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American Media, Inc., American Media Operations, land the Debtor
Subsidiariesin the above-captioned Chapter 11 Cases propasaiiendedoint prepackaged
plan of reorganization (thé’fan”) pursuant to section 1121(a) of title 11 of thenBruptcy
Code.

Holders of Claims against and Interests in the Brslainay 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 theegepe meanings defined below
(such meanings to be equally applicable to bottsihgular and plural):

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

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

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

4, 2011 Notes Indenture means that certain Indenture dated as of Jan@a3®3
among AMO, the 2011 Notes Indenture Trustee anergtarties thereto, as well as any
guarantees and other documents entered in connelgcewith, as may be amended from time
to time.

5. 2011 Notes Indenture 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€a%es Allowed under and in accordance with,
as applicable, Bankruptcy Code sections 330, 508(0%)(a)(2) and 507(b), including, without
limitation, (a) any actual and necessary costsexpegnses of preserving the Debtors’ Estates or
operating the Debtors’ businesses, (b) any indelessior obligations incurred or assumed by the

2 Capitalized terms used herein shall have the mgaradscribed to them in Section 1.1.
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Debtors, as debtors in possession, during the €hafitCasegnd(c) any compensation for
professional services rendered and reimbursemesxpenses incurred by a professional
retained by order of the Bankruptcy Court or othisenallowed pursuant to Bankruptcy Code

section 503(k)and-{d)-the-thdentureTrusteeFee-Claims
9. Affiliate has the meaning set forth in Bankruptcy Code sedd1(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 anyesitjon has been determined by a Final Order to
the extent such objection is determined in favahefrespective Holder, (b) any Claim as to
which the liability of the Debtors and the amourgreof are determined by a Final Order of a
court of competent jurisdiction other than the Baipkcy 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.  Angedo Gordon means Angelo Gordon & Co., L.P., along with itslafies and
subsidiaries.

14.  Avenue means Avenue Capital Group, along with its afigand 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@andAngelo Gordorand-any-etherHelder of

-1y

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 aatefitdm time
to time.

21. Bankruptcy Court means the United States Bankruptcy Court for thaltgrn
District of New York having jurisdiction over then@pter 11 Cases and, to the extent of the
withdrawal of any reference under 28 U.S.C. § I%d/@r the order of the United States District
Court for the Southern District of New York, theitéa 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, promulgatedrwsettion 2075 of the Judicial Code, as well
as the general, local and chambers rules of th&rBptcy 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 partiédhtor, the
chapter 11 case pending for that Debtor under ehdgt of 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 sed01(5).

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

28.  Class6 Distribution Pool means the pool of New Common Stock representing
98% of all New Common Stock outstanding on the &ie Date (which represents the 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 madth&Holders 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 EitecDate (which represents theo rata
portion that Class 7 represents of the aggregateiatof 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 madtheoHolders 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 encumbrancecdars the payment or performance of a Claim,
which lien, charge or other encumbrance is neghbject 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 srler
Confirmation Order on the docket of the ChapteChtes 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 heamag be adjourned or continued from time to
time.

34. Confirmation Order means the order of the Bankruptcy Court confirnthrey
Plan pursuant to Bankruptcy Code section 1129.

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, IAaerican Media Distribution &
Marketing Group, Inc.; American Media Mini MagscinAmerican Media Newspaper Group,
Inc.; American Media Property Group, Inc.; Courlitysic Media Group, Inc.; Distribution
Services, Inc.; Globe Communications Corp.; Glodgadgial, 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 Disbursemgaint 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 limibatj all exhibits and schedules thereto and
references therein, as the same may be amendegdesigmted or otherwise modified from time
to time.

42.  Disputed means, with respect to any Claim or Interest,@iaym or Interest that
is not yet Allowed. A Claim or Administrative Expse 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 Allov@&dims, which date shall be the Effective
Date.

44.  Effective Date means the Business Day on or after the Confirmddiate
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 spediin Section 9 hereof have been satisfied or
waived.



45, Emergence [ ncentive Plan means that incentive plan which will provide foet
payment of Cash bonuses to certain of the Debkangemployees, the material terms of which
shall be filed in connection with the Plan Supplatne

4546. Entity means an entity as such term is defined in Bangyupode section
101(15).

4647. Equity Incentive Plan has the meaning ascribed to it in Section 5.9.

&

Escrow I ssuer means AMO Escrow Corporation, a new non-Debtor Wata

company.
4849. Escrow Motion has the meaning ascribed to it in Section 5.2(e).

4950. Estate means, as to each Debtor, the estate createddio3sbtor in its Chapter
11 Case pursuant to Bankruptcy Code section 541.

5051 Final Order means an order or judgment of a court of compeéteisdiction 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 tim@peal, petition for certiorari or move for a stay,
new trial, reargument or rehearing has expiredaanb which no appeal, petition for certiorari or
other proceedings for a stay, new trial, rearguroemnéhearing shall then be pending or (b) if an
appeal, writ of certiorari, stay, new trial, reamggnt 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, howevelthat 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, maylée ffelating to such order shall not cause
such order to not be a “Final Order.”

5152. General Unsecured Claims means any Claim against any of the Debtors that (a
is not an Administrative Expense Claim, PrioritycT@laim, Priority Non-Tax Claim, Term
Facility Claim, Revolver Claim, Other Secured ClaftK Notes Claim, Subordinated Notes
Claim, 2011 Notes Claim, or Intercompany Claimlori§é otherwise determined by the
Bankruptcy Court to be a General Unsecured Claim.

5253, Holder means any Person or Entity holding a Claim oméerést.

5354. Indenture Trustees means, collectively, the PIK Notes Indenture Teasthe
Subordinated Notes Indenture Trusteedthe 2011 Notes Indenture Trusteed their
respective directors, officers, partners, membemesentatives, employees and professional

advisors
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5556. Initial Percentage Ownership means, with respect to any Backstop Party, the
fraction, expressed as a percentage, the numefandrich 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 Effectivate but excluding the issuance of any Initial
Shares or Additional Shares.

5657. Initial Shares has the meaning ascribed to it in Section 5.4.
5758. Insurance Amount has the meaning ascribed to it in Section 5.17.

5859. Intercompany Claims means any Claim held by (i) a Debtor against aroth
Debtor or (ii) a non-Debtor subsidiary against e

5960. 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 respectivenég); and (ii) that certain agreement to be
entered into between the Reorganized Debtors, dve Revolver Facility Lenders and the New
First Lien Holders (or their respective agentsghet® be dated as of the Effective Date.

6061 Interests means any equity security in a Debtor as defind8iankruptcy Code
section 101(16), including all issued, unissuedhazed 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 righisirsg with respect thereto, including, without
limitation, rights to purchase restricted stockraerests.

6162. Management Agreements means the employment agreements with existing
members of management.

6263. New Boards means each board of directors appointed pursagedtion 5.2(c)
of the Plan.

6364. New Common Stock means that number of common shares in the cagpital
Reorganized AMI authorized for issuance in accocdamith the terms hereof on the Effective
Date.

6465. New First Lien Financing means the new first lien secured financing eviddnc
by the New First Lien Notes.

6566. New First Lien Holders means the holders of the New First Lien Notes.

6667. New First Lien Indenture means that certain Indenture, pursuant to which the
New First Lien Notes are to be originally issued8sgrow 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.

6768. New First Lien Notes means those certain notes, in an aggregate paireipount
of up to approximately $385 million, to be issueniguant to the New First Lien Indenture.

6869. New First Lien Notes Offering means that certain notes offering to raise the New
First Lien Financing.

6970. New LLC means that newly established non-Debtor Delawamgany.

#0671, New PIK Notes means, if any, the notes issued pursuant to the NK Notes

Indenture.

#172. New PIK Notes | ndenture means that certain Indenture, to be dated aseof th
Effective Date, pursuant to which the New PIK Ndiéany) 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.

#273. 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 forttne New Preferred Stock Certificate of
Designation.

#374. 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 Notksris.

#475. New Revolver Facility means the revolver facility of approximately $40liom
of aggregate commitments entered into pursuaratocertain New Revolver Facility Credit
Agreement.

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

#677. 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.

7879. New Second Lien Holders means the holders of the New Second Lien Notes.

#980. New Second Lien Indenture means that certain Indenture, pursuant to which the

New Second Lien Notes are to deginalyrissuedoy-Eserow-Issuerprior-to-the-Effective Date
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the material terms of which will be filed in theaRIFinancing Supplement, and a draft of which,
in substantially final form, will be included inglPlan Supplement.

8081. New Second Lien Notes means those certain notes, in an aggregate paincip
amount of up to approximately $140 million, to bsued pursuant to the New Second Lien
Indenture.

8182. New Second Lien Notes Offering means that certain notes offerjifgany, to
raise New Second Lien Financing.

8283. Notes Claims means, collectively, the 2011 Notes Claims, thiedBdinated Notes
Claims and the PIK Notes Claims.

8384. Other Secured Claims means a Secured Claim other than a Term FacilagyrC
or a Revolver Claim.

8485. Person has the meaning set forth in Bankruptcy Code sedtD1(41).

8586. Petition Date means that date on which each of the respectibtoDe
commenced its Chapter 11 Case.

8687. PIK Notes means the unsecured 9% senior PIK notes due 2§sl8d pursuant to
the PIK Notes Indenture.

8788. PIK Notes Claims means any Claim arising under the PIK Notes Inglentvhich
Claims include, but are not limited to, principaldanterest as of the Petition Date and, if
applicable, postpetition interest

8889. PIK NotesIndenture means that certain Indenture dated as of Jan@a3(®9
among AMO, the PIK Notes Indenture Trustee andrqthaeties thereto, as may be amended
from time to time.

