummation of the transactions contemplated herein and
therein, including the Rights Offering, (i) will not conflict with, or result in a breach or violation
of, any of the terms or provisions of, or constitute a default under (with or without notice or lapse
of time, or both), or result, except to the extent specified in the Plan, in the acceleration of, or the
creation of any Lien under, or cause any payment or consent to be required under, any Contract
to which the Company or any of its Subsidiaries will be bound as of the Closing Date after
giving effect to the Plan or to which any of the property or assets of the Company or any of its
Subsidiaries will be subject as of the Closing Date after giving effect to the Plan other than
Permitted Liens, except to the extent that any such conflict, breach, violation, or default would
not, individually or in the aggregate, reasonably be expected to result in a Material Adverse
Effect; (ii) will not result in any violation of the provisions of the Reorganized ASG Corporate
Documents or any of the organization documents of any Subsidiary of the Company except to
the extent that any such violation would not, individually or in the aggregate, reasonably be
expected to result in a Material Adverse Effect; and (ii1) will not result in any material violation
of any Law or Order applicable to the Company or any of its Subsidiaries or any of their
properties.

Section 4.7  Consents and Approvals. No consent, approval, authorization,
order, registration or qualification of or with any Governmental Unit having jurisdiction over the
Company or any of its Subsidiaries or any of their properties (each an “Applicable Consent”) is
required for the execution and delivery by the Company and, if applicable, its Subsidiaries of this
Commitment Agreement, the Plan and the other Plan Documents, the compliance by the
Company and, if applicable, its Subsidiaries with all of the provisions hereof and thereof and the
consummation of the transactions contemplated herein and therein, including the Rights
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Offering, except for (i) the entry of the Rights Offering Procedures Order, (ii) the entry of the
Confirmation Order, (iii) filings, if any, pursuant to the HSR Act and the expiration or
termination of all applicable waiting periods thereunder or any applicable notification,
authorization, approval or consent under any other Antitrust Laws in connection with the
transactions contemplated by this Commitment Agreement, (iv) the filing with the Secretary of
State of the State of Delaware of the ASG Certificate of Incorporation and the filing of any other
corporate documents with applicable state filing agencies, (v) such consents, approvals,
authorizations, registrations or qualifications as may be required under state securities or Blue
Sky laws in connection with the purchase of the Primary Shares and the Backstop Shares by the
Backstop Parties or the issuance of the Subscription Rights and the Rights Offering Stock
pursuant to the exercise of the Subscription Rights, and (vi) any other Applicable Consent.

Section 4.8  Arm’s Length. The Company acknowledges and agrees that
(a) each of the Backstop Parties is acting solely in the capacity of an arm’s length contractual
counterparty to the Company with respect to the transactions contemplated hereby (including in
connection with determining the terms of the Rights Offering) and not as a financial advisor or a
fiduciary to, or an agent of, the Company or any of their Subsidiaries and (b) no Backstop Party
is advising the Company or any of their Subsidiaries as to any legal, tax, investment, accounting
or regulatory matters in any jurisdiction.

Section 4.9  Financial Statements. The Financial Statements present fairly in
all material respects the financial position, results of operations and cash flows of the Company
and its consolidated subsidiaries, taken as a whole, as of the dates indicated and for the periods
specified therein. The Financial Statements, including the related schedules and notes thereto,
have been prepared in conformity with U.S. generally accepted accounting principles (“GAAP”)
applied on a consistent basis throughout the periods and at the dates covered thereby.

Section 4.10 Company Disclosure Documents . The Company Disclosure
Documents, taken together and after giving effect to any amendments or supplements thereto and
to any subsequently posted Company Disclosure Documents, in each case posted prior to the
date of this Commitment Agreement, did not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.

Section 4.11  Absence of Certain Changes. From September 30, 2014 to the
date hereof, no Event has occurred or exists that constitutes a Material Adverse Effect.

Section 4.12  Compliance with Laws. Neither the Company nor any of its
Subsidiaries is or has been at any time since September 30, 2014 in violation of any Law or
Order (other than Laws relating to Company Plans and Foreign Benefit Plans, which are
addressed in Section 4.20), except for any such violation that would not reasonably be expected
to result in a Material Adverse Effect.

Section 4.13  Legal Proceedings. Other than the Chapter 11 Cases and any
adversary proceedings or contested motions commenced in connection therewith, and other than
as set forth in the Company Disclosure Documents, there are no legal, governmental,
administrative, judicial or regulatory investigations, audits, actions, suits, claims, arbitrations,
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demands, demand letters, notices of non-compliance or violations, or proceedings (“Legal
Proceedings”) pending or, to the Knowledge of the Company, threatened in writing to which the
Company or any of its Subsidiaries is a party or to which any property of the Company or any of
its Subsidiaries is the subject that would reasonably be expected to result in a Material Adverse
Effect.

Section 4.14 Labor Relations.

(a) There is no labor or employment-related Legal Proceeding pending
or, to the Knowledge of the Company, threatened in writing against the Company or any of its
Subsidiaries, by or on behalf of any of their respective employees or such employees’ labor
organization, works council, workers’ committee, union representatives or any other type of
employees’ representatives appointed for collective bargaining purposes (collectively
“Employee Representatives”), or by any Governmental Unit, except to the extent that any such
Legal Proceedings would not reasonably be expected to result in a Material Adverse Effect.

(b) The Company Disclosure Schedules list all Collective Bargaining
Agreements applicable to persons employed by the Company or any of its Subsidiaries in effect
and the status of any negotiations, in each case as of the Company Disclosure Schedules Date.
The Company Disclosure Schedules list any jurisdiction in which the employees of the Company
are represented by a works council or similar entity as of the Company Disclosure Schedules
Date and, to the Knowledge of the Company, no other union organizing efforts or Employee
Representatives’ elections are underway or threatened with respect to any such employees.
There is no strike, lockout, material labor dispute or, to the Knowledge of the Company, threat in
writing thereof, by or with respect to any employees of the Company or any of its Subsidiaries,
except to the extent that any such strike, lockout, or material labor dispute would not reasonably
be expected to result in a Material Adverse Effect. Neither the Company nor any of its
Subsidiaries is subject to any obligation (whether pursuant to Law or Contract) to notify, inform
and/or consult with, or obtain consent from, any Employee Representative regarding the
transactions contemplated by this Commitment Agreement that has not already occurred prior to
entering into this Commitment Agreement, except as would not reasonably be expected to result
in a Material Adverse Effect.

(©) Neither the Company nor any of its Subsidiaries has, during the
ninety (90) day period preceding the date hereof, effectuated a “plant closing” or a “mass lay-
off” (as such terms are defined in the Worker Adjustment and Retraining Notification Act of
1988 (the “WARN Act”), in accordance with the WARN Act.

Section 4.15  Intellectual Property. The Company or its Subsidiaries own, or
hold licenses in, all Intellectual Property that are necessary to the conduct of its business, and
have obtained assignments of all material leases, licenses and other rights of whatever nature, in
each case other than Permitted Liens, necessary for the conduct of the Company’s business.
Except as would not reasonably be expected to result in a Material Adverse Effect, to the
Knowledge of the Company there is no material Intellectual Property owned by the Company or
any of its Subsidiaries that is being infringed, misappropriated or violated (“Infringed”) by any
other Person. Except as would not reasonably be expected to result in a Material Adverse Effect,
to the Knowledge of the Company, neither the Company nor its Subsidiaries presently Infringes
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any material Intellectual Property of any other Person and no Person has alleged same in writing,
except for allegations that have since been resolved or in connection with the Chapter 11 Cases
and any adversary proceedings or contested motions commenced in connection therewith.

Section 4.16 Title to Real and Personal Property.

(a) Owned Real Property. The Company does not own any Owned

Real Property.

(b) Leased Real Property. All Real Property Leases necessary for the
operation of the Post-Effective Date Business are valid and binding on the Company or its
relevant Subsidiaries and enforceable in accordance with their terms (subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general
applicability relating to or affecting creditors’ rights and to general principles of equity whether
applied in a court of law or a court of equity). Neither the Company nor any of its Subsidiaries is
in material default or breach under the terms of any material Real Property Lease necessary for
the operation of the Post-Effective Date Business, except (i) as would not reasonably be expected
to result in a Material Adverse Effect, (ii) as subject to an applicable order of the Bankruptcy
Court with respect to such leases, or (iii) as a result of the filing of the Chapter 11 Cases.

(c) Personal Property. The Company or its Subsidiaries has good title
or, in the case of leased assets, a valid leasehold interest, free and clear of all Liens, to all of the
material tangible personal property and assets, except for (i) Liens that are described in (x) the
Company Disclosure Documents posted prior to the date hereof, (y) the Plan or (z) the
Disclosure Statement or (ii) Permitted Liens.

Section 4.17 Reserved.

Section 4.18 Licenses and Permits. The Company and its Subsidiaries possess
all material licenses, certificates, permits and other authorizations issued by, and have made all
material declarations, and filings with, the appropriate Governmental Units that are necessary for
the ownership or lease of their respective properties and the conduct of the Post-Effective Date
Business. Neither the Company nor any of its Subsidiaries has received written notice of any
revocation or modification of any such material license, certificate, permit or authorization.

Section 4.19 Tax Matters.

(a) All material Tax Returns required to be filed by or with respect to
the Company or any of its Subsidiaries have been properly prepared and timely filed, and all
such Tax Returns (including information provided therewith or with respect to thereto) are true,
complete and correct in all material respects.

(b) The Company and its Subsidiaries have fully and timely paid or
will fully and timely pay pursuant to the Plan all material Taxes owed by such companies
(whether or not shown on any Tax Return), or, to the extent any material Taxes are not yet due,
such Taxes have been accrued and fully provided for in accordance with GAAP, or will be
provided for when required under GAAP on the Financial Statements.
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(c) Except for audits in the United States, Germany and France with
respect to the Company or its Subsidiaries which were ongoing as of the date hereof and which
are not expected to have a Material Adverse Effect individually or in the aggregate, no material
audit or other proceeding by any Governmental Unit is pending or threatened in writing with
respect to any Taxes due from or with respect to the Company or any of its Subsidiaries, no
Governmental Unit has given written notice of any intention to assert any material deficiency or
claim for additional Taxes against the Company or any of its Subsidiaries, no written claim has
been made by any Governmental Unit in a jurisdiction where the Company and its Subsidiaries
do not file Tax Returns that they are or may be subject to taxation by that jurisdiction, and all
deficiencies for material Taxes asserted or assessed against the Company or any of its
Subsidiaries have been fully and timely paid, settled or properly reflected in the Financial
Statements.

(d) The Company and its Subsidiaries have each withheld from their
respective employees, creditors, stockholders and third parties and timely paid to the appropriate
Governmental Unit proper and accurate amounts in all material respects in compliance with all
Tax withholding and remitting provisions of applicable laws and have each complied in all
material respects with all Tax information reporting provisions of all applicable laws.

(e) Neither the Company nor any of its Subsidiaries is a party to any
agreement relating to the sharing, allocation or indemnification of Taxes, or any similar
agreement, contract or arrangement (other than such agreements (i) that are entered in the
ordinary course of business and (ii) that are not expected to result in a liability for Taxes that is
material to the Company and its Subsidiaries) or has any liability for Taxes of any Person (other
than members of the affiliated group, within the meaning of Section 1504(a) of the Tax Code,
filing consolidated federal income Tax returns of which ASG is the common parent) under
Treasury Regulations Section 1.1502-6, Treasury Regulations Section 1.1502-78 or similar
provision of state, local or foreign Tax law, as a transferee or successor, by contract, or
otherwise.

® The Company has not been a “United States real property holding
corporation” within the meaning of Section 897(c)(2) of the Tax Code at any time during the five
(5)-year period ending on the date of this Commitment Agreement.

(2) Neither the Company nor any of its Subsidiaries has participated in
any listed transaction within the meaning of Treasury Regulations Section 1.6011-4(b) (or any
similar provision of state, local or foreign Tax law).

(h)  Neither the Company nor any of its Subsidiaries has constituted a
“distributing corporation” or a “controlled corporation” (within the meaning of Section
355(a)(1)(A) of the Tax Code) in a distribution of shares qualifying for tax-free treatment under
Section 355 of the Tax Code (i) in the two (2) years prior to the date of this Commitment
Agreement or (ii) in a distribution that could otherwise constitute part of a “plan” or “series of
related transactions” (within the meaning of Section 355(e) of the Tax Code) in conjunction with
this acquisition.
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(1) There are no material Liens with respect to Taxes upon any of the
assets or properties of the Company and its Subsidiaries, other than Permitted Liens.

Section 4.20 Company Plans.

(a) (1) Each Company Plan is in compliance with all applicable Laws
and its governing documents, except to the extent any such non-compliance would not
reasonably be expected to result in a Material Adverse Effect. (i1) Except as would not
reasonably be expected to result in a Material Adverse Effect, (1) all contributions required to be
made under the terms of any Company Plan have been timely made or have been (A) reflected in
the Financial Statements or (B) described in the Plan or Disclosure Statement; and (2) no
liability, claim, action, litigation, audit, examination, investigation or administrative proceeding
has been made, commenced or, to the Knowledge of the Company, threatened in writing with
respect to any Company Plan (other than (A) routine claims for benefits payable in the ordinary
course, or (B) otherwise in relation to the Chapter 11 Cases).

(b) Except as would not reasonably be expected to result in a Material
Adverse Effect, no Company Plan provides for post-employment or retiree health, life insurance
or other welfare benefits, except for (A) death benefits, (B) benefits required by Section 4980B
of the Tax Code or similar Law, or (C) benefits for which the covered individual pays the full
premium cost.

(c) Except as would not reasonably be expected to result in a Material
Adverse Effect, neither the execution of this Commitment Agreement or the other Plan
Documents, nor the consummation of the transactions contemplated hereby or thereby will
(A) entitle any employees of the Company or any of its Subsidiaries to severance pay or any
increase in severance pay upon any termination of employment after the date hereof,
(B) accelerate the time of payment or vesting or result in any payment or funding (through a
grantor trust or otherwise) of compensation or benefits under, increase the amount payable or
result in any other material obligation pursuant to, any of the Company Plans, or (C) limit or
restrict the right of the Company to merge, amend or terminate any of the Company Plans.

(d) Except as would not reasonably be expected to result in a Material
Adverse Effect, the execution, delivery of and performance by the Company and its Subsidiaries
of its obligations under this Commitment Agreement will not (either alone or upon the
occurrence of any additional or subsequent events) result in “excess parachute payments” within
the meaning of Section 280G(b)(1) of the Tax Code or any payments under any other applicable
Laws that would be treated in such similar nature to such section of the Tax Code, with respect
to any Company Plan that would be in effect immediately after the Closing.

(e) Except as would not reasonably be expected to result in a Material
Adverse Effect, and except as required to maintain the tax-qualified status of any Company Plan
intended to qualify under Section 401(a) of the Tax Code, to the Knowledge of the Company, no
condition or circumstance exists that would prevent the amendment or termination of any
Company Plan other than a Company Plan between the Company or any of its Subsidiaries, on
the one hand, and an individual employee or director thereof, on the other hand.
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63) Except as would not reasonably be expected to result in a Material
Adverse Effect, each Company Plan that is maintained outside the jurisdiction of the United
States, or that covers any employee residing or working outside the United States (any such
Company Plan, “Foreign Benefit Plans”), which, under the Laws of any jurisdiction outside of
the United States, is required or approved by any Governmental Unit, has been so registered and
approved and, to the Knowledge of the Company, has been maintained in good standing with
applicable material requirements of the Governmental Units, and if intended to qualify for
special tax treatment, to the Knowledge of the Company, there are no existing circumstances or
events that have occurred that could reasonably be expected to adversely affect the special tax
treatment with respect to such Foreign Benefit Plans.

Section 4.21 Internal Control Over Financial Reporting. The Company’s
internal controls and procedures are sufficient to ensure that the latest reviewed and audited
Financial Statements fairly present in all material respects the financial condition and results of
operations of the Company and, with respect to Financials Statements that are internally prepared
monthly, quarterly and annual financial statements, are in accordance with U.S. GAAP. The
accounts, books and ledgers related to the business of the Company are properly kept, are
accurate and complete in all material respects, and there are no material inaccuracies or
discrepancies contained or reflected therein.

Section 4.22 Reserved.

Section 4.23 Material Contracts. All Material Contracts are valid, binding and
enforceable by and against the Company or its relevant Subsidiary (except as enforceability may
be limited by bankruptcy, insolvency, reorganization or other similar laws limiting creditors’
rights generally or by equitable principles relating to enforceability), and no written notice to
terminate, in whole or part, any Material Contract has been delivered to the Company or any of
its Subsidiaries. Other than as a result of the filing of the Chapter 11 Cases, neither the Company
nor any of its Subsidiaries nor, to the Knowledge of the Company, any other party to any
Material Contract, is in default or breach under the terms thereof. For purposes of this
Commitment Agreement, “Material Contract” means any Contract necessary for the operation
of the Post-Effective Date Business that would be a “material contract” (as such term is defined
in Item 601(b)(10) of Regulation S-K of the SEC or would be required to be disclosed on a
Current Report on Form 8-K).

Section 4.24 No Unlawful Payments. Neither the Company nor any of its
Subsidiaries nor, to the Knowledge of the Company, any director, officer, agent, employee or
Affiliate of the Company or any of its Subsidiaries is aware of or has taken any action, directly
or indirectly, that would result in a violation by such persons of the Foreign Corrupt Practices
Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), including
making use of the mails or any means or instrumentality of interstate commerce corruptly in
furtherance of an offer, payment, promise to pay or authorization of the payment of any money,
or other property, gift, promise to give, or authorization of the giving of anything of value to any
“foreign official” (as such term is defined in the FCPA) or any foreign political party or official
thereof or any candidate for foreign political office, in contravention of the FCPA; and the
Company, its Subsidiaries and, to the Knowledge of the Company, its Affiliates have conducted
their businesses in compliance with the FCPA and have instituted and maintain policies and
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procedures designed to ensure, and which are reasonably expected to continue to ensure,
continued compliance therewith.

