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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

ASHINC CORPORATION, et al.' Case No. 12-11564 (CSS)
Jointly Administered

Debtors.
Re: Docket Nos. 3013 & 3164

N N N N N N N

NOTICE OF FILING OF BLACKLINE OF DEBTORS’ FIRST
AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION PROPOSED
BY THE DEBTORS., THE COMMITTEE AND THE FIRST LIEN AGENTS

PLEASE TAKE NOTICE that, on June 17, 2015, the above-captioned debtors and
debtors in possession (collectively, the “Debtors”), the official committee of unsecured creditors
in the above-captioned chapter 11 cases (the “Committee”) and Black Diamond Commercial

Finance, L.L.C. and Spectrum Commercial Finance LLC (the “First Lien Agents,” and together

with the Debtors and the Committee, the “Plan Proponents™) filed the Debtors’ Joint Chapter

11 Plan of Reorganization Proposed by the Debtors, the Committee and the First Lien Agents
[Docket No. 3013] (the “Plan”) with the United States Bankruptcy Court for the District of

Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE that, a hearing to consider confirmation of the Plan

is scheduled for September 10, 2015 at 9:30 a.m. (EDT) (the “Confirmation Hearing”).

' The Debtors in these cases, along with the federal tax identification number (or Canadian business number where
applicable) for each of the Debtors, are: ASHINC Corporation (f/k/a Allied Systems Holdings, Inc.) (58-0360550);
AAINC Corporation (f/k/a Allied Automotive Group, Inc.) (58-2201081); AFBLLC LLC (f/k/a Allied Freight
Broker LLC) (59-2876864); ASCCO (Canada) Company (f/k/a Allied Systems (Canada) Company) (90-0169283);
ASLTD L.P. (f/k/a Allied Systems, Ltd. (L.P.) (58-1710028); AXALLC LLC (f/k/a Axis Areta, LLC) (45-
5215545); AXCCO Canada Company (f’k/a Axis Canada Company) (875688228); AXGINC Corporation (f/k/a
Axis Group, Inc.) (58-2204628); Commercial Carriers, Inc. (38-0436930); CTSINC Corporation (f/k/a CT Services,
Inc.) (38-2918187); CTLLC LLC (f/k/a Cordin Transport LLC) (38-1985795); F.J. Boutell Driveway LLC (38-
0365100); GACS Incorporated (58-1944786); Logistic Systems, LLC (45-4241751); Logistic Technology, LLC (45-
4242057); QAT, Inc. (59-2876863); RMX LLC (31-0961359); Transport Support LLC (38-2349563); and Terminal
Services LLC (91-0847582). The location of the Debtors’ corporate headquarters and the Debtors’ address for
service of process is 2302 Parklake Drive, Bldg. 15, Ste. 600, Atlanta, Georgia 30345.
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PLEASE TAKE FURTHER NOTICE that, on the date hereof, the Plan Proponents have
filed the Debtors’ First Amended Joint Chapter 11 Plan of Reorganization Proposed by the
Debtors, the Committee and the First Lien Agents [Docket No. 3164] (the “Revised Plan”).

PLEASE TAKE FURTHER NOTICE that, for the convenience of the Court and parties
in interest, the Plan Proponents have attached hereto as Exhibit A a blackline comparison of the
Plan and the Revised Plan.

PLEASE TAKE FURTHER NOTICE that, the Plan Proponents reserve the right to file
additional revisions to the Plan prior to the Confirmation Hearing.

Dated: August 28, 2015
Wilmington, Delaware

/s/ Marisa A. Terranova
Mark D. Collins (No. 2981)
Marisa A. Terranova (No. 5396)
Robert C. Maddox (No. 5356)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square
920 North King Street
Wilmington, Delaware 19801
Telephone No.: (302) 651-7700
Facsimile No.: (302) 651-7701
Email: collins@rlf.com
terranova@rlf.com
maddox@rlf.com

-and-

Jeffrey W. Kelley (GA Bar No. 412296)

Matthew R. Brooks (GA Bar No. 378018)