8990. PIK NotesIndenture Trustee means Wilmington Trust FSB and/or its duly
appointed successor, in its capacity as indentustete under the PIK Notes Indenture.

9091. Plan means this joint prepackaged plan of reorganimatiluding the exhibits
and schedules hereto and contained in the Planl&uppt and Plan Financing Supplement, as
the same may be amended or modified from timente th accordance with the provisions of the
Bankruptcy Code.

9192. 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.



9293, Plan Supplement means a supplemental appendix to the Plan, todokwith 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.

9394. Plan Supplement Documents means the documents to be executed, delivered,
assumed and/or performed in conjunction with thesammmation of the Plan on the Effective
Date including, but not limited to, the RestatedaBys, the Restated Certificate of Incorporation,
the Equitylncentive Plan, the Emergeniteentive Plan, the Director Severance Plan, the
Intercreditor Agreements, the New Revolver Facilitgdit Agreement, the New First Lien
Indenture, the New Second Lien Indenture, any derusito be executed by the Escrow Issuer
in connection with the New First Lien Notes Offegriand New Second Lien Notes Offering, the
Stockholders Agreement, and, to the extent apgicaibe New PIK Notes Indenture and the
New Preferred Stock Certificate of Designation.c&x as otherwise provided herein, the Plan
Supplement Documents must be reasonably acceptatiie Committee. Each of the Plan
Supplement Documents to be entered into as of fiieettve Date will be filed in draft form in
the Plan Supplement.

9495. Priority Non-Tax Claims means any Claim against any of the Debtors, dtzer
an Administrative Expense Claim or a Priority Ta=i@®, entitled to priority in payment as
specified in Bankruptcy Code sections 507(a)(3), &), (6), (7) or (9).

9596. Priority Tax Claims means any Claim of a governmental unit of the lantitled
to priority in payment as specified in Bankruptoyde sections 502(i) and 507(a)(8).

9697. prorata means the proportion that (a) an Allowed Claina jparticular Class
bears to the aggregate amount of Allowed Clainthan Class, or (b) Allowed Claims in a
particular Class bear to the aggregate amountlofw&ld Claims in a particular Class and other
Classes entitled to share in the same recovenyamsAlowed Claim under the Plan.

9798. Released Parties means (i) the Debtors and Reorganized Debtoysar{yi direct
or indirect shareholder of the Debtors, and suehediolder’s respective directors, officers,
partners, members, representatives, employeeggsiohal 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 managécompanies, and managing and
executive directors of the Debtors; (iv) the memshmrthe Committee and their respective
directors, officers, partners, members, represesgtemployees, professional advisors, sub-
advisors, managers, and managing and executivetalise (v) the Indenture Trusteasd their
respective directors, officers, partners, membegmesentatives, employees, and professional
advisors (vi) the Term Facility Lenders, the Revolver Lemsbng the Administrative Agent
the collateral agent and other agents under th@ 208dit Agreemerand their respective
directors, officers, partners, members, represeetgtemployees, and professional advisors;
(vii) the New First LierNotesHolders and the indenture trustéiee escrow agent and the
collateral agentinder the New First Lien Indentyi@nd their respective directors, officers,
partners, members, representatives, employeesrafespional advisors; (viii) the New Second
Lien NotesHolders and the indenture trustéee escrow agent and the collateral agewter the
New Second Lien Indentyrand their respective directors, officers, partnemsmbers,
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representatives, employees and professional adyigey the New Revolver Facility Lenders
and the New Revolver Facility administrative agaemd their respective directors, officers,
partners, members, representatives, employeesrafesgional advisors; (x) the Backstop
Parties, and their respective directors, officeastners, members, representatives, employees,
and professional advisors; (xi) the indenture tresinder the New PIK Notes Indenture and the
holders of the New PIK Notes, if any, and theipexgive directors, officers, partners, members,
representatives, employees and professional adyisor) Holders of New Common Stock and
such Holder’s respective directors, officers, parsnmembers, representatives, employees,
professional advisors, sub-advisors, manager$iasdfi management companies and managing
and executive directors; and (xiii) Holders of tew Preferred Stock, if any, and such Holder’s
respective directors, officers, partners, membeggesentatives, employees, professional
advisors, sub-advisors, managers, affiliated managécompanies and managing and executive
directors.

9899. Reorganized means, with respect to thebterebtor Subsidiariesany
Debtordebtor Subsidiariesr any successor(s) thereto, by merger, consabidati otherwise,
on or after the Effective Date.

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

99101 Restated Bylaws means the amended and restated bylaws to be ddmopte
ReorganizedMI upon the Effective Date, substantially in tleerh to be included in the Plan
Supplement.

100102 Restated Certificate of I ncorporation means the amended and restated
certificate of incorporation to be adoptedRgorganizeddMI and filed with the Secretary of
State of Delaware prior to or on the Effective Datgbstantially in the form to be included in the
Plan Supplement.

104103 Revolver Claims means any Claim arising under the revolving facili
pursuant to the 2009 Credit Agreement.

102104 Revolver Lenders means the lenders under the revolving facilityspant
to the 2009 Credit Agreement.

103105 Secured Claims means a Claim to the extent (a) secured by aolen
Collateral, to the extent of the value of such @teltal (i) as set forth in the Plan, or (ii) as
determined by a Final Order in accordance with Bapicy Code section 506(a), or (b) secured
by the amount of any rights of setoff of the Holttegreof under Bankruptcy Code section 553.

104106 Securities Act means the Securities Act of 1933, as amendedalandes
and regulations promulgated thereunder.
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105107. Stockholders Agreement means the agreement between creditors who
receive New Common Stock pursuant to the Plan taaotially in the form to be included in the
Plan Supplement.

106108 Subordinated Notes means the unsecured 14% senior subordinated notes
due 2013 issued by AMO pursuant to the Subordinidtads Indenture.

107109 Subordinated Notes Claims means any Claim arising from the
Subordinated Notes Indentundnich Claims include, but are not limited to, migal and interest
as of the Petition Date and, if applicable, pogtipetinterest

108110 Subordinated Notes I ndenture means that certain Indenture dated as of
January 30, 2009 among AMO, the Subordinated Nateenture Trustee and other parties
thereto, as well as any guarantees and other dataraetered in connection therewith, as may
be amended from time to time.

109111 Subordinated Notes I ndenture Trustee meandJ.S. Bank National
Assouaﬂon as successoMbImlngton Trust FSB&Hd—/GI’—I{S—dHJy—a-p%H—Eed—SHGGeSSGHn its

re

110112 Tax Code means the Internal Revenue Code of 1986, as amidraia
time to time, and the Treasury regulations prontelgi@hereunder.

111113 Term Facility means the amount outstanding of the term loan aoment
under the 2009 Credit Agreement.

11214 Term Facility Claims means any Claim arising under the Term Facility,
which shall include, without limitation, any and abligations of the Debtors under the Term
Facility due and owing on the Effective Date.

113115 Term Facility Lenders means the lenders under the Term Facility.
114116 U.S. Trustee means the United States Trustee for the Southestnidd of
New York.

1.2  Rules of Interpretation.

For purposes of the Plan: (1) in the appropriatéecd, each term, whether stated
in the singular or the plural, shall include bdtle singular and the plural, and pronouns stated in
the masculine, feminine or neuter gender shallishelthe 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 antiegjslocument, 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 supplement@dinifireference to an Entity as a Holder of a
Claim or Interest includes that Entity’'s successomg assigns; (5) unless otherwise specified, all
references herein to “Sections” are referencegtti@s hereof or hereto; (6) unless otherwise
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specified, all references herein to exhibits aferemces to exhibits in the Plan Supplement or the
Plan Financing Supplement; (7) unless otherwiseieé, the words “herein,” “hereof” and
“hereto” refer to the Plan in its entirety rathieam to a particular portion of the Plan; (8) subjec

to the provisions of any contract, certificate mfarporation, bylaw, instrument, release or other
agreement or document entered into in connectitim the Plan, the rights and obligations

arising pursuant to the Plan shall be governedidycanstrued and enforced in accordance with
the applicable federal law, including the Bankryp@mde 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 lan; (10) unless otherwise specified herein, the
rules of construction set forth in Bankruptcy Ceeetion 102 shall apply; (11) all references to
docket numbers of documents filed in the ChapteCades are references to the docket numbers
under the Bankruptcy Court’s CM/ECF system; (1R)efkrences to statutes, regulations, orders,
rules of courts and the like shall mean as amefrdedtime to time, and as applicable to the
Chapter 11 Cases, unless otherwise stated; (13jrangterial effectuating provisions may be
interpreted by the Reorganized Debtors in suchnerathat 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 approved or pedd by the Committee shall, except as
otherwise provided herein, mean the approval ohteenbers of the Committee holding two-
thirds in principal amount of the Subordinated NMoBaims held by the Committee.

1.3  Computation of Time.

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

1.4  Governing Law.

Unless a rule of law or procedure is supplied loefal 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 qeiples 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 whadethe governing law of such agreement shall
control); provided, howevethat corporate governance matters relating to iat@s or the
Reorganized Debtors, as applicable, not incorpdriatéew York shall be governed by the laws
of the state of incorporation of the applicable elor Reorganized Debtor, as applicable.