Section 4.25 Compliance with Money Laundering Laws. The operations of the
Company and its Subsidiaries are and have been conducted at all times in compliance with
applicable financial recordkeeping and reporting requirements and the money laundering statutes
and the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any Governmental Unit (collectively, the
“Money Laundering Laws”) and no Legal Proceedings by or before any court or Governmental
Unit, authority or body or any arbitrator involving the Company or any of its Subsidiaries with
respect to the Money Laundering Laws is pending or, to the Knowledge of the Company,
threatened.

Section 4.26 Compliance with Sanctions Laws. Neither the Company nor any
of its Subsidiaries nor, to the Knowledge of the Company, any director, officer, agent, employee
or Affiliate of the Company or any of its Subsidiaries (i) is currently subject to any sanctions
administered imposed by the United States (including any administered or enforced by the Office
of Foreign Assets Control of the U.S. Treasury Department (“OFAC”) or (i1) will, directly or
indirectly, use the proceeds of the Rights Offering, or lend, contribute or otherwise make
available such proceeds to any Subsidiary, joint venture partner or other person in any manner
that will result in a violation of any economic sanctions imposed by the United States (including
any administered or enforced by OFAC, the U.S. Department of State, or the Bureau of Industry
and Security of the U.S. Department of Commerce), the United Nations Security Council, the
European Union, or the United Kingdom (including sanctions administered or controlled by Her
Majesty’s Treasury) (collectively, “Sanctions” and such persons, “Sanction Persons”) by, or
could result in the imposition of Sanctions against, any person (including any person
participating in the offering, whether as underwriter, advisor, investor or otherwise).

Section 4.27 No Broker’s Fees. Neither the Company nor any of its
Subsidiaries is a party to any Contract with any Person (other than this Commitment Agreement)
that would give rise to a valid claim against the Backstop Parties for a brokerage commission,
finder’s fee or like payment in connection with the Rights Offering or the sale of the Backstop
Shares.

Section 4.28 No Registration Rights. Except as provided for pursuant to the
Registration Rights Agreement and the Stockholders Agreement, no Person has the right to
require the Company or any of its Subsidiaries to register the offering and sale of any of their
respective securities under the Securities Act.

Section 4.29 Takeover Statutes. No Takeover Statute is applicable to this
Commitment Agreement and the transactions contemplated herein.

Section 4.30 Insurance. The Company and its Subsidiaries have insured their
properties and assets against such risks and in such amounts as are customary for companies
engaged in similar businesses. All premiums due and payable in respect of material insurance
policies maintained by the Company and its Subsidiaries have been paid. The Company
reasonably believes that the insurance maintained by or on behalf of the Company and its
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Subsidiaries is adequate in all material respects. Since September 30, 2014, to the Knowledge of
the Company, neither the Company nor any of its Subsidiaries has received written notice from
any insurer or agent of such insurer with respect to any material insurance policies of the
Company and its Subsidiaries of cancellation or termination of such policies, other than such
notices that have been rescinded, are received in the ordinary course of business, for policies that
have expired on their terms or that relate to policies that the Company has or is working in good
faith to replace promptly and the cancellation of which would not be expected to have a Material
Adverse Effect individually or in the aggregate.

Section 4.31 Investment Company Act. Neither the Company nor any of its
Subsidiaries is required to register as an “investment company” as defined in, or subject to
regulation under, the Investment Company Act of 1940, as amended.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE BACKSTOP PARTIES
Each Backstop Party represents and warrants as to itself only as set forth below.

Section 5.1  Incorporation. To the extent applicable, such Backstop Party is a
legal entity duly organized, validly existing and, if applicable, in good standing (or the
equivalent thereof) under the laws of its jurisdiction of incorporation or organization.

Section 5.2 Power and Authority. Such Backstop Party has the requisite
corporate, limited partnership or limited liability company power and authority to enter into,
execute and deliver this Commitment Agreement and each other Plan Documents to which such
Backstop Party is a party and to perform its obligations hereunder and thereunder and has taken
(or will take) all necessary corporate, limited partnership or limited liability company action
required for the due authorization, execution, delivery and performance by it of this Commitment
Agreement and the other Plan Documents and the consummation of the transactions
contemplated hereby and thereby, and no other corporate, limited partnership or limited liability
company proceedings on the part of such Backstop Party are or will be necessary to authorize
this Commitment Agreement or any of the other Plan Documents or to consummate the
transactions contemplated hereby or thereby.

Section 5.3  Execution and Delivery. This Commitment Agreement and each
other Plan Document to which such Backstop Party is a party (a) has been, or prior to its
execution and delivery will be, duly and validly executed and delivered by such Backstop Party
and (b) assuming due and valid execution and delivery hereof and thereof by the Company, will
constitute the valid and legally binding obligations of such Backstop Party, enforceable against
such Backstop Party in accordance with their respective terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general
applicability relating to or affecting creditors’ rights and to general principles of equity whether
applied in a court of law or a court of equity.

Section 5.4  No Conflict. Assuming that the consents referred to in clauses (1)
and (ii) of Section 5.5 are obtained, the execution and delivery by such Backstop Party of this
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Commitment Agreement and, to the extent applicable, the other Plan Documents, the compliance
by such Backstop Party with all of the provisions hereof and thereof and the consummation of
the transactions contemplated herein and therein (i) will not conflict with, or result in a breach or
violation of, any of the terms or provisions of, or constitute a default under (with or without
notice or lapse of time, or both), or result in the acceleration of, or the creation of any Lien
under, any Contract to which such Backstop Party is a party or by which such Backstop Party is
bound or to which any of the properties or assets of such Backstop Party are subject, (ii) will not
result in any violation of the provisions of the certificate of incorporation or bylaws (or
comparable constituent documents) of such Backstop Party and (iii) will not result in any
material violation of any Law or Order applicable to such Backstop Party or any of its properties,
except, in each of the cases described in clauses (i) and (iii), for any conflict, breach, violation,
default, acceleration or Lien which would not reasonably be expected, individually or in the
aggregate, to prohibit, materially delay or materially and adversely impact such Backstop Party’s
performance of its obligations under this Commitment Agreement.

Section 5.5  Consents and Approvals. No consent, approval, authorization,
order, registration or qualification of or with any Governmental Unit having jurisdiction over
such Backstop Party or any of its properties is required for the execution and delivery by such
Backstop Party of this Commitment Agreement and, to the extent applicable, the Plan
Documents, the compliance by such Backstop Party with all of the provisions hereof and thereof
and the consummation of the transactions (including the purchase by such Backstop Party of its
Backstop Shares) contemplated herein and therein, except (i) filings, if any, pursuant to the HSR
Act and the expiration or termination of all applicable waiting periods thereunder or any
applicable notification, authorization, approval or consent under any other Antitrust Laws in
connection with the transactions contemplated by this Commitment Agreement, and (ii) any
consent, approval, authorization, order, registration or qualification which, if not made or
obtained, will not prohibit, materially delay or materially and adversely impact such Backstop
Party’s performance of its obligations under this Commitment Agreement or the Plan
Documents.

Section 5.6  No Registration. Such Backstop Party understands that (a) the
issuance of the New Common Stock has not been registered under the Securities Act by reason
of a specific exemption from the registration provisions of the Securities Act, the availability of
which depends on, among other things, the bona fide nature of the investment intent and the
accuracy of such Backstop Party’s representations as expressed herein or otherwise made
pursuant hereto, and (b) the foregoing shares cannot be sold unless such sale is subsequently
registered under the Securities Act or an exemption from registration is available.

Section 5.7  Purchasing Intent. Such Backstop Party is acquiring the Primary
Shares and the Backstop Shares for its own account, not as a nominee or agent, and not with the
view to, or for resale in connection with, any distribution thereof, and such Backstop Party has
no present intention of selling, granting any participation in, or otherwise distributing the same.

Section 5.8  Sophistication; Investigation. Such Backstop Party acknowledges
that the issuance of the New Common Stock has not been registered pursuant to the Securities
Act. Such Backstop Party has such knowledge and experience in financial and business matters
such that it is capable of evaluating the merits and risks of its investment in the New Common
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Stock being acquired hereunder. Such Backstop Party is (i) an “accredited investor” within the
meaning of Rule 501(a)(1), (2), (3) or (7) of the Securities Act, (ii) a “qualified institutional
buyer” within the meaning of Rule 144A of the Securities Act, or (iii) a “non-U.S. Person”
within the meaning of Regulation S under the Securities Act (“Regulation S””) who will acquire
any New Common Stock outside of the United States within the meaning of Regulation S. Such
Backstop Party understands and is able to bear any economic risks associated with such
investment (including the necessity of holding such shares of New Common Stock for an
indefinite period of time). Such Backstop Party has conducted and relied on its own independent
investigation of, and judgment with respect to, the Company and the advice of its own legal, tax,
economic, and other advisors.

Section 5.9  No Broker’s Fees. Such Backstop Party is not a party to any
Contract with any Person (other than this Commitment Agreement and any Contract giving rise
to the Expense Reimbursement hereunder) that would give rise to a valid claim against the
Company for a brokerage commission, finder’s fee or like payment in connection with the Rights
Offering or the sale of the Backstop Shares.

Section 5.10 Owned Claims.

(a) As of the date hereof, such Backstop Party and its Affiliates were,
collectively, the beneficial owner of, or the investment advisor or sub-advisor or manager for the
beneficial owner of, the aggregate principal amount of Owned Claims as set forth opposite such
Backstop Party’s name under the column titled “Beneficially Controlled Owned Principal
Claims” on Schedule 2 attached hereto;

(b) As of the date hereof, such Backstop Party or its applicable
Affiliate has the full power to vote, dispose of and compromise at least the aggregate principal
amount of the Owned Claims listed as beneficially owned by such Backstop Party under the
column titled “Beneficially Controlled Owned Principal Claims” on Schedule 2 attached hereto;

() Each Backstop Party and its Affiliates agree to be bound by this
Agreement and the RSA, in their capacities as holders of any Owned Claims; and

(d) Other than the RSA, and any agreements or transactions
contemplated thereby, such Backstop Party has not entered into any other agreement to assign,
sell, participate, grant, or otherwise transfer, in whole or in part, any portion of its right, title or
interest in such Owned Claims where such assignment, sale, participation, grant, conveyance or
transfer would prohibit such Backstop Party from complying with the terms of this Commitment
Agreement or the RSA.

Section 5.11  Sufficiency of Funds. Such Backstop Party has, and such
Backstop Party on the applicable payment dates will have, sufficient immediately available funds
to make and complete the payment of the aggregate Purchase Price for its Primary Shares and
Backstop Shares.

Section 5.12  Legal Proceedings. As of the date hereof, there are no Legal
Proceedings pending or threatened to which such Backstop Party is a party or to which any
property of such Backstop Party is the subject that would reasonably be expected to prevent,
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materially delay or materially impair the ability of such Backstop Party to consummate the
transactions contemplated hereby.

Section 5.13 Arm’s Length. Such Backstop Party acknowledges and agrees that
the Company is acting solely in the capacity of an arm’s length contractual counterparty to such
Backstop Party with respect to the transactions contemplated hereby (including in connection
with determining the terms of the Rights Offering).

ARTICLE VI

ADDITIONAL COVENANTS
Section 6.1 Reserved.

Section 6.2  Confirmation Order. To the extent required by the RSA, the
Company shall use its reasonable best efforts to obtain entry of the Confirmation Order. To the
extent required by the RSA, the Company shall provide to each of the Backstop Parties and the
Consenting Creditor Professionals a copy of the Plan and the Disclosure Statement and any
proposed amendment, modification, supplement or change to any of the foregoing and a
reasonable opportunity to review and comment on such documents and each such amendment,
modification, supplement or change to any of the foregoing, when filed and upon entry by the
Bankruptcy Court (as applicable), shall be in form and substance reasonably satisfactory to the
Required Backstop Parties and the Company. To the extent required by the RSA, the Company
shall provide to each of the Backstop Parties and its counsel a copy of the proposed Confirmation
Order (together with copies of any briefs, pleadings and motions related thereto) and a
reasonable opportunity to review and comment on such order, briefs, pleadings and motions
prior to such order, briefs pleadings and motions being filed with the Bankruptcy Court, and such
order, briefs, pleadings and motions, when filed and upon entry by the Bankruptcy Court (as
applicable), shall be in form and substance reasonably satisfactory to the Required Backstop
Parties.

Section 6.3  Conduct of Business. Except (i) as explicitly set forth in this
Commitment Agreement or otherwise contemplated by the Company Disclosure Schedules, the
Disclosure Statement, or the Plan or (i1) with the prior written consent of Required Backstop
Parties, not to be unreasonably withheld, conditioned or delayed, during the period from the date
of this Commitment Agreement to the earlier of the Closing Date and the date on which this
Commitment Agreement is terminated in accordance with its terms (the “Pre-Closing Period”),
(A) the Company shall, and shall cause each of its Subsidiaries to carry on its business in the
ordinary course (subject to any restrictions resulting from the Chapter 11 Cases) and use its
commercially reasonable efforts to (1) preserve intact its Post-Effective Date Business, (2) keep
available the services of its officers and employees and (3) preserve its material relationships
with customers, suppliers, licensors, licensees, distributors and others having business dealings
with the Company or its Subsidiaries in connection with the Post-Effective Date Business and
(B) the Company shall not, and shall not permit any of its Subsidiaries to, enter into any
transaction that is material to the Post-Effective Date Business other than (w) in the ordinary
course of business or to the extent necessary to conduct the Company’s operations in a manner
consistent with the financial and business projections provided to the Backstop Parties prior to
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the date hereof, (x) other transactions after prior notice to the Backstop Parties to implement tax
planning which transactions are not reasonably expected to materially adversely affect any
Backstop Party, (y) transactions expressly contemplated by the RSA, the Plan, this Commitment
Agreement, or the other Plan Documents and (z) such other transactions as are disclosed in the
Company Disclosure Schedules or Disclosure Statement. Notwithstanding any other provision
in this Commitment Agreement, nothing in this Commitment Agreement shall give the Backstop
Parties, directly or indirectly, any right to control or direct the operations of the Company prior
to the Closing Date. Prior to the Closing Date, the Company shall exercise, consistent with the
terms and conditions of this Commitment Agreement, complete control and supervision of the
business of the Company.

Section 6.4  Antitrust Approval.

(a) Each Party agrees to use commercially reasonable efforts to take,
or cause to be taken, all actions and to do, or cause to be done, all things necessary to
consummate and make effective the transactions contemplated by this Commitment Agreement,
the Plan, and the other Plan Documents, including (i) if applicable, filing, or causing to be filed,
the Notification and Report Form pursuant to the HSR Act with respect to the transactions
contemplated by this Commitment Agreement with the Antitrust Division of the United States
Department of Justice and the United States Federal Trade Commission and any filings under
any other Antitrust Laws that are necessary to consummate and make effective the transactions
contemplated by this Commitment Agreement as soon as reasonably practicable following the
date hereof and (ii) promptly furnishing documents or information reasonably requested by any
Antitrust Authority.

(b) The Company and each Backstop Party subject to an obligation
pursuant to the Antitrust Laws to notify any transaction contemplated by this Commitment
Agreement, the Plan or the other Plan Documents that has notified the Company in writing of
such obligation (each such Backstop Party, a “Filing Party”) agree to reasonably cooperate with
each other as to the appropriate time of filing such notification and its content. The Company
and each Filing Party shall, to the extent permitted by applicable Law: (i) promptly notify each
other of, and if in writing, furnish each other with copies of (or, in the case of material oral
communications, advise each other orally of) any communications from or with an Antitrust
Authority; (i1) not participate in any meeting with an Antitrust Authority unless it consults with
each other Filing Party and the Company, as applicable, in advance and, to the extent permitted
by the Antitrust Authority and applicable Law, give each other Filing Party and the Company, as
applicable, a reasonable opportunity to attend and participate thereat; (iii) furnish each other
Filing Party and the Company, as applicable, with copies of all correspondence, filings and
communications between such Filing Party or the Company and the Antitrust Authority;

(iv) furnish each other Filing Party with such necessary information and reasonable assistance as
may be reasonably necessary in connection with the preparation of necessary filings or
submission of information to the Antitrust Authority; and (v) not withdraw its filing, if any,
under the HSR Act without the prior written consent of the Required Backstop Parties and the
Company.

(©) Should a Filing Party be subject to an obligation under the
Antitrust Laws to jointly notify with one or more other Filing Parties (each, a “Joint Filing
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Party”) a transaction contemplated by this Commitment Agreement, the Plan or the other Plan
Documents, such Joint Filing Party shall promptly notify each other Joint Filing Party of, and if
in writing, furnish each other Joint Filing Party with copies of (or, in the case of material oral
communications, advise each other Joint Filing Party orally of) any communications from or
with an Antitrust Authority.

(d) Subject to the second sentence of Section 6.4(¢e), the Company and
each Filing Party shall use commercially reasonable efforts to cause the waiting periods under
the applicable Antitrust Laws to terminate or expire at the earliest possible date after the date of
filing. The communications contemplated by this Section 6.4 may be made by the Company or a
Filing Party on an outside counsel-only basis or subject to other agreed upon confidentiality
safeguards. The obligations in this Section 6.4 shall not apply to filings, correspondence,
communications or meetings with Antitrust Authorities unrelated to the transactions
contemplated by this Commitment Agreement, the Plan and the other Plan Documents.

