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American Media, Inc., American Media Operationg, land the Debtor
Subsidiariedin the above-captioned Chapter 11 Cases prop@sarttended joint prepackaged
plan of reorganization (thé”fan”) pursuant to section 1121(a) of title 11 of thenRruptcy
Code.

Holders of Claims against and Interests in the Drstinay refer to the Disclosure
Statement for a discussion of the Debtors’ histbuginesses, assets, results of operations,
historical financial information and forecasts ofure operations, as well as a summary of the
Plan.

SECTION 1. DEFINITIONS AND INTERPRETATION
1.1 Definitions.

The following terms used herein shall have theeepe meanings defined
below (such meanings to be equally applicable th bwe singular and plural):

1. 2009 Credit Agreement means that certain Amended and Restated Credit
Agreement dated as of January 30, 2006, as amemdiectstated as of December 31, 2008 and
as may be further amended from time to time, anfdviy AMO, the Administrative Agent and
the other parties thereto.

2. 2011 Notes means the 8 7/8% notes issued by AMO pursuanet@®i1 Notes
Indenture.

3. 2011 Notes Claims means any Claim arising under the 2011 Notes Indent
which Claims include, but are not limited to, piped and interest as of the Petition Date and, if
applicable, postpetition interest.

4, 2011 Notes | ndenture means that certain Indenture dated as of Jansar3®3
among AMO, the 2011 Notes Indenture Trustee anergthrties thereto, as well as any
guarantees and other documents entered in connébBoewith, as may be amended from time
to time.

5. 2011 Notes I ndenture Trustee means HSBC Bank USA, National Association
and/or its duly appointed successor, in its capadtindenture trustee under the 2011 Notes
Indenture.

6. Additional Shares has the meaning ascribed to it in Section 5.4.
7. Administrative Agent means JPMorgan Chase Bank, N.A.

8. Administrative Expense Claim means any right to payment constituting a cost or
expense of administration of any of the Chapte€Cases Allowed under and in accordance with,
as applicable, Bankruptcy Code sections 330, 503(03)(a)(2) and 507(b), including, without
limitation, (a) any actual and necessary costsexpenses of preserving the Debtors’ Estates or

3 Capitalized terms used herein shall have the mgariscribed to them in Section 1.1.
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operating the Debtors’ businesses, (b) any indeleesior obligations incurred or assumed by
the Debtors, as debtors in possession, during llag@i@€r 11 Cases, and (c) any compensation for
professional services rendered and reimbursemestpEnses incurred by a professional
retained by order of the Bankruptcy Court or othsenallowed pursuant to Bankruptcy Code
section 503(b).

9. Affiliate has the meaning set forth in Bankruptcy Code cedd1(2).

10.  Allowed means, with reference to any Claim, (a) any Claiisireg on or before
the Effective Date (i) as to which no objectiorattowance has been interposed in accordance
with Section 7.2 hereof or (ii) as to which anyettjon has been determined by a Final Order to
the extent such objection is determined in favathefrespective Holder, (b) any Claim as to
which the liability of the Debtors and the amourdreof are determined by a Final Order of a
court of competent jurisdiction other than the Bapitcy Court or (c) any Claim expressly
Allowed hereunder.

11. AMI means American Media, Inc., a Delaware corporation
12. AMO means American Media Operations, Inc., a Delawarporation.

13.  Angeo Gordon means Angelo Gordon & Co., L.P., along with itsliaffes and
subsidiaries.

14.  Avenue means Avenue Capital Group, along with its ati@gand subsidiaries.

15. Backstop Agreement means that certain agreement dated as of Octob@030
among the Backstop Parties, AMI and AMO.

16.  Backstop Commitment has the meaning ascribed to it in Section 5.4.

17.  Backstop Parties means Avenue and Angelo Gordon.

18.  Backstop Percentage I nterest has the meaning ascribed to it in Section 5.4.
19.  Backstop Shares has the meaning ascribed to it in Section 5.4.

20.  Bankruptcy Code means title 11 of the United States Code, as aetefrdm time
to time.

21. Bankruptcy Court means the United States Bankruptcy Court for thatgern
District of New York having jurisdiction over theh@pter 11 Cases and, to the extent of the
withdrawal of any reference under 28 U.S.C. § %@ ar the order of the United States District
Court for the Southern District of New York, theitéd States District Court for the Southern
District of New York.

22.  Bankruptcy Rules means the Federal Rules of Bankruptcy Procedsre, a
applicable to the Chapter 11 Cases, promulgatedrws®ttion 2075 of the Judicial Code, as well
as the general, local and chambers rules of th&mBptcy Court.



23. Business Day means any day, other than a Saturday, Sundaggal‘holiday”
(as defined in Bankruptcy Rule 9006(a)).

24.  Cash means legal tender of the United States of America

25.  Chapter 11 Cases means (a) when used with reference to a parti€udtor, the
chapter 11 case pending for that Debtor under endgtof the Bankruptcy Code in the
Bankruptcy Court and (b) when used with referencalltDebtors, the procedurally consolidated
chapter 11 cases pending for the Debtors in thé&fBatcy Court under Case No. 10-[].

26. Claim has the meaning set forth in Bankruptcy Code sedd1(5).

27. Class means any group of substantially similar Claiminterests classified by
the Plan pursuant to Bankruptcy Code sections &h#21123(a)(1).

28.  Class6 Distribution Pool means the pool of New Common Stock representing
98% of all New Common Stock outstanding on the &fée Date (which represents thm rata
portion that Class 6 represents of the aggregateianof Allowed Claims in Class 6 and Class
7), subject to dilution for the Equity IncentiveaRland the Backstop Shares (provided, however,
that no Backstop Party’s share of the Class 6 iDigion Pool shall be diluted by the Backstop
Shares), from which distributions shall be mad#heoHolders of Allowed Subordinated Notes
Claims.

29. Class 7 Distribution Pool means the pool of New Common Stock representing
2% of all New Common Stock outstanding on the EifecDate (which represents theo rata
portion that Class 7 represents of the aggregateianof Allowed Claims in Class 6 and Class
7), subject to dilution for the Equity IncentiveaRland the Backstop Shares (provided, however,
that no Backstop Party’s share of the Class 7 iDigion Pool shall be diluted by the Backstop
Shares), from which distributions shall be madtheHolders of Allowed 2011 Notes Claims.

30. Collateral means any property or interest in property offktate of any Debtor
subject to a lien, charge or other encumbrancedars the payment or performance of a Claim,
which lien, charge or other encumbrance is neshfect to avoidance nor otherwise invalid
under the Bankruptcy Code or applicable state law.

31. Committee means that certain ad hoc committee compriseértdio Holders of
Subordinated Notes and PIK Notes.

32. Confirmation Date means the date on which the Bankruptcy Court siker
Confirmation Order on the docket of the ChapteCates within the meaning of Bankruptcy
Rules 5003 and 9021.

33.  Confirmation Hearing means the hearing to be held by the BankruptcytCou
regarding confirmation of the Plan, as such heamiag be adjourned or continued from time to
time.

34.  Confirmation Order means the order of the Bankruptcy Court confirnthng
Plan pursuant to Bankruptcy Code section 1129.
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35. Consummation means the occurrence of the Effective Date.
36. D&O Insurance Policy shall be as described in Section 5.17.
37. Debtors means AMI, AMO and their Debtor Subsidiaries.

38. Debtor Subsidiaries means any of American Media Consumer Entertainment
Inc.; American Media Consumer Magazine Group, lAmgrican Media Distribution &
Marketing Group, Inc.; American Media Mini MagscinAmerican Media Newspaper Group,
Inc.; American Media Property Group, Inc.; Cournttysic Media Group, Inc.; Distribution
Services, Inc.; Globe Communications Corp.; Glodgdtial, Inc.; Mira! Editorial, Inc.;
National Enquirer, Inc.; National Examiner, InctaSEditorial, Inc.; and Weider Publications,
LLC.

39. Director Severance Plan shall be as described in Section 5.10.

40.  Disbursement Agent means any Entity (including any applicable Delitdracts
in such capacity) in its capacity as a DisbursermAgeit under Sections 6.6, 6.7, and 6.9 hereof.

41. Disclosure Statement means that certaidisclosure Statement Relating to the
Debtors’ Joint Prepackaged Plan of Reorganizatiarder Chapter 11 of the Bankruptcy Code
dated October 30, 2010, including, without limibati all exhibits and schedules thereto and
references therein, as the same may be amendeglesigmted or otherwise modified from time
to time.

42.  Disputed means, with respect to any Claim or Interest, @laym or Interest that
is not yet Allowed. A Claim or Administrative Expge Claim that is Disputed as to its amount
shall not be Allowed in any amount for purposeslisfribution until it is no longer a Disputed
Claim.

43.  Distribution Record Date means the record date for purposes of making
distributions under the Plan on account of Allovi@dims, which date shall be the Effective
Date.

44.  Effective Date means the Business Day on or after the Confirmddate
specified by the Debtors on which (a) no stay ef@onfirmation Order is in effect and (b) the
conditions to the effectiveness of the Plan spegiin Section 9 hereof have been satisfied or
waived.

45.  Emergence I ncentive Plan means that incentive plan which will provide fbet
payment of Cash bonuses to certain of the Debkessemployees, the material terms of which
shall be filed in connection with the Plan Suppletme

46. Entity means an entity as such term is defined in Bartkyuppode section
101(15).

47.  Equity Incentive Plan has the meaning ascribed to it in Section 5.9.



48.  Escrow Issuer means AMO Escrow Corporation, a new non-Debtor Data
company.

49. Escrow Motion has the meaning ascribed to it in Section 5.2(e).

50. Estate means, as to each Debtor, the estate createddiei3ebtor in its Chapter
11 Case pursuant to Bankruptcy Code section 541.

51. Final Order means an order or judgment of a court of competeisdiction that
has been entered on the docket maintained by ¢hle @f such court that has not been reversed,
vacated or stayed and as to which (a) the timgpea, petition for certiorari or move for a stay,
new trial, reargument or rehearing has expiredaantd which no appeal, petition for certiorari
or other proceedings for a stay, new trial, reargiinor rehearing shall then be pending or (b) if
an appeal, writ of certiorari, stay, new trial,nggament or rehearing thereof has been sought, (i)
such order or judgment shall have been affirmethbyhighest court to which such order was
appealed, certiorari shall have been denied, taya sew trial, reargument or rehearing shall
have been denied or resulted in no modificatiosuzh order, and (ii) the time to take any
further appeal, petition for certiorari or move #ostay, new trial, reargument or rehearing shall
have expiredprovided, howeveitthat the possibility that a motion pursuant tmBaptcy Code
section 502(j) or 1144 or under Rule 60 of the Faldeules of Civil Procedure, or any
analogous rule under the Bankruptcy Rules, mayl&e rfrelating to such order shall not cause
such order to not be a “Final Order.”

52. General Unsecured Claims means any Claim against any of the Debtors that (a
is not an Administrative Expense Claim, PrioritTalaim, Priority Non-Tax Claim, Term
Facility Claim, Revolver Claim, Other Secured ClaPtK Notes Claim, Subordinated Notes
Claim, 2011 Notes Claim, or Intercompany Claimlori§ otherwise determined by the
Bankruptcy Court to be a General Unsecured Claim.

53. Holder means any Person or Entity holding a Claim omaerést.

54. Indenture Trustees means, collectively, the PIK Notes Indenture Teasthe
Subordinated Notes Indenture Trustee, and the R@1ds Indenture Trustee, and their
respective directors, officers, partners, membergesentatives, employees and professional
advisors.

55.  Indentures means, collectively, the PIK Notes Indenture,$udordinated Notes
Indenture and the 2011 Notes Indenture.

56. Initial Percentage Ownership means, with respect to any Backstop Party, the
fraction, expressed as a percentage, the numexatdrich is the total number of shares of New
Common Stock held by such Backstop Party and therdaator of which is the total number of
shares of New Common Stock issued and outstandilagdy all stockholders of Reorganized
AMI, in each case, immediately after the Effectidate but excluding the issuance of any Initial
Shares or Additional Shares.

57. Initial Shares has the meaning ascribed to it in Section 5.4.



58. Insurance Amount has the meaning ascribed to it in Section 5.17.

59. Intercompany Claims means any Claim held by (i) a Debtor against aroth
Debtor or (i) a non-Debtor subsidiary against d0e

60. Intercreditor Agreements means the following agreements: (i) that certain
agreement to be entered into between the Reorghbiebtors, the New First Lien Holders, and
the New Second Lien Holders (or their respectivenésg); and (ii) that certain agreement to be
entered into between the Reorganized Debtors, éve Revolver Facility Lenders and the New
First Lien Holders (or their respective agentsghet®d be dated as of the Effective Date.

61. Interests means any equity security in a Debtor as defineBlankruptcy Code
section 101(16), including all issued, unissuedhanzed or outstanding shares of capital stock
of the Debtors together with any warrants, optionsontractual rights to purchase or acquire
such equity securities at any time and all righisirag with respect thereto, including, without
limitation, rights to purchase restricted stockrerests.

62. Management Agreements means the employment agreements with existing
members of management.

63. New Boards means each board of directors appointed pursagdtion 5.2(c)
of the Plan.

64. New Common Stock means that number of common shares in the capital
Reorganized AMI authorized for issuance in accocdamith the terms hereof on the Effective
Date.

65. New First Lien Financing means the new first lien secured financing eviddnc
by the New First Lien Notes.

66. New First Lien Holders means the holders of the New First Lien Notes.

67. New First Lien Indenture means that certain Indenture, pursuant to which the
New First Lien Notes are to be originally issued&sgrow Issuer prior to the Effective Date, the
material terms of which will be filed in the Plam&ncing Supplement, and a draft of which, in
substantially final form, will be included in théalR Supplement.

68. New First Lien Notes means those certain notes, in an aggregate pairempount
of up to approximately $385 million, to be issueniquant to the New First Lien Indenture.

69. New First Lien Notes Offering means that certain notes offering to raise the New
First Lien Financing.

70. New LLC means that newly established non-Debtor Delawamgany.

71. New PIK Notes means, if any, the notes issued pursuant to the K Notes
Indenture.



72.  New PIK Notes I ndenture means that certain Indenture, to be dated asof th
Effective Date, pursuant to which the New PIK Nqaiéany) are to be issued, the material terms
of which will be filed in the Plan Financing Supplent, and a draft of which, in substantially
final form, will be filed as part of the Plan Suppient, in either case only if the Debtors elect to
issue New PIK Notes to Holders of PIK Notes Claims.

73.  New Preferred Stock means, if any, that number of preferred shardisarcapital
of Reorganized AMI authorized for issuance in adaace with the terms hereof on the Effective
Date, with the terms and conditions to be set fortthe New Preferred Stock Certificate of
Designation.

74. New Preferred Stock Certificate of Designation means that certain certificate of
designation setting forth the terms and conditiointhe New Preferred Stock, if any, a draft of
which, in substantially final form, will be includen the Plan Supplement, if the Debtors elect to
issue New Preferred Stock to Holders of PIK Not&srs.

75.  New Revolver Facility means the revolver facility of approximately $40limn
of aggregate commitments entered into pursuarhtaiocertain New Revolver Facility Credit
Agreement.