1.5 References to Monetary Figures

All references in the Plan to monetary figures Istediér to currency of the United
States of America, unless otherwise expressly peali
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1.6 Reference to Debtors or Reorganized Debtors

Except as otherwise specifically provided in tharR 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 CLAIM S
2.1  Administrative Expense Claims

Except with respect to Administrative Expense Chathmat are for professional
compensation and except to the extent that a Holiden Allowed Administrative Expense
Claim and the applicable Debtor(s) agree to legsréble treatment with respect to such Claim,
each Holder of an Allowed Administrative Expensaif@ 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 tife 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, howevetthat 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 sutgehe conditions of any agreements
governing, instruments evidencing or other docusegifiting to, such transactions.

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 readi®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 respecapplications for final allowances of
compensation for services rendered and reimburgeshexpenses incurred, and (b) be paid in
full, in Cash, in such amounts as are Allowed leyBlankruptcy Court in accordance with the
order relating to or Allowing any such AdministraiExpense Claim. The Reorganized Debtors
are authorized to pay compensation for professisealices rendered and reimbursement of
expenses incurred after the Confirmation Date éndidinary course and without the need for
Bankruptcy Court approval. The Reorganized Deldbedl pay all reasonable fees, costs and
expenses of the Committee’s counsel incurred thr@ngl 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 Allowembitly Tax Claim agrees to
different treatment, each Holder of an Allowed RtjoTax Claim shall, in full satisfaction,
release and discharge of such Allowed Priority Téadm, (a) to the extent such Claim is due
and owing on the Effective Date, be paid in fullGash, on the Effective Date, or (b) to the
extent such Claim is not due and owing on the Effedate, be paid in full, in Cash, in
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accordance with the terms of any agreement bet#eebBebtors and such Holder, or as may be
due and owing under applicable nonbankruptcy lavin the ordinary 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 theddgbtAll 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 tast 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 eithat such Claim is an Allowed Claim in that
Class and has not been paid, released or othesafisfied before the Effective Date.

As discussed in greater detail in Section 5.1Pa@ is premised upon the
substantive consolidation of AMI, AMO and the Deb®ubsidiaries 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 liabibi a single, consolidated Entity.

The following chart summarizes the classificatiéiCaims against, and Interests
in, the Debtors:

Class Designation Impairment Entitled to Vote

1 Priority Non-Tax Claims Unimpaired No (deemed toequty

2 Term Facility Claims Impaired Yes

3 Revolver Claims Unimpaired No (deemed to accept)
4 Other Secured Claims Unimpaired No (deemed to accept
5 PIK Notes Claims Impaired Yes

6 Subordinated Notes Claims Impaired Yes

7 2011 Notes Claims Impaired Yes

8 General Unsecured Claims Unimpaired No (deemeddepac

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

SECTION 4. TREATMENT OF CLAIMS AND INTERESTS
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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 AlloviRxtbrity
Non-Tax Claim against any of the Debtors agreesddferent treatment, in full and final
satisfaction, settlement, release and dischargeain exchange for each and every Allowed
Class 1 Claim, each such Holder shall receiveylirshtisfaction of such Claim, Cash in an
amount equal to such Claim, on or as soon as rahBopracticable after the latest of (i) the
Effective Date, (ii) the date such Claim becomdswéd, and (iii) the date for payment
provided by any agreement or understanding betwezapplicable 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 thferded consent fee allocable to the Term
Facility Claims), plus (ii) (a) all accrued and anginterest 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 CredieAgrent as of the Effective Date, except to the
extent such interest is otherwise provided heeinet 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 includiing tEffective Date, which fees and expenses
shall be paid in full, in Cash. Each Holder ofAlowed Term Facility 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, sattlent, 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 ddd@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 Notgspvided howeveithat the aggregate amount
of New Second Lien Notes distributed to Term Fgcllienders shall not be greater than the
Backstop Commitmenprovided further howevethat notwithstanding the foregoing, and for
the avoidance of doubt, the unpaid reasonable aadndented out-of-pocket fees and expenses
(including legal fees and expenses) of the Admmatste 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, eacldeiodbf a Term Facility Claim (other than a
Backstop Party) shall have the right to requiré tha Backstop Parties purchaseCashfrom
such Holder, on the Effective Date, i rata share of the New Second Lien Notes which it
receives pursuant to this Section 4.2(b) for tlve mount of such Holder’'s New Second Lien
Notes, which face amount such Holder will receive in Ka&or the avoidance of doubt, the
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Allowed Term Facility Claims shall not be subjegtany avoidance, reductions, setoff, offset,
recharacterization, subordination (equitable otremiual or otherwise), counter-claim, defense,
disallowance, impairment, objection or any chalEnander 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 amoufi) $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 teieded consent fee) at the non-default contract
rate under the 2009 Credit Agreement as of thecE¥ie Date, except to the extent such interest
is otherwise provided herein to be paid or satiséied (b) all unpaid reasonable and documented
out-of-pocket fees and expenses (including leged tnd 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 shalldmelasively deemed to have accepted the Plan.

(b) Distributions On the Effective Date or as soon thereaftes asasonably
practicable, in full and final satisfaction, sattlent, 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 CashFor the avoidance of doubt, the Allowed RevolZ&ims shall not be
subject to any avoidance, reductions, setoff, dffeeharacterization, subordination (equitable or
contractual or otherwise), counter-claim, defedggallowance, impairment, objection or any
challenges under applicable law or regulation.

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 vtot@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 asasonably
practicable, in full and final satisfaction, sattlent, release and discharge of and in exchange for
each and every Allowed Class 4 Claim, each Holflandllowed 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 amouri2#,790,102, plus accrued and unpaid
interest thereon as of the Petition Date. Eacldétobf 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, sattlent, release and discharge of and in exchange for
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each and every Allowed Class 5 Claim, each HolflandAllowed PIK Notes Claim shall
receive, at the Debtors’ option, but with the Cortte@’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 Secdnein Notes, (ii) New PIK Notes, (iii) New
Preferred Stock, or (iv) a combination of the farieg. The Debtors shall require the consent of
the Committee (which consent shall not be unredsgnethheld or delayed) in determining the
form of consideration to be distributed pursuarthie Section 4.5(bprovided, howevethat (i)
the Committee may not require the Debtors to isssecurity or debt instrument to the extent
that the terms thereof violate the terms of anyapplement Document and (ii) the consent of
the members of the Committee holding two-thirdprincipal amount of the Allowed PIK Notes
Claims held by the Committee at the time the deit@tion is made as to the form of the PIK
Notes Claims distribution shall be required in cection with this Section 4.5(b)or the

avoidance of doubt, the AIIowed PIK Notes Claimalkhot be subject to any avoidance,
tin toff, off triztin tion itable or contractual or

OUNE
appl ggg e Igw gr rgg;;lgtlgn
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 thedtebtate. Each Holder of an Allowed
Subordinated Notes Claim is entitled to vote toeptor reject the Plan.

(b) Distributions On the Effective Date, or as soon thereaftes asasonably
practicable, in full and final satisfaction, sattlent, release and discharge of and in exchange for
each and every Allowed Class 6 Claim, each HolflarSubordinated Notes Claim shall receive
its pro rata share of the Class 6 Distribution Po&lor the avoidance of doubt, the Allowed
Subordinated Notes Claims shall not be subjechyoea&oidance, reductions, setoff, offset,

echaracterlzatlon, subordlnatlon gegwtable ortr(atmual or otherW|se), counter- clalm, defense,

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%$01,677,501,679 plus accrued and
unpaid interest thereon as of the Petition DateachBHolder of an Allowed 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, sattlent, release and discharge of and in exchange for
each and every Allowed Class 7 Claim, each Holflandllowed 2011 Notes Claim shall
receive itgro ratashare of the Class 7 Distribution Poélor the avoidance of doubt, the

Ilgwgg 2911 Notes g;lglmg §th| ngt gg §;4Q|gg g @avoidance, gggg ions, §gtgﬁ, offset,
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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 entitledditevto 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 evepn&itl Class 8 Claim, each Holder of an
Allowed General Unsecured Claim shi@) retain unaltered the legal, equitable, andregtiial
rights to which such Claim entitles the Holder o€ls Claim and (bjeceive payment in full, in
Cash of the unpaid portion of its Allowed GenerakBcured Claim on the latest of (i) the
Effective Date (or as soon thereafter as is reddypmaacticable), (ii) the date on which such
Claim becomes Allowed or would otherwise be paithimordinary course of the Debtors’
business, or (iii) as otherwise agreed by the Dsland the Holder of such Claiprovided,
howevey that the Debtors may seek authority from the Baypicy Court to pay certain General
Unsecured Claims in advance of the Effective Datdé ordinary course of business. The
Debtors reserve their rights, however, to displgevalidity 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 wcapt or reject the Plan and shall be
conclusively deemed to have accepted the Plan.

(b) Distributions On or as soon as practicable after the Effediate, in full
and final satisfaction, settlement, release anchdigje of and in exchange for each and every
Allowed Class 9 Claim, all Allowed Intercompany @& will be adjusted, continued, or
discharged to the extent determined appropriathdpebtors. Any such transaction may be
effected on or subsequent to the Effective Datbout 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 dhzé
cancelled and shall be of no further force andcgfi®hether surrendered for cancellation or
otherwise. Holders of Interests in AMI shall neitleceive distributions nor retain any property
under the Plan on account of such Interests in AMI.