(e) Notwithstanding anything in this Commitment Agreement to the
contrary, nothing shall require any Backstop Party or any of its Affiliates to (i) dispose of,
license or hold separate any of its or its Subsidiaries’ or Affiliates’ assets, (ii) limit its freedom of
action or the conduct of its or its Subsidiaries’ or Affiliates’ businesses or make any other
behavioral commitments with respect to itself or any of its Subsidiaries or Affiliates, (iii) divest
any of its Subsidiaries or its Affiliates, or (iv) commit or agree to any of the foregoing. Without
the prior written consent of the Required Backstop Parties, neither the Company nor any of its
Subsidiaries shall commit or agree to (i) dispose of, license or hold separate any of its assets or
(11) limit its freedom of action with respect to any of its businesses or commit or agree to any of
the foregoing, in each case, in order to secure any necessary consent or approvals for the
transactions contemplated hereby under the Antitrust Laws. Notwithstanding anything to the
contrary herein, neither the Backstop Parties, nor any of their Affiliates, nor the Company or any
of its Subsidiaries, shall be required as a result of this Commitment Agreement, to initiate any
legal action against, or defend any litigation brought by, the United States Department of Justice,
the United States Federal Trade Commission, or any other Governmental Unit in order to avoid
the entry of, or to effect the dissolution of, any injunction, temporary restraining order or other
order in any suit or proceeding which would otherwise have the effect of preventing or
materially delaying the transactions contemplated hereby, or which may require any undertaking
or condition set forth in the preceding sentence.

® Given the uncertainty that the condition set forth in Section 7.1(e)
may not be satisfied by the Outside Date with respect to certain jurisdictions outside of the
United States (each, a “Long Pole Jurisdiction”), the Company and the Backstop Parties will
consult in good faith regarding alternative structures with respect to the Company’s operations in
such Long Pole Jurisdiction(s) so as to facilitate the satisfaction of such condition by the Outside
Date, including by changing the manner in which the Company or its Subsidiaries hold assets or
businesses in the Long Pole Jurisdiction(s), disposing or committing to dispose of assets or
businesses in the Long Pole Jurisdiction(s), agreeing to limit its business or change its business
practices relating to the Long Pole Jurisdiction(s) in any manner, modifying supply, customer or
other arrangements relating to the Long Pole Jurisdiction(s), or taking any other action with
respect to the Long Pole Jurisdiction(s), and, notwithstanding anything to the contrary in this
Commitment Agreement, following such consultation the Company may take such actions in
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each case to the extent, but only to the extent, that (i) such actions comply with applicable Law
and do not expose the Company or any Backstop Party, in their respective good faith judgment,
to the risk of not being in compliance with applicable Law in the event of a Closing in the
absence of requisite approval from such Long Pole Jurisdiction(s) and (i1) there is a reasonable
expectation that such actions are necessary to permit a timely Closing in a manner that satisfies

Section 7.1(e).

Section 6.5  Access to Information. Subject to applicable Law and appropriate
assurance of confidential treatment, upon reasonable notice during the Pre-Closing Period, the
Company shall (and shall cause its Subsidiaries to) afford the Backstop Parties and their
Representatives upon request reasonable access, during normal business hours and without
unreasonable disruption or interference with its business or operations, to its relevant properties,
books, contracts, commitments, records, management personnel and advisors of the Debtors and,
to a commercially reasonable extent, the lenders of the Debtors, and, during the Pre-Closing
Period, the Company shall (and shall cause its Subsidiaries to) furnish promptly to such parties
all reasonable information concerning its business, properties and personnel as may reasonably
be requested by any such party; provided, that the foregoing shall not require the Company (a) to
permit any inspection, or to disclose any information, that in the reasonable judgment of the
Company would cause the Company or any of its Subsidiaries to violate any of their respective
obligations with respect to confidentiality to a third party, (b) to disclose any legally privileged
information of the Company or any of its Subsidiaries or (¢) to violate any applicable Laws;
provided, further, that the Company shall deliver to the Backstop Parties a schedule setting forth
a description of any requested information not provided to the Backstop Parties pursuant to
clauses (a) through (c) above (in the case of clause (a), to the extent not prohibited from doing
S0).

Section 6.6  Financial Information.

(a) At all times prior to the Closing Date, the Company shall deliver to
each Backstop Party (and its Representatives) that so requests, subject to appropriate assurance
of confidential treatment, (i) internally prepared monthly, quarterly and annual financial
statements and (ii) such statements and reports as the Backstop Parties may reasonably request
and as reasonably consented to by the Company (together, the “Financial Reports”), as and
when available.

(b) Financial Reports that are internally prepared monthly, quarterly
and annual financial statements (i) shall be complete and correct in all material respects, (ii) shall
be prepared in accordance with GAAP applied consistently throughout the periods reflected
therein and with prior periods in a manner consistent with past practice and (iii) shall comply, as
to the information provided, with the requirements of (A) the first sentence of Section 4.03(a),
(B) Section 4.03(a)(1) and (C) Section 4.03(d) of the Indenture.

(c) At all times prior to the Closing Date, the Company shall timely
post to the Investor Website all Financial Statements (i) as to any quarterly Financial Statement,
within 60 days of the end of the applicable fiscal quarter, and (ii) as to any annual Financial
Statement, within 105 days of the end of the applicable fiscal year, and which Financial
Statements shall include all information included in such reports consistent with past practice.
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Section 6.7  Reasonable Efforts.

(a) Without in any way limiting any other respective obligation of the
Company or any Backstop Party in this Commitment Agreement, the Company shall use (and
shall cause its Subsidiaries to use), and each Backstop Party shall use, commercially reasonable
efforts to take or cause to be taken all actions, and do or cause to be done all things, necessary,
proper or advisable in order to consummate and make effective the transactions contemplated by
this Commitment Agreement and the Plan, including using commercially reasonable efforts in:

(1) timely preparing and filing all documentation reasonably
necessary to effect all necessary notices, reports and other filings of such Party and to obtain as
promptly as practicable all consents, registrations, approvals, permits and authorizations
necessary or advisable to be obtained from any third party or Governmental Unit;

(11) except as set forth in Section 6.4(c), defending any Legal
Proceedings challenging (A) this Commitment Agreement, the Plan or any other Plan Document,
(B) the Rights Offering Procedures Order, or the Confirmation Order or (C) the consummation
of the transactions contemplated hereby and thereby, including seeking to have any stay or
temporary restraining order entered by any Governmental Unit vacated or reversed; and

(ii1)  working together in good faith to finalize the New
Common Stock, Registration Rights Agreement, Stockholders Agreement, Reorganized ASG
Corporate Documents, Plan Documents and all other documents relating thereto for timely
inclusion in the supplements to the Plan and filing with the Bankruptcy Court.

(b) To the extent required by the RSA and subject to applicable Laws
relating to the exchange of information, the Backstop Parties and the Company shall have the
right to review in advance, and to the extent practicable each will consult with the other on all of
the information relating to the Backstop Parties or the Company, as the case may be, and any of
their respective Affiliates or the Company and its Subsidiaries that appears in any filing made
with, or written materials submitted to, any Governmental Unit, or any material filings made
with, or material written materials submitted to, any third party, in each case in connection with
the transactions contemplated by this Commitment Agreement, the Plan, or the other Plan
Documents; provided, however, that neither the Company nor the Backstop Parties are required
to provide for review in advance declarations or other evidence submitted in connection with any
filing with the Bankruptcy Court. In exercising the foregoing rights, each of the Company and
the Backstop Parties shall act reasonably and as promptly as practicable.

(c) To the extent required by the RSA, to the extent exigencies permit,
the Company shall provide or cause to be provided to counsel to the Backstop Parties a draft of
all motions, applications, pleadings, schedules, orders, reports or other material papers (including
all material memoranda, exhibits, supporting affidavits or declarations and evidence and other
supporting documentation) in the Chapter 11 Cases relating to or affecting the Plan Documents
in advance of filing the same with the Bankruptcy Court.

(d) Nothing contained in this Section 6.7 shall limit the ability of any
Backstop Party to consult with the Company, to appear and be heard, or to file objections,
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concerning any matter arising in the Chapter 11 Cases to the extent not inconsistent with the
RSA or this Commitment Agreement.

Section 6.8  Exit Facilities. The Company shall have obtained the commitment
for or other reasonable assurance of availability of the Exit Facilities and agrees to work in good
faith to obtain documentation for the Exit Facilities and any other proposed exit financing facility
on terms in form and substance acceptable to the Required Consenting Creditors and the
Required Backstop Parties. Each of the Backstop Parties shall have the right to receive, upon
reasonable request, an update by the Company on, and a summary of, any material meetings,
discussions or negotiations relating to the Exit Facilities and any other proposed exit financing
facility.

Section 6.9  New Board. On the Plan Effective Date, The New Board shall be
appointed in accordance with the RSA and the Plan. The boards of directors for the direct and
indirect subsidiaries of Reorganized ASG shall be identified and selected by the New Board.

Section 6.10 Blue Sky. The Company shall, on or before the Closing Date, take
such action as the Company shall reasonably determine is necessary in order to obtain an
exemption for, or to qualify the Primary Shares and Backstop Shares issued hereunder for, sale
or issuance to the Backstop Parties pursuant to this Commitment Agreement under applicable
securities and “Blue Sky” Laws of the states of the United States (or to obtain an exemption from
such qualification) and any applicable foreign jurisdictions, and shall provide evidence of any
such action so taken to the Backstop Parties on or prior to the Closing Date upon the reasonable
request of the Required Backstop Parties. The Company shall timely make all filings and reports
relating to the offer and sale or issuance of the Primary Shares and Backstop Shares issued
hereunder required under applicable securities and “Blue Sky” Laws of the states of the United
States following the Closing Date. The Company shall pay all fees and expenses in connection
with satisfying the obligations set forth under this Section 6.10.

Section 6.11 No Integration; No General Solicitation. Neither the Company nor
any of its Affiliates will, directly or through any agent, sell, offer for sale, solicit offers to buy or
otherwise negotiate in respect of, any security (as defined in the Securities Act), that is or will be
integrated with the sale of the Rights Offering Stock, the Rights Offering and this Commitment
Agreement in a manner that would require registration of the New Common Stock to be issued
by the Company on the Plan Effective Date under the Securities Act. None of the Company or
any of its Affiliates or any other Person acting on its or their behalf will solicit offers for, or offer
or sell, any Rights Offering Stock by means of any form of general solicitation or general
advertising within the meaning of Rule 502(c) of Regulation D promulgated under the Securities
Act or in any manner involving a public offering within the meaning of Section 4(a)(2) of the
Securities Act.

Section 6.12 Reserved.

Section 6.13  Use of Proceeds. The Company will apply the proceeds from the
Rights Offering in accordance with and pursuant to the Plan.
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Section 6.14 Share Legend.

Each stock certificate, if any, evidencing shares of New Common Stock
shall be stamped or otherwise imprinted with legends that are customary or required by
applicable law or regulation, including those describing transfer restrictions, if any, applicable to
such stock (the “Legend”).

In the event of any uncertificated shares, such shares shall be subject to a restrictive notation
substantially similar to the Legend in the stock ledger or other appropriate records maintained by
ASG or its transfer agent and the term “Legend” shall include such restrictive notation. The
Legend shall be removed from the certificates evidencing any such securities (or the records, in
the case of uncertificated shares) at any time after the restrictions described in such Legend cease
to be applicable. The Company may reasonably request such opinions, certificates or other
evidence that such restrictions no longer apply.

Section 6.15 Cooperation Regarding Corporate and Tax Planning. The
Company and its Subsidiaries shall cooperate with the Required Backstop Parties in developing,
adopting and implementing a corporate and tax planning strategy reasonably satisfactory to the
Required Backstop Parties.

Section 6.16 WARN Act Compliance. To the extent requested by the Required
Backstop Parties, the Company shall provide a schedule as of the Closing Date that sets forth a
list of each employee (if any) who has been terminated involuntarily within the ninety (90) day
period prior to the Closing Date, together with such former employee’s work location.

Section 6.17 Management Incentive Plan. Upon the Plan Effective Date, the
New Board shall adopt the Management Incentive Plan providing for an aggregate pool of
10.00% of the fully diluted New Common Stock as of the Effective Date (including dilution on
account of the Warrants and the Put Option Premium, if applicable) (collectively, the “MIP
Shares”). The participants (including directors) and terms of individual awards of the MIP
Shares shall be determined by the New Board on or after the Effective Date.

Section 6.18 Registration Rights Agreement. On the Plan Effective Date, the
Registration Rights Agreement shall become effective. The Registration Rights Agreement shall
provide that each holder of New Common Stock shall have customary demand, shelf and
piggyback registration rights with respect to all shares of New Common Stock beneficially
owned by such holder (whether acquired at the Plan Effective Date or thereafter) and shall also
have customary provisions with respect to indemnification, lock-up agreements, suspension
periods, plan of distribution and underwriting cooperation.

ARTICLE VII

CONDITIONS TO THE OBLIGATIONS OF THE PARTIES

Section 7.1  Conditions to the Obligations of Each of the Parties. The
respective obligations of the Company on the one hand, and the Backstop Parties on the other
hand, to consummate the transactions contemplated hereby shall (unless waived by the Company
and the Required Backstop Parties) be subject to the satisfaction of the following conditions:
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(a) Commitment Agreement. This Commitment Agreement shall not
have been validly terminated in accordance with its terms.

(b) Rights Offering Procedures Order. The Bankruptcy Court shall
have entered the Rights Offering Procedures Order, and such order shall be a Final Order and in
form and substance reasonably satisfactory to the Company and the Required Backstop Parties.

() Confirmation Order. The Bankruptcy Court shall have entered the
Confirmation Order, in form and substance reasonably satisfactory to the Company and the
Required Backstop Parties, and the Confirmation Order shall not have been stayed, modified or
vacated on appeals.

(d) Exit Facilities. The Company (1) shall have executed and delivered
the documentation governing the Exit Facilities and any other proposed exit financing facility,
each of which shall be in form and substance reasonably satisfactory to the Company and the
Required Backstop Parties, and (ii) all conditions to effectiveness of the documentation
governing the Exit Facilities and any other proposed exit financing facility (other than any
required receipt of equity funding) shall have been satisfied or waived (or will be satisfied and
waived substantially concurrently with the occurrence of the Closing Date).

(e) Antitrust Approvals. All terminations or expirations of waiting
periods imposed by any Governmental Unit necessary for the consummation of the transactions
contemplated by this Commitment Agreement, including under the HSR Act and any other
Antitrust Laws, shall have occurred and all other notifications, consents, authorizations and
approvals required to be made or obtained from any Governmental Unit under any Antitrust Law
shall have been made or obtained for the transactions contemplated by this Commitment
Agreement.

§)) Consents. All governmental and third party notifications, filings,
consents, waivers and approvals and required for the consummation of the transactions
contemplated by this Commitment Agreement and the Plan shall have been made or received.

(2) No Legal Impediment to Issuance. No Law or Order shall have
been enacted, adopted or issued by any Governmental Unit that prohibits the implementation of
the Plan or the transactions contemplated by this Commitment Agreement.

Section 7.2 Conditions to the Obligations of the Backstop Parties. The
obligations of each Backstop Party to consummate the transactions contemplated hereby shall be
subject to (unless waived in accordance with Section 7.3) the satisfaction of the following
conditions:

(a) Plan and Plan Documents. The Debtors shall have complied, in all
material respects, with the terms of the Plan that are to be performed by the Debtors on or prior
to the Plan Effective Date and the conditions to the occurrence of the Plan Effective Date set
forth in the Plan shall have been satisfied or, with the prior consent of the Required Backstop
Parties, waived in accordance with the terms thereof and the Plan, and the Plan and other Plan
Documents shall be consistent with the RSA and otherwise reasonably acceptable to the
Required Backstop Parties.
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(b) Rights Offering. The Rights Offering shall have been conducted,
in all material respects, in accordance with the Rights Offering Procedures Order and this
Commitment Agreement.

() Board of Directors. On the Plan Effective Date, the New Board
shall be comprised of directors in accordance with Section 6.9.

(d) Reserved.

(e) D&O Policies. The terms and conditions of the director and
officer liability insurance policies of the Company provided for in the Plan and in effect from
and after the Plan Effective Date shall be reasonably satisfactory to the Required Backstop
Parties.

® Registration Rights Agreement; Stockholders Agreement. Each of
the Registration Rights Agreement and the Stockholders Agreement shall have become effective
as of the Plan Effective Date as provided in the Plan.

(2) Expense Reimbursement. The Debtors shall have paid all Expense
Reimbursement accrued through the Closing Date pursuant to Section 3.3.

(h) Disclosure Schedules. The Company has delivered the Company
Disclosure Schedules in form and substance reasonably satisfactory to the Required Backstop
Parties.

(1) Representations and Warranties. (1) The representations and
warranties of the Company contained in this Commitment Agreement that are qualified as to
materiality or similar qualifiers, and the representation and warranty contained in Section 4.11,
shall be true and correct in all respects both on and as of the date hereof and as of the Closing
Date, with the same force and effect as though made on and as of such date (except to the extent
that any such representation or warranty is made as of a specified date, in which case such
representation or warranty shall be true and correct in all respects as of such specified date) and
(2) the representations and warranties of the Company contained in this Commitment Agreement
that are not so qualified shall be true and correct in all material respects on and as of the date
hereof and as of the Closing Date with the same force and effect as though made on and as of
such date (except to the extent that any such representation or warranty is made as of a specified
date, in which case such representation or warranty shall be true and correct in all material
respects as of such specified date).

() Covenants. The Company shall have performed or complied with,
or caused its Subsidiaries to have performed or complied with, in all material respects, all
covenants and agreements required to be performed or complied with under this Commitment
Agreement and in connection with the transactions contemplated by this Commitment
Agreement.

(k) Officer’s Certificate. The Backstop Parties shall have received on
and as of the Closing Date a certificate of the Company in form and substance satisfactory to the
Required Backstop Parties, signed on behalf of the Company by each of the chief restructuring
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officer and chief financial officer of Reorganized ASG, to the effect that the conditions set forth
in Sections 7.2(i), 7.2(j) and 7.2(m) have been satisfied.