TROUTMAN SANDERS LLP

Bank of America Plaza

600 Peachtree Street, Suite 5200

Atlanta, Georgia 30308-2216

Telephone No.: (404) 885-3000

Facsimile No.: (404) 885-3900

Email: jeffrey.kelley@troutmansanders.com
matthew.brooks@troutmansanders.com

Attorneys for Debtors and Debtors-in-Possession
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EXHIBIT A

(Blackline)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11
)
ASHINC CORPORATION, etal.! ) Case No. 12-11564 (CSS)
)
) Jointly Administered
Debtors. )

DEBTORS’ EIRST AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION
PROPOSED BY THE DEBTORS, THE COMMITTEE AND THE FIRS T LIEN AGENTS

Mark D. Collins (No. 2981) Jeffrey W. Kelley (GA Bar No. 412296)

Marisa A. Terranova (No. 5396) Matthew R. Brooks (GA Bar No. 378018)
RICHARDS, LAYTON & FINGER, P.A. TROUTMAN SANDERS LLP

One Rodney Square Bank of America Plaza

920 North King Street 600 Peachtree Street, Suite 5200

Wilmington, Delaware 19801 Atlanta, Georgia 30308-2216

Telephone No.: (302) 651-7700 Telephone No.: (404) 885-3000

Facsimile No.: (302) 651-7701 Facsimile No.: (404) 885-3900

E-Mail: collins@rlf.com E-Mail: jeffrey.kelley@troutmansanders.com
E-Mail: terranova@rlf.com E-Mail: matthew.brooks@troutmansanders.com

Attorneys for the Debtors and Debtors in Possession

-and -
William D. Sullivan (No. 2820) Michael G. Burke
Wiliam A. Hazeltine (No. 3294) Brian Lohan
SULLIVAN HAZELTINE ALLINSON LLC SIDLEY AUSTIN LLP
901 North Market Street, Suite 1300 787 Seventh Avenue
Wilmington, Delaware 19801 New York, NY 10019
Telephone No.: (302) 428-8191 Telephone No.: (212) 839206300
Facsimile No.: (302) 428-8195 Facsimile No.: (212) 839-5599
E-Mail: whazeltine@sha-lic.com E-Mail: mgburke@sidley.com
E-Mail: bsullivan@sha-Ilic.com E-Mail: blohan@sidley.com

Attorneys for the Committee

- and -

1 The Debtors in these cases, along with the fédaxaidentification number (or Canadian businessiber where applicable) for each of the Debtors, ABHINC
Corporation (f/k/a Allied Systems Holdings, Inc58(0360550); AAINC Corporation (f/k/a Allied Autortiee Group, Inc.) (58-2201081); AFBLLC LLC (f/k/allked
Freight Broker LLC) (59-2876864); ASCCO (Canada)mpany (f/k/a Allied Systems (Canada) Company) (269283); ASLTD L.P. (f/k/a Allied Systems, Ltd.
(L.P.) (58-1710028); AXALLC LLC (f/k/a Axis Aretal LC) (45-5215545); AXCCO Canada Company (f/k/a Adsanada Company) (875688228); AXGINC
Corporation (f/k/a Axis Group, Inc.) (58-220462&pmmercial Carriers, Inc. (38-0436930); CTSINC @uogpion (f/k/a CT Services, Inc.) (38-2918187); @TL
LLC (f/k/a Cordin Transport LLC) (38-1985795); FBoutell Driveway LLC (38-0365100); GACS Incorpazdt(58-1944786); Logistic Systems, LLC (45-4241751)
Logistic Technology, LLC (45-4242057); QAT, Inc.9&2876863); RMX LLC (31-0961359); Transport SupfdrC (38-2349563); and Terminal Services LLC (91-
0847582). The location of the Debtors’ corporagadyuarters and the Debtors’ address for servigganfess is 2302 Parklake Drive, Bldg. 15, Ste., 6&fanta,
Georgia 30345.
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Adam G. Landis (No. 3407) Adam C. Harris

Kerri K. Mumford (No. 4186) Robert J. Ward

LANDIS RATH & CoBB LLP SCHULTE ROTH & ZABEL LLP

919 North Market Street, Suite 1800 919 Third Avenue

Wilmington, Delaware 19801 New York, NY 10022
Telephone No.: (302) 467-4400 Telephone No.: (212) 756-2000
Facsimile No.: (302) 467-4450 Facsimile No.: (212) 593-5955
E-Mail: landis@Irclaw.com E-Mail: Adam.Harris@srz.com
E-Mail: mumford@Irclaw.com E-Mail: Robert.Ward@srz.com