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

The Plan is premised upon the substantive consaidaf the Debtors for
purposes of the Plan only. The Debtors proposegpiural substantive consolidation to avoid
the inefficiency of proposing, voting on, and makafistributions in respect of Entity-specific
claims. Accordingly, on the Effective Date, alltbé 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 tholgghwere merged, (b) all guarantees of the
Debtors of payment, performance, or collectionldfgations of any other Debtor shall be
eliminated and cancelled, (c) all joint obligatiafgwo (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 fitethe Chapter 11 Cases shall be deemed filed
against the consolidated Debtors and a single atiohig of the Debtors on and after the Effective
Date. Unless otherwise set forth herein, suchtanbige consolidation shall not (other than for
voting, treatment, and distribution purposes urnlderPlan) affect (i) the legal and corporate
structures of the Debtors (including the corpomtmership of the Debtor Subsidiaries), (i) any
Intercompany Claims, or (iii) the substantive rggbt any creditor. If any party in interest
challenges the proposed limited substantive couatidin, the Debtors reserve the right to
establish at the Confirmation Hearing the abiltyconfirm the Plan on an Entity-by-Entity basis.

5.2  Corporate Action.
€)) General

Upon the Effective Date, all actions contemplatgdhe Plan shall be deemed
authorized and approved in all respects, includ@ngssumption of the Management
Agreements, (ii) selection of the directors andlceffs for the Reorganized Debtors, (iii) issuance
of the New Common Stock by Reorganized AMI, (ijurrence of the New First Lien Notes
and the New Second Lien Notes, (v) release of tbegeds of the New First Lien Notes Offering
and the New Second Lien Notes Offering from esci@vy,execution of the New Revolver
Facility Credit Agreement, (vii) issuance of theviNBreferred Stock, if applicable, (viii)
issuance of the New PIK Notes, if applicable, @dpption of the Equity Incentive Plan, (x)
adoption of the Director Severance Plangl(xi) implementation of the Emergence Incentive
Plan and (xii all other actions contemplated by the Plan (wéetb 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 compaiion required by the Debtors or the
Reorganized Debtors in connection with the Plari sleaur in accordance with the Plan and any
governing agreements or transfer documents shafl efect, without any requirement of further
action by the security Holders, directors or officef the Debtors or the Reorganized Debtors.
On or (as applicable) prior to the Effective Dabe appropriate officers of the Debtors or the
Reorganized Debtors, as applicable, shall be aat#ttband directed to issue, execute and deliver
the agreements, documents, securities, and insttgsmentemplated by the Plan (or necessary or
desirable to effect the transactions contemplayetthé Plan) in the name of and on behalf of the
Reorganized Debtors, including, without limitatigr),the New PIK Notes Indenture, if
applicable, (ii) the New First Lien Indenture, Xiine New Second Lien Indenture, (iv) the New
Revolver Facility Credit Agreement, (v) the Stockleys Agreement, (vi) the Intercreditor
Agreements, (vii) the registration rights agreeraeatating to the New First Lien Notes and the
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New Second Lien Notes, and (viii) any and all othgreements, documents, securities and
instruments relating to the foregoing (includingtheut limitation, security documents). The
authorizations and approvals contemplated by taai@ 5.2(a) shall be effective
notwithstanding any requirements under non-bankyulatwv.

(b) Restated Certificate of Incorporation, New Pref@i®tock Certificate of
Designation (if Applicable) and Restated Bylawsebrganized AMI and the Other
Reorganized Debtors

On the Effective Date, Reorganized AMI shall adiyet Restated Certificate of
Incorporation, the New Preferred Stock Certificatad Designation (if applicable) and the
Restated Bylaws, and shall file the Restated Geatd of Incorporation and the New Preferred
Stock Certification of Designation (if applicableith the Secretary of State of the State of
Delaware. In addition, on or before the Effectdate, 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 Designatidrafplicable), the certificates of incorporation
of the Debtors that are corporations, and the azgion 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 include, amongiothings, (i) a provision increasing the
number of authorized shares of Reorganized AMIa(provision prohibiting the issuance of
non-voting equity securities and (iii) a provisigeiting forth an appropriate distribution of
voting power among classes of equity securities@&sing voting power. On the Effective Date,
the New Boards of each corporate Reorganized Dsbtdl be deemed to have adopted the
restated certificate of incorporation and restégdws for such Reorganized Debtor.

(© Boards of Directors of Reorganized AMIMO and the Other
Reorganized Debtors

On the Effective Date, the operation of Reorganixbtl and-AMOshall become
the general responsibility of their respective bisanf directors, subject to, and in accordance
with, the Restated Certificate of Incorporation &ebstated Bylaws. On the Effective Date, the
operation of each of the other Reorganized Delsioai become the general responsibility of its
respective board of directors or board of managergpplicable, subject to and in accordance
with its respective restated certificates of inawgtion and restated bylaws or other
organizational documents. The initial boards oécliors of Reorganized AMResrganized
AMO and the other Reorganized Debtors shall be disdlosthe Plan Supplement (or as soon
thereafter as is reasonably practicable). Thalbbards of directors of Reorganized AMid
Reorganized-AMGhall be composed of nine members, eight of whaatl bk selected by
members of the Committee consistent with the teyatbned in the Stockholders Agreement,
and one of whom shall be the post-Effective Daiefadxecutive officer of AMI and AMO.

(d) Officers of Reorganized AMI and the Other Reorgadibebtors

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

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

On the Petition Date, or as soon as practicable#fier, the Debtors will file a
motion (the Escrow Mation”) requesting an order from the Bankruptcy Courtling 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 Qifgor other assets held by New LLC and
Escrow Issuer will not be deemed property of thetbes’ Estates and will not be consolidated
with the Debtors’ assets or Estates. In additiba,Debtors will request Bankruptcy Court
approval for authority to transfer approximatel\p$tillion into escrowor to the Escrow Issuer
to pay feesincluding fees payable to the indenture trustdescollateral agents and the escrow
agents with respect to the New First Lien NotestardNew Second Lien Notemterest and
other amounts associated Wlth (y) the New Firsh lEmancmg and (z) the NeW Second Lien
Financing 2 ash
Upon Bankruptcy Court approval of the Escrow Montma Escrow Issuer WI|| (|) enter into
related escrow agreements, pursuant to which theepds of the New First Lien Notes Offering,
that portion of the New Second Lien Financing pded by third-party investors (if any) and
other amounts relating to other payment obligationgspect of the New First Lien Financing
and New Second Lien Financing will be held pendiogsummation of the Plan; (ii) grant a lien
for the benefit of the New First Lien Holders oe firoceeds from the New First Lien Notes
Offering and all other assets in the applicable@s@ccount; and (iii) grant a lien for the benefit
of the New Second Lien Holders on the proceeds tt@MNew Second Lien Notes Offering (if
any) who purchased their New Second Lien Note€&sh and all other assets in the applicable
escrow account. On the Effective Date, (a) thedvgdssuer will merge into Reorganized
AMOAMI, which will assume the ongoing liability for theeit First Lien Notes and New
Second Lien Notes under the New First Lien Indentuind the New Second Lien Indenture,
respectively, and the related registration riglgteaments; (b) Reorganizéd4ASAMI shall be
authorized to distribute the New Second Lien NofesReorganizedMOAMI and the
Reorganized Debtors shall be authorized to exedete/er and enter intanter alia, the
Intercreditor Agreements and collateral documentisaut the need for any further corporate
action and without further action by the HoldersCtdims or Interests; and (d) the proceeds of
the New First Lien Notes Offering and the New Setbien Notes Offering (and any other
amounts held in escrow) will be released from escro

5.3  Distribution of New Second Lien Financing

On the Effective Date, the New Second Lien Notes were not issued for Cash
in the New Second Lien Notes Offering shall berthsted on behalf of Reorganizéd4OAMIL
to (a) Holders of Allowed Term Facility Claims toet extent provided in Section 4.2 hereof, (b)
at the election of the Debtors, Holders of AllowRi& Notes Claims to the extent provided in
Section 4.5 hereof, and (c) the Backstop Partisgtforth in Sections 4.2(b) and 4.5(b) above
and Section 5.4 belowOn the Effective Date, Holders who receive New &ddaen Notes
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pursuant to the Plan will be deemed to becomegsaiti the reqistration rights agreement
relating to the New Second Lien Notes as a resulteodistribution they receive under the Plan.

5.4  Offer to Purchase New Second Lien Notes

Pursuant to and in accordance with the terms oBdekstop Agreement, the
Backstop Parties have, severally and not jointynmitted to purchase theire-ratashare

aYa 0 ha B

Holders of the Allowed Term Facility Claims (exclnd any Backstop Party) pursuant to Section
4.2(b) hereof (theBackstop Commitment”) to the extent such Holders have made the electio
described in the next sentence. Holders of Allowedn Facility Claimstherthan-the
Backstop-Partiemay elect to have the Backstop Parties purchasepitterata share of the New
Second Lien Notes for the face amount of such Neeofd Lien Notes pursuant to an election
form that, subject to Bankruptcy Court approval) e distributed to such Holders no later than
10 days after the Petition Date. Any Holder ofAdlowed Term Facility Claim electing to have
the Backstop Parties purchase their share of the $&cond Lien Notes must do so by noting its
election on such Holder's supplemental electiomfand returning same to the Debtors by no
later thanl0 Business Days after the date the election ferdistributedor such later date that
has been agreed to by the DebtorEhe mechanism by which electing Holders of AkalxTerm
Facility Claims will exercise their put option tagure that such Holders will obtain Cash in
exchange for their allocation of New Second Liendsawill be set forth in the supplemental
election form. Consummation of the purchase ohsdew Second Lien Notes shall occur on the
Effective Date. If one or more Term Facility Lenslexercises its option to put figo rata
allocation of New Second Lien Notes to the Backfapties, the Backstop Parties shall receive
from the Debtors a fee equal to 5% of the aggreganeipal amount of New Second Lien Notes
issued oiput to the Backstop Parties by the Term Facilitpyders, which fee shall be payable in
Cash.