76.  New Revolver Facility Credit Agreement means the first lien revolving credit
facility agreement, to be dated as of the Effecihate, a draft of which, in substantially final
form, will be filed as part of the Plan Supplement.

77. New Revolver Facility Lenders means the lenders party to the New Revolver
Facility Credit Agreement.

78.  New Second Lien Financing means the new second lien secured financing
evidenced by the New Second Lien Notes.

79. New Second Lien Holders means the holders of the New Second Lien Notes.

80. New Second Lien Indenture means that certain Indenture, pursuant to which the
New Second Lien Notes are to be issued, the mhtermas of which will be filed in the Plan
Financing Supplement, and a draft of which, in sattglly final form, will be included in the
Plan Supplement.

81. New Second Lien Notes means those certain notes, in an aggregate paincip
amount of up to approximately $140 million, to bstied pursuant to the New Second Lien
Indenture.

82.  New Second Lien Notes Offering means that certain notes offering, if any, to
raise New Second Lien Financing.

83.  Notes Claims means, collectively, the 2011 Notes Claims, thiedBdinated Notes
Claims and the PIK Notes Claims.



84. Other Secured Claims means a Secured Claim other than a Term FacildayrC
or a Revolver Claim.

85.  Person has the meaning set forth in Bankruptcy Code sed01(41).

86.  Petition Date means that date on which each of the respectiwtoze
commenced its Chapter 11 Case.

87. PIK Notes means the unsecured 9% senior PIK notes due 2§5l8d pursuant to
the PIK Notes Indenture.

88.  PIK Notes Claims means any Claim arising under the PIK Notes Indent
which Claims include, but are not limited to, piped and interest as of the Petition Date and, if
applicable, postpetition interest.

89. PIK NotesIndenture means that certain Indenture dated as of Jan@ar3a®9
among AMO, the PIK Notes Indenture Trustee andrgiheties thereto, as may be amended
from time to time.

90. PIK Notes Indenture Trustee means Wilmington Trust FSB and/or its duly
appointed successor, in its capacity as indentustete under the PIK Notes Indenture.

91. Plan means this joint prepackaged plan of reorganimati@luding the exhibits
and schedules hereto and contained in the Plan&uppt and Plan Financing Supplement, as
the same may be amended or modified from timene th accordance with the provisions of
the Bankruptcy Code.

92. Plan Financing Supplement means a supplemental appendix to the Plan, to be
filed with the Bankruptcy Court on the Petition Babr as soon thereafter as is practicable, that
will contain the material terms of the New Firsehilndenture, the New Second Lien Indenture,
and the New PIK Notes Indenture, if any.

93. Plan Supplement means a supplemental appendix to the Plan, todaewith the
Bankruptcy Court prior to the Confirmation Hearitigat will contain the draft forms of the Plan
Supplement Documents to be entered into as of fiieetive Date.

94.  Plan Supplement Documents means the documents to be executed, delivered,
assumed and/or performed in conjunction with thesaommation of the Plan on the Effective
Date including, but not limited to, the RestatedaBys, the Restated Certificate of Incorporation,
the Equity Incentive Plan, the Emergence IncerfBlam, the Director Severance Plan, the
Intercreditor Agreements, the New Revolver Faciiedit Agreement, the New First Lien
Indenture, the New Second Lien Indenture, any derusto be executed by the Escrow Issuer
in connection with the New First Lien Notes Offgriand New Second Lien Notes Offering, the
Stockholders Agreement, and, to the extent apgecaire New PIK Notes Indenture and the
New Preferred Stock Certificate of Designation.c&pt as otherwise provided herein, the Plan
Supplement Documents must be reasonably accepptathle Committee. Each of the Plan
Supplement Documents to be entered into as of fiieetive Date will be filed in draft form in
the Plan Supplement.



95.  Priority Non-Tax Claims means any Claim against any of the Debtors, dttzer
an Administrative Expense Claim or a Priority Tdai@, entitled to priority in payment as
specified in Bankruptcy Code sections 507(a)(3), &), (6), (7) or (9).

96.  Priority Tax Claims means any Claim of a governmental unit of the lantitled
to priority in payment as specified in Bankruptcyde sections 502(i) and 507(a)(8).

97.  prorata means the proportion that (a) an Allowed Claina iparticular Class
bears to the aggregate amount of Allowed Claintham Class, or (b) Allowed Claims in a
particular Class bear to the aggregate amountlofv&d Claims in a particular Class and other
Classes entitled to share in the same recoverydmsAllowed Claim under the Plan.

98. Released Parties means (i) the Debtors and Reorganized Debtojsar{y direct
or indirect shareholder of the Debtors, and suetnediolder’s respective directors, officers,
partners, members, representatives, employeeggsional advisors, sub-advisors, managers,
affiliated management companies and managing aecuéxe directors; (iii) the current and
former (in each case, as of the Effective Dategalors, officers, and employees, professional
advisors, sub-advisors, managers, affiliated mamagécompanies, and managing and
executive directors of the Debtors; (iv) the merslmrthe Committee and their respective
directors, officers, partners, members, represeegtemployees, professional advisors, sub-
advisors, managers, and managing and executivetalise (v) the Indenture Trustees and their
respective directors, officers, partners, membegesentatives, employees, and professional
advisors; (vi) the Term Facility Lenders, the ResolLenders, the Administrative Agent, the
collateral agent and other agents under the 2088itCkgreement and their respective directors,
officers, partners, members, representatives, grapk) and professional advisors; (vii) the New
First Lien Notes Holders and the indenture trudiee escrow agent and the collateral agent
under the New First Lien Indenture, and their respe directors, officers, partners, members,
representatives, employees and professional advigoii) the New Second Lien Notes Holders
and the indenture trustee, the escrow agent, andallateral agent under the New Second Lien
Indenture, and their respective directors, officpestners, members, representatives, employees
and professional advisors; (ix) the New Revolverilig Lenders and the New Revolver Facility
administrative agent and their respective directoifscers, partners, members, representatives,
employees and professional advisors; (x) the BapkBarties, and their respective directors,
officers, partners, members, representatives, grapky and professional advisors; (xi) the
indenture trustee under the New PIK Notes Inderdncethe holders of the New PIK Notes, if
any, and their respective directors, officers, end, members, representatives, employees and
professional advisors; (xii) Holders of New Comn&tock and such Holder’s respective
directors, officers, partners, members, represeegtemployees, professional advisors, sub-
advisors, managers, affiliated management compani@snanaging and executive directors;
and (xiii) Holders of the New Preferred Stock, fifyaand such Holder’s respective directors,
officers, partners, members, representatives, grapk) professional advisors, sub-advisors,
managers, affiliated management companies and nmgnagd executive directors.

99. Reorganized means, with respect to the Debtor Subsidiarieg Dabtor
Subsidiaries or any successor(s) thereto, by mergasolidation or otherwise, on or after the
Effective Date.



100. Reorganized AMI means AMI and, after giving effect to the mergethwiMO,
AMO, or any successor(s) thereto, by merger, catatobn or otherwise, on or after the
Effective Date.

101. Restated Bylaws means the amended and restated bylaws to be ddopte
Reorganized AMI upon the Effective Date, substdigtia the form to be included in the Plan
Supplement.

102. Restated Certificate of Incorporation means the amended and restated certificate
of incorporation to be adopted by Reorganized ANt &led with the Secretary of State of
Delaware prior to or on the Effective Date, subs#diy in the form to be included in the Plan
Supplement.

103. Revolver Claims means any Claim arising under the revolving facpursuant to
the 2009 Credit Agreement.

104. Revolver Lenders means the lenders under the revolving facilityspant to the
2009 Credit Agreement.

105. Secured Claims means a Claim to the extent (a) secured by aole@ollateral, to
the extent of the value of such Collateral (i) @isferth in the Plan, or (ii) as determined by a
Final Order in accordance with Bankruptcy Codeisaci06(a), or (b) secured by the amount of
any rights of setoff of the Holder thereof undenBauptcy Code section 553.

106. Securities Act means the Securities Act of 1933, as amendedalhnades and
regulations promulgated thereunder.

107. Stockholders Agreement means the agreement between creditors who receive
New Common Stock pursuant to the Plan, substantrathe form to be included in the Plan
Supplement.

108. Subordinated Notes means the unsecured 14% senior subordinated cotes
2013 issued by AMO pursuant to the Subordinatecg®bidenture.

109. Subordinated Notes Claims means any Claim arising from the Subordinated
Notes Indenture which Claims include, but are moitéd to, principal and interest as of the
Petition Date and, if applicable, postpetition ret.

110. Subordinated Notes Indenture means that certain Indenture dated as of January
30, 2009 among AMO, the Subordinated Notes Indenfaustee and other parties thereto, as
well as any guarantees and other documents enteoethnection therewith, as may be amended
from time to time.

111. Subordinated Notes I ndenture Trustee means U.S. Bank National Association, as
successor to Wilmington Trust FSB.

112. Tax Code means the Internal Revenue Code of 1986, as amdrade time to
time, and the Treasury regulations promulgatecetinedter.
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113. Term Facility means the amount outstanding of the term loan doment under
the 2009 Credit Agreement.

114. Term Facility Claims means any Claim arising under the Term Facilityich
shall include, without limitation, any and all ajitions of the Debtors under the Term Facility
due and owing on the Effective Date.

115. Term Facility Lenders means the lenders under the Term Facility.

116. U.S. Trustee means the United States Trustee for the Southistndd of New
York.

1.2  Rules of Interpretation.

For purposes of the Plan: (1) in the appropriatéed, each term, whether stated
in the singular or the plural, shall include bdtlk singular and the plural, and pronouns stated in
the masculine, feminine or neuter gender shallohelthe masculine, feminine and the neuter
gender; (2) any reference herein to a contractglgastrument, release, indenture or other
agreement or document being in a particular formroparticular terms and conditions means
that the referenced document shall be substantratlyat form or substantially on those terms
and conditions; (3) any reference herein to antiegjglocument, schedule or exhibit, whether or
not filed, having been filed or to be filed shakam that document, schedule or exhibit, as it may
thereafter be amended, modified or supplementgdiny reference to an Entity as a Holder of a
Claim or Interest includes that Entity’s successog assigns; (5) unless otherwise specified, all
references herein to “Sections” are referencestti@s hereof or hereto; (6) unless otherwise
specified, all references herein to exhibits aferesces to exhibits in the Plan Supplement or
the Plan Financing Supplement; (7) unless otherspgeified, the words “herein,” “hereof” and
“hereto” refer to the Plan in its entirety rathlean to a particular portion of the Plan; (8) subjec
to the provisions of any contract, certificate rméarporation, bylaw, instrument, release or other
agreement or document entered into in connectitim tive Plan, the rights and obligations
arising pursuant to the Plan shall be governediolycanstrued and enforced in accordance with
the applicable federal law, including the BankrypBode and Bankruptcy Rules; (9) captions
and headings to Sections are inserted for conveaiehreference only and are not intended to
be a part of or to affect the interpretation of Bian; (10) unless otherwise specified herein, the
rules of construction set forth in Bankruptcy Cegetion 102 shall apply; (11) all references to
docket numbers of documents filed in the ChapteCddes are references to the docket numbers
under the Bankruptcy Court's CM/ECF system; (1R)efkerences to statutes, regulations,
orders, rules of courts and the like shall meaanagnded from time to time, and as applicable to
the Chapter 11 Cases, unless otherwise statedafd3mmaterial effectuating provisions may
be interpreted by the Reorganized Debtors in sutlam@ner that is consistent with the overall
purpose and intent of the Plan, all without furtBankruptcy Court order; and (14) any
reference to a document or any action to be approvg@erformed by the Committee shall,
except as otherwise provided herein, mean the appod the members of the Committee
holding two-thirds in principal amount of the Suthoiated Notes Claims held by the Committee.
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1.3 Computation of Time.

Unless otherwise specifically stated herein, tlevisions of Bankruptcy Rule
9006(a) shall apply in computing any period of tiprescribed or allowed herein.

1.4  Governing Law.

Unless a rule of law or procedure is supplied ldefal law (including the
Bankruptcy Code and Bankruptcy Rules) or unlessratise specifically stated, the laws of the
State of New York, without giving effect to the peiples of conflict of laws, shall govern the
rights, obligations, construction and implementatd the Plan, any agreements, documents,
instruments or contracts executed or entered mtmnnection with the Plan (except as
otherwise set forth in those agreements, in whagedthe governing law of such agreement shall
control); provided, howevethat corporate governance matters relating to tetd@s or the
Reorganized Debtors, as applicable, not incorpdrat@&lew York shall be governed by the laws
of the state of incorporation of the applicable fdelor Reorganized Debtor, as applicable.

1.5 References to Monetary Figures

All references in the Plan to monetary figures lstedér to currency of the United
States of America, unless otherwise expressly geali

1.6  Reference to Debtors or Reorganized Debtors

Except as otherwise specifically provided in thenRlo the contrary, references in
the Plan to the Debtors or to the Reorganized Dslsfoall mean the Debtors and the
Reorganized Debtors, as applicable, to the extentontext requires.

SECTION 2. ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS
2.1  Administrative Expense Claims

Except with respect to Administrative Expense Chatimat are for professional
compensation and except to the extent that a Holidan Allowed Administrative Expense
Claim and the applicable Debtor(s) agree to leggréble treatment with respect to such Claim,
each Holder of an Allowed Administrative Expenseai@l shall, in full satisfaction, release, and
discharge of such Allowed Administrative Expensaifl be paid in full, in Cash, on the latest
of: (a) on or as soon as reasonably practicabée tfe Effective Date; (b) on or as soon as
reasonably practicable after the date such Admatise Expense Claim is Allowed; and (c) the
date such Allowed Administrative Expense Claim lmees due and payable, or as soon
thereafter as is practicablerovided, howevethat Allowed Administrative Expense Claims that
arise in the ordinary course of the Debtors’ busses shall be paid in full in the ordinary course
of business in accordance with the terms and sutgébe conditions of any agreements
governing, instruments evidencing or other docushegiaiting to, such transactions.
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2.2  Professional Compensation and Reimbursement Claims

Except as provided in Section 2.1 hereof, all mstiseeking awards by the
Bankruptcy Court of compensation for services reedi®r reimbursement of expenses incurred
through and including the Confirmation Date undanBuptcy Code sections 330, 331,
503(b)(2), 503(b)(3), 503(b)(4) or 503(b)(5) sHall file, on or before the date that is forty-five
(45) days after the Effective Date, their respectpplications for final allowances of
compensation for services rendered and reimburseshexpenses incurred, and (b) be paid in
full, in Cash, in such amounts as are Allowed kg/Bankruptcy Court in accordance with the
order relating to or Allowing any such AdministreiExpense Claim. The Reorganized Debtors
are authorized to pay compensation for professisaalices rendered and reimbursement of
expenses incurred after the Confirmation Date éenditdlinary course and without the need for
Bankruptcy Court approval. The Reorganized Delgbedl pay all reasonable fees, costs and
expenses of the Committee’s counsel incurred thr@ungl including the Confirmation Date
without the need for approval by the Bankruptcy @€ou

2.3 Priority Tax Claims.

Except to the extent that a Holder of an Allowetbftry Tax Claim agrees to
different treatment, each Holder of an Allowed HtjoTax Claim shall, in full satisfaction,
release and discharge of such Allowed Priority Téaim, (a) to the extent such Claim is due and
owing on the Effective Date, be paid in full, ingbaon the Effective Date, or (b) to the extent
such Claim is not due and owing on the EffectivéeDbe paid in full, in Cash, in accordance
with the terms of any agreement between the Delitmissuch Holder, or as may be due and
owing under applicable nonbankruptcy law, or in dh@inary course of business.