Attorneys for the First Lien Agents

| Dated: June-1August , 2015
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DEBTORS’ FIRST AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION

INTRODUCTION

The Debtors, the Committee and the First Lien Agefdach defined below) propose this Plan
pursuant to Section 1121(a) of the Bankruptcy CodReference is made to the Disclosure Statement
(defined below) distributed contemporaneously héretor a discussion, among other things, of thédtbes’
history, business, property, material events in @mapter 11 Cases (as defined below) and a sumamaty
analysis of the Plan and certain related mattacduding risk factors.

No solicitation materials, other than the Disclesustatement and related materials transmitted
therewith and approved by the Bankruptcy Court,ehbgen authorized by the Bankruptcy Court for unse i
soliciting acceptances or rejection of this Plafll parties entitled to vote to accept or rejece thlan are
encouraged to read the Disclosure Statement amdifPtheir entirety before voting.

ARTICLE |

RULES OF CONSTRUCTION AND DEFINITIONS
1.1 Rules of Construction

(a) For purposes of the Plan, except as expressly gedvior unless the context otherwise
requires, all capitalized terms used in the Plaoh raot otherwise defined in the Plan shall haventeanings
ascribed to them in Section 1.2 of the Plan. Aapitalized term used in the Plan that is not ddfine
herein, but is defined in the Bankruptcy Code @ Bankruptcy Rules, shall have the meaning ascitibed
that term in the Bankruptcy Code or the BankrugRcyes, as applicable.

(b) Whenever the context requires, terms shall inclirde plural as well as the singular number,
the masculine gender shall include the feminine, tlue feminine gender shall include the masculine.

(c) Any reference in the Plan to (i) a contract, instemt, release, indenture, or other agreement
or document being in a particular form or on paitc terms and conditions means that such document
shall be substantially in such form or substaptiath such terms and conditions, or as otherwiseifg in
this Plan, and (ii) an existing document, exhibit,other agreement means such document, exhibafhar
agreement as it may have been, or may hereaftearbended, modified, or supplemented from time to
time, as the case may be, and as in effect ateayant point.

(d) Unless otherwise specified, all references in then Ro sections, articles, schedules, and
exhibits are references to sections, articles,ddas, and exhibits of or to the Plan.

(e) The words “herein,” “hereof,” and “hereto” refer tbe Plan in its entirety rather than to a
particular portion of the Plan.

(H Captions and headings to articles and sectionsnaegted for convenience of reference only
and are not intended to be a part of or to affeetinterpretation of the Plan.

(@) The rules of construction set forth in Bankruptcgd€ Section 102 and in the Bankruptcy
Rules shall apply.

(h) References to a specific article, section, or sutimse of any statute, rule, or regulation
expressly referenced herein shall, unless othensgeecified, include any amendments to or successor
provisions of such article, section, or subsection.

DOC ID - 23376891.7

ChangePro Comparison of 23376891v1 and 2337689712915



Case 12-11564-CSS Doc 3165-1 Filed 08/28/15 Page 7 of 52

() In computing any period of time prescribed or akowby the Plan, the provisions of
Bankruptcy Rule 9006(a) shall apply.

1.2 Definitions

(1) *1114 Order means the order of the Bankruptcy Court, in faand substance acceptable to
the First Lien Requisite Lenders, terminating, be Effective Date, all of the Retiree Obligatiomgler the
Retiree Benefit Plans.

(2) “2007 Plan of Reorganization” means the plan of reorganization of the Debtoet thas
confirmed on May 29, 2007 in the Georgia Bankrupg@ase.

(3) “2012 Final DIP Order’ means thd-inal Order Pursuant to 11 U.S.C. 8§ 105, 361, 362,
363(c), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(Bp4(e), 503(b) and 507(1), Fed. R. Bankr. P. 2002,
4001 and 9014 and Del. Bankr. L.R. 4001-2: (I) Awitting Debtors to (A) Obtain Postpetition Secured
DIP Financing and (B) Use Cash Collateral; (II) Gréng Superpriority Liens and Providing for
Superpriority Administrative Expense Status; (IByanting Adequate Protection to Prepetition Secured
Lenders; and (IV) Modifying Automatic StHyocket No. 230], entered on July 12, 2012.