) Discharge of DIP Facility. As of the Closing Date, the DIP
Facility shall have been fully discharged and the Company shall have no obligations remaining
thereunder except for indemnification obligations and the Company shall provide a payoff letter
to this effect or other similar evidence in form and substance satisfactory to the Required
Backstop Parties.

(m)  Material Adverse Effect. From the date hereof to the Closing
Date, no Material Adverse Effect shall have occurred.

(n) RSA. The RSA shall be in full force and effect and shall not have
been terminated in accordance with its terms.

(o) Equity Securities of ASG. On the Closing Date, no options,
warrants or other rights to acquire equity securities of ASG will be outstanding, other than any
options, warrants or other rights to acquire equity securities of ASG pursuant to the Management
Incentive Plan, the Warrants and the shares of New Common Stock contemplated in the Plan.

Section 7.3 ~ Waiver of Conditions to Obligation of Backstop Parties. All or
any of the conditions set forth in Section 7.2 may only be waived in whole or in part with respect
to all Backstop Parties by a written instrument executed by the Required Backstop Parties in
their sole discretion and if so waived, all Backstop Parties shall be bound by such waiver;
provided, that notwithstanding the foregoing, any one or more Required Backstop Parties that
desire to waive all or any of the conditions set forth in Section 7.1 (such Backstop Party or
Backstop Parties, the “Waiving Backstop Parties”) may require any other Backstop Parties that
are not willing to waive the applicable conditions (the “Non-Waiving Backstop Parties”), and
such Non-Waiving Backstop Parties shall upon written request by the Waiving Backstop Parties
be so required, to transfer and assign to the Waiving Backstop Parties all of the Non-Waiving
Backstop Parties’ Backstop Commitment in accordance with the Waiving Backstop Parties’ pro
rata share (based on the aggregate Commitment of the Waiving Backstop Parties) of the Non-
Waiving Backstop Parties’ Backstop Commitment or as otherwise reasonably agreed upon by
such Waiving Backstop Parties.

Section 7.4  Conditions to the Obligation of the Company. The obligation of
the Company to consummate the transactions contemplated hereby is subject to (unless waived
by the Company) the satisfaction of each of the following conditions:

(a) Conditions to the Plan. The conditions to the occurrence of the
Plan Effective Date as set forth in the Plan and in the Confirmation Order shall have been
satisfied or waived in accordance with the terms thereof and the Plan.

(b) RSA. The RSA shall be in full force and effect and shall not have
been terminated in accordance with its terms.

() Representations and Warranties. (1) The representations and
warranties of the Backstop Parties contained in this Commitment Agreement that are qualified as
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to materiality or similar qualifiers shall be true and correct in all respects both on and as of the
date hereof and as of the Closing Date, with the same force and effect as though made on and as
of such date (except to the extent that any such representation or warranty is made as of a
specified date, in which case such representation or warranty shall be true and correct in all
respects as of such specified date) and (2) the representations and warranties of the Backstop
Parties contained in this Commitment Agreement that are not so qualified shall be true and
correct in all material respects on and as of the date hereof and as of the Closing Date with the
same force and effect as though made on and as of such date (except to the extent that any such
representation or warranty is made as of a specified date, in which case such representation or
warranty shall be true and correct in all material respects as of such specified date).

(d) Covenants. Each of the Backstop Parties shall have performed and
complied, in all material respects, with all of its covenants and agreements contained in this
Commitment Agreement and in any other document delivered pursuant to this Commitment
Agreement.

(e) Registration Rights Agreement; Stockholders Agreement. Each of
the Registration Rights Agreement and the Stockholders Agreement shall have become effective
as of the Plan Effective Date as provided in the Plan.

ARTICLE VIII

INDEMNIFICATION AND CONTRIBUTION

Section 8.1  Indemnification Obligations. The Company (the “Indemnifying
Party”) shall indemnify and hold harmless each Backstop Party, its Affiliates, shareholders,
members, partners and other equity holders, general partners, managers, and its and their
respective Representatives, agents and controlling persons (each, an “Indemnified Person”)
from and against any and all losses, claims, damages, liabilities and costs and expenses (other
than Taxes of the Backstop Parties, except to the extent otherwise provided for in this
Commitment Agreement) (collectively, “Losses”) that any such Indemnified Person may incur
or to which any such Indemnified Person may become subject arising out of this Commitment
Agreement, the Plan and the transactions contemplated hereby and thereby, including the
Backstop Commitment, the Rights Offering, the payment of the Put Option Premium or the use
of the proceeds of the Rights Offering, or any breach by the Company or any of its Subsidiaries
of this Commitment Agreement, or any claim, challenge, litigation, investigation or proceeding
relating to any of the foregoing, regardless of whether any Indemnified Person is a party thereto,
whether or not such proceedings are brought by the Company, its equity holders, Affiliates,
creditors or any other Person, and reimburse each Indemnified Person upon demand for
reasonable and documented (with such documentation subject to redaction to preserve attorney
client and work product privileges) legal or other third-party expenses incurred in connection
with investigating, preparing to defend or defending, or providing evidence in or preparing to
serve or serving as a witness with respect to, any lawsuit, investigation, claim or other
proceeding relating to any of the foregoing (including in connection with the enforcement of the
indemnification obligations set forth herein), irrespective of whether or not the transactions
contemplated by this Commitment Agreement or the Plan are consummated or whether or not
this Commitment Agreement is terminated; provided, that the foregoing indemnity will not, as to
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any Indemnified Person, apply to Losses (a) as to a Defaulting Backstop Party and its Related
Parties, to the extent caused by a Backstop Party Default by such Backstop Party, or (b) to the
extent they are found by a final, non-appealable judgment of a court of competent jurisdiction to
arise from the fraud, willful misconduct, gross negligence or primarily and directly resulting
from breach of this Commitment Agreement or the RSA of or by such Indemnified Person.
Notwithstanding anything to the contrary in this Commitment Agreement, none of the Parties
will be liable for, and none of the Parties shall claim or seek to recover, any punitive, special,
indirect or consequential damages or damages for lost profits. Any Indemnified Person shall
promptly refund an indemnification payment received hereunder to the extent that there is a final
judicial determination that such Indemnified Person was not entitled to indemnification with
respect to such payment pursuant to this Article VIII.

Section 8.2  Indemnification Procedure. Promptly after receipt by an
Indemnified Person of notice of the commencement of any claim, challenge, litigation,
investigation or proceeding (an “Indemnified Claim”), such Indemnified Person will, if a claim
is to be made hereunder against the Indemnifying Party in respect thereof, notify the
Indemnifying Party in writing of the commencement thereof; provided, that (i) the omission to so
notify the Indemnifying Party will not relieve the Indemnifying Party from any liability that it
may have hereunder except to the extent it has been materially prejudiced (through the forfeiture
of substantive rights or defenses) by such failure and (ii) the omission to so notify the
Indemnifying Party will not relieve the Indemnifying Party from any liability that it may have to
such Indemnified Person otherwise than on account of this Article VIII. In case any such
Indemnified Claims are brought against any Indemnified Person and it notifies the Indemnifying
Party of the commencement thereof, the Indemnifying Party will be entitled to participate
therein, and, to the extent that it may elect by written notice delivered to such Indemnified
Person, to assume the defense thereof, with counsel reasonably acceptable to such Indemnified
Person; provided, that if the parties (including any impleaded parties) to any such Indemnified
Claims include both such Indemnified Person and the Indemnifying Party and based on advice of
such Indemnified Person’s counsel there are legal defenses available to such Indemnified Person
that are different from or additional to those available to the Indemnifying Party, such
Indemnified Person shall have the right to select separate counsel to assert such legal defenses
and to otherwise participate in the defense of such Indemnified Claims. Upon receipt of notice
from the Indemnifying Party to such Indemnified Person of its election to so assume the defense
of such Indemnified Claims with counsel reasonably acceptable to the Indemnified Person, the
Indemnifying Party shall not be liable to such Indemnified Person for expenses incurred by such
Indemnified Person in connection with the defense thereof (other than reasonable costs of
investigation) unless (A) such Indemnified Person shall have employed separate counsel (in
addition to any local counsel) in connection with the assertion of legal defenses in accordance
with the proviso to the immediately preceding sentence (it being understood, however, that the
Indemnifying Party shall not be liable for the expenses of more than one separate counsel
representing the Indemnified Persons who are parties to such Indemnified Claims (in addition to
one local counsel in each jurisdiction in which local counsel is required) and that all such
expenses shall be reimbursed as they occur), (B) the Indemnifying Party shall not have employed
counsel reasonably acceptable to such Indemnified Person to represent such Indemnified Person
within a reasonable time after the Indemnifying Party has received notice of commencement of
the Indemnified Claims from, or delivered on behalf of, the Indemnified Person, (C) after the
Indemnifying Party assumes the defense of the Indemnified Claims, the Indemnified Person

44

Doc#: US1:9815113v12



Case 15-10332-KJC Doc 115-2 Filed 03/16/15 Page 123 of 180

determines in good faith that the Indemnifying Party has failed or is failing to defend such claim,
and provides written notice of such determination and the basis for such determination and such
failure is not reasonably cured within ten (10) Business Days of receipt of such notice, or (D) the
Indemnifying Party shall have authorized in writing the employment of counsel for such
Indemnified Person. Notwithstanding anything herein to the contrary, the Company and its
Subsidiaries shall have sole control over any Tax controversy or Tax audit and shall be permitted
to settle any liability for Taxes of the Company and its Subsidiaries.

Section 8.3  Settlement of Indemnified Claims. In connection with any
Indemnified Claim for which an Indemnified Person is assuming the defense in accordance with
this Article VIII, the Indemnifying Party shall not be liable for any settlement, compromise or
consent to the entry of any judgment with respect to any Indemnified Claims effected by such
Indemnified Person without the written consent of the Indemnifying Party (which consent shall
not be unreasonably withheld, conditioned or delayed). If any settlement, compromise or
consent to the entry of any judgment with respect to any Indemnified Claims is consummated
with the written consent of the Indemnifying Party or if there is a final judgment for the plaintiff
in any such Indemnified Claims, the Indemnifying Party agrees to indemnify and hold harmless
each Indemnified Person from and against any and all Losses by reason of such settlement,
compromise, consent or judgment to the extent such Losses are otherwise subject to
indemnification by the Indemnifying Party hereunder in accordance with, and subject to the
limitations of, the provisions of this Article VIII. Notwithstanding anything in this Article VIII
to the contrary, if at any time an Indemnified Person shall have requested the Indemnifying Party
to reimburse such Indemnified Person for legal or other expenses in connection with
investigating, responding to or defending any Indemnified Claims as contemplated by this
Article VIII, the Indemnifying Party shall be liable for any settlement, compromise or consent to
the entry of judgment with respect to any Indemnified Claims effected without its written
consent if (i) such settlement, compromise or consent is entered into more than forty-five (45)
days after receipt by the Indemnifying Party of such request for reimbursement and (ii) the
Indemnifying Party shall not have reimbursed such Indemnified Person in accordance with such
request prior to the date of such settlement, compromise or consent. The Indemnifying Party
shall not, without the prior written consent of an Indemnified Person (which consent shall be
granted or withheld, conditioned or delayed in the Indemnified Person’s sole discretion), effect
any settlement, compromise or consent to the entry of judgment with respect to any pending or
threatened Indemnified Claims in respect of which indemnity or contribution has been sought
hereunder by such Indemnified Person unless (A) such settlement, compromise or consent
includes an unconditional release of such Indemnified Person in form and substance satisfactory
to such Indemnified Person from all liability on the claims that are the subject matter of such
Indemnified Claims and (B) such settlement, compromise or consent does not include any
statement as to or any admission of fault, culpability or a failure to act by or on behalf of any
Indemnified Person. No Indemnified Person shall be liable to the Company or any of its
Affiliates for any damages arising from the use by unauthorized persons of any information
made available to the Backstop Parties by the Company or any of its representatives through
electronic telecommunications or other information transmissions systems that are intercepted by
such persons.

Section 8.4  Contribution. If for any reason the foregoing indemnification is
unavailable to any Indemnified Person or insufficient to hold it harmless from Losses that are
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subject to indemnification pursuant to Section 8.1, then the Indemnifying Party shall contribute
to the amount paid or payable by such Indemnified Person as a result of such Loss in such
proportion as is appropriate to reflect not only the relative benefits received by the Indemnifying
Party, on the one hand, and such Indemnified Person, on the other hand, but also the relative
fault of the Indemnifying Party, on the one hand, and such Indemnified Person, on the other
hand, as well as any relevant equitable considerations. It is hereby agreed that the relative
benefits to the Indemnifying Party, on the one hand, and all Indemnified Persons, on the other
hand, shall be deemed to be in the same proportion as (a) the total value received or proposed to
be received by the Company pursuant to the issuance and sale of the Rights Offering Stock in the
Rights Offering as contemplated by this Commitment Agreement and the Plan bears to (b) the
Put Option Premium paid or proposed to be paid to the Backstop Parties (applying a liquidity
discount as appropriate). The Indemnifying Parties also agree that no Indemnified Person shall
have any liability based on their comparative or contributory negligence or otherwise to the
Indemnifying Parties, any Person asserting claims on behalf of or in right of any of the
Indemnifying Parties, or any other Person in connection with an Indemnified Claim. The amount
paid or payable by an Indemnified Person as a result of Losses referred to above in this

Section 8.4 shall be deemed to include, for purposes of this Section 8.4, any legal or other
expenses reasonably incurred by such Indemnified Person in connection with investigating or
defending any such action or claim.

Section 8.5  Treatment of Indemnification Payments. All amounts paid by the
Indemnifying Party to an Indemnified Person under this Article VIII shall, to the extent
permitted by applicable Law, be treated as adjustments to the Purchase Price for all Tax
purposes. The provisions of this Article VIII are an integral part of the transactions
contemplated by this Commitment Agreement and without these provisions the Backstop Parties
would not have entered into this Commitment Agreement, and the obligations of the Company
under this Article VIII shall constitute allowed administrative expenses of the Debtors’ estates
under sections 503(b) and 507 of the Bankruptcy Code (subject in all instances to the DIP
Facility and any carve-out for Administrative Claims and Professional Claims provided for in
connection with the DIP Facility Documents) and are payable without further Order of the
Bankruptcy Court, and the Company may comply with the requirements of this Article VIII
without further order of the Bankruptcy Court.

Section 8.6  No Survival. All representations, warranties, covenants and
agreements made in this Commitment Agreement shall not survive the Closing Date except for
covenants and agreements that by their terms are to be satisfied after the Closing Date, which
covenants and agreements shall survive until satisfied in accordance with their terms, and except
as set forth in Section 9.2 of this Commitment Agreement.

ARTICLE IX
TERMINATION
Section 9.1  Termination Rights. This Commitment Agreement may be

terminated and the transactions contemplated hereby may be abandoned at any time prior to the
Closing Date:
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(a) by mutual written consent of the Company and the Required
Backstop Parties;

(b)  pursuant to Section 2.3(a), by the Company by written notice to
each Backstop Party;

(c) by the Company by written notice to each Backstop Party or by the
Required Backstop Parties by written notice to the Company if any Law or Order shall have been
enacted, adopted or issued by any Governmental Unit, that prohibits the implementation of the
Plan or the Rights Offering or the transactions contemplated by this Commitment Agreement or
the other Plan Documents;

(d) by the Required Backstop Parties upon written notice to the
Company:

(1) if the Rights Offering Procedures Order does not become a
Final Order by the Outside Date;

(11) if any of the Rights Offering Procedures Order, or the
Confirmation Order is not entered, is entered in form and substance that is not reasonably
satisfactory to the Required Backstop Parties, or is not effective;

(i)  if any of the Rights Offering Procedures Order or the
Confirmation Order is reversed, stayed, dismissed, vacated, reconsidered or is modified or
amended after entry in a manner that is not reasonably satisfactory to the Required Backstop
Parties;

(iv)  if an examiner (with expanded powers beyond those set
forth in section 1106(a)(3) and (4) of the Bankruptcy Code), or a trustee or receiver or other
responsible officer shall have been appointed in the Chapter 11 Cases;

(v) if the entry of a ruling or order by the Bankruptcy Court or
any other court with appropriate jurisdiction which, in each case, would have the effect of
preventing consummation of or that would materially alter the treatment of the Backstop Parties
under the Plan; provided, however, that the Company shall have ten (10) days after issuance of
such injunction, judgment, decree, charge or ruling or order to obtain relief that would allow
consummation of the Restructuring that (i) does not prevent or diminish in a material way
compliance with the terms of this Commitment Agreement or (is) is otherwise reasonably
satisfactory to the Required Backstop Parties; and,

(vi)  ifany of the Plan Documents shall have been modified in
any material respect or withdrawn, without the prior written consent of the Required Backstop
Parties such that any of such Plan Documents are not consistent with the RSA and otherwise in
form and substance reasonably satisfactory to the Required Backstop Parties;

(vii) if the Company shall have breached any representation,
warranty, covenant or other agreement made by the Company in this Commitment Agreement or
any such representation and warranty shall have become inaccurate after the date of this
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Commitment Agreement, and such breach or inaccuracy would, individually or in the aggregate,
result in a failure of a condition set forth in Section 7.2(i) or Section 7.2(j), if continuing on the
Closing Date, being satisfied and such breach or inaccuracy is not cured by the Company by the
earlier of (A) the seventh (7th) day after the giving of notice thereof to the Company by any
Backstop Party and (B) the Outside Date; provided, that the Backstop Parties shall not have the
right to terminate this Commitment Agreement pursuant to this Section 9.1(d)(vii) if they are
then in breach of any representation, warranty, covenant or other agreement hereunder that
would result in the failure of any condition set forth in Section 7.3 being satisfied;

(viii) if the RSA is validly terminated in accordance with its
terms;

(ix)  if any of this Commitment Agreement, the RSA, Rights
Offering Procedures, Disclosure Statement, Plan or any documents related to the Plan, including
notices, exhibits or appendices, or any of the Plan Documents is amended or modified in any
material respect or withdrawn without the prior written consent of the Required Backstop Parties
such that any such document is not in form and substance reasonably satisfactory to the Required
Backstop Parties;

(x) if the Company elects to (under the Plan or otherwise)
pursue, or the Bankruptcy Court approves, a sale of a material amount of the Company’s assets
that is not satisfactory to each Backstop Party, in its sole discretion;

(xi)  if the Company (a) pursues any Alternative Transaction (as
defined in the RSA), or (b) files, propounds, or otherwise publicly supports or announces that the
Company or any of its Subsidiaries will support any sale of a material amount of the Company’s
assets not acceptable to each Backstop Party, in its sole discretion, an Alternative Transaction, or
files any motion or application seeking authority to sell any material assets, without the prior
written consent of each Backstop Party; or

(xi1)  upon the occurrence of a Material Adverse Effect;

(e) by any Backstop Party pursuant to Section 2.3(a) by written notice
to ASG;

) by the Company or the Required Backstop Parties (other than a
Defaulting Backstop Party) if the Closing Date has not occurred by 11:59 p.m., New York City
time on or before the date that is ninety (90) days following commencement of the Chapter 11
Cases (as it may be extended pursuant to this Section 9.1(f), the “Outside Date”); provided that,
upon the occurrence of a Backstop Party Default, the Outside Date shall be extended in
accordance with Section 2.3(a) during a Cover Transaction Period;

(2) by the Company upon written notice to each Backstop Party if,
subject to the right of the Backstop Parties to arrange a Backstop Party Replacement in
accordance with Section 2.3(a), any Backstop Party shall have breached any representation,
warranty, covenant or other agreement made by such Backstop Party in this Commitment
Agreement or any such representation and warranty shall have become inaccurate after the date
of this Commitment Agreement, and such breach or inaccuracy would, individually or in the
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aggregate, result in a failure of a condition set forth in Section 7.1 or Section 7.2, if continuing
on the Closing Date, being satisfied and such breach or inaccuracy is not cured by such Backstop
Party by the earlier of (A) the seventh (7th) day after the giving of notice thereof to such
Backstop Party by the Company and (B) the Outside Date; provided, that the Company shall not
have the right to terminate this Commitment Agreement pursuant to this Section 9.1(g) if it is
then in breach of any representation, warranty, covenant or other agreement hereunder that
would result in the failure of any condition set forth in Section 7.1 or Section 7.2 being satisfied,
or

(h) by the Company, if the RSA is validly terminated in accordance
with its terms.