SECTION 3. CLASSIFICATION OF CLAIMS AND INTERESTS

Pursuant to Bankruptcy Code section 1122, set fmgtbw is a designation of
Classes of Claims against and Interests in theddgb#ll Claims and Interests, except for
Administrative Expense Claims and Priority Tax @laj are classified in the Classes set forth in
this Section 3. A Claim or Interest is classified particular Class only to the extent that the
Claim or Interest qualifies within the descriptiohthat Class, and is classified in other Classes
to the extent that any portion of the Claim or tat qualifies within the description of such
other Classes. A Claim is also classified in dipalar Class for the purpose of receiving
distributions pursuant to the Plan only to the ektbat such Claim is an Allowed Claim in that
Class and has not been paid, released or othesafistied before the Effective Date.

As discussed in greater detail in Section 5.1 Pta@ is premised upon the
substantive consolidation of AMI, AMO and the DatBubsidiaries for purposes of the Plan
only. Accordingly, for purposes of the Plan, tissets and liabilities of AMI, AMO and the
Debtor Subsidiaries are deemed assets and liabibfi a single, consolidated Entity.

The following chart summarizes the classificatiéiCaims against, and Interests
in, the Debtors:
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Class Designation Impairment Entitled to Vote

1 Priority Non-Tax Claims Unimpaired No (deemedhtaept)

2 Term Facility Claims Impaired Yes

3 Revolver Claims Unimpaired No (deemed to accept)
4 Other Secured Claims Unimpaired No (deemeddef#Hy

5 PIK Notes Claims Impaired Yes

6 Subordinated Notes Claims Impaired Yes

7 2011 Notes Claims Impaired Yes

8 General Unsecured Claims Unimpaired No (deemadctept)

9 Intercompany Claims Impaired No (deemed to agcept
10 Interests in AMI Impaired No (deemed to reject)

SECTION 4. TREATMENT OF CLAIMS AND INTERESTS
4.1  Priority Non-Tax Claims (Class 1)
(@) Impairment and Voting Class 1 is unimpaired by the Plan. No Holder of

an Allowed Priority Non-Tax Claim is entitled toteoto accept or reject the Plan and shall be
conclusively deemed to have accepted the Plan.

(b) Distributions Except to the extent that a Holder of an AlloviRtbrity
Non-Tax Claim against any of the Debtors agreesddferent treatment, in full and final
satisfaction, settlement, release and dischargaain exchange for each and every Allowed
Class 1 Claim, each such Holder shall receiveylirsitisfaction of such Claim, Cash in an
amount equal to such Claim, on or as soon as rahBppracticable after the latest of (i) the
Effective Date, (ii) the date such Claim becoméeswéd, and (iii) the date for payment
provided by any agreement or understanding betweeapplicable Debtor and the Holder of
such Claim.

4.2  Term Facility Claims (Class 2)

€)) Impairment and Voting Class 2 is impaired by the Plan. The Term
Facility Claims shall be Allowed in the aggregatecaunt of (i) $445,675,713.80 (for the
avoidance of doubt, such amount includes the gral@mount outstanding, any prepayment
penalties due and owing, and that portion of tHerded consent fee allocable to the Term
Facility Claims), plus (ii) (a) all accrued and @b interest thereon (including all accrued and
unpaid interest on any prepayment penalties dueaiy and the deferred consent fee) at the
non-default contract rate under the 2009 Credite&grent as of the Effective Date, except to the
extent such interest is otherwise provided hereipet paid or satisfied and (b) all unpaid
reasonable and documented out-of-pocket fees gmehegs (including legal fees and expenses)
of the Administrative Agent through and includitg tEffective Date, which fees and expenses
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shall be paid in full, in Cash. Each Holder ofAdlowed Term Facility Claim is entitled to vote
to accept or reject the Plan.

(b) Distributions On the Effective Date or as soon thereaftes agasonably
practicable, in full and final satisfaction, settlent, release and discharge of and in exchange for
each and every Allowed Class 2 Claim, each HolflandAllowed Term Facility Claim shall
receive its pro rata share, on a dollar for dd¥asis of the following in an aggregate amount
equal to the Allowed amount of all Term Facilitya@hs: (i) Cash, in an amount to be
determined by the Debtors but in any event notless 70% of the amount of all Allowed Term
Facility Claims; and (ii) New Second Lien Notg@spvided howevelthat the aggregate amount
of New Second Lien Notes distributed to Term Facllienders shall not be greater than the
Backstop Commitmenprovided further howevethat notwithstanding the foregoing, and for
the avoidance of doubt, the unpaid reasonable aodndented out-of-pocket fees and expenses
(including legal fees and expenses) of the Admiaiste Agent through and including the
Effective Date shall be paid in full, in Cash te thdministrative Agent. In addition, and
pursuant to the provisions of Section 5.4, eachdelobf a Term Facility Claim (other than a
Backstop Party) shall have the right to requiré tha Backstop Parties purchase from such
Holder, on the Effective Date, ifgo rata share of the New Second Lien Notes which it rezeiv
pursuant to this Section 4.2(b) for the face amadisuch Holder's New Second Lien Notes,
which face amount such Holder will receive in Caslor the avoidance of doubt, the Allowed
Term Facility Claims shall not be subject to angidance, reductions, setoff, offset,
recharacterization, subordination (equitable orti@mtual or otherwise), counter-claim, defense,
disallowance, impairment, objection or any chalegnder applicable law or regulation.

4.3 Revolver Claims (Class 3)

(@) Impairment and Voting Class 3 is unimpaired by the Plan. The Revolver
Claims shall be allowed in the aggregate amou(i) $60,822,634.69 (for the avoidance of
doubt, such amount includes the principal amoutdgtanding and that portion of the deferred
consent fee allocable to the Revolver Claims), filisll accrued and unpaid interest thereon
(including all accrued and unpaid interest on tefexded consent fee) at the non-default contract
rate under the 2009 Credit Agreement as of theck¥fe Date, except to the extent such interest
is otherwise provided herein to be paid or satiséiad (b) all unpaid reasonable and documented
out-of-pocket fees and expenses (including leged Bnd expenses) of the Administrative Agent
through and including the Effective Date. No Holdéan Allowed Revolver Claim is entitled
to vote to accept or reject the Plan and shalldnelasively deemed to have accepted the Plan.

(b) Distributions On the Effective Date or as soon thereaftes asasonably
practicable, in full and final satisfaction, settient, release and discharge of and in exchange for
each and every Allowed Class 3 Claim, each HolflandAllowed Revolver Claim shall receive
payment in full, in Cash. For the avoidance oflatpthe Allowed Revolver Claims shall not be
subject to any avoidance, reductions, setoff, gffeeharacterization, subordination (equitable
or contractual or otherwise), counter-claim, deggmssallowance, impairment, objection or any
challenges under applicable law or regulation.
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4.4  Other Secured Claims (Class 4)

(@) Impairment and Voting Class 4 is unimpaired by the Plan. No Holder of
an Allowed Other Secured Claim is entitled to vot@ccept or reject the Plan and shall be
conclusively deemed to have accepted the Plan.

(b) Distributions On the Effective Date or as soon thereaftes agasonably
practicable, in full and final satisfaction, settlent, release and discharge of and in exchange for
each and every Allowed Class 4 Claim, each HolflandAllowed Other Secured Claim shall, at
the Debtors’ option, (i) receive payment in full,Cash, (ii) be reinstated pursuant to Bankruptcy
Code section 1124, or (iii) receive such other vecpto be determined by the Debtors in their
sole discretion.

4.5 PIK Notes Claims (Class 5)

(@) Impairment and Voting Class 5 is impaired by the Plan. The PIK Notes
Claims shall be Allowed in the aggregate amour#2#,790,102, plus accrued and unpaid
interest thereon as of the Petition Date. Eacldétodf an Allowed PIK Notes Claim is entitled
to vote to accept or reject the Plan.

(b) Distributions On the Effective Date, or as soon thereaftes asasonably
practicable, in full and final satisfaction, settient, release and discharge of and in exchange for
each and every Allowed Class 5 Claim, each HolflandAllowed PIK Notes Claim shall
receive, at the Debtors’ option, but with the Corttea’s consent, as described in the succeeding
sentence, itpro ratashare of $24,790,102, plus accrued and unpaicesttéhereon as of the
Petition Date, in the form of either (i) New Secdridn Notes, (i) New PIK Notes, (iii) New
Preferred Stock, or (iv) a combination of the faeg. The Debtors shall require the consent of
the Committee (which consent shall not be unredsdgmeathheld or delayed) in determining the
form of consideration to be distributed pursuarthie Section 4.5(bprovided, howevetthat (i)
the Committee may not require the Debtors to isssecurity or debt instrument to the extent
that the terms thereof violate the terms of anynFapplement Document and (ii) the consent of
the members of the Committee holding two-thirdprimcipal amount of the Allowed PIK Notes
Claims held by the Committee at the time the detsation is made as to the form of the PIK
Notes Claims distribution shall be required in cection with this Section 4.5(b). For the
avoidance of doubt, the Allowed PIK Notes Claimalkshot be subject to any avoidance,
reductions, setoff, offset, recharacterization,asdimation (equitable or contractual or
otherwise), counter-claim, defense, disallowanogairment, objection or any challenges under
applicable law or regulation.

4.6  Subordinated Notes Claims (Class 6)

@) Impairment and Voting Class 6 is impaired by the Plan. The
Subordinated Notes Claims shall be Allowed in thgragate amount of $355,756,041, plus
accrued and unpaid interest thereon as of thadtebtate. Each Holder of an Allowed
Subordinated Notes Claim is entitled to vote toeptor reject the Plan.
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(b) Distributions On the Effective Date, or as soon thereaftes asasonably
practicable, in full and final satisfaction, settlent, release and discharge of and in exchange for
each and every Allowed Class 6 Claim, each Holflar®ubordinated Notes Claim shall receive
its pro rata share of the Class 6 Distribution Pool. For theidance of doubt, the Allowed
Subordinated Notes Claims shall not be subjechyoaaoidance, reductions, setoff, offset,
recharacterization, subordination (equitable orti@mtual or otherwise), counter-claim, defense,
disallowance, impairment, objection or any chalesgnder applicable law or regulation.

4.7 2011 Notes Claims (Class 7)

€)) Impairment and Voting Class 7 is impaired by the Plan. The 2011 Notes
Claims shall be Allowed in the aggregate amour#501,679, plus accrued and unpaid interest
thereon as of the Petition Date. Each Holder oAllmwed 2011 Notes Claim is entitled to vote
to accept or reject the Plan.

(b) Distributions On the Effective Date, or as soon thereaftes asasonably
practicable, in full and final satisfaction, settlent, release and discharge of and in exchange for
each and every Allowed Class 7 Claim, each HolflandAllowed 2011 Notes Claim shall
receive itgro ratashare of the Class 7 Distribution Pool. For theidance of doubt, the
Allowed 2011 Notes Claims shall not be subjectrip avoidance, reductions, setoff, offset,
recharacterization, subordination (equitable orti@mtual or otherwise), counter-claim, defense,
disallowance, impairment, objection or any chalesgnder applicable law or regulation.

4.8 General Unsecured Claims (Class 8)

@) Impairment and Voting Class 8 is unimpaired by the Plan. No Holder of
an Allowed General Unsecured Claim is entitleddtevto accept or reject the Plan and shall be
conclusively deemed to have accepted the Plan.

(b) Distributions In full and final satisfaction, settlement, e and
discharge of and in exchange for each and eveow&itl Class 8 Claim, each Holder of an
Allowed General Unsecured Claim shall (a) retaialtared the legal, equitable, and contractual
rights to which such Claim entitles the Holder o€ls Claim and (b) receive payment in full, in
Cash of the unpaid portion of its Allowed Generalsecured Claim on the latest of (i) the
Effective Date (or as soon thereafter as is reddgaacticable), (ii) the date on which such
Claim becomes Allowed or would otherwise be paithmordinary course of the Debtors’
business, or (iii) as otherwise agreed by the Dsldod the Holder of such Claimprovided,
however that the Debtors may seek authority from the Bapidcy Court to pay certain General
Unsecured Claims in advance of the Effective Datiné ordinary course of business. The
Debtors reserve their rights, however, to dispogevalidity of any General Unsecured Claim,
whether or not objected to prior to the Effectivat®

4.9 Intercompany Claims (Class 9)

€)) Impairment and Voting Class 9 is impaired by the Plan. No Holderrof a
Allowed Intercompany Claim is entitled to vote txapt or reject the Plan and shall be
conclusively deemed to have accepted the Plan.
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(b) Distributions On or as soon as practicable after the Effedate, in full
and final satisfaction, settlement, release anchdigye of and in exchange for each and every
Allowed Class 9 Claim, all Allowed Intercompany @t will be adjusted, continued, or
discharged to the extent determined appropriathé&yebtors. Any such transaction may be
effected on or subsequent to the Effective Datbaut any further action by the stockholders of
the Reorganized Debtors.

4.10 Interests in AMI (Class 10)

€)) Impairment and Voting Class 10 is impaired by the Plan. No Holder of
an Allowed Interest in AMI is entitled to vote toaept or reject the Plan and shall be
conclusively deemed to have rejected the Plan.

(b) Distributions On the Effective Date, all Interests in AMI dHz¢
cancelled and shall be of no further force andcgffehether surrendered for cancellation or
otherwise. Holders of Interests in AMI shall neitmeceive distributions nor retain any property
under the Plan on account of such Interests in AMI.

SECTION 5. MEANS FOR IMPLEMENTATION
5.1  Substantive Consolidation of Debtors for Plan Purpses Only

The Plan is premised upon the substantive condaidaf the Debtors for
purposes of the Plan only. The Debtors proposegpiaral substantive consolidation to avoid
the inefficiency of proposing, voting on, and makatstributions in respect of Entity-specific
claims. Accordingly, on the Effective Date, alltbe Debtors and their Estates shall, for
purposes of the Plan only, be deemed merged aradl @gsets and liabilities of the Debtors shall
be treated for purposes of the Plan only as tholgy were merged, (b) all guarantees of the
Debtors of payment, performance, or collection lafgations of any other Debtor shall be
eliminated and cancelled, (c) all joint obligatiafdwo (2) or more Debtors, and all multiple
Claims against such entities on account of suctt mhligations, shall be considered a single
Claim against the Debtors, and (d) any Claim filethe Chapter 11 Cases shall be deemed filed
against the consolidated Debtors and a single atdig of the Debtors on and after the Effective
Date. Unless otherwise set forth herein, suchtanligse consolidation shall not (other than for
voting, treatment, and distribution purposes uriderPlan) affect (i) the legal and corporate
structures of the Debtors (including the corpomat@ership of the Debtor Subsidiaries), (ii) any
Intercompany Claims, or (iii) the substantive riggbt any creditor. If any party in interest
challenges the proposed limited substantive codatidin, the Debtors reserve the right to
establish at the Confirmation Hearing the abil@yconfirm the Plan on an Entity-by-Entity
basis.