In addition, pursuant to and in accordance withténms of the Backstop
Agreement, in consideration for undertaking themeitments 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, repireg®db (the Backstop Percentage
Interest”) of the New Common Stock to be issued and outhteghon the Effective Date, which
5% shall be calculated after giving effect to thsuance of New Common Stock to the Backstop
Parties on account of any Subordinated Notes thilydnd without dilution in respect of the
Additional Shares (as defined below) (collectivehe “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 BackstopAgpent, 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@sessable shares of New Common Stock
(collectively, the Additional Shares’ and, together with the Initial Shares, thaitkstop
Shares’) as are required so that its Initial Percentagen@ship shall not be diluted by the
issuance of the Initial Shares. The issuance ok&ap Shares to the Backstop Parties shall be
subject to dilution by the Equity Incentive Plafhe Backstop Agreement provides for the
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execution of a registration rights agreement, anroercially reasonable terms to be mutually
agreed upon, to be entered into between the Raasghbebtors and the Backstop Parties.

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

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

€)) issue the shares of New Common Stock to the Holofeddlowed 2011
Notes and Subordinated Notes as set forth herein;

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

(c) pursuant to the Equity Incentive Plan describe8ention 5.9 below, issue
up to 6.5% of the shares of New Common Stock ttaceemployees, directors and consultants
of the Reorganized Debtors and such employeesitdigeand 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 walale thereafter and without the
need for any further action, the Reorganized Dahtaay (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 amongethrg&hized Debtors, or (iii) engage in any
other transaction in furtherance of the Plan. dditon, as of the Effective Daté&) the Escrow
Issuerand New LLCwill merge intoene-ef-theReorganizedebtordAMI and (b) AMO will
merge into Reorganized AMI

5.7  Cancellation of Existing Securities and Agreements

Except as otherwise provided hereundeezluding Section 8.4 hereadn the
Effective Date, all of the agreements and otheudwnts evidencing (a) the Claims or rights of
any Holder of a Claim against the Debtors, inclgdall credit agreements, indentures and notes
evidencing such Claims, (b) the Interests in AMid &c) any options or warrants to purchase
Interests of AMI, or obligating such Debtors tousstransfer or sell Interests or any other capital
stock of such Debtors, shall be cancell@bbtwithstanding the foregoing and anything camgdi
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 Indesturi) permit the Indenture Trustees to assert
their charging liens, (iii) permit the applicablelenture Trustee to perform such other functions
with respect thereto, (iv) permit the Indenturesiees to maintain and enforce any right to
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indemnification, contribution or other Claim it mhgve under the Indentures, (v) permit an
Indenture Trustee to exercise its rights and ohbga relating to the interests of the applicable
noteholders and their relationship with the notdbd, and (vi) appear in these Chapter 11
Cases, so long as for purposes of such clauses@vivi) above, the Indenture Trustees are not
reimbursed by the Debtors for fees and expensegsofirEffective Date services in connection
therewith.

5.8  Surrender of Existing Securities

As a condition precedent to receiving any distitmubn account of Allowed
Notes Claims, each record Holder of any such seesishall be deemed to have surrendered
such securities or other underlying documentatimhall such surrendered securities and other
documentation shall be deemed to be cancelledciordance 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 Nevai@mon Stock on a fully diluted basis, of
which no more than 6.5% shall emediatelyissuedas soon as practicaliie the officers and
key employees of the Reorganized Debtors and #fiiates as determined by the New
Beard®Boardof Reorganized AMbnd-Reerganized-AMa@fter the Effective Date.

5.10 Director Severance Plan.

As of the Effective Date, the Reorganized Debtbedlestablish 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 of certain momployee directors as a member of the board,
such directors shall be entitled to receive a l@wmm cash payment in an amount equal to
$35,000 for each year and partial year during wbieth director served on the board, payable
within thirty (30) days following the date of tennaition.

5.11 Cancellation of LiensExcept as otherwise provided in the Rlapon the
occurrence of the Effective Date, any lien secuang Secured Claim shall be deemed released,
and the Holder of such Secured Claim shall be aiztbe and directed to release any Collateral
or other property of any Debtor (including any C&siilateral) held by such Holder and to take
such actions as may be requested by the Reorgadeaiors 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 fegmpromise 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 compronaise settlement under Bankruptcy Rule
90109.
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5.13 Stockholders Agreement

On the Effective Date, creditors, directors, officand 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 irezander the Plan. The Stockholders
Agreement shall contain certain customary rights @ligations, including director designation
rights, right of first offer, registration rightdrag rights, tag rights, minority transfer rightsla
rights to receive certain information concerning Bebtor’s at a party’s option and limits on the
number of record holders. Each crediiocluding the beneficial Holder of any Note Claiald
of record by théepository Trust Company[DTC") 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 consultant who receives Nesmmon Stock
pursuant to the Plan may be requested to exeaaitgtttkholders 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 Agreéntie@ Reorganized Debtors
shall not be obligated, and do not intend, tothet New Common Stock on a national securities
exchange. In order to ensure that Reorganized wiNlhot become subject to the reporting
requirements of the Securities Exchange Act, exicepbnnection 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 restrictijmsuant 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 tkeatept for securities exchanged
in a case under chapter 11 of the Bankruptcy Ciheeregistration requirements of section 5 of
the Securities Act shall not apply to securitiesh@nged 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” laguirements shall not apply to such exchange.

Section 4(2) of the Securities Act provides thattbgistration requirements of
section 5 of the Securities Act shall not applyhe offer and sale of a security in connection
with transactions not involving any public offerin®y virtue of section 18 of the Securities Act,
section 4(2) also provides that any state “blué &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 stdteeEBky Law requirements) shall not apply to
the offer or sale of stock, options, warrants, theeo securities by a debtor if (a) the offer oesal
occurs under a plan of reorganization; (b) thepieaits of the securities hold a claim against, an
interest in, or claim for administrative expensaiast, the debtor; and (c) the securities are
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issued in exchange for a claim against or inteneatdebtor or are issued principally in such
exchange and partly for cash and property.

In reliance upon these exemptions, the distributibtne New Common Stock,
New Preferred Stock, if applicable, New PIK Notéspplicable, 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 Ranrged Debtor or any other Person pursuant to
the Plan shall not be subject to any document daegitax, stamp tax, conveyance fee,
intangibles or similar tax, mortgage tax, real &steansfer tax, mortgage recording tax or other
similar tax or governmental assessment, and thé@Gation Order shall direct the appropriate
state or local governmental officials or agentitego the collection of any such tax or
governmental assessment and to accept for filidg-@cordation any of the foregoing
instruments or other documents without the payroéany such tax or governmental
assessment. Without limiting the foregoing, asy@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 safecluding, without limitation, any and all
stamp taxes or similar taxes and any interest,lpes@and 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§(h)4505(a), 106 and 1141.

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 approvaihaf Debtors’ foregoing assumption of the
D&O Insurance Policy. Until the sixth anniversaifythe Effective Date, Reorganized AMI
shall-and-shall-cause-Reorganized-AMOcause the individuals serving as directors of the

Reorganized Debtors to be covered by the D&O Imsmgdolicy (provided that Reorganized
AMI andferReorganized-AM@hay substitute therefor policies of at least theesaoverage and
amounts containing terms and conditions that atréess advantageous in any material respect
than the D&O Insurance Policy); provided that inevent shall Reorganized AN
Reerganized-AMe required to expend annually in the aggregatmasunt in excess of
150.0% of the annual premiums currently paid by AMIsuch insurance (thérfsurance
Amount”), and provided further that if Reorganized AMIusable to maintain the D&O
Insurance Policy (or such substitute policy) assalt of the preceding proviso, Reorganized
AMI shall obtain as much comparable insurance asaslable for the Insurance Amount.

SECTION 6. DISTRIBUTIONS
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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 4eoPtan 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 solidtaind tabulation of votes to accept or reject
the Plan, or any other order of the Bankruptcy €our

6.2 Cramdown and No Unfair Discrimination.

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

6.3 Distribution Record Date.

As of the close of business on the Distributiondddate, 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 shatl hether changes in the record Holders of any
of the Claims. The Debtors or the Reorganized @sbts applicable, shall have no obligation
to recognize any transfer of Claims occurring oafter the Distribution Record Date. The
Debtors, the Reorganized Debtors or any party respte for making distributions pursuant to
this Section 6 shall be entitled to recognize aga tbr all purposes hereunder only with those
record Holders stated on the transfer ledgers #seoflose of business on the Distribution
Record Date, to the extent applicable.