Section 9.2 Effect of Termination. Upon termination of this Commitment
Agreement pursuant to this Article X, this Commitment Agreement shall forthwith become void
and there shall be no further obligations or liabilities on the part of the Company or the Backstop
Parties; provided, that (i) the obligations of the Debtors to pay the Expense Reimbursement
pursuant to Article Il and to satisfy their indemnification obligations pursuant to Article VIII
and to pay the Put Option Premium pursuant to Section 3.2 shall survive the termination of this
Commitment Agreement indefinitely and shall remain in full force and effect, in each case, until
such obligations have been satisfied, (ii) the provisions set forth in this Section 9.2 and Article X
shall survive the termination of this Commitment Agreement in accordance with their terms and
(ii1) subject to Section 10.10, nothing in this Section 9.2 shall relieve any Party from liability for
any willful or intentional breach of this Commitment Agreement. For purposes of this
Commitment Agreement, “willful or intentional breach” shall mean a breach of this
Commitment Agreement that is a consequence of an act undertaken by the breaching party with
the knowledge (actual or constructive) that the taking of such act would, or would reasonably be
expected to, cause a breach of this Commitment Agreement.

ARTICLE X

GENERAL PROVISIONS

Section 10.1 Notices. All notices and other communications in connection with
this Commitment Agreement shall be in writing and shall be deemed given if delivered
personally, sent via electronic facsimile (with confirmation), mailed by registered or certified
mail (return receipt requested), sent via e-mail or delivered by an express courier (with
confirmation) to the Parties at the following addresses (or at such other address for a Party as
will be specified by like notice):

(a) If to the Company, to:

Allen Systems Group, Inc.

708 Goodlette Road

Naples, Florida 94102

Attention: Derek S. Eckelman, EVP and General Counsel
Email: derek.eckelman@asg.com
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with copies (which shall not constitute notice) to:

Latham & Watkins LLP

355 South Grand Avenue

Los Angeles, California 90071-1560

Attention: Peter M. Gilhuly and Ted A. Dillman
Email: peter.gilhuly@lw.com; ted.dillman@Ilw.com

and

Pachulski Stang Ziehl & Jones LLP
919 North Market Street, 17th Floor
P.O. Box 8705

Wilmington, Delaware 19899-8705
(Courier 19801)

Attention: Laura Davis Jones
Email: ljones@pszjlaw.com

(b) If to any of the Backstop Parties, to counsel for the Backstop
Parties:

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, New York 10019

Attention: Kelley A. Cornish and Lawrence G. Wee

Email: kcornish@paulweiss.com and Iwee@paulweiss.com

or such other address as may have been furnished by a Party to each of the other Parties by
notice given in accordance with the requirements set forth above.

Section 10.2  Assignment; Third Party Beneficiaries. Neither this Commitment
Agreement nor any of the rights, interests or obligations under this Commitment Agreement shall
be assigned by any Party (whether by operation of Law or otherwise) without the prior written
consent of the Company and the Required Backstop Parties, other than an assignment by a
Backstop Party expressly permitted by Section 2.3, 2.6, 7.2 or 10.7, and any purported
assignment in violation of this Section 10.2 shall be void ab initio. Except as provided in Article
VIII with respect to the Indemnified Persons, this Commitment Agreement (including the
documents and instruments referred to in this Commitment Agreement) is not intended to and
does not confer upon any Person other than the Parties any rights or remedies under this
Commitment Agreement.

Section 10.3 Prior Negotiations:; Entire Agreement.

(a) This Commitment Agreement (including the agreements attached
as Exhibits to and the documents and instruments referred to in this Commitment Agreement)
constitutes the entire agreement of the Parties and supersedes all prior agreements, arrangements
or understandings, whether written or oral, among the Parties with respect to the subject matter
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of this Commitment Agreement, except that the Parties hereto acknowledge that any
confidentiality agreements heretofore executed among the Parties and the RSA (including the
Plan) will each continue in full force and effect.

(b) Notwithstanding anything to the contrary in the Plan (including
any amendments, supplements or modifications thereto) or the Confirmation Order (and any
amendments, supplements or modifications thereto) or an affirmative vote to accept the Plan
submitted by any Backstop Party, nothing contained in the Plan (including any amendments,
supplements or modifications thereto) or the Confirmation Order (including any amendments,
supplements or modifications thereto) shall alter, amend or modify the rights of the Backstop
Parties under this Commitment Agreement unless such alteration, amendment or modification
has been made in accordance with Section 10.7.

Section 10.4 Governing Law; Venue. THIS COMMITMENT AGREEMENT
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK AND, TO THE EXTENT APPLICABLE, THE BANKRUPTCY
CODE. THE PARTIES CONSENT AND AGREE THAT ANY ACTION TO ENFORCE THIS
COMMITMENT AGREEMENT OR ANY DISPUTE, WHETHER SUCH DISPUTES ARISE
IN LAW OR EQUITY, ARISING OUT OF OR RELATING TO THIS COMMITMENT
AGREEMENT AND THE AGREEMENTS, INSTRUMENTS AND DOCUMENTS
CONTEMPLATED HEREBY SHALL BE BROUGHT EXCLUSIVELY IN THE
BANKRUPTCY COURT; PROVIDED THAT, IF THE BANKRUPTCY COURT LACKS
JURISDICTION, THE PARTIES CONSENT AND AGREE THAT ANY SUCH ACTION OR
DISPUTE SHALL BE BROUGHT EXCLUSIVELY IN A COURT OF THE STATE OF NEW
YORK OR A U.S. FEDERAL COURT LOCATED IN THE STATE OF NEW YORK. THE
PARTIES CONSENT TO AND AGREE TO SUBMIT TO THE EXCLUSIVE JURISDICTION
OF THE BANKRUPTCY COURT. EACH OF THE PARTIES HEREBY WAIVES AND
AGREES NOT TO ASSERT IN ANY SUCH DISPUTE, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY CLAIM THAT (I) SUCH PARTY IS NOT
PERSONALLY SUBJECT TO THE JURISDICTION OF THE BANKRUPTCY COURT,
(IT) SUCH PARTY AND SUCH PARTY’S PROPERTY IS IMMUNE FROM ANY LEGAL
PROCESS ISSUED BY THE BANKRUPTCY COURT OR (IIT) ANY LITIGATION OR
OTHER PROCEEDING COMMENCED IN THE BANKRUPTCY COURT IS BROUGHT IN
AN INCONVENIENT FORUM. THE PARTIES HEREBY AGREE THAT MAILING OF
PROCESS OR OTHER PAPERS IN CONNECTION WITH ANY SUCH ACTION OR
PROCEEDING TO AN ADDRESS PROVIDED IN WRITING BY THE RECIPIENT OF
SUCH MAILING, OR IN SUCH OTHER MANNER AS MAY BE PERMITTED BY LAW,
SHALL BE VALID AND SUFFICIENT SERVICE THEREOF AND HEREBY WAIVE ANY
OBJECTIONS TO SERVICE ACCOMPLISHED IN THE MANNER HEREIN PROVIDED.

Section 10.5 Waiver of Jury Trial. EACH PARTY HEREBY WAIVES ALL
RIGHTS TO TRIAL BY JURY IN ANY JURISDICTION IN ANY ACTION, SUIT, OR
PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE AMONG THE PARTIES UNDER
THIS COMMITMENT AGREEMENT, WHETHER IN CONTRACT, TORT OR
OTHERWISE.
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Section 10.6  Counterparts. This Commitment Agreement may be executed in
any number of counterparts, all of which will be considered one and the same agreement and will
become effective when counterparts have been signed by each of the Parties and delivered to
each other Party (including via facsimile or other electronic transmission), it being understood
that each Party need not sign the same counterpart.

Section 10.7 Waivers and Amendments; Rights Cumulative. This Commitment
Agreement may be amended, restated, modified, supplemented, or changed only by a written
instrument signed by the Company and the Required Backstop Parties (other than a Defaulting
Backstop Party); provided, that each Backstop Party’s prior written consent shall be required for
any amendment, restatement, modification, supplement or change that would have the effect of:
(1) modifying such Backstop Party’s Backstop Commitment Percentage, (ii) increasing the
Purchase Price to be paid in respect of the Backstop Shares, (iii) changing the definition of
Required Backstop Parties, (iv) changing the terms of or conditions to the payment of the Put
Option Premium, (v) changing any of the termination rights available to any Backstop Party
under Section 9.1(e), (vi) otherwise disproportionately and materially adversely affecting such
Backstop Party. Subject to the foregoing, the terms and conditions of this Commitment
Agreement (other than the conditions set forth in Sections 7.2 and 7.4, the waiver of which shall
be governed solely by Article VII) may be waived (x) by the Company only by a written
instrument executed by the Company and (y) by the Required Backstop Parties only by a written
instrument executed by such Required Backstop Parties. Notwithstanding anything to the
contrary contained in this Commitment Agreement, and subject to Section 2.6, the Backstop
Parties may agree, among themselves, to reallocate their Backstop Commitment Percentages
without any consent or approval of any other Party; provided, however, any such agreement
among the Backstop Parties shall require the consent or approval of all Backstop Parties affected
by such reallocation. No delay on the part of any Party in exercising any right, power or
privilege pursuant to this Commitment Agreement will operate as a waiver thereof, nor will any
waiver on the part of any Party of any right, power or privilege pursuant to this Commitment
Agreement, nor will any single or partial exercise of any right, power or privilege pursuant to
this Commitment Agreement, preclude any other or further exercise thereof or the exercise of
any other right, power or privilege pursuant to this Commitment Agreement. Except as
otherwise provided in this Commitment Agreement, the rights and remedies provided pursuant to
this Commitment Agreement are cumulative and are not exclusive of any rights or remedies
which any Party otherwise may have at law or in equity.

Section 10.8 Headings. The headings in this Commitment Agreement are for
reference purposes only and will not in any way affect the meaning or interpretation of this
Commitment Agreement.

Section 10.9  Specific Performance. The Parties agree that irreparable damage
would occur if any provision of this Commitment Agreement were not performed in accordance
with the terms hereof and that the Parties shall be entitled to an injunction or injunctions without
the necessity of posting a bond to prevent breaches of this Commitment Agreement or to enforce
specifically the performance of the terms and provisions hereof, in addition to any other remedy
to which they are entitled at law or in equity. Unless otherwise expressly stated in this
Commitment Agreement, no right or remedy described or provided in this Commitment
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Agreement is intended to be exclusive or to preclude a Party from pursuing other rights and
remedies to the extent available under this Commitment Agreement, at law or in equity.

Section 10.10 Damages. Notwithstanding anything to the contrary in this
Commitment Agreement, none of the Parties will be liable for, and none of the Parties shall
claim or seek to recover, any punitive, special, indirect or consequential damages or damages for
lost profits.

Section 10.11 No Reliance. No Backstop Party or any of its Related Parties shall
have any duties or obligations to the other Backstop Parties in respect of this Commitment
Agreement, the Plan or the transactions contemplated hereby or thereby, except those expressly
set forth herein. Without limiting the generality of the foregoing, (a) no Backstop Party or any of
its Related Parties shall be subject to any fiduciary or other implied duties to the other Backstop
Parties, (b) no Backstop Party or any of its Related Parties shall have any duty to take any
discretionary action or exercise any discretionary powers on behalf of any other Backstop Party,
(c) (1) no Backstop Party or any of its Related Parties shall have any duty to the other Backstop
Parties to obtain, through the exercise of diligence or otherwise, to investigate, confirm, or
disclose to the other Backstop Parties any information relating to the Company or any of its
Subsidiaries that may have been communicated to or obtained by such Backstop Party or any of
its Affiliates in any capacity and (ii) no Backstop Party may rely, and confirms that it has not
relied, on any due diligence investigation that any other Backstop Party or any Person acting on
behalf of such other Backstop Party may have conducted with respect to the Company or any of
its Affiliates or any of its securities and (d) each Backstop Party acknowledges that no other
Backstop Party is acting as a placement agent, initial purchaser, underwriter, broker or finder
with respect to its Backstop Shares or Backstop Commitment Percentage of its Backstop
Commitment.

Section 10.12 Publicity. At all times prior to the Closing Date or the earlier
termination of this Commitment Agreement in accordance with its terms, the Company and the
Backstop Parties shall, to the extent reasonably practicable, consult with each other prior to
issuing any press releases (and provide each other a reasonable opportunity to review and
comment upon such release) or otherwise making public announcements with respect to the
transactions contemplated by this Commitment Agreement. No Party shall issue any such press
release or make any such public statement prior to such consultation, except to the extent the
disclosing Party determines it is required to do so by applicable Law, in which case such Party
shall use all reasonable efforts to consult with the other Party (or Parties) before issuing any such
release or making any such public statement.

Section 10.13 Settlement Discussions. This Commitment Agreement and the
transactions contemplated herein are part of a proposed settlement of a dispute between the
Parties. Nothing herein shall be deemed an admission of any kind nor does anything herein
reflect the views of any party as to the valuation of the Company and its Subsidiaries. Pursuant
to Federal Rule of Evidence 408 and any applicable state rules of evidence, this Commitment
Agreement and all negotiations relating thereto shall not be admissible into evidence in any
proceeding, except to the extent filed with, or disclosed to, the Bankruptcy Court in connection
with the Chapter 11 Cases (other than a proceeding to approve or enforce the terms of this
Commitment Agreement).
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[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the day
and year first above written.

ALLEN S

(YA

BV N k »' \!
e: John C. DiDonato

Tjtle: Chief Restructuring Officer and President

ASG FEDERAL INC.

By:

ame: John C. DiDonato -
itle: Chief Restructuring Officer and President
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Agree and Acknowledged:
By: KKR Credit Advisors (US) LLC, acting on behalf of its
managed funds and accounts
\ = E —
Signature Line: 6(&
Name: Jeffrey M. Smith
Title: Authorized Signatory
Address: 555 California Street, 50th Floor
San Francisco, CA 94104
Attn.: jeff.smith@kkr.com
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Signature Line:

Name:
Title:
Address:

Attn.:

By:

Signature Line:

Name:
Title:
Address:

Attn.:

By:

Signature Line:

Name:
Title:
Address:

Attn.:

Locust Street Funding LLI.C

By: FS INVESTMENT CORPORATION, as Sole Member
- By: GSQ/BLACKSTONE DEBT FUNDS

MANAGEMENT LLC, as Sub-Adviser

Marisa Beeney
Authorized Signatory
345 Park Avenue

‘New York, NY 10154

Brad.Marshall@gsocap.com

Lehigh River LL.C
By: FS INVESTMENT CORPORATION II,
as Sgle Member

Marisa Beeney

Authorized Signatory

345 Park Avenue

New York, NY 10154
Brad.Marshall@gsocap.com

Cobbs Creek LLC

By: FS INVESTMENT CORPORATION II,
as Sole Member

By: GSO/BLACKSTONE DEBT FUNDS
MANAGEMENT LLC, as Sub-Adviser

Marisa Beeney

Authorized Signatdry

345 Park Avenue

New York, NY 1015
Brad.Marshall(@gsocap.com
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By:

Signature Line:

Namme:
Title:
Address:

Attn.:

Signature Line:

Name:
Title:
Address:

Attn.:

By:

Signature Line:

Name:
Title:
Address:

Attn.:

FS INVESTMENT CORPORATION
By: GSQ/BLACKSTONE DEBT FUNDS
MAN MENT LLC, as Sub-Adviser

Marisa Beeney
Authorized Signatory
345 Park Avenue

New York, NY 10154
Brad.Marshall@gsocap.com

FS INVESTMENT CORPORATION II
SO/BLACKSTONE DEBT FUNDS
GEMENT LLC, as Sub-Adviser

Marisa Beeney

Authorized Signatory

345 Park Avenue

New York, NY 10154
Brad.Marshall@gsocap.com

FS INVESTMENT CORPORATION III
: /BLACKSTONE DEBT FUNDS
MANAGEMENT LLC, as Sub-Adviser

Marisa Beeney \
Authorized Signatory
345 Park Avenue

New York, NY 10154
Brad.Marshall@gsocap.com
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By:

Signature Line:

Name:
Title:
Address:

Attn.;

By:

Signature Line:

Name:
Title:
Address:

Attn.;

By:

Signature Line:

Name:
Title;
Address:

Attn.:

SG Distressed Fund, L.P.

b Y,
Mcﬂ d Maybaum & V
naging Director
8 Sound Shore Dr.
Suite 303

Greenwich, CT 06830
hsen@cetuscap.com

Cetus Capital II, LLC

p Al LY~

1crald Maybaum
Managing Director
8 Sound Shore Dr.
Suite 303
Greenwich, CT 06830
hsen@cetuscap.com

Littlejohn Opportunities Master Fund, L.P.