5.2  Corporate Action.
€)) General

Upon the Effective Date, all actions contemplatgdhz Plan shall be deemed
authorized and approved in all respects, includingssumption of the Management
Agreements, (ii) selection of the directors andkceffs for the Reorganized Debtors, (iii) issuance
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of the New Common Stock by Reorganized AMI, (iyurrence of the New First Lien Notes
and the New Second Lien Notes, (v) release of thegeds of the New First Lien Notes

Offering and the New Second Lien Notes Offeringrfrescrow, (vi) execution of the New
Revolver Facility Credit Agreement, (vii) issuarafehe New Preferred Stock, if applicable,

(viii) issuance of the New PIK Notes, if applicab() adoption of the Equity Incentive Plan,

(x) adoption of the Director Severance Plan, (xiplementation of the Emergence Incentive
Plan and (xii) all other actions contemplated kg Bian (whether to occur before, on or after the
Effective Date). All matters provided for in th&R involving the corporate structure of the
Debtors or the Reorganized Debtors, and any capaicion required by the Debtors or the
Reorganized Debtors in connection with the Plar slcaur in accordance with the Plan and any
governing agreements or transfer documents shatl bffect, without any requirement of

further action by the security Holders, director®fficers of the Debtors or the Reorganized
Debtors. On or (as applicable) prior to the EffecDate, the appropriate officers of the Debtors
or the Reorganized Debtors, as applicable, shallitieorized and directed to issue, execute and
deliver the agreements, documents, securitiesirstidiments contemplated by the Plan (or
necessary or desirable to effect the transactiontemplated by the Plan) in the name of and on
behalf of the Reorganized Debtors, including, withiomitation, (i) the New PIK Notes
Indenture, if applicable, (i) the New First Liemdenture, (iii) the New Second Lien Indenture,
(iv) the New Revolver Facility Credit Agreement) {lie Stockholders Agreement, (vi) the
Intercreditor Agreements, (vii) the registratioghis agreements relating to the New First Lien
Notes and the New Second Lien Notes, and (viii)@my all other agreements, documents,
securities and instruments relating to the foregdincluding, without limitation, security
documents). The authorizations and approvals ogpitged by this Section 5.2(a) shall be
effective notwithstanding any requirements under-bankruptcy law.

(b) Restated Certificate of Incorporation, New Prefér@tock Certificate of
Designation (if Applicable) and Restated BylawReborganized AMI and the Other
Reorganized Debtors

On the Effective Date, Reorganized AMI shall adibigt Restated Certificate of
Incorporation, the New Preferred Stock Certificatad Designation (if applicable) and the
Restated Bylaws, and shall file the Restated Geaté of Incorporation and the New Preferred
Stock Certification of Designation (if applicablsjth the Secretary of State of the State of
Delaware. In addition, on or before the Effectda&te, pursuant to and only to the extent
required by Bankruptcy Code section 1123(a)(6) Rbstated Certificate of Incorporation, the
New Preferred Stock Certification of Designatidrafiplicable), the certificates of incorporation
of the Debtors that are corporations, and the axgéion documents for the Debtors that are
limited liability companies shall also be amendadd as to the corporate Debtors, filed with the
Secretary of State of their respective statesadriporation) as necessary to satisfy the
provisions of the Bankruptcy Code and shall incluateong other things, (i) a provision
increasing the number of authorized shares of Rexizgd AMI, (ii) a provision prohibiting the
issuance of non-voting equity securities and &iprovision setting forth an appropriate
distribution of voting power among classes of egaécurities possessing voting power. On the
Effective Date, the New Boards of each corporater§anized Debtor shall be deemed to have
adopted the restated certificate of incorporatiot estated bylaws for such Reorganized
Debtor.
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(c) Boards of Directors of Reorganized AMI and the @fReorganized

Debtors

On the Effective Date, the operation of Reorgani&kt shall become the
general responsibility of their respective boarfidiectors, subject to, and in accordance with,
the Restated Certificate of Incorporation and Redt8ylaws. On the Effective Date, the
operation of each of the other Reorganized Delsfoadi become the general responsibility of its
respective board of directors or board of managerspplicable, subject to and in accordance
with its respective restated certificates of inavgtion and restated bylaws or other
organizational documents. The initial boards oécliors of Reorganized AMI and the other
Reorganized Debtors shall be disclosed in the Blaoplement (or as soon thereafter as is
reasonably practicable). The initial boards oédiors of Reorganized AMI shall be composed
of nine members, eight of whom shall be selectethbynbers of the Committee consistent with
the terms outlined in the Stockholders Agreemeamd,@ne of whom shall be the post-Effective
Date chief executive officer of AMI and AMO.

(d)  Officers of Reorganized AMI and the Other ReorgadiDebtors

The initial officers of Reorganized AMI and the etlReorganized Debtors shall
be disclosed in the Plan Supplement (or as soggadfier as is reasonably practicable). The
selection of officers of Reorganized AMI and theestReorganized Debtors after the Effective
Date shall be as provided in the respective rasizdificates of incorporation and restated
bylaws or other organizational documents of ReamgpghAMI or the applicable Reorganized
Debtor.

(e) Escrow Issuer for New First Lien Financing and iev Second Lien
Financing, if Applicable

On the Petition Date, or as soon as practicable#fier, the Debtors will file a
motion (the Escrow Motion”) requesting an order from the Bankruptcy Courtlfng that New
LLC and the Escrow Issuer are non-Debtor entitresthat any proceeds of the New First Lien
Notes Offering and the New Second Lien Notes Qffgor other assets held by New LLC and
Escrow Issuer will not be deemed property of thétDes’ Estates and will not be consolidated
with the Debtors’ assets or Estates. In additilba,Debtors will request Bankruptcy Court
approval for authority to transfer approximatelyp$tillion into escrow or to the Escrow Issuer
to pay fees, including fees payable to the indentiustees, the collateral agents and the escrow
agents with respect to the New First Lien NotesthedNew Second Lien Notes, interest and
other amounts associated with (y) the New FirshlEaancing and (z) the New Second Lien
Financing. Upon Bankruptcy Court approval of treefew Motion, the Escrow Issuer will (i)
enter into related escrow agreements, pursuanhichvihe proceeds of the New First Lien
Notes Offering, that portion of the New Second Li@nancing provided by third-party investors
(if any) and other amounts relating to other paynodtigations in respect of the New First Lien
Financing and New Second Lien Financing will bedignding consummation of the Plan; (ii)
grant a lien for the benefit of the New First Lidolders on the proceeds from the New First
Lien Notes Offering and all other assets in thdiapple escrow account; and (iii) grant a lien
for the benefit of the New Second Lien Holders loeproceeds from the New Second Lien
Notes Offering (if any) who purchased their New &@etLien Notes for Cash and all other
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assets in the applicable escrow account. On tfeetisfe Date, (a) the Escrow Issuer will merge
into Reorganized AMI, which will assume the ongoiiadpility for the New First Lien Notes and
New Second Lien Notes under the New First Lien iridee and the New Second Lien
Indenture, respectively, and the related registmatights agreements; (b) Reorganized AMI shall
be authorized to distribute the New Second LiereNpfc) Reorganized AMI and the
Reorganized Debtors shall be authorized to exedetajer and enter intanter alia, the
Intercreditor Agreements and collateral documentisout the need for any further corporate
action and without further action by the Holder<Cédims or Interests; and (d) the proceeds of
the New First Lien Notes Offering and the New Secbien Notes Offering (and any other
amounts held in escrow) will be released from ascro

5.3  Distribution of New Second Lien Financing

On the Effective Date, the New Second Lien Notas were not issued for Cash
in the New Second Lien Notes Offering shall berthsted on behalf of Reorganized AMI to (a)
Holders of Allowed Term Facility Claims to the emtgrovided in Section 4.2 hereof, (b) at the
election of the Debtors, Holders of Allowed PIK BstClaims to the extent provided in Section
4.5 hereof, and (c) the Backstop Parties as st iimiSections 4.2(b) and 4.5(b) above and
Section 5.4 below. On the Effective Date, Holdeh® receive New Second Lien Notes
pursuant to the Plan will be deemed to becomegsatti the registration rights agreement
relating to the New Second Lien Notes as a regutteodistribution they receive under the Plan.

5.4  Offer to Purchase New Second Lien Notes

Pursuant to and in accordance with the terms oBHukstop Agreement, the
Backstop Parties have, severally and not jointynmitted to purchase their allocable share of
any New Second Lien Notes that would otherwiseibiibluted to the Holders of the Allowed
Term Facility Claims (excluding any Backstop Papyysuant to Section 4.2(b) hereof (the
“Backstop Commitment”) to the extent such Holders have made the eleatescribed in the
next sentence. Holders of Allowed Term Facilitai@ls may elect to have the Backstop Parties
purchase theipro ratashare of the New Second Lien Notes for the faceusrinof such New
Second Lien Notes pursuant to an election form thagject to Bankruptcy Court approval, will
be distributed to such Holders no later than 1Gsadter the Petition Date. Any Holder of an
Allowed Term Facility Claim electing to have thedBatop Parties purchase their share of the
New Second Lien Notes must do so by noting itstieleon such Holder's supplemental election
form and returning same to the Debtors by no l@n10 Business Days after the date the
election form is distributed (or such later datat thas been agreed to by the Debtors). The
mechanism by which electing Holders of Allowed Tdfactility Claims will exercise their put
option to ensure that such Holders will obtain Ciastixchange for their allocation of New
Second Lien Notes will be set forth in the suppletakelection form. Consummation of the
purchase of such New Second Lien Notes shall amttiine Effective Date. If one or more Term
Facility Lenders exercises its option to putats rata allocation of New Second Lien Notes to
the Backstop Parties, the Backstop Parties shadive from the Debtors a fee equal to 5% of the
aggregate principal amount of New Second Lien Ns®sed or put to the Backstop Parties by
the Term Facility Lenders, which fee shall be padgai Cash.

21



In addition, pursuant to and in accordance withtémms of the Backstop
Agreement, in consideration for undertaking themenitments under the Backstop Agreement,
the Backstop Parties shall be entitled to a fudlsned and nonrefundable fee payable in fully-
paid and non-assessable New Common Stock, repieg&db (the Backstop Percentage
Interest”) of the New Common Stock to be issued and outstehon the Effective Date, which
5% shall be calculated after giving effect to tb&uance of New Common Stock to the Backstop
Parties on account of any Subordinated Notes tb&l/dnd without dilution in respect of the
Additional Shares (as defined below) (collectivéhe “Initial Shares’); provided that, if the
Backstop Parties are not required to purchasel€ot ® receive) a portion of the New Second
Lien Notes pursuant to the terms of the Backstogefignent, then the Backstop Percentage
Interest shall be reduced to 3.5%. In additionthenEffective Date, each Backstop Party shall
be entitled to such additional fully-paid and n@s@ssable shares of New Common Stock
(collectively, the Additional Shares’ and, together with the Initial Shares, thHeltkstop
Shares’) as are required so that its Initial Percentagen€rship shall not be diluted by the
issuance of the Initial Shares. The issuance ck&ap Shares to the Backstop Parties shall be
subject to dilution by the Equity Incentive Plafhe Backstop Agreement provides for the
execution of a registration rights agreement, anroercially reasonable terms to be mutually
agreed upon, to be entered into between the ReasghbBebtors and the Backstop Parties.

55 Issuance of New Common Stock and New Preferred Stqdf
Applicable.

The issuance of New Common Stock and the New Reef&tock (if applicable)
by Reorganized AMI shall be authorized without tieed for any further corporate action. On
the Effective Date, Reorganized AMI shall issueXtesv Common Stock and the New Preferred
Stock (if applicable). Reorganized AMI shall:

@ issue the shares of New Common Stock to the Holofedlowed 2011
Notes and Subordinated Notes as set forth herein;

(b) issue the New Preferred Stock to the Holders adwdld PIK Notes, if
applicable;

(c) pursuant to the Equity Incentive Plan describe8eantion 5.9 below, issue
up to 6.5% of the shares of New Common Stock ttaseemployees, directors and consultants
of the Reorganized Debtors and such employeegtdigeand consultants will be deemed
parties to the Stockholders Agreement; and

(d) issue the Backstop Shares to the Backstop Parirssignt to the Backstop
Agreement.

5.6  Merger/Dissolution/Consolidation

On or as of the Effective Date or as soon as malake thereafter and without the
need for any further action, the Reorganized Dalteaty (i) cause any or all of the Debtors to be
merged into one or more of the Reorganized Debtlissplved or otherwise consolidated, (ii)
cause the transfer of assets between or amongethig&hized Debtors, or (iii)) engage in any
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other transaction in furtherance of the Plan. ddition, as of the Effective Date, (a) the Escrow
Issuer and New LLC will merge into Reorganized Adid (b) AMO will merge into
Reorganized AMI.

5.7  Cancellation of Existing Securities and Agreements

Except as otherwise provided hereunder, includiectiSn 8.4 hereof, on the
Effective Date, all of the agreements and otheudwnts evidencing (a) the Claims or rights of
any Holder of a Claim against the Debtors, inclgdai credit agreements, indentures and notes
evidencing such Claims, (b) the Interests in AMig &c) any options or warrants to purchase
Interests of AMI, or obligating such Debtors tausstransfer or sell Interests or any other capital
stock of such Debtors, shall be cancelled. Nost#hding the foregoing and anything contained
in the Plan, the Indentures shall continue in ¢ffe¢he extent necessary to (i) allow the
Reorganized Debtors and the Indenture Trusteeske miistributions pursuant to the Plan on
account of the Claims under the respective Indestuii) permit the Indenture Trustees to assert
their charging liens, (iii) permit the applicablekenture Trustee to perform such other functions
with respect thereto, (iv) permit the Indenturesiees to maintain and enforce any right to
indemnification, contribution or other Claim it mhagive under the Indentures, (v) permit an
Indenture Trustee to exercise its rights and obbga relating to the interests of the applicable
noteholders and their relationship with the notdbrd, and (vi) appear in these Chapter 11
Cases, so long as for purposes of such clauses@vjvi) above, the Indenture Trustees are not
reimbursed by the Debtors for fees and expensgwofsirEffective Date services in connection
therewith.

5.8  Surrender of Existing Securities

As a condition precedent to receiving any distiifruon account of Allowed
Notes Claims, each record Holder of any such seesishall be deemed to have surrendered
such securities or other underlying documentatirmhall such surrendered securities and other
documentation shall be deemed to be cancelledcordance with Section 5.7 of the Plan.

5.9  Equity Incentive Plan.

As of the Effective Date, Reorganized AMI shalladdish the Equity Incentive
Plan, which will provide for up to 10% of the Newot@mon Stock on a fully diluted basis, of
which no more than 6.5% shall be issued as sopnaasicable to the officers and key
employees of the Reorganized Debtors and thelraads as determined by the New Board of
Reorganized AMI after the Effective Date.

5.10 Director Severance Plan.

As of the Effective Date, the Reorganized Debtbidlstablish the Director
Severance Plan. Pursuant to the Director SeveRlace the Debtors provide severance benefits
to certain directors of AMI upon certain terminaisoof their service as members of the
board. Upon the termination of the service ofaiarhon-employee directors as a member of the
board, such directors shall be entitled to recailiamp sum cash payment in an amount equal to
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$35,000 for each year and partial year during wbiath director served on the board, payable
within thirty (30) days following the date of temaition.