6.4 Date of Distributions.

Except as otherwise provided herein, any distrim#iand deliveries to be made
hereunder shall be made on the Effective Date epas thereafter as is reasonably practicable.
In the event that any payment or act under the Bleeguired to be made or performed on a date
that is not a Business Day, then the making of @agiment or the performance of such act may
be completed on the next succeeding Business Diaghall be deemed to have been completed
as of the required datézor the avoidance of doubt and as set forth betmly the Reorganized
Debtors, the Administrative Agent or the Indentlirastees 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 hereunderishabtained from the Debtors’ and the
Reorganized Debtors’ operations, Cash on hand\éve Revolver Facility, New First Lien
Financing, and that portion, if any, of the New @&t Lien Financing that is issued for Cash.
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6.6  Disbursement Agent

Unless otherwise specified herein, all distribusiomder the Plan shall be made
by AMO as Disbursement Agent or such other Entigighated by AMO as a Disbursement
Agent on the Effective Date. No Disbursement Adesreunder, 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 tdff@teall actions and execute
all agreements, instruments, and other documegessary to perform its duties hereunder, (b)
make all distributions contemplated hereby, (c) lemprofessionals to represent it with respect
to its responsibilities, and (d) exercise such ofmevers as may be vested in the Disbursement
Agent by order of the Bankruptcy Court, pursuarth®Plan or as deemed by such
Disbursement Agent to be necessary and properptement the provisions hereof.

6.8 Expenses of the Disbursement Agent

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

6.9 Delivery of Distributions.

@) Last Known Address Subject to Bankruptcy Rule 9010, all distribuso
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 aippédReorganized Debtor has been notified in
writing of a change of address. In the event @mgtdistribution to any Holder is returned as
undeliverable, the Disbursement Agent shall ussarable 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-cuagkiriess of such Holder, at which time such
distribution shall be made to such Holder withauérestprovided, howevetthat such
distributions shall be deemed unclaimed propertieaankruptcy 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 ReorgamiBebtors, and the Claim of any other Holder to
such property or interest in property shall be ltgsged and forever barred notwithstanding any
applicable federal or state escheat, abandonedatetimed property laws to the contrary.

(b) Distributions by Administrative AgentThe Administrative Agent shall be
the Disbursement Agent for the Term Facility Claiansl the Revolver ClaimsDistributions
under the Plan to Holders of such Allowed Term RgoClaims and Allowed RevolveZlaims
shall be made by the Reorganized Debtors to theiddtrative Agent, which, in turn, shall
make the distributions to the Holders of such AkolZlaims and, upon completion thereof,
shall be discharged from all of its obligationsaasated with the Term Facility Claims and the
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RevolverClaims. The Administrative Agent shall not be reed 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 thérithigtions to the Administrative Agent in
conformity with Sections 4.2(b) and 4.3(b), the Ramized Debtors shall be released of all
liability with respect to the delivery of such dibutions.

The Administrative Agent actin Di rsementf

Il onl required to
act and make distributions in accordance with ¢nes of the Plan and shall have no (A) liability
(other than gross negligence and willful misconylémt actions taken in accordance with the

Plan or in reliance upon information provided tmiaccordance with the Plan or (B) obligation
or |I§QI|It¥ fgr glgtrlggtlgng g; ggr the Plgn tg;g@rtx whg does ngt hold a g;lglm against the

Notwithstanding any provision contained in the Rlathe contrary, unless
gthgrwgg agr ggg to by thg Agmlnlgtrgtlvg Agent @ ggtgrg, gll reason gg e, gg ual and

nt |n ti nW|th |tr| t| ns m rth| PI n h II the

n W|th tth n fr Ii ti nt r t n rt.

(c) Distributions by the Indenture TrusteeBhe Indenture Trustees shall be

the Disbursement Agent for the Allowed Notes Clair@sstributions 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 makeimral the distributions to the Holders of such
Allowed Notes Claims and, upon completion thersbgll be discharged from all of their
obllgatlons assomated with the 2011 Notes Suhatdd Notes and PIK Notei&h

dentures Upon dellvery of the dlstrlbutlon set forth in Seats 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
required to give any bond, surety or other sectioitfhe performance of its duties with respect
to its administration of distributions.

W|th thg Plan gr |n rgllgngg ;;ggn mfgrmgtlgn g@ to it |ngggg gg gg W|th thg Plgn or (B)

D ) Ialm
|n tth D fth D| tri t| nR rwh n t therwi with

If the record Qde Q a Subgrdlnated If the record holder of a Subordinated Note, PIKéNar 2011 Note is DTC or | Plktm 2911 Note i 5 g; Q rits

29



evidence of indebtedness upon surrender of sudlabsecurity 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 Trusteeslam@®ébtors, all reasonable, actual and
documented fees and expenses incurred by the ablgdithdenture Trustee in connection with
distributions made pursuant to this Plan, shalpdie in Cash by the Reorganized Debtors within
10 days of the presentation of invoices by eackrhgre 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 thelders of Claims
under the Plan shall be made by, or at the dineafpthe applicable Disbursement Agent on
behalf of ReorganizedMOAMI.

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

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

(e)  Alldistributions of Cash under the Plan shall bade 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 airsfér or as otherwise required or provided
in applicable agreements.

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 n €laall be distributed in lieu of such fractional
shares. When any distribution pursuant to the Riamd otherwise result in the issuance of a
number of shares of New Common Stock or New PredieBtock, if any, that is not a whole
number, the actual distribution of shares of Newn@mn Stock or New Preferred Stock, if any,
shall be rounded as follows: (a) fractions of tiad-(*2) or greater shall be rounded to the next
higher whole number and (b) fractions of less thae-half (2) shall be rounded to the next
lower whole number with no further payment thereféhe total number of authorized shares of
New Common Stock or New Preferred Stock, if anygealistributed pursuant to the Plan shall
be adjusted as necessary to account for the forggounding.
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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 natwhatsoever 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 Dglobay 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 elhlater 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 rtday holder of an Allowed
Claim unless a request therefor is made in writtnthe appropriate Disbursement Agent.

6.15 Allocation of Distributions Between Principal and Interest

In the case of distributions with respect to anyasdClaim pursuant to this Plan,
the fair market value of any distribution receiN®dthe Holder of such Notes Claim will be
allocable first to the principal amount of such &&Claim (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, pdgipa interest shall not accrue on or after the
Petition Date on account of any Claim.

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

On and after the Effective Date, except as otherpisvided 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 Debtoesy dispute Claims, and if the Debtors
dispute any Claim, such dispute shall be determire=siblved 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 cocetheNotwithstanding Bankruptcy Code
section 502(a), and considering the unimpairedrreat 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 actiorth® Debtors. Upon the Effective Date, all
proofs of claim filed against the Debtors, regasdlef the time of filing, and including claims
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filed after the Effective Date, shall be deemechdiiawn. 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 Rlad notwithstanding Section
7.1 above, the Debtors, the Reorganized Debtaasypbther party in interest shall be entitled to
object to Claims, if necessary.

7.3 Estimation of Claims.

The Debtors and the Reorganized Debtors may atirmeyrequest 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 rulechoy 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@aim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a marinlimitation 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, sslved by any mechanism approved by the
Bankruptcy Court.

7.4  No Distributions Pending Allowance

Notwithstanding any provision otherwise in the Pl@) no partial payments and
no partial distributions shall be made with respgea Disputed Claim until all such disputes in
connection with such Disputed Claim have been vesbby settlement or Final Order and (b)
any Entity that holds both an Allowed Claim andiagdited 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 baees 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 becgmad-inal Order, the Disbursement Agent
shall provide to the Holder of such Claim the duttion (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&gyupw.
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7.6 Preservation of Claims and Rights to Settle Claims

Except as otherwise provided herein, or in anyremttinstrument, release,
indenture, or other agreement or document entatedn connection with the Plan, in
accordance with Bankruptcy Code section 1123(le) Rborganized Debtors shall retain and may
enforce, sue on, settle or compromise (or decbrgotany of the foregoing) all claims, rights,
causes of action, suits and proceedings, whetHawiror in equity, whether known or unknown,
that the Debtors or their Estates may hold againgtPerson, without the approval of the
Bankruptcy Court, subject to the terms of Sectighhiéreof, the Confirmation Order, and any
contract, instrument, release, indenture, or adigeeement entered into in connection herewith.
The Reorganized Debtors or their successor(s) mesup such retained claims, rights, causes of
action, suits or proceedings, as appropriate, ¢or@ance with the best interests of the
Reorganized Debtors or their successor(s) who $iaiti rights.

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

Except as otherwise provided herein, or in anyremttinstrument, release,
indenture, or other agreement or document entetedn connection with the Plan, as of the
Effective Date, the Debtors shall be deemed to laggemed 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) previoeghyred or terminated pursuant to its own
terms, (c) is the subject of a motion to reje@diby the Debtors on or before the Confirmation
Date or (d) is set forth in a schedule, as an @wegeontract or unexpired lease to be rejected, if
any, filed by the Debtors as part of the Plan Seimgint. 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 tlestsismed and relates to the
use, ability to acquire, or occupancy of real propshall include (a) all modifications,
amendments, supplements, restatements or oth@nagnés made directly or indirectly by any
agreement, instrument or other document that imaaayner affects such executory contract or
unexpired lease and (b) all executory contractsexpired leases appurtenant to the premises,
including all easements, licenses, permits, righisjleges, 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 agreemestbdwn 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 satidfieder Bankruptcy Code section 365(b)(1), by
the Debtors upon assumption thereof or as sooraatigable thereafter. If there is a dispute
regarding (a) the nature or amount of any cureth@®ability of the Debtors or any assignee to
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provide “adequate assurance of future performawihin the meaning of Bankruptcy Code
section 365) under the contract or lease to benasdwr (c) any other matter pertaining to
assumption, any cure shall occur following the ynfra Final Order resolving the dispute and
approving the assumption or assumption and assigihm@e the case may be.