{%{hyd Maybaum
anaging Director
8 Sound Shore Dr.
Suite 303

Greenwich, CT 06830
hsen@cetuscap.com
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By: Ellis L/ZZ L.P.
Signature Line: /

Name: ﬁébfiel Nechamkin

Title: Authorized Signatory

Address: 444 Madison Avenue, 40th Floor
New York, NY 10025

Attn.: scrocombe(@ellislake.com
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By: Stone Lion Portfolio L.P.

Stone Lion Portiolio L.P
By: Stone Lion Capital Partners LR,
Its Investment Manager

Signature Line: C_,L,&,_,%\ <

Name: Gregory Hanley N~
Title: Managing Principal
Address: 555 5th Avenue, 18th Floor

New York, NY 10017 T
Atin.: Claudia Borg

cborg@stonelioncapital.com

By: Permal Stone Lion Fund Lid.

Permal Stone Lion Fund Lid,
By: Stone Lion Capital Pariners L2,
Investment Manager ..

Signature Line: C_/C/_’/@‘ ' B o

Name: Gregory Hanley
Title: Authorized Signatory ,
Address: 555 5th Avenue, 18th Floor
New York, NY 10017 ™. -
Altn.; Claudia Borg

cborg@stonelioncapital.com
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SCHEDULE 1
Subscription Backstop Commitment

Backstop Party Payment Amount Percentage

GSO / Blackstone $22,824,967 24.13%

Debt Funds Management LLC

KKR Credit Advisors (US) LLC $31,420,567 33.22%

Cetus Capital, LLC $16,087,500 17.01%

Ellis Lake Master Fund L.P. $19,046,733 20.14%

Stone Lion Portfolio L.P. $4,576,867 4.84%

Permal Stone Lion Fund Ltd. $624,000 0.66%
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SCHEDULE 2

Beneficially Controlled Owned Principal Claims

Backstop Party as of February 9, 2015
First Lien Principal Second Lien Principal
GSO / Blackstone $125,915,185 $52,673,000
Debt Funds Management LLC

KKR Credit Advisors (US) LLC $51,180,517 $72,509,000

Cetus Capital, LLC $33,088,204 $37,125,000

Ellis Lake Master Fund L.P. $39,153,094 $43,954,000

Stone Lion Portfolio L.P. — $10,562,000

Permal Stone Lion Fund Ltd. — $1,440,000

Doc#: US1:9815113v12
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EXHIBIT 5

AA Settlement Agreement

LA\4007356-4042527.1
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EXECUTION COPY

SETTLEMENT AGREEMENT

This SETTLEMENT AGREEMENT is made and entered into as
of December 10, 2014 (the “Settlement Agreement”) by and among (i) Allen Systems
Group, Inc., a Delaware corporation (the “Company”), (ii) Arthur L. Allen (“Arthur
Allen”), (iii) Allen Investment Group (“Investment Group”), ALA Services, LLC
(“ALA Services”), (iv) each of the undersigned lenders (the “Consenting Lenders”) of
the Loans (as defined below) under (a) that certain Credit Agreement dated as of
December 14, 2012 (as further amended, supplemented or otherwise modified, the
“Credit Agreement”) by and among the Company, as borrower, TPG Allison, LLC as
lender, and TPG Allison Agent, LLC, as administrative agent, and (b) that certain Credit
Agreement dated as of December 14, 2012 (as further amended, supplemented or
otherwise modified, the “Foreign Credit Agreement” and together with the Credit
Agreement, the “First Lien Credit Agreements) by and among Atempo SAS
(“Atempo”), as borrower, Natixis, New York Branch, as lender, and TPG Allison Agent,
LLC, as administrative agent, and (v) each of the undersigned holders (the “Consenting
Noteholders”, and together with the Consenting Lenders, the “Consenting Creditors™)
of the Notes (as defined below) under that certain Indenture dated November 22, 2010 (as
amended, supplemented or otherwise modified from time to time, the “Indenture”, and
together with the First Lien Credit Agreements and other documents related thereto, the
“Prepetition Debt Documents™) by and among the Company as issuer, the guarantors
party thereto, and The Bank of New York Mellon Trust Company, N.A., as trustee. The
Company, Arthur Allen, Investment Group and the Consenting Creditors are each
referred to herein as a “Party” and collectively as the “Parties.”

RECITALS

A. WHEREAS, Arthur Allen is the founder, sole shareholder, Chief
Executive Officer and President of the Company;

B. WHEREAS, Investment Group, an entity owned and operated by Arthur
Allen, and the Company entered into that certain Building Lease dated November 14,
1996 (as further amended, supplemented or otherwise modified, the “1333 Building
Lease”), whereby the Company leased from Investment Group that certain real property
located at 1333 Third Avenue South, Naples, Florida;

C. WHEREAS, Arthur Allen and the Company entered into that certain
Triple Net Building Lease dated November 1, 2004 (as further amended, supplemented or
otherwise modified, the “704 Building Lease”), whereby the Company leased from
Arthur Allen that certain real property located at 704 Goodlette Road, Naples, Florida;

D. WHEREAS, Arthur Allen and the Company entered into that certain
Triple Net Building Lease dated May 31, 2002 (as further amended, supplemented or
otherwise modified, the “708 Building Lease”), whereby the Company leased from
Arthur Allen that certain real property located at 708 Goodlette Road, Naples, Florida;
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E. WHEREAS, Arthur Allen and the Company entered into that certain
Triple Net Building Lease dated April 1, 2005 (as further amended, supplemented or
otherwise modified, the “Hangar Lease”), whereby the Company leased from Arthur
Allen that certain real property located at 300 Freedom Way, Naples, Florida;

F. WHEREAS, ALA Services, an entity owned and operated by Arthur
Allen, and the Company entered into that certain Aircraft Lease Agreement dated
November 17, 2005 (as further amended, supplemented or otherwise modified, the
“Aircraft Lease” and, together with the 1333 Building Lease, the 704 Building Lease,
the 708 Building Lease and the Hangar Lease, the “AA Leases”), whereby the Company
leased an aircraft from ALA Services, LLC;

G. WHEREAS, Arthur Allen asserts that as of November 30, 2014, the
Company owes Arthur Allen substantial amounts under the AA Leases;

H. WHEREAS, the Consenting Creditors assert that the Company has claims
and causes of action against Arthur Allen and his affiliated entities arising from or related
to the AA Leases and that certain Salary and Advance and Repayment Agreement dated
August 19, 2013 (the “Salary and Advance Agreement”);

L. WHEREAS, Arthur Allen disputes the existence and validity of the
alleged claims or causes of action that the Consenting Creditors and Company assert
against Arthur Allen;

J. WHEREAS, the Company asserts that as of November 30, 2014, not less
than $295,648.06 remains due and owing to the Company under the Salary and Advance
Agreement and for various personal services the Company provided to Arthur Allen and
his family;

K. WHEREAS, as of November 30, 2014, the aggregate principal amount of
the loans outstanding under the First Lien Credit Agreements was $249,337,000.00 (the
“Loans”), and the aggregate principal amount of the notes outstanding under the
Indenture was $300,000,000.00 (the “Notes”, and together with the Loans, the “Debt”);
the Consenting Creditors hold 100% of the Loans outstanding under the First Lien Credit
Agreements and approximately 68.8% of the Notes outstanding under the Indenture and
various outstanding events of default exist under the Prepetition Debt Documents;

L. WHEREAS, the Parties have engaged in good faith, arm’s-length
negotiations and have agreed to support and effectuate a restructuring (the
“Restructuring”) of the Company’s capital structure and outstanding obligations under
the Prepetition Debt Documents to be implemented pursuant to a pre-packaged chapter
11 plan (the “Plan”), the principal terms of which (i) are described in the draft
Restructuring Support Agreement attached hereto as Exhibit A (the “RSA”) and the draft
Plan Term Sheet attached hereto as Exhibit B (the “Plan _Term Sheet”), which
contemplate, among other things, a deleveraging of the Company through a debt-for-
equity exchange, whereby the holders of the Notes under the Indenture will receive, on
account of their Notes and/or through participation in a rights offering, 100 percent of the
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common stock to be issued by the reorganized Company (subject to dilution as provided
in the Plan and this Settlement Agreement), and (ii) shall incorporate the terms of, and
provide for the assumption or approval of, this Settlement Agreement;

M. WHEREAS, the Parties intend that the Company and certain of its
subsidiaries will effectuate the Restructuring by commencing voluntary chapter 11 cases
(collectively, the “Chapter 11 Cases,” and the entities filing the Chapter 11 Cases, the
“Debtors”) under chapter 11 of the Bankruptcy Code in the United States Bankruptcy
Court for the District of Delaware (the “Bankruptcy Court”);

N. WHEREAS, the Parties desire to compromise and settle any and all
claims and disputes the Parties may have against each other to avoid the risks, costs and
delay of potential litigation that could be commenced between the Parties;

0. WHEREAS, as a result of extensive good faith, arm’s-length
negotiations, the Parties have resolved to enter into this Settlement Agreement to amend
the AA Leases and settle all disputes, claims and causes of action between Arthur Allen,
ALA Services and Investment Group, on the one hand (the “AA Claims”), and the
Company and the Consenting Creditors, on the other hand, including, among other
things, those arising with respect to the AA Leases and the Salary and Advance
Agreement; and

NOW, THEREFORE, in consideration of the premises and mutual
covenants and agreements set forth herein, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Parties hereto hereby
agree as follows:

ARTICLE I
PROVISIONS REGARDING ARTHUR ALLEN RESIGNATION

1.1 Resignation.

(a) On the Settlement Effective Date (as defined in Section 3.1
below), Arthur Allen shall be deemed to have resigned from any and all positions he
holds with the Company and its affiliates (including non-Debtor affiliates), including,
without limitation, as a director, officer, employee, representative, or agent, and any other
positions held in any other capacity, and hereby acknowledges and agrees to take any
further actions required or reasonably requested by the Company or the Debtors to
effectuate such resignations.

(b) As of the Settlement Effective Date, Arthur Allen shall
have no authority to act on behalf of the Company or any of its affiliates (including non-
Debtor affiliates), and shall not hold himself out as having such authority, nor shall he
enter into any agreement or incur any obligations on behalf of the Company or any
affiliates. Notwithstanding the foregoing, from the Settlement Effective Date until
January 20, 2015, Arthur Allen shall have the non-exclusive right to engage in
negotiations with those third parties listed in that separate side letter dated as of the date
hereof (each such third party, an “Approved Third Party”) regarding a potential

3
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transaction that would refinance in full in cash all amounts due and owing under the
Prepetition Debt Documents (the “Alternative Negotiations”); provided, however, that
Arthur Allen shall notify and provide the Company and the Consenting Creditors with the
opportunity, and the Company and Consenting Creditors shall have the absolute right, in
their sole discretion, to participate in any Alternative Negotiations. Arthur Allen shall
not, without the express written consent of the Company and the Consenting Creditors,

(1) engage in any Alternative Negotiations with any third party that is not an Approved
Third Party, or (i) communicate with any current officers or employees of the Company
or use any Company resources with respect to Alternative Negotiations.

(©) Within three (3) business days after the Settlement
Effective Date, Arthur Allen shall cause Carole Allen and Jean Luc Derouet to resign as
employees of the Company in such a manner as to avoid all cost to the Company in
connection with such separation. On the Settlement Effective Date, all employees of the
Company who primarily provide personal services to Arthur Allen or his affiliates or
family shall be terminated.

1.2 Salary and Benefits. Effective as of the Settlement Effective
Date, Arthur Allen shall not be entitled to any further salary or other compensation or to
participate in any Company employee benefits programs and plans (other than as may be
required by the Consolidated Omnibus Budget Reconciliation Act of 1985 or other law)
and shall have no further rights to receive any salary, bonus, equity, benefits, perquisites
or other compensation from the Company or any of its affiliates, except as otherwise
expressly provided herein. Except as specifically provided in Section 1.8, any and all
services, benefits and other support provided by the Company to Arthur Allen or his
affiliates or family shall be terminated as of the Settlement Effective Date.

1.3 The RSA. Arthur Allen shall execute the RSA at such time as the
Company and the Consenting Creditors execute the RSA, provided that the RSA shall be
consistent with the terms hereof and shall be otherwise substantially in the form attached
hereto as Exhibit A. Arthur Allen acknowledges and agrees that the Company and
Consenting Creditors may, in their sole discretion, modify or amend the RSA at any time.
If such modification or amendment would have a material adverse effect on Arthur
Allen’s rights hereunder, Arthur Allen shall have the right, upon ten (10) business days’
written notice to the Company and Consenting Lenders, to terminate this Settlement
Agreement. Moreover, the Company and the Consenting Creditors reserve the right to
implement a restructuring outside of a chapter 11 proceeding, and Arthur Allen covenants
and agrees that he shall take all actions reasonably requested by the Company and/or the
Consenting Creditors, necessary or expedient to implement such out-of-court
restructuring, and shall not, directly or indirectly, take any action that would delay,
hinder, or obstruct such out-of-court restructuring, provided that such out-of-court
restructuring does not materially and adversely affect his economic recovery provided
under this Agreement. In such event, all events referenced herein that are triggered by
consummation of the Plan, the Plan Effective Date, or substantially similar triggering
events, shall be deemed to occur at the closing of such out-of-court restructuring.
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For the avoidance of doubt, the RSA and Plan Term Sheet remain subject to negotiation
by the Company and nothing herein shall be construed as an obligation on the part of the
Company to enter into the RSA or Plan Term Sheet in the forms attached hereto, or to
implement the Restructuring as described herein. If prior to the execution of the RSA,
the Company determines that it will not be able to reach agreement on the terms of the
RSA or the Plan Term Sheet, then the Company may terminate this Settlement
Agreement upon ten (10) business days’ notice to the other Parties without further
obligation.

14 The Plan. Arthur Allen shall support any actions undertaken by
the Company and Consenting Creditors in furtherance of effectuating the Restructuring
and shall not, directly or indirectly, take any action that would delay, hinder, or obstruct
the solicitation, confirmation, or consummation of the Plan, or cause or encourage any
other person or entity, directly or indirectly, to do so. Arthur Allen acknowledges and
agrees that the Company and Consenting Lenders may, in their sole discretion, modify or
amend the Plan at any time. If such modification or amendment would have a material
adverse effect on Arthur Allen’s rights hereunder, Arthur Allen shall have the right, upon
ten (10) business days’ written notice to the Company and Consenting Lenders, to
terminate this Settlement Agreement.

1.5 Non-Solicitation; Non-Disparagement; Non-Competition.

(a) Non-Solicitation. Arthur Allen agrees that from the
Settlement Effective Date until the first anniversary thereof, he shall not, without the
express written consent of the Company, directly or indirectly, on behalf of himself or
any other person or entity (i) solicit, induce, or encourage the resignation of any person
who is a director, officer, employee, representative, or agent of the Company or any of its
affiliates, (i1) interfere in any way with the relationship between the Company or any of
its affiliates and any person who is a director, officer, employee, representative, or agent
of the Company or any of its affiliates, or (iii) hire any person who serves a director,
officer, employee, representative, or agent of the Company or any of its affiliates,
provided, however, that the restrictions set forth in this Section 1.5(a)(ii1) shall not apply
to Arthur Allen hiring any person who previously served as a director, officer, employee,
representative, or agent of the Company or an affiliate of the Company from and after
three (3) months since the date such person has ceased to be a director, officer, employee,
representative, or agent of the Company or an affiliate of the Company, so long as such
cessation did not result from a violation of this Section 1.5(a).

(b) Non-Disparagement. Arthur Allen agrees that he shall not
at any time, without limitation, make, publish or communicate, or encourage any other
person or entity to make, publish or communicate, any Disparaging (as defined below)
remarks, comments, or statements concerning the Company, the Consenting Creditors,
affiliates, customers and vendors of the foregoing, or any of their respective directors,
officers, employees, representatives, agents, or affiliates. “Disparaging” remarks,
comments or statements are those that impugn the character, honesty, integrity, morality,
or business acumen, business strategy, or abilities, or reflect negatively upon, the
individual or entity being disparaged. Nothing in this provision shall be construed to
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preclude truthful disclosures in response to lawful process as required by applicable law,
regulation, or order or directive of a court, governmental agency, or regulatory
organization.