5.11 Cancellation of LiensExcept as otherwise provided in the Rlapon the
occurrence of the Effective Date, any lien secuanyg Secured Claim shall be deemed released,
and the Holder of such Secured Claim shall be aizitd and directed to release any Collateral
or other property of any Debtor (including any Cé&sillateral) held by such Holder and to take
such actions as may be requested by the ReorgaDedatdrs to evidence the release of such
lien, including the execution, delivery and filing recording of such releases.

5.12 Compromise of Controversies

In consideration for the distributions and othemdfés provided under the Plan,
the provisions of the Plan constitute a good fad@impromise and settlement of all Claims and
controversies resolved under the Plan, and thg ehthe Confirmation Order shall constitute
the Bankruptcy Court’s approval of such compronaisé settlement under Bankruptcy Rule
90109.

5.13 Stockholders Agreement

On the Effective Date, creditors, directors, offscand consultants who receive
New Common Stock pursuant to the Plan will be dektodecome parties to the Stockholders
Agreement as a result of the distribution they irecender the Plan. The Stockholders
Agreement shall contain certain customary right$ @ligations, including director designation
rights, right of first offer, registration rightdrag rights, tag rights, minority transfer rightsla
rights to receive certain information concerning ebtor’s at a party’s option and limits on the
number of record holders. Each creditor (includimg beneficial Holder of any Note Claim held
of record by the Depository Trust CompanRTC”) or its nominee or such other securities
depository or custodian thereof or is held in beaky or electronic form pursuant to a global
security held by DTC), director, officer and coniant who receives New Common Stock
pursuant to the Plan may be requested to exeocristttkholders Agreement as a result of the
distribution they receive under the Plan.

5.14 Listing of New Common Stock and Transfer Restrictios.

Other than as provided in the Stockholders Agreentle@ Reorganized Debtors
shall not be obligated, and do not intend, tothetNew Common Stock on a national securities
exchange. In order to ensure that ReorganizedwiNhot become subject to the reporting
requirements of the Securities Exchange Act, exiceppnnection with a public offering, the
New Certificate of Incorporation and the Stockhoddégreement will impose certain trading
restrictions to limit the number of record hold#rereof. The New Common Stock will be
subject to certain transfer and other restrictipmsuant to the Stockholders Agreement and the
New Certificate of Incorporation.

5.15 Exemption from Securities Laws

Section 3(a)(9) of the Securities Act provides jtleatept for securities exchanged
in a case under chapter 11 of the Bankruptcy Cibeeregistration requirements of section 5 of
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the Securities Act shall not apply to securitieshenged by an issuer with its existing security
Holders exclusively where no commission or othenugeration is paid or given directly or
indirectly for soliciting such exchange. By virtaésection 18 of the Securities Act, section
3(a)(9) also provides that any state “blue sky” l@gquirements shall not apply to such
exchange.

Section 4(2) of the Securities Act provides that tbgistration requirements of
section 5 of the Securities Act shall not applyh®e offer and sale of a security in connection
with transactions not involving any public offerin8y virtue of section 18 of the Securities Act,
section 4(2) also provides that any state “blu€ &y requirements shall not apply to such offer
or sale.

Section 1145 of the Bankruptcy Code provides thatrégistration requirements
of section 5 of the Securities Act (and any stdteeESky Law requirements) shall not apply to
the offer or sale of stock, options, warrants, theo securities by a debtor if (a) the offer oesal
occurs under a plan of reorganization; (b) thepieais of the securities hold a claim against, an
interest in, or claim for administrative expensaiagt, the debtor; and (c) the securities are
issued in exchange for a claim against or intereatdebtor or are issued principally in such
exchange and partly for cash and property.

In reliance upon these exemptions, the distributibtihe New Common Stock,
New Preferred Stock, if applicable, New PIK Noiéspplicable, and New Second Lien Notes
pursuant to the Plan will not be registered underSecurities Act or any state “blue sky” law
requirements.

5.16 Exemption from Transfer Taxes

Pursuant to Bankruptcy Code section 1146(a), asuaisce, transfer or exchange
of notes or equity securities under the Plan, teaton of any mortgage, deed of trust or other
security interest, the making or assignment oflaage or sublease, or the making or delivery of
any instrument of transfer from a Debtor to a Raarged Debtor or any other Person pursuant
to the Plan shall not be subject to any documeadrding tax, stamp tax, conveyance fee,
intangibles or similar tax, mortgage tax, real &steansfer tax, mortgage recording tax or other
similar tax or governmental assessment, and théilGation Order shall direct the appropriate
state or local governmental officials or agent®tego the collection of any such tax or
governmental assessment and to accept for filinigracordation any of the foregoing
instruments or other documents without the payméahy such tax or governmental
assessment. Without limiting the foregoing, arsp@nce, transfer or exchange of a security or
any making or delivery of an instrument of trangfarsuant to the Plan shall be exempt from the
imposition and payment of any and all transfer saecluding, without limitation, any and all
stamp taxes or similar taxes and any interest,Ipesand addition to the tax that may be
required to be paid in connection with the Consutionaof the Plan and the Plan Supplement
Documents) pursuant to Bankruptcy Code section§(8)4505(a), 106 and 1141.
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5.17 D&O Insurance Policy.

As of the Effective Date, the Reorganized Debtatsassume the D&O
Insurance Policy pursuant to Bankruptcy Code se@&b(a). Entry of the Confirmation Order
shall constitute the Bankruptcy Court’'s approvalha Debtors’ foregoing assumption of the
D&O Insurance Policy. Until the sixth anniversafthe Effective Date, Reorganized AMI shall
cause the individuals serving as directors of teerBanized Debtors to be covered by the D&O
Insurance Policy (provided that Reorganized AMI mastitute therefor policies of at least the
same coverage and amounts containing terms andtiomsdhat are not less advantageous in
any material respect than the D&O Insurance Pqlgsgvided that in no event shall
Reorganized AMI be required to expend annualhjhandggregate an amount in excess of
150.0% of the annual premiums currently paid by AdIsuch insurance (thérfsurance
Amount”), and provided further that if Reorganized AMIusable to maintain the D&O
Insurance Policy (or such substitute policy) assault of the preceding proviso, Reorganized
AMI shall obtain as much comparable insurance avaslable for the Insurance Amount.

SECTION 6. DISTRIBUTIONS
6.1 Voting of Claims.

Each Holder of an Allowed Claim in an impaired sla$ Claims that is entitled to
vote on the Plan pursuant to Sections 3 and 4eoPthn shall be entitled to vote separately to
accept or reject the Plan, as provided in suchraslés entered by the Bankruptcy Court
approving procedures with respect to the soliataind tabulation of votes to accept or reject
the Plan, or any other order of the Bankruptcy €Cour

6.2 Cramdown and No Unfair Discrimination.

In the event that any impaired Class of Claimserests rejects the Plan or is
deemed to have rejected the Plan, the Debtorsveetig right, without any delay in the
occurrence of the Confirmation Hearing or Effectivate, to (a) request that the Bankruptcy
Court confirm the Plan in accordance with Bankrygfode section 1129(b) with respect to such
non-accepting Class, in which case the Plan shabltdute a motion for such relief, and/or (b)
amend the Plan in accordance with Section 12.6@here

6.3 Distribution Record Date.

As of the close of business on the Distributiond&ddate, the various transfer
registers for each of the Classes of Claims astaiagd by the Debtors, or their respective
agents, shall be deemed closed, and there shadl hether changes in the record Holders of
any of the Claims. The Debtors or the Reorganizebtors, as applicable, shall have no
obligation to recognize any transfer of Claims agag on or after the Distribution Record Date.
The Debtors, the Reorganized Debtors or any paggansible for making distributions pursuant
to this Section 6 shall be entitled to recognize deal for all purposes hereunder only with those
record Holders stated on the transfer ledgers #seaflose of business on the Distribution
Record Date, to the extent applicable.

26



6.4 Date of Distributions.

Except as otherwise provided herein, any distrdngiand deliveries to be made
hereunder shall be made on the Effective Date spas thereafter as is reasonably practicable.
In the event that any payment or act under the Blaequired to be made or performed on a date
that is not a Business Day, then the making of gagiment or the performance of such act may
be completed on the next succeeding Business Maghall be deemed to have been completed
as of the required date. For the avoidance of dant as set forth below, only the Reorganized
Debtors, the Administrative Agent or the Indentlirestees may act as Disbursement Agent.

6.5 Sources of Cash for Distributions

Except as otherwise provided herein or in the Gordtion Order, all Cash
required for the payments to be made hereundertshabtained from the Debtors’ and the
Reorganized Debtors’ operations, Cash on hand\éwe Revolver Facility, New First Lien
Financing, and that portion, if any, of the New @&t Lien Financing that is issued for Cash.

6.6  Disbursement Agent

Unless otherwise specified herein, all distribusieimder the Plan shall be made
by AMO as Disbursement Agent or such other Entédgignated by AMO as a Disbursement
Agent on the Effective Date. No Disbursement Adereunder, including, without limitation,
the Administrative Agent and the Indenture Trustsball be required to give any bond or surety
or other security for the performance of its dutiegess otherwise ordered by the Bankruptcy
Court.

6.7 Rights and Powers of the Disbursement Agent

Each Disbursement Agent shall be empowered toff@jtall actions and execute
all agreements, instruments, and other documegesgeary to perform its duties hereunder, (b)
make all distributions contemplated hereby, (c) leyprofessionals to represent it with respect
to its responsibilities, and (d) exercise such ogoavers as may be vested in the Disbursement
Agent by order of the Bankruptcy Court, pursuarthi Plan or as deemed by such
Disbursement Agent to be necessary and properpteiment the provisions hereof.

6.8 Expenses of the Disbursement Agent

Except as otherwise ordered by the Bankruptcy Canst reasonable fees and
expenses incurred by each Disbursement Agent aictisigch capacity (including taxes and
reasonable attorneys’ fees and expenses) on ottladt&ffective Date shall be paid in Cash by
the Reorganized Debtors in the ordinary courseusiress.

6.9  Delivery of Distributions.

(@) Last Known Address Subject to Bankruptcy Rule 9010, all distribungo
to any Holder of an Allowed Claim shall be madé¢he address of such Holder as set forth in the
books and records of the Debtors, unless the agippidReorganized Debtor has been notified in
writing of a change of address. In the event émgtdistribution to any Holder is returned as

27



undeliverable, the Disbursement Agent shall ussaable efforts to determine the current
address of such Holder, but no distribution to sdolder shall be made unless and until the
Disbursement Agent has determined the then-cuadshtess of such Holder, at which time such
distribution shall be made to such Holder withauerestjprovided, howeveithat such
distributions shall be deemed unclaimed propertjenBankruptcy Code section 347(b) at the
expiration of one (1) year from the Effective Datfter such date, all unclaimed property or
interest in property shall revert to the ReorgathiBebtors, and the Claim of any other Holder to
such property or interest in property shall be ltisged and forever barred notwithstanding any
applicable federal or state escheat, abandonedatained property laws to the contrary.

(b) Distributions by Administrative AgentThe Administrative Agent shall be
the Disbursement Agent for the Term Facility Claiamsl the Revolver Claims. Distributions
under the Plan to Holders of such Allowed Term kgdClaims and Allowed Revolver Claims
shall be made by the Reorganized Debtors to theididtrative Agent, which, in turn, shall
make the distributions to the Holders of such AkalWClaims and, upon completion thereof,
shall be discharged from all of its obligationsaasated with the Term Facility Claims and the
Revolver Claims. The Administrative Agent shalt be required to give any bond, surety or
other security for the performance of its dutiethwespect to its administration of distributions.
Upon delivery by the Reorganized Debtors of théridhistions to the Administrative Agent in
conformity with Sections 4.2(b) and 4.3(b), the Rmized Debtors shall be released of all
liability with respect to the delivery of such dibutions.

The Administrative Agent acting as Disbursement#gehall only be required to
act and make distributions in accordance with ¢énens of the Plan and shall have no (A)
liability (other than gross negligence and willfaisconduct) for actions taken in accordance
with the Plan or in reliance upon information pirad to it in accordance with the Plan or (B)
obligation or liability for distributions under tH&lan to any party who does not hold a Claim
against the Debtors as of the Distribution Recoateldr who does not otherwise comply with
the terms of the Plan.

Notwithstanding any provision contained in the Riathe contrary, unless
otherwise agreed to by the Administrative Agent tiredDebtors, all reasonable, actual and
documented fees and expenses incurred on or hédtftective Date by the Administrative
Agent in connection with distributions made purduarthis Plan, shall be paid in Cash by the
Reorganized Debtors within 10 days of the presemtatf invoices by the Administrative Agent
and without the need for application to, or apptdyaany Court.

(© Distributions by the Indenture TrusteeBhe Indenture Trustees shall be
the Disbursement Agent for the Allowed Notes Clairbsstributions under the Plan to Holders
of Allowed Notes Claims shall be made by Reorgahi2ebtors to, or at the direction of, the
Indenture Trustees, which, in turn, shall makeicead the distributions to the Holders of such
Allowed Notes Claims and, upon completion thersbgll be discharged from all of their
obligations associated with the 2011 Notes, Subatdd Notes and PIK Notes. Such
distributions shall be made in accordance withténes of the Plan and the respective
Indentures. Upon delivery of the distribution f@th in Sections 4.5(b), 4.6(b) and 4.7(b) to, or
at the direction of, the Indenture Trustees, ther§anized Debtors shall be released of all
liability with respect to the delivery of such dibutions. The Indenture Trustees shall not be
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required to give any bond, surety or other sectioitythe performance of its duties with respect
to its administration of distributions.

The applicable Indenture Trustee acting as Dislnoese Agent shall only be
required to act and make distributions in accordamith the terms of the Plan and shall have no
(A) liability (other than gross negligence and Wilimisconduct) for actions taken in accordance
with the Plan or in reliance upon information parad to it in accordance with the Plan or (B)
obligation or liability for distributions under tH&lan to any party who does not hold a Claim
against the Debtors as of the Distribution Recoateldr who does not otherwise comply with
the terms of the Plan.

If the record holder of a Subordinated Note, PIkéNor 2011 Note is DTC or its
nominee or such other securities depository oroclish thereof or is held in book entry or
electronic form pursuant to a global security H®JdDTC, then the beneficial holder of such a
Note Claim shall be deemed to have surrenderedisnider’s security, note, debenture or other
evidence of indebtedness upon surrender of sudiaiggecurity by DTC or such other securities
depository or custodian thereof.

Notwithstanding any provision contained in the Riathe contrary, unless
otherwise agreed to by the Indenture Trusteesla®eébtors, all reasonable, actual and
documented fees and expenses incurred by the apj@itndenture Trustee in connection with
distributions made pursuant to this Plan, shalpéid in Cash by the Reorganized Debtors within
10 days of the presentation of invoices by eaclkernidare Trustee and without the need for
application to, or approval by, any Court.

6.10 Manner of Payment Under Plan

(@  All distributions of New Second Lien Notes to theléers of Claims
under the Plan shall be made by, or at the dineafopthe applicable Disbursement Agent on
behalf of Reorganized AMI.

(b)  All distributions of New Common Stock to the Holdaf Claims and the
Backstop Parties under the Plan shall be madedRigbursement Agent on behalf of
Reorganized AMI.