8.3  Rejection Claims

All Claims arising out of the rejection of execwt@ontracts and unexpired leases
must be served upon the Debtors and their coungahwhirty (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 agdhesDebtors, 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 applicaisleny other agreements entered into by any
Debtors at any time prior to the Effective Dateindemnify 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&mictor 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, Secti®i of the PIK Notes Indenture, Section
7.07 of the Subordinated Notes Indenture, and @e@ti07 of the 2011 Notes Indenture. All
suchobligations shall be deemed and treated as exgototracts to be assumed by the Debtors
hereunder and shall continue as obligations oRtberganized Debtors. Any Claim based on the
Debtors’ obligations herein shall not be a Dispufdaim or subject to any objection in either
case by reason of Bankruptcy Code section 502(8)(1)

8.5  Survival of Management Agreements and Other Employrant
Arrangements

Except and to the extent previously assumed byder @f the Bankruptcy Court,
on or before the Confirmation Date, all Managenfggreements 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 toléme fh 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 beettee if they were, executory contracts to be
assumed pursuant to the Plan. The Debtors’ omigaunder such plans and programs shall
survive confirmation of the Plan, except for (agextory contracts or employee benefit plans
specifically rejected pursuant to the Plan (togki&nt such rejection does not violate Bankruptcy
Code sections 1114 and 1129(a)(13)) and (b) suebueary contracts or employee benefit plans
as have previously been rejected, are the subjectrmtion to reject as of the Confirmation
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Date, or have been specifically waived by the berafes of any employee benefit plan or
contract.

8.6 Insurance Policies

Except as set forth herein, all insurance polipsuant 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 thed?ldrshall be assumed by the respective
Debtors and Reorganized Debtors and shall contmfidl force and effect. All other insurance
policies shall re-vest in the Reorganized Debtors.

SECTION 9. CONDITIONS PRECEDENT TO THE EFFECTIVE DAT E
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 entened i
form and substance reasonably acceptable to theoiBednd the Committee (which consent shall
not be unreasonably withheld or delayed) and $ieaih full force and effect and there shall not
be a stay or injunction (or similar prohibition)effect with respect thereto.

(b) Execution and Delivery of Other Document&ll other actions and all
agreements, instruments or other documents negdssanplement the Plan, including the New
First Lien Indenture, the New Second Lien Indentthre 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 womreably withheld or delayed), shall have
been (i) effected or (ii) duly and validly execuid delivered by the parties thereto and all
conditions to their effectiveness shall have bedisfsed or waived.

(c) Requlatory Approvals The Debtors shall have received all authorizegjo
consents, regulatory approvals, rulings, lettensaction letters, opinions or documents necessary
to implement the Plan and that are required by taguilation, or order.

(d) Consents All authorizations, consents and approvals detezd by the
Debtors to be necessary to implement the Plan kha# 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 ssug to
implement the terms of the Plan shall have beesntak
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9.2  Waiver of Conditions Precedent

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

9.3 Effect of Failure of Conditions

If the conditions specified in Section 9.1 herea¥é not been satisfied or waived
in the manner provided in Section 9.2 hereof byddie 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)bbtors and all Holders of Claims and
Interests in the Debtors shall be restored testaris quo antas of the day immediately
preceding the Confirmation Date as though the Cumafiion Date had never occurred; (d) all of
the Debtors’ obligations with respect to the Clasnsl 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 RPeosdo prejudice in any manner the rights of
the Debtors or any Person in any further proceexdimgplving 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 Claimess, encumbrances, charges, and other
interests. Except as otherwise provided in the,Rdach of the Debtors, as Reorganized Debtors,
shall continue to exist on and after the Effecidage 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 mergethmraise) in accordance with such applicable
law. On and after the Effective Date, the ReorgaahiDebtors shall be authorized to operate
their respective businesses, and to use, acquidspose of assets, without supervision or
approval by the Bankruptcy Court and free from aastrictions of the Bankruptcy Code or the
Bankruptcy Rules.

10.2 Binding Effect.

Except as otherwise provided in Bankruptcy Codéi@ed 141(d)(3) and subject
to the occurrence of the Effective Date, on andrdfte Confirmation Date, the provisions of the
Plan shall bind any Holder of a Claim against,nteflest in, the Debtors, and such Holder’s
respective successors and assigns, whether dnen@&im or Interest of such Holder is
impaired under the Plan and whether or not sucllétdias accepted the Plan.
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10.3 Discharge of the Debtors

Except to the extent otherwise provided in the Pa@ treatment of all Claims
against or Interests in the Debtors under the &ttatl be in exchange for and in complete
satisfaction, discharge and release of all Claigasrst 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, uportfifective Date, all Claims against and
Interests in the Debtors shall be satisfied, diggghand released in full exchange for the
consideration provided under the Plan. Exceptlasraise provided in the Plan, all Persons
shall be precluded from asserting against the Dgptwo their respective properties or interests in
property, any other Claims based upon any act esam, transaction or other activity of any
kind or nature that occurred prior to the EﬁecMe F rth ' . For the avoidance of doubt, Section 10.3

rtain I|t| t| nin th D| tri t f rth th rn D| tr| t fN WY rk
captioned Anderson News, LLC! et al. v. AmericardMelnc., et al., Case No. 09-Civ.-2227
(PAC) and the appeal of the August 2, 2010 ordemndising such action, currently pending in

the United States Court of Appeals for the Secoindu@® (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 liakfitityany 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, disseminationficnation, Consummation, or
administration of the Plan, or property to be distired under the Plan, or any other act or
omission in connection with the Chapter 11 CasesPian, or any contract, instrument,
indenture, or other agreement or document reldwexkto or delivered thereunderpvided,
however that the foregoing shall be subject to a limitcadve-out solely for gross negligence,
willful misconduct, criminal acts and fraud.

nttNY D Codles R 2212. 1h129).

10.5 Term of Injunctions or Stays

(@) Except as otherwise expressly provided hereirRalsons who have held,
hold or may hold Claims against or Interests in Beptor are permanently enjoined, from and
after the Effective Date, from (i) commencing ontinuing in any manner any action or other
proceeding of any kind on any such Claim or Inteagginst any Reorganized Debtor, (i) the
enforcement, attachment, collection or recovergiy manner or means of any judgment,
award, decree or order against any Reorganizedobelith respect to any such Claim or
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Interest, (iii) creating, perfecting or enforcingyaencumbrance of any kind against any
Reorganized Debtor, or against the property oraésts in property of any Reorganized Debtor,
as applicable with respect to any such Claim aredt, (iv) asserting any right of setoff,
subrogation or recoupment of any kind against dotigation due from any Reorganized Debtor,
or against the property or interests in propertgrof Reorganized Debtor with respect to any
such Claim or Interest, and (v) pursuing any Cleefeased pursuant to Sections 10.7 and 10.8.
For the avoidance of doubt, Section 10.5(a) offlam shall not enjoin any Claims that have
been alleged or could have been alleged in the sodd.itigation.

(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 remaifuiihforce and effect until the later of the
Effective Date and the date indicated in the omtewiding for such injunction or stay.

10.6 Injunction Against Interference with Plan.

Upon the entry of the Confirmation Order, all Hallef Claims and Interests and
other parties in interest, along with their respecpresent or former employees, agents, officers,
directors or principals, shall be enjoined fromingkany 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 thelors, the Reorganized Debtors and
the Estates and their Affiliates from any and all Caims, obligations, rights, suits, damages,
causes of action, remedies and liabilities whatsoev 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
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, instments or other documents, upon any
other act or omission, transaction, agreement, evéor other occurrence taking place on or
before the Effective Date, provided, however, sudteleases shall not apply to (i) any act or
omission that constitutes gross negligence, willfmhisconduct,breach of fiduciary duty,
criminal acts or fraud-and, (ii) Claims that arise in the ordinary course of he Debtors’
businessesnd, (iii) any Claims that have been alleged or coulle alleged in connection
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contractual obligations that are not otherwise beig
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 tlextent these arise from or relate to acts or
omissions occurring after the Effective Daterwhich-arise-underthePlan

10.8 Releases by the Holders of Claims and Interests

To the extent permitted by applicable law, as of th 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 Affilisgs and the Released Parties from any
and all Claims, Interests, obligations, rights, sus, damages, causes of action, remedies and
liabilities whatsoever, including any derivative Caims asserted on behalf of a Debtor,
whether known or unknown, foreseen or unforeseenxesting 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 sadf any security of the Debtors or the
Reorganized Debtors, the subject matter of, or thgansactions 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 Supplemerhe 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 prowded however such releases shall be $eitx to the Release Carve- OUIM

M&For the av0|dance of doubt none of the foregomgeteases shaII mclude

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 Datesr
hich. ari or 4 I

§ggtlgn 19 8 of thg Plgn g g ides for re gg;gg@g g;lglmg gggm;t non-

g ggllgtgrgl ggg ;4 ggr the Ngw Second ngnriggg, (vm) thg Ngw Revolver Facil |ty
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Holders of the New PIK Notes and de rs Qf the New PIK Notes an d tinm;lenture trustee under t@w PIK Notes if any, (xi)

he Holders of New Common Stock! and (xii) the Hotdof the NeW Preferred Stock, if any,

Xiii h fth tiv ' f rtn r ntativ loyees
' It i ole y in
hglr gggggtrg; gg §;;gh) To thg extent gg g;gggglrggg g Igw! thg rglgg§g§ a g given by the
Debtors and all Holders of Claims and Interestsresgjighe Debtors. The released Claims are any
and all Claims or causes of action, including withlamitation those in connection with, related
to, or arising out of the Chapter 11 Cases.