(©) Non-Competition. Arthur Allen agrees that from the
Settlement Effective Date until the first anniversary thereof, Arthur Allen shall not,
directly or indirectly, without the prior written consent of the Company: (i) engage in
activities or businesses (including without limitation by owning any interest in,
managing, controlling, participating in, consulting with, advising, rendering services for,
or in any manner engaging in the business of owning, operating or managing any
business) in any geographic location in which the Company or any of its affiliates engage
in activity or business, that competes directly or indirectly with the Company or any of its
affiliates (“Competitive Activities”); (i1) solicit or attempt to solicit any customer, client,
supplier, licensee, licensor or other business relation (or any actively sought prospective
customer, client, supplier, licensee, licensor or other business relation) of the Company or
any of its affiliates, to purchase any goods or services manufactured, sold or provided by
the Company or any of its affiliates from anyone other than the Company or any of its
affiliates; (ii1) knowingly perform any action, activity or course of conduct which is
substantially detrimental to the businesses or business reputations of the Company or any
of its affiliates, including but not limited to intentionally interfering with the relationship
of the Company or any of its affiliates with any customer, client, supplier, licensee,
licensor or other business relation of, the Company or any of its affiliates; or (iv) assist
any person in any way to do, or attempt to do, anything prohibited by Section 1.5(c)(1)
above; provided, that, the provisions of Section 1.5(c) shall not be deemed breached as a
result of Arthur Allen’s passive ownership of less than an aggregate of 2% of any class of
securities of a person engaged, directly or indirectly, in Competitive Activities, so long as
Arthur Allen does not actively participate in the business of such person; provided,
however, that such stock is listed on a national securities exchange.

1.6 Confidential Information. Arthur Allen acknowledges that
during his employment by the Company, he had access to and possession of non-public
and/or proprietary information and materials concerning the Company and its affiliates,
including, but not limited to, information concerning (i) the Company, its directors,
officers, partners, members, employees, clients, customers, service providers, vendors,
and investors and their identities and contact information, and (ii) the Company’s and its
affiliates’ operations, systems, services, personnel, marketing, fundraising, financial
affairs, philosophies, strategies and techniques, structure, technology, legal affairs,
passwords, and other proprietary information concerning the Company and its affiliates
(“Confidential Information™). Confidential Information shall not include information
that the Company or its affiliates previously have disclosed to the general public. Arthur
Allen agrees that all Confidential Information is the exclusive property of the Company
and its affiliates and that Arthur Allen will keep all Confidential Information confidential
and will not, without the prior written consent of the Company, divulge, furnish, disclose
or otherwise make available any Confidential Information to any third person. Arthur
Allen agrees that, if he receives any legal, governmental or regulatory process, notice or
request purporting to require disclosure of any Confidential Information, except to the
extent advised by qualified counsel that such notice would be unlawful, he will give
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prompt written notice to the Company of such process, notice, or request, disclose no
more information than is required, and will fully cooperate with all efforts of the
Company to resist, restrict, or limit the disclosure of such Confidential Information in
response to such process, notice, or request.

1.7  Intellectual Property. Arthur Allen acknowledges and agrees that
he does not, nor do any of his wholly-owned direct or indirect subsidiaries (other than the
Company), have any right, title or interest in or to:

(a) Any of the following, as they exist anywhere in the world,
whether registered or unregistered: (i) trade names, trademarks, service marks, trade
dress, brand names, logos and corporate names and all goodwill related thereto, (i)
copyrights (including all rights of paternity, integrity, disclosure and withdrawal and any
other rights that may be known as or referred to as “moral rights™), mask works and
designs, (iii) trade secrets, know-how, inventions (whether or not patentable), processes,
procedures, databases, confidential business information and other proprietary
information and rights, computer software programs, including all source code, object
code, specifications, designs and documentation related thereto, (iv) patents, patentable
inventions and other patent rights (including any divisions, continuations, continuations-
in-part, reissues, reexaminations and interferences thereof), and (v) domain names, social
media account identifiers, Internet addresses and other computer identifiers, in each case
as owned, used by or held for use by the Company or any of its affiliates in the course of
their business at any time, including, the right to sue and recover for any and all past,
present, and future infringements and other violations thereof (collectively, the
“Company Intellectual Property”).

(b) In the event that Arthur Allen has or any of his wholly-
owned direct or indirect subsidiaries have any right, title or interest in or to any Company
Intellectual Property, as of the Settlement Effective Date, Arthur Allen on behalf of
himself and each of his subsidiaries (other than the Company) shall and hereby do assign,
sell, and transfer to the Company his, or its, entire right, title, and interest, if any, in and
to any such Company Intellectual Property on a worldwide basis and Arthur Allen on
behalf of himself and each of his wholly-owned subsidiaries (other than the Company)
does not reserve or retain any rights in any such Company Intellectual Property.

(©) Arthur Allen on behalf of himself and each of his wholly-
owned direct or indirect subsidiaries (other than the Company) shall not, directly or
indirectly, oppose or seek to cancel or otherwise challenge or contest (collectively,
“Challenge”) any of the Company Intellectual Property, including any application or
registration concerning or related to the Company Intellectual Property, or cause, assist or
encourage any other person or entity, directly or indirectly, to Challenge any application
or registration concerning or related to the Company Intellectual Property.

(d) Arthur Allen on behalf of himself and each of his wholly-
owned direct or indirect subsidiaries (other than the Company) shall not, directly or
indirectly, Challenge or deny the validity, ownership, or enforceability of the Company
Intellectual Property and/or claim adversely or assist in any claim adverse to the



Case 15-10332-KJC Doc 115-2 Filed 03/16/15 Page 150 of 180

Company or any Company affiliate concerning any right, title, or interest in or to the
Company Intellectual Property.

(e) Arthur Allen on behalf of himself and each of his wholly-
owned direct or indirect subsidiaries (other than the Company) shall not register or use or
attempt to register or use, or aid any other person or entity in registering or using, or
attempting to register or use, any Company Intellectual Property, including, without
limitation, in connection with the formation or operation of any company, partnership,
corporation, or any other entity. Arthur Allen on behalf of himself and each of his
wholly-owned direct or indirect subsidiaries (other than the Company) shall not register
or attempt to register, or use or attempt to use, any trademark identical to or confusingly
similar to that of any of the Company Intellectual Property.

® Arthur Allen further acknowledges and agrees that he is not
nor are any of his wholly-owned direct or indirect subsidiaries (other than the Company)
entitled to any compensation or other consideration as a result of the Company’s
ownership or use of any Company Intellectual Property pursuant to any oral or written
agreement or course of dealing that may be in existence as of the date hereof and hereby
disclaims and releases any claim to any such compensation or consideration.

(2) Upon each request by the Company, without additional
consideration, but at no out-of-pocket cost to Arthur Allen, Arthur Allen agrees promptly
to execute documents, testify and take other acts as the Company reasonably may deem
necessary or desirable to procure, maintain, perfect, evidence and enforce the full
benefits, enjoyment, rights, title and interest, on a worldwide basis of the Company
Intellectual Property and all rights assigned hereunder, and render all reasonable
necessary assistance, but at no out-of-pocket cost to Arthur Allen, in making application
for and obtaining all intellectual property rights related to the Company Intellectual
Property in the Company’s name and for its benefit. In the event Arthur Allen, in his
individual capacity or in his capacity as an agent for any of his wholly-owned
subsidiaries (other than the Company), fails to timely execute and/or deliver any such
document, Arthur Allen does hereby irrevocably constitute and appoint the Company and
any officer, employee or agent thereof, with full power of substitution, as Arthur Allen’s
true and lawful attorney-in-fact with full irrevocable power and authority to take all
appropriate action and to execute any and all such documents necessary to effectuate the
foregoing.

(h) Arthur Allen hereby represents and warrants that he has all
necessary authority to bind each of his wholly-owned direct or indirect subsidiaries (other
than the Company) to the covenants and obligations set forth in this Section 1.7.

1.8  Return of Company Property. On or prior to the Settlement
Effective Date, Arthur Allen shall return all property of the Company and its affiliates in
his possession, custody, or control, including, without limitation, computer software or
hardware, credit cards, keys, telephone cards, Company identification cards, compliance
manuals, summaries of benefits, and other books or manuals issued by the Company or
any of its affiliates; provided, however, that Arthur Allen may retain his laptop, cell
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phone and blackberry; provided, further, that as of the Settlement Effective Date, Arthur
Allen will not have any access to the Company’s e-mail, data systems, servers or phone
and data plans. On or before the Plan Effective Date, Arthur Allen shall surrender and/or
transfer to the Company or its designee any and all direct or indirect right, title or interest
in or to the equity interests (as such equity interests relate solely to the Company’s
subsidiaries), property or assets of the Company and/or its subsidiaries. For the avoidance
of doubt, and without limiting the generality of the foregoing, at any time prior to, on, or
after the Settlement Effective Date, the Company may enter any of the premises leased
pursuant to the AA Leases and recover any Company property or assets (including art
work) located on such premises.

1.9  Consultation Services; Post-Effective Date Assistance. From
the Settlement Effective Date through the fourth (4th) month anniversary thereof (the
“Transition Period”), the Company shall retain Arthur Allen as a consultant to provide
advice and assistance to the Company in such matters as the Company, in its sole
discretion, may reasonably request. In consideration of the services Arthur Allen agrees
to provide to the Company, at its request during the Transition Period, the Company shall
pay Arthur Allen four (4) equal monthly installments of $375,000.00 commencing on the
first (1*) business day of the first (1*') month anniversary of the Settlement Effective Date
(collectively, the “Consultation Payments™). The Consenting Creditors shall support
the payment of the Consultation Payments from and after the commencement of the
Chapter 11 Cases. After the Transition Period, Arthur Allen shall, without additional
consideration, assist the Company, the Debtors or the reorganized Debtors, as applicable,
and the Consenting Creditors in such matters as they may reasonably request but at no
out-of-pocket cost to Arthur Allen. Notwithstanding anything to the contrary contained
herein, if Arthur Allen breaches this Settlement Agreement, including, without limitation,
the requirements and undertakings set forth in Sections 1.1 and 1.5 through 1.9 hereof,
then the Company shall have no further obligation to make any further payment to Arthur
Allen, and Arthur Allen shall immediately forfeit and pay over to the Company any
payment previously paid to him under this Section 1.9.

1.10 Cash Payment. Subject to the confirmation of the Plan, which
includes the assumption or approval of this Settlement Agreement, and Arthur Allen’s
continued compliance with the terms and conditions of this Settlement Agreement
(including the restrictions and undertakings set forth in Sections 1.1 and 1.5 through 1.9
hereof), the Company shall pay the aggregate amount of $6,250,000.00 plus that portion
of the Consultation Payments not paid pursuant to Section 1.9 hereof, in cash to Arthur
Allen (the “Settlement Payment”), of which (i) $2,250,000.00, plus that portion of the
Consultation Payments not paid pursuant to Section 1.9 hereof, will be payable on the
effective date of the Plan (the “Plan Effective Date”), and (ii) the remaining
$4,000,000.00 will be payable in cash in two (2) equal installments of $2,000,000.00
each on the last business day of the ninth (9th) month following the Plan Effective Date,
and on the last business day of the eighteenth (1 8™ month following the Plan Effective
Date, respectively; provided however, that if the WF Consent (as defined below) is not
obtained by the WF Consent Deadline (as defined below) and the AA Leases are rejected
by the Company, such $2,000,000.00 installments shall be each reduced by $500,000.00.
Notwithstanding anything to the contrary contained herein, if Arthur Allen breaches this
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Settlement Agreement, including, without limitation, the requirements and undertakings
set forth in Sections 1.1 and 1.5 through 1.9 hereof, then the Company shall have no
further obligation to make any further Settlement Payment to Arthur Allen, and Arthur
Allen shall immediately forfeit and pay over to the Company any portion of the
Settlement Payment previously paid to him.

1.11  Warrants. On the Plan Effective Date, Arthur Allen shall receive
warrants of the reorganized Company containing the terms described in Exhibit C
hereto.

1.12 Releases.

(a) As of the Plan Effective Date, and subject to the
assumption or approval of this Settlement Agreement in connection with the confirmation
of the Plan and the Company’s compliance with the terms and conditions of this
Settlement Agreement on and as of the Plan Effective Date, Arthur Allen and each of his
past, present, and future affiliated entities, including Investment Group and ALA Services
(except the Company), representatives, attorneys, advisors, agents, successors, assigns,
heirs, administrators, executors, and relatives (in their respective capacities as such,
collectively, the “Arthur Allen Releasors”) shall be deemed to have conclusively,
absolutely, unconditionally, irrevocably, and forever released and discharged the
Company, the Consenting Creditors and the affiliates of the foregoing, and each of their
respective past, present and future directors, officers, shareholders, members, executives,
employees, representatives, attorneys, advisors, agents, parent companies, subsidiaries,
divisions, affiliates, predecessors, successors, assigns, administrators, and executors
(collectively, the “Arthur Allen Releasees”) from any and all claims, demands,
obligations, rights, causes of action, liabilities, losses, duties, damages, debts, expenses,
interest, penalties, sanctions, fees, attorneys’ fees, costs, actions, potential actions, suits,
agreements, judgments, decrees, matters, issues, and controversies of any kind, nature, or
description whatsoever, whether known or unknown, liquidated, unliquidated, fixed,
contingent, matured, unmatured, legal, equitable, foreseen, or unforeseen, that the Arthur
Allen Releasors ever had, now has, or hereinafter may have arising from or relating to the
Company, the Debt, the Prepetition Debt Documents, any and all matters relating to
Arthur Allen’s ownership of, or employment by, the Company and the cessation thereof,
the AA Leases, the Salary and Advance Agreement, the Restructuring, any
indemnification obligation of the Company, and all matters arising under any federal,
state, or local statute, rule, or regulation or principle of contract law or common law
related thereto, including, without limitation, claims arising under Title VII of the Civil
Rights Act of 1964, 42 U.S.C. § 2000 ef seq., the Americans with Disabilities Act of
1990, 42 U.S.C. § 12101 et seq., the Employee Retirement Income Security Act of 1974,
29 U.S.C. § 1001 et seq., and the Family and Medical Leave Act of 1993, 29 U.S.C.

§ 2601 ef seq., all as amended, and any other laws relating to express or implied breach of
contract, wrongful discharge, defamation, intentional infliction of emotional distress, and
any related claims for attorneys’ fees and costs by reason of acts or omissions which have
occurred on or prior to the Plan Effective Date, excluding any claims that may not be
released as a matter of law and any claims under the Age Discrimination in Employment
Act, 29 U.S.C. § 621 et seq. It is understood that this release includes both known and

10



Case 15-10332-KJC Doc 115-2 Filed 03/16/15 Page 153 of 180

unknown claims, regardless of any law to the contrary. The Arthur Allen Releasors will
not file, or encourage or knowingly permit another to file, any claim concerning any of
the released claims described herein and if any such claim previously was filed, such
litigant will take all steps necessary to cause such proceeding to be withdrawn with
prejudice and without delay. Arthur Allen hereby agrees to pay all costs and expenses,
including reasonable attorneys’ fees, incurred by any Arthur Allen Releasee in
connection with defending against any claim filed or prosecuted in violation of this
Settlement Agreement. Arthur Allen acknowledges that he understands that by entering
into this Settlement Agreement, he is limiting the availability of certain remedies that he
may have against any Arthur Allen Releasee and limiting his ability to pursue certain
claims against any Arthur Allen Releasees. Nothing in this Section 1.12 (a) shall release
any obligations of the Company and Consenting Creditors under this Settlement
Agreement.

(b) On the Settlement Effective Date, the Arthur Allen
Releasors shall be deemed to have conclusively, absolutely, unconditionally, irrevocably,
and forever released and discharged the Company and its affiliates, and their past, present
and future directors, officers, shareholders, members, executives, employees,
representatives, attorneys, advisors, agents, parent companies, subsidiaries, divisions,
affiliates, predecessors, successors, assigns, administrators, and executors (in their
respective capacities as such, collectively, the “Settlement Effective Date Allen
Releasees™) from any and all claims, demands, obligations, rights, causes of action,
liabilities, losses, duties, damages, debts, expenses, interest, penalties, sanctions, fees,
attorneys’ fees, costs, actions, potential actions, suits, agreements, judgments, decrees,
matters, issues, and controversies of any kind, nature or description whatsoever, whether
known or unknown, liquidated, unliquidated, fixed, contingent, matured, unmatured,
legal, equitable, foreseen, or unforeseen, that the Arthur Allen Releasors ever had, now
have, or hereinafter may have arising from or relating to any and all matters relating to or
arising out of the management or governance of the Company or the acts or omissions of
the Settlement Effective Date Allen Releasees on or before the Settlement Effective
Date. It is understood that this release includes both known and unknown claims,
regardless of any law to the contrary. The Arthur Allen Releasors will not file, or
encourage or knowingly permit another to file, any claim concerning any of the released
claims described herein and if any such claim previously was filed, such litigant will take
all steps necessary to cause such proceeding to be withdrawn with prejudice and without
delay. Arthur Allen hereby agrees to pay all costs and expenses, including reasonable
attorneys’ fees, incurred by any Settlement Effective Date Allen Releasee in connection
with defending against any claim filed or prosecuted in violation of this Settlement
Agreement. Arthur Allen acknowledges that he understands that by entering into this
Settlement Agreement, he is limiting the availability of certain remedies that he may have
against any Settlement Effective Date Allen Releasee and limiting his ability to pursue
certain claims against any Settlement Effective Date Allen Releasees. Notwithstanding
anything in this Settlement Agreement to the contrary, this release and covenant not to
sue will survive termination of the Settlement Agreement.