(c) All distributions of New Common Stock to employeédsectors and
consultants made on account of the Equity IncerRia@a shall be made by Reorganized AMI.

(d)  All distributions of New Preferred Stock, if ang, Holders of Claims
under the Plan shall be made by the Disbursemeattan behalf of Reorganized AMI.

(e)  Alldistributions of Cash under the Plan shall bada by the applicable
Disbursement Agent on behalf of the applicable Debt

() At the option of the applicable Disbursement Aganty Cash payment to
be made hereunder may be made by a check or wisfér or as otherwise required or provided
in applicable agreements.
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6.11 No Fractional Shares of New Common Stock or New Pferred Stock,
if Any.

No fractional shares of New Common Stock or Newd?red Stock, if any, shall
be issued or distributed under the Plan, and nd €lasll be distributed in lieu of such fractional
shares. When any distribution pursuant to the Riaud otherwise result in the issuance of a
number of shares of New Common Stock or New PredeBtock, if any, that is not a whole
number, the actual distribution of shares of Newn@wn Stock or New Preferred Stock, if any,
shall be rounded as follows: (a) fractions of dwadf-(%2) or greater shall be rounded to the next
higher whole number and (b) fractions of less thia@-half (*2) shall be rounded to the next
lower whole number with no further payment therefohe total number of authorized shares of
New Common Stock or New Preferred Stock, if anyedlistributed pursuant to the Plan shall
be adjusted as necessary to account for the farggounding.

6.12 Setoffs and Recoupment

The Debtors and the Reorganized Debtors may, lalitrsbt be required to, setoff
against any Claim (for purposes of determiningAhewed amount of such Claim on which
distribution shall be made) any claims of any natnhatsoever that the Debtors or the
Reorganized Debtors may have against the Holdsudi Claim, but neither the failure to do so
nor the allowance of any Claim hereunder shall ttute a waiver or release by the Debtors of
any such claim the Debtors or the Reorganized Delmay have against the Holder of such
Claim.

6.13 Distributions After Effective Date.

Distributions made after the Effective Date to Hoklof Disputed Claims that are
not Allowed Claims as of the Effective Date but efhlater become Allowed Claims shall be
deemed to have been made on the Effective Date.

6.14 Cash Distributions.

No payment of Cash of less than $100 shall be n@aday holder of an Allowed
Claim unless a request therefor is made in writchthe appropriate Disbursement Agent.

6.15 Allocation of Distributions Between Principal and Interest

In the case of distributions with respect to anydsdaClaim pursuant to this Plan,
the fair market value of any distribution receinmdthe Holder of such Notes Claim will be
allocable first to the principal amount of such &oClaim (as determined for federal income tax
purposes) and then, to the extent of any excessethainder of the Notes Claim.

6.16 No Postpetition Interest on Claims

Unless otherwise specifically provided for in tHarPor the Confirmation Order,
or as required by applicable bankruptcy law, pdgipea interest shall not accrue on or after the
Petition Date on account of any Claim.

30



SECTION 7. PROCEDURES FOR DISPUTED CLAIMS
7.1  Disputed Claims/Process

On and after the Effective Date, except as otherprsvided herein, all Claims
will be paid in the ordinary course of businesshef Reorganized Debtors. Except insofar as a
Claim is Allowed pursuant to the Plan, the Debtaesy dispute Claims, and if the Debtors
dispute any Claim, such dispute shall be determiressblved or adjudicated, as the case may be,
in a manner as if the Chapter 11 Cases had notdmemenced and shall survive the Effective
Date as if the Chapter 11 Cases had not been cocethieNotwithstanding Bankruptcy Code
section 502(a), and considering the unimpairedrireat of all holders of General Unsecured
Claims under this Plan, all proofs of claim filedthese Chapter 11 Cases shall be considered
objected to and disputed without further actiorthi Debtors. Upon the Effective Date, all
proofs of claim filed against the Debtors, regasdlef the time of filing, and including claims
filed after the Effective Date, shall be deemedchdiawn. The deemed withdrawal of all proofs
of claim is without prejudice to each claimantghts under this Section 7.1 to assert their claims
in any forum as though the Chapter 11 Cases halde®st commenced.

7.2  Objections to Claims

Except insofar as a Claim is Allowed under the Riad notwithstanding Section
7.1 above, the Debtors, the Reorganized Debtoasypother party in interest shall be entitled to
object to Claims, if necessary.

7.3 Estimation of Claims

The Debtors and the Reorganized Debtors may atimeyrequest that the
Bankruptcy Court estimate any contingent, unligtedaor Disputed Claim pursuant to
Bankruptcy Code section 502(c), regardless of wdretie Debtors previously objected to such
Claim or whether the Bankruptcy Court has rulecgon such objection, and the Bankruptcy
Court will retain jurisdiction to estimate any Gtaat any time during litigation concerning any
objection to any Claim, including, without limitati, during the pendency of any appeal relating
to any such objection. In the event that the Baptay Court estimates any contingent,
unliquidated, or Disputed Claim, the amount sonested shall constitute either the Allowed
amount of such Claim or a maximum limitation onts@laim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a marmtimitation on the amount of such Claim,
the Reorganized Debtors may pursue supplementacgedings to object to the allowance of
such Claim. All of the aforementioned objectiostimation, and resolution procedures are
intended to be cumulative and not exclusive of amether. Claims may be estimated and
subsequently compromised, settled, withdrawn, solved by any mechanism approved by the
Bankruptcy Court.

7.4 No Distributions Pending Allowance

Notwithstanding any provision otherwise in the Pi@) no partial payments and
no partial distributions shall be made with respgeda Disputed Claim until all such disputes in
connection with such Disputed Claim have been wesbby settlement or Final Order and (b)
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any Entity that holds both an Allowed Claim andiafddited Claim shall not receive any
distribution on the Allowed Claim unless and uatllobjections to the Disputed Claim have
been resolved by settlement or Final Order andCthen has been Allowed.

7.5 Distributions After Allowance.

To the extent that a Disputed Claim ultimately baes an Allowed Claim,
distributions (if any) shall be made to the Holdésuch Allowed Claim in accordance with the
provisions of the Plan. As soon as practicablerdfte date that the order or judgment of the
Bankruptcy Court allowing any Disputed Claim becsrad~inal Order, the Disbursement Agent
shall provide to the Holder of such Claim the disition (if any) to which such Holder is
entitled under the Plan as of the Effective Datighout any interest to be paid on account of
such Claim unless required under applicable ban&yupw.

7.6  Preservation of Claims and Rights to Settle Claims

Except as otherwise provided herein, or in anyremhtinstrument, release,
indenture, or other agreement or document entatedn connection with the Plan, in
accordance with Bankruptcy Code section 1123(lg) Reorganized Debtors shall retain and
may enforce, sue on, settle or compromise (or bedb do any of the foregoing) all claims,
rights, causes of action, suits and proceedingstiven in law or in equity, whether known or
unknown, that the Debtors or their Estates may hghinst any Person, without the approval of
the Bankruptcy Court, subject to the terms of ®&ct.2 hereof, the Confirmation Order, and
any contract, instrument, release, indenture, lseroaigreement entered into in connection
herewith. The Reorganized Debtors or their suaréssmay pursue such retained claims,
rights, causes of action, suits or proceedingapasopriate, in accordance with the best interests
of the Reorganized Debtors or their successor(g) vahd such rights.

SECTION 8. EXECUTORY CONTRACTS AND UNEXPIRED LEASES
8.1 Assumption and Rejection of Contracts and Leases

Except as otherwise provided herein, or in anyramhtinstrument, release,
indenture, or other agreement or document entetedn connection with the Plan, as of the
Effective Date, the Debtors shall be deemed to la@gemed each executory contract and
unexpired lease to which they are a party, unlesk sontract or lease (a) was previously
assumed or rejected by the Debtors, (b) previogighjred or terminated pursuant to its own
terms, (c) is the subject of a motion to rejeddiby the Debtors on or before the Confirmation
Date or (d) is set forth in a schedule, as an ewegwontract or unexpired lease to be rejected, if
any, filed by the Debtors as part of the Plan Seipint. The Confirmation Order shall
constitute an order of the Bankruptcy Court undaniBuptcy Code sections 365 and 1123(b)
approving the contract and lease assumptions ectrens described above, as of the Effective
Date.

Each executory contract and unexpired lease tlesismed and relates to the

use, ability to acquire, or occupancy of real progpshall include (a) all modifications,
amendments, supplements, restatements or otheamagnés made directly or indirectly by any
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agreement, instrument or other document that innagyner affects such executory contract or
unexpired lease and (b) all executory contractseixpired leases appurtenant to the premises,
including all easements, licenses, permits, rightisjleges, immunities, options, rights of first
refusal, powers, uses, usufructs, reciprocal easeaggeements, vaults, tunnel or bridge
agreements or franchises and any other intereséairestate or righia remrelated to such
premises, unless any of the foregoing agreemestbéen rejected pursuant to an order of the
Bankruptcy Court.

8.2 Cure of Defaults

Any monetary amounts by which any executory con@ad unexpired lease to
be assumed hereunder is in default shall be satisfinder Bankruptcy Code section 365(b)(1),
by the Debtors upon assumption thereof or as seqmegticable thereafter. If there is a dispute
regarding (a) the nature or amount of any cureth®@)ability of the Debtors or any assignee to
provide “adequate assurance of future performatwehin the meaning of Bankruptcy Code
section 365) under the contract or lease to ba@asdwr (c) any other matter pertaining to
assumption, any cure shall occur following the epfra Final Order resolving the dispute and
approving the assumption or assumption and assighm@e the case may be.

8.3  Rejection Claims

All Claims arising out of the rejection of execyt@ontracts and unexpired leases
must be served upon the Debtors and their counii@hvihirty (30) days after the date of entry
of an order of the Bankruptcy Court approving stejaction. Any Claims not filed within such
time shall be forever barred from assertion agahmesDebtors, their Estates, and their property.

8.4  Survival of the Debtors’ Indemnification Obligations

Any obligations of the Debtors pursuant to thentiieates of incorporation and
bylaws or organizational documents, as applicasleny other agreements entered into by any
Debtors at any time prior to the Effective Datejnemnify current and former directors,
officers, agents, and/or employees with respeatltpresent and future actions, suits, and
proceedings against the Debtors or such direabffisers, agents, and/or employees, based upon
any act or omission for or on behalf of the Dehtorsspective of whether such indemnification
is owed in connection with an event occurring befor after the Petition Date, shall not be
discharged or impaired by confirmation of the Pl&wor the avoidance of doubt, the
indemnification obligations referred to in this 8en 8.4 include the obligations provided for in
Section 9.03 of the 2009 Credit Agreement, Sectioi of the PIK Notes Indenture, Section
7.07 of the Subordinated Notes Indenture, and &&¢ti07 of the 2011 Notes Indenture. All
such obligations shall be deemed and treated asiExg contracts to be assumed by the
Debtors hereunder and shall continue as obligatbtise Reorganized Debtors. Any Claim
based on the Debtors’ obligations herein shallbeo& Disputed Claim or subject to any
objection in either case by reason of BankruptcgeCgection 502(e)(1)(B).
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8.5  Survival of Management Agreements and Other Employrant
Arrangements

Except and to the extent previously assumed by@er @f the Bankruptcy Court,
on or before the Confirmation Date, all Managenfereements entered into before or after the
Petition Date and not since terminated shall bengeketo be, and shall be treated as if they were,
executory contracts to be assumed pursuant tol#me h addition, except and to the extent
previously assumed by an order of the BankruptayrCon or before the Confirmation Date, all
employee compensation and benefit plans (othertti@existing incentive plans to be replaced
by the Equity Incentive Plan) entered into befarafter the Petition Date and not since
terminated shall be deemed to be, and shall beettess if they were, executory contracts to be
assumed pursuant to the Plan. The Debtors’ omiggunder such plans and programs shall
survive confirmation of the Plan, except for (agextory contracts or employee benefit plans
specifically rejected pursuant to the Plan (togkient such rejection does not violate
Bankruptcy Code sections 1114 and 1129(a)(13))lnsuch executory contracts or employee
benefit plans as have previously been rejectedharsubject of a motion to reject as of the
Confirmation Date, or have been specifically waibgdhe beneficiaries of any employee
benefit plan or contract.

8.6 Insurance Policies

Except as set forth herein, all insurance polip@suant to which the Debtors
have any obligations in effect as of the date ef@onfirmation Order shall be deemed and
treated as executory contracts pursuant to thedidrshall be assumed by the respective
Debtors and Reorganized Debtors and shall contmbidl force and effect. All other insurance
policies shall re-vest in the Reorganized Debtors.

SECTION 9. CONDITIONS PRECEDENT TO THE EFFECTIVE DATE
9.1 Conditions Precedent to the Effective Date

The occurrence of the Effective Date of the Plasuigject to satisfaction of the
following conditions precedent:

(@) Confirmation Order The Confirmation Order shall have been entemed i
form and substance reasonably acceptable to thevBedind the Committee (which consent
shall not be unreasonably withheld or delayed)sradl be in full force and effect and there
shall not be a stay or injunction (or similar ptation) in effect with respect thereto.

(b) Execution and Delivery of Other Document&ill other actions and all
agreements, instruments or other documents negdssanplement the Plan, including the New
First Lien Indenture, the New Second Lien Indentthhe New Revolver Facility Credit
Agreement and all other documents comprising the Bupplement and Plan Financing
Supplement, all of which shall be in form and sahse reasonably acceptable to the Debtors
and the Committee (which consent shall not be womably withheld or delayed), shall have
been (i) effected or (ii) duly and validly executmad delivered by the parties thereto and all
conditions to their effectiveness shall have bedisfed or waived.
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(c) Requlatory Approvals The Debtors shall have received all authorizesjo
consents, regulatory approvals, rulings, lettessaction letters, opinions or documents
necessary to implement the Plan and that are esjby law, regulation, or order.

(d) Consents All authorizations, consents and approvals detezd by the
Debtors to be necessary to implement the Plan Bhaé been obtained.

(e) Corporate FormalitiesThe Restated Certificate of Incorporation shall
filed with the Secretary of State of the State efdware contemporaneously with the Effective
Date.

() Other Acts Any other actions the Debtors determine are sy to
implement the terms of the Plan shall have beeentak

9.2  Waiver of Conditions Precedent

Each of the conditions precedent in Section 9.&dfanay be waived, in whole
or in part, by the Debtors without notice or ordéthe Bankruptcy Court, with the consent of
the Committee (which consent shall not be unredsgmnathheld or delayed).

9.3 Effect of Failure of Conditions

If the conditions specified in Section 9.1 hereaté not been satisfied or waived
in the manner provided in Section 9.2 hereof bydde that is sixty (60) days after the
Confirmation Date, then: (a) the Confirmation Qrdeall be of no further force or effect; (b) no
distributions under the Plan shall be made; (c)dbbtors and all Holders of Claims and
Interests in the Debtors shall be restored tsthis quo antas of the day immediately
preceding the Confirmation Date as though the Qoraiion Date had never occurred; (d) all of
the Debtors’ obligations with respect to the Claensl Interests shall remain unaffected by the
Plan and nothing contained herein shall be deemedristitute a waiver or release of any
Claims by or against the Debtors or any other Reosdo prejudice in any manner the rights of
the Debtors or any Person in any further proceedimgplving the Debtors; and (e) the Plan
shall be deemed withdrawn.