g Uni gg § g gg Court of Agggg § for thg §ggg gg as ggtgrmrngg that

mtn trn rth trm rt ntt th fth

Deutsche Bank AG, London Branch v. Metromedla F|N|:e11work, Inc. (In re Metromedia Fiber
Network, Inc.)416 F.3d 1 143 (2 ir. 2 . rts h rel f non- tors
0 (i ~ recoived sub  congiderai e . vere chan

Before a determination can be made as to whethesgses are appropriate as
warranted by unusual circumstancéghe United States Court of Appeals for the Sedomcduit
has concluded that there is a threshold jurischetiinquiry as to whether the Bankruptcy Court

has subject matter jurisdiction to grant such idealn re Johns-Manville Corp517 F.3d 52,
L&Mm
n |t|nt rove rel fI|m tntff t th tt

Me |
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indemnification against the Debtors and the Delbbeteve 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 Bankruptcdé&section 1123(b)(3)(B), any action, cause of
action, liability, obligation, right, suit, debtis of money, damage, judgment, claim and demand
whatsoever, whether known or unknown, in law, ggaitotherwise, accruing to the Debtors
shall become assets of the Reorganized DebtorghariReorganized Debtors shall have the
authority to commence and prosecute such causedioh for the benefit of the Estates of the
Debtors. After the Effective Date, the Reorganibetbtors 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 antifl 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 respathé Plan shall be, or shall be deemed to be, an
admission or waiver of any rights of any Debtoany 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@biered into as of the
Effective Date and any other appropriate documsimad 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 Pl8applement may be inspected in the office of
the Clerk of the Bankruptcy Court during normal idwours.

10.12 Plan Financing Supplement

The Plan Financing Supplement will be filed witle tBlerk of the Bankruptcy
Court on the Petition Date, or as soon therea$iés aracticable. Upon its filing with the
Bankruptcy Court, the Plan Financing Supplement beainspected in the office of the Clerk of
the Bankruptcy Court during normal court hours.

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, forakgumption or rejection
of executory contracts or unexpired leases andltberance of Claims resulting therefrom.
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(b)  To determine any and all motions, adversary praocgsdapplications,
contested matters, or other litigated matters pendn the Effective Date.

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

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

(e)  Toissue injunctions, enter and implement otheerdand take such
other actions as may be necessary or appropriaést@in interference by any Person with the
Consummation, implementation or enforcement ofRla@, 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, inclugleny objections to the classification of any
Claim or Interest, and to allow or disallow any Rised Claim, in whole or in part.

(9) To consider any amendments to or modificationfefRlan, or remedy
any defect or omission or reconcile any inconsisten 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 retajmedessionals under
Bankruptcy Code sections 330, 331, and 503(b)@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 conteeaplareby or any agreement, instrument, or
other document governing or relating to any offtregoing, 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 maintaimtégrity of the Plan following
Consummation.

(K) To determine such other matters and for such qiingroses as may be
provided in the Confirmation Order.

() To hear and determine matters concerning statal, laod federal taxes in
accordance with Bankruptcy Code sections 346, 88,1146 (including any requests for
expedited determinations under Bankruptcy CodemsesD5(b)).

(m)  To hear and determine all disputes involving thistexce, scope and
nature of the discharges granted under Section 10.3
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(n)  To hear and determine all disputes involving carly manner implicating
the exculpation provisions granted under Sectiad.10

(0)  To hear and determine any other matters relateztdnand not
inconsistent with the Bankruptcy Code and titleo2&he United States Code.

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

Q) To recover all assets of the Debtors and propéiyeoDebtors’ 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@oi fitle 28 of the United States Code.
Notwithstanding Section 5.1 above, the Debtorsl §fzal all of the foregoing fees on a per-
Debtor basis.

12.2 Payment of Indenture TrusteeFee-Claimdees

after the Effectrve Da;gnglgg ng but ngt Irmrtgg to fgg; ggg § g g M mg;;rrguh

connection with the distributions requwed pursuarthe Plarerandthe |mplementat|on of any

prewsrenMof the Plan(in
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presentation of invoices lgean IndentureFrustees-anrustee without the need foapplication

to, orapproval bythe Bankruptcy Cour Nothlng contalned in thls Plan or the Conflrmatlo
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In the event that the R nized Debtor rt lv ispute with
respect to the payment gfasonable fees costs and expenses incurred hmreiure Trustees
any such dispu gg am gg;nt shall gg §;4Q|ggt to @!gtrgn gf thg Bgnkr;;g cy g;g;;rt gnl;g wrth

n In nt I Tr I |m th nt r Tr |n |t sole




including, without limitation, asserting its chamgilien and holding back disputed amounts from
distribution, to obtain payment of such disputedeimure Trustee fee Claim.

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

Any statutory committees appointed in the Chapie€ases 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 thm@ittee’s professionals, and the
professionals retained by any statutory committees.

12.4 Substantial Consummation

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

12.5 Determination of Tax Filings and Taxes

The Reorganized Debtors shall have the right taesgan 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 aldtaxable periods ending after the Petition Date
through the Effective Date.

12.6 Amendments

Subject to Bankruptcy Code section 1127 and, tektent applicable,
Bankruptcy Code sections 1122, 1123 and 1125 aéilbess, amendments or modifications of the
Plan may be proposed in writing by the Debtorshlie prior written consent of the Committee,
which consent shall not be unreasonably withheldetatyed) at any time prior to or after the
Confirmation Date, but prior to the Effective Datdolders of Claims that have accepted the
Plan shall be deemed to have accepted the Plafteasd, amended or modified, if the proposed
alteration, amendment or modification complies with requirements of this Section 12.6 and
does not materially and adversely change the tegatof the Claim of such Holdgsrovided,
howevey that any Holders of Claims who were deemed teptcthe Plan because such Claims
were unimpaired shall continue to be deemed topacbe Plan only if, after giving effect to
such amendment or modification, such Claims coetioube unimpaired.

12.7 Effectuating Documents and Further Transactions

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

44



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 Plafl §le deemed null and void. In such event,
nothing contained herein shall constitute or bardskto be a waiver or release of any claims by
or against the Debtors or any other Person orgjugice in any manner the rights of the Debtors
or any Person in further proceedings involving Bebdtors.

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, vadd 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 haegthwer 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 &ibvalid, void, or unenforceable, and such
term or provision shall then be applicable as after 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 termmnslision 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 ancgarart of the Plan as if fully set forth herein.

12.11 Solicitation of the Plan

As of and subject to the occurrence of the ConfilomaDate: (a) the Debtors
shall be deemed to have solicited acceptancesed?ldm in good faith and in compliance with
the applicable provisions of the Bankruptcy Codzuding, without limitation, Bankruptcy Code
sections 1125(a) and (e), and any applicable nokfbatcy law, rule or regulation governing the
adequacy of disclosure in connection with suctcgation, and (b) the Debtors, the members of
the Committee, the Administrative Agent, the IndeatTrustees, and each of their respective
directors, officers, employees, Affiliates, agemt®mbers, managers, partners, financial
advisors, investment bankers, professionals, ataatsyand attorneys shall be deemed to have
participated in good faith and in compliance wthik tpplicable provisions of the Bankruptcy
Code in the offer and issuance of any securitiekeuthe Plan, and therefore are not, and on
account of such offer, issuance, and solicitatiadlshot be, liable at any time for any violation
of any applicable law, rule or regulation governihg solicitation of acceptances or rejections of
the Plan or the offer and issuance of any secsnitieler the Plan.
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12.12 Governing Law.

Except to the extent that the Bankruptcy Code beotederal law is applicable,
or to the extent an exhibit hereto or a schedutbénPlan Supplement or Plan Financing
Supplement provides otherwise, the rights, dutied, 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 anyumsgnts or making any distribution under the
Plan, including any Person described in SectioBsabd 5.5 hereof, shall comply with all
applicable withholding and reporting requirememposed by any federal, state or local taxing
authority, and all distributions under the Planlish@ subject to any withholding or reporting
requirements. Notwithstanding the above, each étadflan Allowed Claim that is to receive a
distribution under the Plan shall have the soleatdusive responsibility for the satisfaction and
payment of any tax obligations imposed by any gowemntal unit, including income,
withholding and other tax obligations, on accourgwuch distribution. Any Person issuing any
instruments or making any distribution under th@nRtas the right, but not the obligation, to not
make a distribution until such Holder has madergreanents satisfactory to such issuing or
distributing Person for payment of any such taxgations and, if any Person issuing any
instrument or making any distribution under thenFkils to withhold with respect to any such
Holder’s distribution, and is later held liable thie amount of such withholding, the Holder shall
reimburse such Person. The Debtors may requir@ casdition to the receipt of a distribution,
that the Holder complete the appropriate Form W-Barm W-9, as applicable to each Holder.

12.14 Conflict between Plan, Disclosure Statement and RiaSupplement
Documents.

(@) In the event of any conflict between the terms @mmisions 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 pirmbisions in the Plan

and the terms and provisions in the Plan Suppleeatiments, the terms and provisions of the
relevant Plan Supplement Document shall controlgaoneern.
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12.15 Notices

After the Effective Date, any pleading, notice ttey document required by the
Plan to be served on or delivered to the Reorgdridebtors 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 212.403-2000 (fax)
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@wilrk.com
jsham@wilrk.com
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Dated: Octeber3December 152010

100248669 v29

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 Media Newspaper Group, 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

Christopher Polimeni
Executive Vice President, Chief Financial
Officer and Treasurer
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