(©) On the Plan Effective Date, and subject to the assumption
or approval of this Settlement Agreement in connection with the confirmation of the Plan
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and Arthur Allen’s compliance with the terms and conditions of this Settlement
Agreement on and as of the Plan Effective Date, the Company and its affiliates (including
non-Debtor affiliates) and the Consenting Creditors and each of their respective past,
present and future directors, officers, shareholders, members, executives, employees,
representatives, attorneys, advisors, agents, parent companies, subsidiaries, divisions,
affiliates, predecessors, successors, assigns, administrators, and executors (collectively,
the “Company Releasors”) shall be deemed to have conclusively, absolutely,
unconditionally, irrevocably, and forever released and discharged Arthur Allen and each
of his past, present, and future affiliated entities (including Investment Group and ALA
Services but excluding the Company), representatives, attorneys, advisors, agents,
successors, assigns, heirs, administrators, executors, and relatives (in their respective
capacities as such, collectively, the “Company Releasees”) from any and all claims,
demands, obligations, rights, causes of action, liabilities, losses, duties, damages, debts,
expenses, interest, penalties, sanctions, fees, attorneys’ fees, costs, actions, potential
actions, suits, agreements, judgments, decrees, matters, issues, and controversies of any
kind, nature or description whatsoever, including any claim or cause of action under
Chapter 5 of the Bankruptcy Code, whether known or unknown, liquidated, unliquidated,
fixed, contingent, matured, unmatured, legal, equitable, foreseen, or unforeseen, that the
Company Releasors ever had, now have, or hereinafter may have arising from or relating
to the Company, the Debt, the Prepetition Debt Documents, the Restructuring, any and all
matters relating to or arising out of Arthur Allen’s ownership of, or employment by, the
Company and the cessation thereof. Nothing in this Section 1.12 (b) shall release any
obligations of Arthur Allen under this Settlement Agreement.

(d) The Parties acknowledge that they are familiar with
statutory requirements and common law principles such as California Civil Code section
1542, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS WHICH THE CREDITOR DOES NOT KNOW
OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR.

THE PARTIES, BEING AWARE OF SAID CODE SECTION AND OTHER
STATUTORY AND COMMON LAW PRINCIPLES OF SIMILAR EFFECT, AND
HAVING HAD AND EXERCISED THE OPPORTUNITY TO CONSULT LEGAL
COUNSEL, HEREBY EXPRESSLY WAIVE ANY RIGHTS THEY MAY HAVE
THEREUNDER. THE PARTIES ACKNOWLEDGE AND AGREE THAT THIS
WAIVER IS AN ESSENTIAL AND MATERIAL TERM OF THIS AGREEMENT,
AND THAT WITHOUT SUCH WAIVER, THE PARTIES WOULD NOT HAVE
ENTERED INTO THIS AGREEMENT.

Each of the Parties further acknowledge that he, she or it may discover facts different
from, or in addition to, those facts which they now know or believe to be true, but agree
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that this general release is now and shall remain effective notwithstanding the existence
or the discovery of additional or different facts. The Parties hereby intentionally waive
and relinquish all rights and benefits under any law of any jurisdiction providing to the
contrary, or any public policy that would limit or render void, voidable or unenforceable

any provision of this general release.

ARTICLE 11
TREATMENT OF AA LEASES AND OTHER AGREEMENTS

2.1

Amendment and Assumption of Certain AA Leases.

(a) Subject to clause 2.1(c) below, on the Settlement Effective
Date, the following AA Leases shall be amended as follows:

AA Lease Base Rent Lease Term Waiver and Release
1333 Building Commencing on the The 1333 Building Lease | Arthur Allen and
Lease Settlement Effective shall terminate on the Investment Group, shall
Date, base rent shall be last calendar day of the waive and release all
paid in the amount of third (3rd) full month claims arising under or
$19.00 per rentable following the Settlement | related to the 1333
square foot, payable in Effective Date. Building Lease,
equal monthly including all claims for
installments. unpaid rent and any other
amounts due and owing
by the Company through
and including the
Settlement Effective
Date.
704 Building Lease | Commencing on the The 704 Building Lease | Arthur Allen shall waive
Settlement Effective shall terminate on the and release all claims
Date, base rent shall be last calendar day of the arising under or related
paid in the amount of third (3") full month to the 704 Building
$19.00 per rentable following the Settlement | Lease, including all
square foot, payable in Effective Date. claims for unpaid rent
equal monthly and any other amounts
installments. due and owing by the
Company through and
including the Settlement
Effective Date.
708 Building Lease | Commencing on the The 708 Building Lease | Arthur Allen shall waive
Settlement Effective shall terminate on the and release all claims
Date, base rent shall be last calendar day of the arising under or related
paid in the amount of second full 12-month to the 708 Building
$19.00 per rentable period following the Lease, including all
square foot, payable in Settlement Effective claims for unpaid rent
equal monthly Date, provided, however, | and any other amounts
installments. that the Company shall due and owing by the
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have an option, at its sole | Company through and
discretion, to extend the | including the Settlement

lease term for two Effective Date.
additional two-year
periods.

(b) Subject to clause 2.1(c) below, pursuant to and under the
Plan, the Company shall seek, and the Consenting Creditors shall support the Company’s
request, to assume the 1333 Building Lease, the 704 Building Lease and the 708 Building
Lease, as amended in accordance with Section 2.1(a) above (unless, in the case of the
1333 Building Lease and 704 Building Lease, such leases as amended have terminated in
accordance with their amended terms prior to confirmation of the Plan).

(c) Arthur Allen shall use his best efforts to promptly obtain
consent of Wells Fargo Bank, N.A. under the Amended and Restated Consolidated
Mortgage, Assignment of Rents and Security Agreement between Arthur Allen, as
mortgagor and debtor, and Wachovia Bank, National Association n/k/a Wells Fargo
Bank, N.A., as mortgagee and secured party, dated May 23, 2007 to effectuate
amendments of the AA Leases contemplated in clause (a) above (the “WEF Consent”). If
Arthur Allen does not obtain the WF Consent on or before December 31, 2014, or such
later date as agreed to in writing by the Company and the Consenting Creditors (such
date, the “WF Consent Deadline”), then the Company shall seek to reject the 1333
Building Lease, 704 Building Lease and 708 Building Lease on the first day of the
Chapter 11 Cases, unless such later date has been agreed by the Consenting Creditors; if
the WF Consent is not obtained by the WF Consent Deadline, Arthur Allen and
Investment Group, pursuant to the releases set forth in Section 1.12(a) herein, shall waive
and release any and all claims arising under or related to the 1333 Building Lease, 704
Building Lease and 708 Building Lease, including, without limitation, all claims for
unpaid rent, rejection damages and any other amounts allegedly due by the Company
thereunder.

2.2 Termination of Certain AA Leases and Other Agreements.

(a) On the Settlement Effective Date, the Hangar Lease and the
Aircraft Lease shall be terminated, and Arthur Allen, on behalf of himself and ALA
Services, shall waive and release any and all claims arising under or related to the Hangar
Lease and the Aircraft Lease, and any other agreements between Arthur Allen or his
affiliates or family members, on the one hand, and the Company or its affiliates on the
other hand, including all claims for unpaid rent, damages and any other amounts due by
the Company.

(b) On the Settlement Effective Date, the Salary and Advance
Agreement shall be terminated, and the Company shall waive and release all claims
arising under or related to the Salary and Advance Agreement, including any and all
claims for damages or other unpaid amounts owing by Arthur Allen.

14




Case 15-10332-KJC Doc 115-2 Filed 03/16/15 Page 157 of 180

ARTICLE III
EFFECTIVENESS OF THE SETTLEMENT AGREEMENT
AND MISCELLANEOUS PROVISIONS

3.1  Effectiveness. This Settlement Agreement shall become effective
and binding upon all Parties immediately upon execution and delivery of this Settlement
Agreement by each of the Parties hereto (the “Settlement Effective Date). In the
Chapter 11 Cases, the Company shall use its best efforts to assume or seek the approval
of this Settlement Agreement pursuant to, under and as part of the Plan, and the
Consenting Creditors shall support the assumption or approval of this Settlement
Agreement. Ifthe RSA is terminated or this Settlement Agreement is not approved by
the Bankruptcy Court pursuant to, under and as part of the Plan, then Arthur Allen’s
obligations set forth in Sections 1.1 and 1.5 through 1.9 hereof shall be terminated and
the releases in Section 1.12 shall not become effective.

3.2 Incorporation of Recitals. Each of the Parties acknowledges,
declares and agrees that the Recitals contained herein are true and correct as of the
Settlement Effective Date, and that such Recitals are incorporated in, and form an
integral part of, this Settlement Agreement.

3.3  Representation and Warranties. Each of the Parties represents
and warrants that:

3.3.1 it has full power and authority and all authorizations,
consents and approvals to enter into this Settlement Agreement and to perform as
required hereunder, including, but not limited to, all third party consents with respect to
amendments of the AA Leases, except for the WF Consent which shall be received by the
WF Consent Deadline;

3.3.2 this Settlement Agreement has been duly executed and
delivered by such Party and constitutes the legal, valid, and binding obligations of such
Party, enforceable against it in accordance with their respective terms;

3.3.3 itis the sole and lawful owner of all right, title and interest
in and to every claim, matter and thing released herein, including, without limitation, any
and all claims, rights, demands, actions, causes of action, or facts which such Party
alleged or asserted or could have alleged or asserted, and it has not assigned, sold,
transferred, hypothecated, pledged, encumbered, discharged or otherwise disposed of, in
whole or in part, voluntarily or involuntarily, any claims released hereunder;

3.3.4 execution, delivery, and performance of this Settlement
Agreement does not and will not conflict with, or constitute a violation or breach of, or
constitute a default under any obligation of such Party and will not violate any applicable
law, or any order or decree of any court or government instrumentality applicable to such
Party;
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3.3.5 it has had the opportunity to have the legal effect of the
provisions of this Agreement explained by independent counsel of such Party’s own
choice; and

3.3.6 it has entered into this Agreement fully and voluntarily
without any threat of duress or coercion of any sort.

Each of the representations and warranties set forth in this Section shall survive in
perpetuity.

34 Counterparts. This Settlement Agreement may be executed in
one or more counterparts, each of which shall be deemed to be an original copy of this
Settlement Agreement and all of which, when taken together, shall be deemed to
constitute one and the same agreement, and each of which may be delivered by facsimile
transmission or by electronic mail in portable document format (.pdf).

3.5 Amendments and Modification. This Settlement Agreement may
not be amended, modified or supplemented except by written agreement signed by all
Parties.

3.6 Entire Agreement, Successors and Assigns, Beneficiaries.

3.6.1 This Settlement Agreement, including the Exhibits annexed
hereto, embodies the entire agreement and understanding among the Parties, and
supersedes all prior agreements, understandings and arrangements, oral or written, among
the Parties with respect to the subject matter hereof.

3.6.2 This Settlement Agreement inures to the benefit of, and
shall be binding upon, each of the Parties hereto, and their respective successors, heirs,
assigns, agents, employees, and representatives.

3.6.3 Nothing contained in this Settlement Agreement, express or
implied, is intended to confer any rights or benefits upon any party other than the Parties
and their successors and assigns, and no such third party shall be entitled to rely on this
Settlement Agreement.

3.7  Headings. The headings of the articles, sections and subsections
of this Settlement Agreement are inserted for convenience only, and shall not affect the
interpretation hereof.

3.8 Severability. If any provision of this Settlement Agreement is
found by any court of competent jurisdiction to be invalid or unenforceable, the provision
that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to
apply to the fullest extent that it would be valid and enforceable, and the invalidity or
unenforceability of such provision shall not affect the validity of the remaining provisions
of this Settlement Agreement so long as this Settlement Agreement as so modified
continues to express, without material change, the original intentions of the Parties as to
the subject matter hereof, and the prohibited nature, invalidity or unenforceability of the
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provision(s) in question does not substantially impair the respective expectations or
reciprocal obligations of the Parties or the practical realization of the benefits that would
otherwise be conferred upon the Parties.

3.9 Specific Performance. It is understood and agreed by the Parties
that money damages may be an insufficient remedy for any breach of this Settlement
Agreement by any Party, and each non-breaching Party shall be entitled to specific
performance and injunctive or other equitable relief as a remedy of any such breach,
including, without limitation, an order or judgment of the Bankruptcy Court, or other
court of competent jurisdiction, requiring any Party to comply promptly with any of its
obligations hereunder.

3.10 Remedies Cumulative. All rights, powers, and remedies provided
under this Settlement Agreement, or otherwise available in respect hereof at law or in
equity, shall be cumulative and not in the alternative, and the exercise of any right,
power, or remedy thereof by any Party shall not preclude the simultaneous or later
exercise of any other right, power, or remedy by such Party.

3.11 WAIVER OF JURY TRIAL. EACH OF THE PARTIES TO
THIS SETTLEMENT AGREEMENT HEREBY IRREVOCABLY WAIVES ALL
RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS SETTLEMENT
AGREEMENT.

3.12 Negotiated Agreement. This Settlement Agreement has been
fully negotiated by the Parties, and each Party acknowledges and agrees that this
Settlement Agreement has been drafted jointly, and the rule that ambiguities in an
agreement or contract may be construed against the drafter shall not apply in the
construction or interpretation of this Settlement Agreement.

3.13 Notices. All notices, requests and other communications
hereunder must be in writing and will be deemed to have been duly given only if
delivered personally, by email, courier, by facsimile transmission or mailed (first class
postage prepaid) to the Parties at the following addresses, emails or facsimile numbers:

If to the Company:

Allen Systems Group, Inc.

1333 Third Avenue South

Naples, Florida 94102

Attention: Derek S. Eckelman, EVP and General Counsel
Email(s): derek.eckelman@asg.com

with a copy to:

Latham & Watkins LLP
355 South Grand Avenue
Los Angeles, California 90071-1560
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Attention: Peter M. Gilhuly and Ted A. Dillman
Email(s): peter.gilhuly@lw.com; ted.dillman@Ilw.com

If to Arthur Allen, Investment Group, and ALA
Services:

Genovese Joblove & Battista, P.A.

100 Southeast Second Street, 44th Floor
Miami, FL 33131

Attention: Paul J. Battista

Email(s): pbattista@gjb-law.com

If to Consenting Creditors:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: Alan W. Kornberg and Kelley A. Cornish
Email(s): akornberg@paulweiss.com;
kcornish@paulweiss.com

3.14 Further Assurances. Each Party hereto shall from time to time
hereafter and upon any request of any other Party hereto execute and deliver, make or
cause to be made, all such further acts, assurances and things as may be reasonably
requested to more effectually implement and carry out the intent of this Settlement
Agreement.

3.15 Governing Laws. This Settlement Agreement shall be governed
by, and construed in accordance with, the laws of the State of New York, without regard
to such state’s choice of law provisions. By its execution and delivery of this Settlement
Agreement, each Party irrevocably and unconditionally agrees for itself that any legal
action, suit, or proceeding against it with respect to any matter arising under or arising
out of or in connection with this Settlement Agreement, or for recognition or enforcement
of any judgment rendered in any such action, suit, or proceeding, may be brought in the
Court of Chancery of the State of Delaware (or, only if the Court of Chancery of the State
of Delaware declines to accept or does not have jurisdiction over a particular matter, any
state or federal court within the State of Delaware), or in the United States District Court
for the District of Delaware, and by execution and delivery of this Settlement Agreement,
each of the Parties irrevocably accepts and submits itself to the exclusive jurisdiction of
such court, generally and unconditionally, with respect to any such action, suit or
proceeding. During the pendency of the Chapter 11 Cases, each Party agrees that the
Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of or in
connection with this Settlement Agreement.
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3.16 Waiver. Failure on the part of any Party to complain of any act or
the failure to act of any other Party or to declare the other Party in default, irrespective of
how long such failure continues, shall not constitute a waiver by the first mentioned Party
of its rights hereunder.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties hereto have duly executed and
delivered this Settlement Agreement as of the date first above written.

ALLEN SYSTE
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By:
Name: Adt#up L, ALIFN
Title: ,ﬂw;’wg;-z@ FIoM pree R 1=

By:

Name: AR+rud &, ALLend
Title: Aetetee k2 SegNATUR b

Name: Qs et ¢. ANER

Title: 04 g g i E*‘H-thp:f
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Cobbs Creek LLC
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R -By GSO/ Blackstone Debt Funds Management LLC
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Name Thomas Iannarone
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ACCEPTED AND AGREED:

SG DISTRESSED FUND, LP

Richard Maybaum
Managing Director
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ACCEPTED AND AGREED:

Littlejohn Opportunities Master Fund LP

o A U~

ﬁame: Richard Maybaum
Title: Managing Director
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ACCEPTED AND AGREED:

Cetus Capital I1, LLC

R
Title:  Richard Maybaum
Managing Director
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ACCEPTED AND AGREED:

8 Capital Holdings Ltd.

By: ,\f\;@\mﬂ/\

: NICOLE J. HACARCHUK
Title: AUTHORIZED §IGNATORY
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ACCEPTED AND AGREED:

KKR Corporate Credit Partners L.P.

By: f\\bure( %m\%

Name: NICOLE J. MACARCHUK
Title: AUTHORIZED SIGNATORY
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ACCEPTED AND AGREED:

KKR Debt Investors I (2006) (Ireland) L.P.

By: /\’\ Lo %\W

. N
Name: wigove ). Macarcur
Title:  AUTHORIZED SIGNATORY
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ACCEPTED AND AGREED:

Maryland State Retirement and Pension System

By: M\U& ,S‘W\(MMLQW./L

Name: YicoLe ). MACARCHUK
Title: AUTHORIZED SIGNATORY

33



Case 15-10332-KJC Doc 115-2 Filed 03/16/15 Page 177 of 180

ACCEPTED AND AGREED:

Oregon Public Employees Retirement Fund

By: Wﬁ\uﬁ,&\\fu@/wﬁvm

IIIIZI]I.E . MACARCHUK
Tltle AUTHORIZED SIGNATORY
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ACCEPTED AND AGREED:

KKR-PBPR Capital Partners L.P.

v

5 Nule S W@am A

Name:  yicoLE ). MACARCHIR
Title:  AUTHORIZED SIGNATORY
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ACCEPTED AND AGREED:

Ellis Lake Master Fund, LP

QL2

Name: AMT“—nNt _7'6(‘01«\) A
Title: A\'ﬂ;fﬂ&[(% S‘;&N,_Ln&r

By:
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