SECTION 10. EFFECT OF CONFIRMATION
10.1 Vesting of Assets

On the Effective Date, except as otherwise providdtie Plan, pursuant to
Bankruptcy Code sections 1141(b) and (c), all priypef the Debtors’ Estates shall vest in the
Reorganized Debtors free and clear of all Claimessl, encumbrances, charges, and other
interests. Except as otherwise provided in the,”dach of the Debtors, as Reorganized Debtors,
shall continue to exist on and after the Effecidade as a separate legal Entity with all of the
powers available to such legal Entity under appliedaw, without prejudice to any right to alter
or terminate such existence (whether by mergeth@raise) in accordance with such applicable
law. On and after the Effective Date, the ReorgeaiiDebtors shall be authorized to operate
their respective businesses, and to use, acqudispose of assets, without supervision or
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approval by the Bankruptcy Court and free from eastrictions of the Bankruptcy Code or the
Bankruptcy Rules.

10.2 Binding Effect.

Except as otherwise provided in Bankruptcy Codéiaed141(d)(3) and subject
to the occurrence of the Effective Date, on andrafte Confirmation Date, the provisions of the
Plan shall bind any Holder of a Claim against,ragetest in, the Debtors, and such Holder’s
respective successors and assigns, whether dne@laim or Interest of such Holder is
impaired under the Plan and whether or not sucldétdias accepted the Plan.

10.3 Discharge of the Debtors

Except to the extent otherwise provided in the Pilaa treatment of all Claims
against or Interests in the Debtors under the shaf be in exchange for and in complete
satisfaction, discharge and release of all Claigasrest or Interests in the Debtors of any nature
whatsoever, known or unknown, including any inteeesrued or expenses incurred thereon
from and after the Petition Date, or against tEsitate or properties or interests in property.
Except as otherwise provided in the Plan, uportffective Date, all Claims against and
Interests in the Debtors shall be satisfied, disggd and released in full exchange for the
consideration provided under the Plan. Exceptlasraiise provided in the Plan, all Persons
shall be precluded from asserting against the Deptw their respective properties or interests in
property, any other Claims based upon any act essiam, transaction or other activity of any
kind or nature that occurred prior to the Effectivate. For the avoidance of doubt, Section 10.3
of the Plan shall not discharge any Claims thathzeen alleged or could be alleged in that
certain litigation in the United States Districti@bfor the Southern District of New York
captioned Anderson News, LLC, et al. v. AmericandMelInc., et al., Case No. 09-Civ.-2227
(PAC) and the appeal of the August 2, 2010 ordemdising such action, currently pending in
the United States Court of Appeals for the Secomcu@ (collectively, the Anderson
Litigation”).

10.4 Exculpation.

Notwithstanding anything provided herein, as of Efiective Date, none of the
Released Parties shall have or incur any liabitityany claim, cause of action, or other assertion
of liability for any act taken or omitted to be &kin connection with, or arising out of, the
Chapter 11 Cases, the formulation, disseminationfitnation, Consummation, or
administration of the Plan, or property to be distred under the Plan, or any other act or
omission in connection with the Chapter 11 CagesPian, or any contract, instrument,
indenture, or other agreement or document reldtectto or delivered thereundprpvided,
however that the foregoing shall be subject to a limitadve-out solely for gross negligence,
willful misconduct, criminal acts and fraud.

Notwithstanding anything herein to the contrarythimeg in the foregoing
“Exculpation” shall (1) exculpate any Person origrftom any liability resulting from any act
or omission constituting fraud, willful miscondugtoss negligence, criminal conduct,
malpractice, misuse of confidential informationttbauses damages or ultra vires act as
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determined by a Final Order or (2) limit the lidtyilof the professionals of the Released Parties
to their respective clients pursuant to N.Y. Co@pdes R. & Regs. tit. 22 § 1200.8 Rule
1.8(h)(1) (2009).

10.5 Term of Injunctions or Stays

€)) Except as otherwise expressly provided hereirRa@lsons who have held,
hold or may hold Claims against or Interests in Be¥ptor are permanently enjoined, from and
after the Effective Date, from (i) commencing onibuing in any manner any action or other
proceeding of any kind on any such Claim or Inteagsinst any Reorganized Debtor, (ii) the
enforcement, attachment, collection or recovergaisy manner or means of any judgment,
award, decree or order against any Reorganizedobefith respect to any such Claim or
Interest, (iii) creating, perfecting or enforcingyaencumbrance of any kind against any
Reorganized Debtor, or against the property or@sts in property of any Reorganized Debtor,
as applicable with respect to any such Claim aerbst, (iv) asserting any right of setoff,
subrogation or recoupment of any kind against diigation due from any Reorganized Debtor,
or against the property or interests in propertgmf Reorganized Debtor with respect to any
such Claim or Interest, and (v) pursuing any Cleeleased pursuant to Sections 10.7 and 10.8.
For the avoidance of doubt, Section 10.5(a) ofRtae shall not enjoin any Claims that have
been alleged or could have been alleged in the i&odelLitigation.

(b) Unless otherwise provided, all injunctions or stagising under or entered
during the Chapter 11 Cases under Bankruptcy Cecteos 105 or 362, or otherwise, and in
existence on the Confirmation Date, shall remaifulihforce and effect until the later of the
Effective Date and the date indicated in the opttewxiding for such injunction or stay.

10.6 Injunction Against Interference with Plan.

Upon the entry of the Confirmation Order, all Haklef Claims and Interests and
other parties in interest, along with their respecpresent or former employees, agents, officers,
directors or principals, shall be enjoined fromitgkany actions to interfere with the
implementation or Consummation of the Plan.

10.7 Releases by the Debtors

Pursuant to Bankruptcy Code section 1123(b) and tthe extent permitted by
applicable law, for good and valuable considerationincluding the service of the Released
Parties to facilitate the reorganization of the Detors and the implementation of the
restructuring contemplated by the Plan, on and aftethe Effective Date, the Released
Parties are deemed released and discharged by thel@ors, the Reorganized Debtors and
the Estates and their Affiliates from any and all Caims, obligations, rights, suits, damages,
causes of action, remedies and liabilities whatsoey including any derivative claims,
asserted or assertable on behalf of the Debtors, wther known or unknown, foreseen or
unforeseen, existing or hereinafter arising, in lawequity or otherwise, that the Debtors, the
Reorganized Debtors, the Estates or their Affiliate would have been legally entitled to
assert in their own right (whether individually or collectively) or on behalf of the Holder of
any Claim or Interest or other Entity, based on orrelating to, or in any manner arising
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from, in whole or in part, the Debtors, the Chapterll Cases, the purchase, sale or
rescission of the purchase or sale of any securitf the Debtors or the Reorganized
Debtors, the subject matter of, or the transaction®r events giving rise to, any Claim or
Interest that is treated in the Plan, the businessr contractual arrangements between any
Debtor and any Released Party, the restructuring o€laims and Interests before or during
the Chapter 11 Cases, the negotiation, formulatioor preparation of the Plan and the
Disclosure Statement, or related agreements, instraents or other documents, upon any
other act or omission, transaction, agreement, evéor other occurrence taking place on or
before the Effective Date, provided, however, suaeleases shall not apply to (i) any act or
omission that constitutes gross negligence, willfuhisconduct, breach of fiduciary duty,
criminal acts or fraud, (ii) Claims that arise in the ordinary course of the Debtors’
businesses, (iii) any Claims that have been allegedcould be alleged in connection with
the Anderson Litigation and (iv) contractual obligations that are not otherwise being
satisfied or discharged under the Plan (the Release Carve-Out”). For the avoidance of
doubt, none of the foregoing releases shall includeleases of any claims, demands, causes
of action and the like, in each case, solely to thlextent these arise from or relate to acts or
omissions occurring after the Effective Date.

10.8 Releases by the Holders of Claims and Interests

To the extent permitted by applicable law, as of ta Effective Date, each
Holder of a Claim or an Interest shall be deemed thave conclusively, absolutely,
unconditionally, irrevocably and forever, releasedand discharged the Debtors, the
Reorganized Debtors, the Estates and their Affiliags and the Released Parties from any
and all Claims, Interests, obligations, rights, sus, damages, causes of action, remedies and
liabilities whatsoever, including any derivative Chims asserted on behalf of a Debtor,
whether known or unknown, foreseen or unforeseen xesting or hereafter arising, in law,
equity or otherwise, that such Entity would have ben legally entitled to assert (whether
individually or collectively), based on or relatingto, or in any manner arising from, in
whole or in part, the Debtors, the Debtors’ restruturing, the Chapter 11 Cases, the
purchase, sale or rescission of the purchase or saf any security of the Debtors or the
Reorganized Debtors, the subject matter of, or thegansactions or events giving rise to, any
Claim or Interest that is treated in the Plan, thebusiness or contractual arrangements
between any Debtor and any Released Party, the regtturing of Claims and Interests
before or during the Chapter 11 Cases, the negotiatn, formulation or preparation of the
Plan, the Disclosure Statement, the Plan Supplemernhe Plan Financing Supplement or
related agreements, instruments or other documentsipon any other act or omission,
transaction, agreement, event or other occurrenceaking place on or before the Effective
Date, provided, however, such releases shall be $ett to the Release Carve-Out. Nothing
in this Section 10.8 shall limit the liability of he professionals of the Released Parties to
their respective clients pursuant to DR 6-102 of th Code of Professional Responsibility,
N.Y. Comp. Codes R. & Regs. tit. 22 section 1120R&ile 1.8(h)(l) (2009), and any other
statutes, rules or regulations dealing with profesenal conduct to which such professionals
are subject. For the avoidance of doubt, none ohé foregoing releases shall include
releases of any claims, demands, causes of actiomddhe like, in each case, solely to the
extent these arise from or relate to acts or omissns occurring after the Effective Date.
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Section 10.8 of the Plan provides for releasesdam Claims against non-
Debtors in consideration of services provides todstates and investments made by the non-
Debtor Released Parties. The non-Debtor Releasig®are: (i) any direct or indirect
shareholders of the Debtors, (ii) the current awcher directors, officers, employees,
professional advisors, sub-advisors, manager$iaédii management companies and managing
and executive directors of the Debtors, (iii) mensha the Committee, (iv) the Indenture
Trustees, (v) the Term Facility Lenders, the Regplenders, the Administrative Agent, the
collateral agent and other agents under the 2088itGkgreement (vi) the New First Lien Notes
Holders, the indenture trustee, the escrow ageahttancollateral agent under the New First Lien
Indenture, (vii) the New Second Lien Notes Holdéns,indenture trustee, the escrow agent and
the collateral agent under the New Second Lienrihde, (viii) the New Revolver Facility
Lenders and the New Revolver Facility administ@aggent, (ix) the Backstop Parties, (x) the
Holders of the New PIK Notes and the indenturetémisinder the New PIK Notes, if any, (xi)
the Holders of New Common Stock, and (xii) the Hotdof the New Preferred Stock, if any,
and (xiii) each of the respective directors, offs;gartners, members, representatives,
employees and professional advisors of those Pgisarlauses (i) through (xii) (but in each
case solely in their capacities as such). To xtene permitted by applicable law, the releases
are given by the Debtors and all Holders of Claand Interests against the Debtors. The
released Claims are any and all Claims or causastimin, including without limitation those in
connection with, related to, or arising out of @leapter 11 Cases.

The United States Court of Appeals for the Secoindui has determined that
releases of non-Debtors may be approved as partiodpter 11 plan of reorganization if there
are “unusual circumstances” that render the releases important to the success of the plan.
Deutsche Bank AG, London Branch v. Metromedia Atetvork, Inc. (In re Metromedia Fiber
Network, Inc.)416 F.3d 136, 143 (2d Cir. 2005). Courts haye@ged releases of non-debtors
when: (i) the estate received substantial consiera(ii) the enjoined claims were channeled to
a settlement fund rather than extinguished; (i@ €njoined claims would indirectly impact the
reorganization by way of indemnity or contributidiv) the plan otherwise provided for the full
payment of the enjoined claims; and (v) the afféceditors consent to the release. at 142.

Before a determination can be made as to whetlesases are appropriate as
warranted by “unusual circumstances,” the Uniteatest Court of Appeals for the Second Circuit
has concluded that there is threshold jurisdictiomguiry as to whether the Bankruptcy Court
has subject matter jurisdiction to grant such saln re Johns-Manville Corp517 F.3d 52,

65 (2d Cir. 2008)see also In re Dreier LLP129 B.R. 112, 132 (Bankr. S.D.N.Y. 2010) (finding
no jurisdiction to approve releases of claims thdtnot affect the estatd)) re Metcalf &
Mansfield Alternative Investmen®#21 B.R. 685, 695 (Bankr. S.D.N.Y. 2010) (discogsnd
approving releases in a case under chapter 1 @adhkruptcy Code). Courts have jurisdiction
over a third party cause of action or claims will “directly and adversely impact the
reorganization.”Dreier, 429 B.R. at 132. Conversely, the court may Jacikdiction if the
released claim is one that would “not affect theparty of the estate or the administration of the
estate.”ld. at 133. Here, all of the released Claims wouldetly and adversely impact the
reorganization” of the Debtors’ Estates. Eacthefrion-Debtor Released Parties would have a
potential Claim for indemnification and contributiagainst the Debtors for any liabilities
incurred on such Claims, as well as any expensesrigd to defend such claims. Because all
Allowed General Unsecured Claims are being satisfigull under the Plan, the Debtors would
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have to satisfy indemnification and contributioaigis in full. The ultimate effect of doing so
would reduce the Debtors’ distributable value aray meduce recoveries for the Debtors’
creditors under the Plan. The Estates thereforddame directly and adversely impacted if the
released Claims were pursued and the Bankruptcyt@Gas jurisdiction to approve them as part
of the Plan.

The circumstances of the Chapter 11 Cases areeiam satisfy thetromedia
requirements. The Plan pays all Allowed Generadddnred Claims in full and provides
substantial recoveries to the Debtors’ funded déhgations. The non-Debtor Released Parties
have provided substantial consideration to thetEstand are instrumental to the Debtors’
successful reorganization. The recipients of éheases would have potential Claims for
indemnification against the Debtors and the Dehbefgeve that the releases are appropriate
under theMetromediadecision and other case law.

10.9 Preservation of Claims

Except as otherwise provided in the Plan, includegtions 10.6, 10.7 and 10.8,
as of the Effective Date, pursuant to Bankruptcgé&section 1123(b)(3)(B), any action, cause
of action, liability, obligation, right, suit, deldum of money, damage, judgment, claim and
demand whatsoever, whether known or unknown, in éauity or otherwise, accruing to the
Debtors shall become assets of the ReorganizedBelaind the Reorganized Debtors shall have
the authority to commence and prosecute such cafisesion for the benefit of the Estates of
the Debtors. After the Effective Date, the Reorgeth Debtors shall have the authority to
compromise and settle, otherwise resolve, discoatinbandon or dismiss all such causes of
action without approval of the Bankruptcy Court.

10.10 Reservation of Rights

The Plan shall have no force or effect unless anidi the Effective Date. Prior to
the Effective Date, none of the filing of the Plany statement or provision contained in the
Plan, or action taken by the Debtors with respath¢ Plan shall be, or shall be deemed to be,
an admission or waiver of any rights of any Delmtoany other party with respect to any Claims
or Interests or any other matter.

10.11 Plan Supplement

A draft form of the Plan Supplement Documents t@hiered into as of the
Effective Date and any other appropriate documgimadl be contained in the Plan Supplement
and filed with the Clerk of the Bankruptcy Coustdidays prior to the Confirmation Hearing.
Upon its filing with the Bankruptcy Court, the PlI8applement may be inspected in the office of
the Clerk of the Bankruptcy Court during normal tdwurs.

10.12 Plan Financing Supplement

The Plan Financing Supplement will be filed witle @lerk of the Bankruptcy
Court on the Petition Date, or as soon thereafiés aracticable. Upon its filing with the
Bankruptcy Court, the Plan Financing Supplement beinspected in the office of the Clerk of
the Bankruptcy Court during normal court hours.
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SECTION 11. RETENTION OF JURISDICTION

The Bankruptcy Court shall have exclusive jurigdictover all matters arising in,
arising under, and related to the Chapter 11 Casgshe Plan for, among other things, the
following purposes:

(@  To hear and determine applications, if any, fordegumption or rejection
of executory contracts or unexpired leases andltbeiance of Claims resulting therefrom.

(b)  To determine any and all motions, adversary pracgsdapplications,
contested matters, or other litigated matters pgndn the Effective Date.

(c) To ensure that distributions to Holders of Allow€lims are
accomplished as provided herein.

(d)  To enter, implement, or enforce such orders aslmagppropriate in the
event the Confirmation Order is for any reasonedlayeversed, revoked, modified, or vacated.

(e)  Toissue injunctions, enter and implement otheerdand take such
other actions as may be necessary or appropriaésti@in interference by any Person with the
Consummation, implementation or enforcement ofRtae, the Confirmation Order or any other
order of the Bankruptcy Court.

() To hear and determine any timely objections to Adstiative Expense
Claims or to proofs of claim or interests, incluglsny objections to the classification of any
Claim or Interest, and to allow or disallow any miged Claim, in whole or in part.

(9) To consider any amendments to or modificationdiefRlan, or remedy
any defect or omission or reconcile any inconsisgen any order of the Bankruptcy Court,
including the Confirmation Order, in such a manm&may be necessary to carry out the
purposes and effects thereof.

(h) To hear and determine all applications of retaipedessionals under
Bankruptcy Code sections 330, 331, and 503(b)v@rds of compensation for services
rendered and reimbursement of expenses incurredtprthe Effective Date.

0] To hear and determine disputes arising in conneetith the
interpretation, implementation, or enforcementhaf Plan, the Confirmation Order, the
documents comprising the Plan Supplement, the dentsrtomprising the Plan Financing
Supplement, any transactions or payments conteatplareby or any agreement, instrument, or
other document governing or relating to any offtiregoing, other than any agreements entered
into solely by non-Debtor Entities.

()] To issue such orders as may be necessary to censtriorce, implement,

execute, and consummate the Plan or to maintaimtbgrity of the Plan following
Consummation.
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(k) To determine such other matters and for such gqthigroses as may be
provided in the Confirmation Order.

()] To hear and determine matters concerning statal, land federal taxes in
accordance with Bankruptcy Code sections 346, &08,1146 (including any requests for
expedited determinations under Bankruptcy CodeamebD5(b)).

(m) To hear and determine all disputes involving thisterce, scope and
nature of the discharges granted under Section 10.3

(n)  To hear and determine all disputes involving caumy manner implicating
the exculpation provisions granted under Sectiad.10

(o) To hear and determine any other matters relateztdvand not
inconsistent with the Bankruptcy Code and titleo28he United States Code.

(p) To enter a final decree closing the Chapter 11 €£ase

(@)  To recover all assets of the Debtors and propédriyeoDebtors’ Estates,
wherever located.

SECTION 12. MISCELLANEOUS PROVISIONS
12.1 Payment of Statutory Fees

On the Effective Date, and thereafter as may beired, the Debtors shall pay all
fees payable pursuant to section 1930 of chapt@ol ftle 28 of the United States Code.
Notwithstanding Section 5.1 above, the Debtorsl gi@gl all of the foregoing fees on a per-
Debtor basis.

12.2 Payment of Indenture Trustee Fees

Notwithstanding any provision contained in the Riathe contrary, the
Reorganized Debtors shall pay all reasonable texsts and expenses incurred by the Indenture
Trustees (and their agents, attorneys and professijowhether or not incurred prior to, on or
after the Effective Date, including but not limitexfees, costs and expenses incurred in
connection with the distributions required pursuarthe Plan and the implementation of any
provision of the Plan, in Cash, within 10 daysh# presentation of invoices by an Indenture
Trustee, without the need for application to, gorapal by, the Bankruptcy Court. Nothing
contained in this Plan or the Confirmation Ordealshe deemed to impair, waive, extinguish or
negatively impact any lien, charging lien or otpdority in payment to which the Indenture
Trustees are entitled under the applicable Indestum addition, for the avoidance of doubt,
payments pursuant to this Section 12.2 shall beerbgdhe Debtors or the Reorganized Debtors,
as applicable, and shall not be deducted fromilligtons to be made pursuant to the Plan to
Holders of Allowed Claims receiving distribution®m the Indenture Trustees as Disbursement
Agents.
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In the event that the Reorganized Debtors are ertalesolve a dispute with
respect to the payment of reasonable fees, codtexgenses incurred by the Indenture Trustees,
any such disputed amount shall be subject to tedjation of the Bankruptcy Court only with
respect to the reasonableness standard as pravndied the applicable Indenture and not subject
to the requirements of Bankruptcy Code sectiongBH(3) or (4). In the event that the
Reorganized Debtors and the applicable Indentwst&e are unable to resolve a dispute with
respect to an Indenture Trustee fee Claim, theiggipé Indenture Trustee may, in its sole
discretion, elect to (i) submit any such disputéhe Bankruptcy Court for resolution or (ii)
assert any other remedies it is entitled to asseter the applicable Indenture or applicable law,
including, without limitation, asserting its chargilien and holding back disputed amounts from
distribution, to obtain payment of such disputedeimture Trustee fee Claim.

12.3 Dissolution of Statutory Committees and Cessationfd-ee and
Expense Payment

Any statutory committees appointed in the ChapleCases shall dissolve on the
Effective Date. Provided that all such fees angeeses payable as of the Effective Date have
been paid in full, the Reorganized Debtors shallbgoresponsible for paying any fees and
expenses incurred after the Effective Date by tbmRittee’s professionals, and the
professionals retained by any statutory committees.

12.4 Substantial Consummation

On the Effective Date, the Plan shall be deemdxktsubstantially consummated
under Bankruptcy Code sections 1101 and 1127(b).

12.5 Determination of Tax Filings and Taxes

The Reorganized Debtors shall have the right taestjan expedited
determination of their tax liability, if any, undBankruptcy Code section 505(b) with respect to
any tax returns filed, or to be filed, for any aidtaxable periods ending after the Petition Date
through the Effective Date.

12.6 Amendments

Subject to Bankruptcy Code section 1127 and, te#tent applicable,
Bankruptcy Code sections 1122, 1123 and 1125 asilbess, amendments or modifications of the
Plan may be proposed in writing by the Debtorsh\lie prior written consent of the
Committee, which consent shall not be unreasonalthheld or delayed) at any time prior to or
after the Confirmation Date, but prior to the Effee Date. Holders of Claims that have
accepted the Plan shall be deemed to have acatyet®lan, as altered, amended or modified, if
the proposed alteration, amendment or modificatmmplies with the requirements of this
Section 12.6 and does not materially and adverd®nge the treatment of the Claim of such
Holder; provided, howevetthat any Holders of Claims who were deemed tepicthe Plan
because such Claims were unimpaired shall contmbe deemed to accept the Plan only if,
after giving effect to such amendment or modifi@atisuch Claims continue to be unimpaired.
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12.7 Effectuating Documents and Further Transactions

Each of the officers of the Reorganized Debtoeuitorized, in accordance with
his or her authority under the resolutions of tppli@able board of directors, to execute, deliver,
file, or record such contracts, instruments, resasdentures, and other agreements or
documents and take such actions as may be necessgrgropriate to effectuate and further
evidence the terms and conditions of the Plan.

12.8 Revocation or Withdrawal of the Plan

The Debtors reserve the right to revoke or withdtlagvPlan prior to the Effective
Date. If the Debtors take such action, the Plaail &ie deemed null and void. In such event,
nothing contained herein shall constitute or bentekto be a waiver or release of any claims by
or against the Debtors or any other Person ordfugice in any manner the rights of the Debtors
or any Person in further proceedings involving Bedbtors.

12.9 Severability.

If, prior to the entry of the Confirmation Ordenyaterm or provision of the Plan
is held by the Bankruptcy Court to be invalid, vaid unenforceable, the Bankruptcy Court, at
the request of the Debtors (with the prior writtemsent of Committee, which consent shall not
be unreasonably withheld or delayed), shall haeeptiwer to alter and interpret such term or
provision to make it valid or enforceable to thexmaum extent practicable, consistent with the
original purpose of the term or provision held &ifbwalid, void, or unenforceable, and such
term or provision shall then be applicable as alter interpreted. Notwithstanding any such
holding, alteration, or interpretation, the rema&ndf the terms and provisions of the Plan shall
remain in full force and effect and shall in no Waeyaffected, impaired, or invalidated by such
holding, alteration or interpretation. The Confation Order shall constitute a judicial
determination and shall provide that each term@ngision of the Plan, as it may have been
altered or interpreted in accordance with the foneg, is valid and enforceable pursuant to its
terms.

12.10 Schedules and Exhibits Incorporated

All exhibits and schedules to the Plan, including Plan Supplement and Plan
Financing Supplement, are incorporated into anchgrart of the Plan as if fully set forth herein.

12.11 Solicitation of the Plan

As of and subject to the occurrence of the ConfiromaDate: (a) the Debtors
shall be deemed to have solicited acceptance®d?lin in good faith and in compliance with
the applicable provisions of the Bankruptcy Codguding, without limitation, Bankruptcy
Code sections 1125(a) and (e), and any applicaiieoankruptcy law, rule or regulation
governing the adequacy of disclosure in conneatibh such solicitation, and (b) the Debtors,
the members of the Committee, the Administrativertgthe Indenture Trustees, and each of
their respective directors, officers, employeefdiliates, agents, members, managers, partners,
financial advisors, investment bankers, profesdgmraecountants and attorneys shall be deemed
to have participated in good faith and in compl@angth the applicable provisions of the
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Bankruptcy Code in the offer and issuance of aysiges under the Plan, and therefore are not,
and on account of such offer, issuance, and satficit shall not be, liable at any time for any
violation of any applicable law, rule or regulatigaverning the solicitation of acceptances or
rejections of the Plan or the offer and issuancangfsecurities under the Plan.

12.12 Governing Law.

Except to the extent that the Bankruptcy Code berotederal law is applicable,
or to the extent an exhibit hereto or a scheduteénPlan Supplement or Plan Financing
Supplement provides otherwise, the rights, duied, obligations arising under the Plan shall be
governed by, and construed and enforced in accoedaith, the laws of the State of New York,
without giving effect to the principles of confliof laws thereof.

12.13 Compliance with Tax Requirements

In connection with the Plan and all instrumentsiéskin connection herewith and
distributed hereunder, any Person issuing anyunmstnts or making any distribution under the
Plan, including any Person described in SectioBsbd 5.5 hereof, shall comply with all
applicable withholding and reporting requirementposed by any federal, state or local taxing
authority, and all distributions under the Planlisba subject to any withholding or reporting
requirements. Notwithstanding the above, each &tadflan Allowed Claim that is to receive a
distribution under the Plan shall have the soleeaausive responsibility for the satisfaction
and payment of any tax obligations imposed by awegimental unit, including income,
withholding and other tax obligations, on accounguch distribution. Any Person issuing any
instruments or making any distribution under th@Fas the right, but not the obligation, to not
make a distribution until such Holder has maderaements satisfactory to such issuing or
distributing Person for payment of any such taxgatiions and, if any Person issuing any
instrument or making any distribution under thenHkils to withhold with respect to any such
Holder’s distribution, and is later held liable tbie amount of such withholding, the Holder shall
reimburse such Person. The Debtors may requir caadition to the receipt of a distribution,
that the Holder complete the appropriate Form W-Baym W-9, as applicable to each Holder.

12.14 Conflict between Plan, Disclosure Statement and RtaSupplement
Documents.

(@) In the event of any conflict between the terms mmyisions in the Plan
and the terms and provisions in the DisclosureeBtant, the terms and provisions of the Plan
shall control and govern.

(b) In the event of any conflict between the terms prabisions in the Plan
and the terms and provisions in the Plan Suppleeotiments, the terms and provisions of the
relevant Plan Supplement Document shall controlgaonern.
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12.15 Notices

After the Effective Date, any pleading, notice trey document required by the
Plan to be served on or delivered to the Reorgdridabtors shall be served on:

Debtors

Counsel to the Debtors

American Media Operations, Inc.
1000 American Media Way
Boca Raton, Florida 33464
Attention: Chief Financial Officer

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park

New York, New York 10036

Attention: Ira S. Dizengoff, Esq.

Arik Preis, Esq.

Meredith A. Lahaie, Esq.
Telephone: (212) 872-1000
Facsimile: (212) 872-1002
Emails: idizengoff@akingump.com

apreis@akingump.com

mlahaie @akingump.com

United States Trustee

Counsel to the Committee

Office of the United States Trustee
33 Whitehall Street
New York, New York 10004

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, New York 10019

Attention: Andrew Rosenberg, Esq.
Diane Meyers, Esq.
Arina Popova, Esq.

Telephone: (212) 373-3000

Facsimile: (212) 757-3990

Emails: arosenberg@paulweiss.com
dmeyers@paulweiss.com
apopova@paulweiss.com

Administrative Agent

Counsel to the Administrative Agent

JPMorgan Chase Bank, N.A.
Loan and Agency Services Group
1111 Fannin Street

Houston, Texas 77002

Attention: Gloria Javier

Facsimile: (713) 750-2878

JPMorgan Chase Bank, N.A.
270 Park Avenue

New York, New York 10017
Attention: Peter Thauer
Facsimile: (212) 270-5127

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Richard G. Mason, Esq.
Jennifer S. Nam, Esq.

Telephone: (212) 403-1000

Facsimile: (212) 403-2000

Email: rgmason@wlirk.com

jsnam@wilrk.com
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Dated: December {5 , 2010

Respectfully submitted,

By:

American Media, Inc.

American Media Operations, Inc.

American Media Consumer Entertainment,
Inc.

American Media Consumer Magazine Group,
Inc. -

American Media Distribution & Marketing
Group, Inc.

American Media Mini Mags, Inc.

American Meadia Newenaner Groun. Inc
AIMerican HieGia INCWSPaper sroup, inc.

American Media Property Group, Inc.
Country Music Media Group, Inc.
Distribution Services, Inc.

Globe Communications Corp.

Globe Editorial, Inc.

Mira! Editorial, Inc.

National Enquirer, Inc.

National Examiner, Inc.

Star Editorial, Inc.

Weider Publications, LLC

Christoﬁljg}é Polimeni
Executive Vice President, Chief Financial
Officer and Treasurer