(4) “Adequate Protection Claims” means the Adequate Protection Priority Claims &mel
Supplemental Adequate Protection Priority Claims.

(5) “Adequate Protection Priority Claims” means the superpriority administrative expensinsla
granted under Section 364(c)(1) of the Bankruptoge€pursuant to the 2012 Final DIP Order.

(6) “Administrative Claim” means any Administrative Expense Claim other doran AIG Claim.
For the avoidance of doubt, the Northwest Claire, @entral States Administrative Claim and City awN
York Administrative Claim are all Administrative &ins.

(7) “Administrative Expense Claim” means any Claim for costs and expenses of adraitst
of these Chapter 11 Cases with priority under 8eac607(a)(2) of the Bankruptcy Code, including,
without limitation, costs and expenses allowed un8ection 503(b) of the Bankruptcy Code, the actual
and necessary costs and expenses of preservirigstages of the Debtors, any Claim arising undeti@ec
503(b)(9) of the Bankruptcy Code, any Claim refatio the right of reclamation to the extent affatde
such priority under the Bankruptcy Code, any PeMe®l Fee Claims, and any fees or charges assessed
against the Estates of the Debtors under 28 U.$.1230.

(8) “Administrative Expense Claim Bar Date” meansAugust 31, 2015, the date fixed by
order({sprder of the Bankruptcy Court by which all Persons (otthen governmental entities to the extent
provided in Section 503(b)(1)(D) of the Bankrupt€pde) asserting an Administrative Expense Claim
(other than a Professional Fee Claim, but including Claim pursuant to Section 503(b) of the Baptaw
Code) agalnst the Debtors must have f|Ied a Clenr‘oeoforever barred from domgswhehela{esh&#be

emeun%sewneeeepestedb%#kal%ﬂsumeeelﬂmﬁeegggg ¥” ;hgll hgvg thg mgg g;gt fgrth in the
AIG Settlement Agreement.
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(10) “AlG Claims” means the Secured Claim asserted by the AIG &ntitith respect to amounts
allegedly due and to become due pursuant to the ldstrance Program and Canada Insurance Program,
the Administrative Expense Claim asserted by thé Entities in the amount of $1,234,724.00 pursuant
the AIG Motion and any and all other Claims heldtbg AIG Entities against the Debtors.

(11) “AIG Entities” means National Union Fire Insurance Company ofsiRirgh, PA, AIG
Insurance Company of Canada f/k/a Chartis Insur&@m@pany of Canada&American Home Assurance
Company, AIG Claims, Inc. and other insurers affiliated with AIG Propertys@alty, Inc. f/k/a Chartis
Inc.

(12) “AIG Motion” means theMotion of National Union Fire Insurance Company Riftsburgh,
PA, AIG Insurance Company of Canada, and OtherrbrsuAffiliated with AIG Property Casualty, Inc.
to Compel Enforcement of Order Authorizing Assuomptof Chartis Insurance Programs, to Allow and
Direct Payment of Administrative Expense, and tarGrRelated ReliefDocket No. 2190], filed on
January 16, 2014.

(13) “AlG Settlement™—meanshe-treatment of thalGClaimsas-set-forth-ih-Section-33-of the
PlanAgreement” meansthe stipulation by and among National Union Fire Insurance Company of
Pittsburgh, PA, AIG Insurance Company of Canada, American Home Assurance Company, Chartis
Claims, Inc. and other insurers affiliated with AIG Property Casualty, Inc. and Debtors Revolving
Claims and Closing Out Certain Insurance Programs, dated August __, 2015in the form of Exhibit
A hereto. AIG_shall not be required to file_an Administrative ExpenseClaim_or_ Priority Claim in
order to receive the treatment provided underthe AIG Settlement Agreement.

(14) “Allied Automotive” means AAINC Corporation (f/k/a Allied Automotiver@ip, Inc.), a
Georgia corporation, one of the above-captionedt@eb

(15) “Allied Canada” means ASCCO (Canada) Company (f/k/a Alied Systef@snada)
Company), an entity organized under the laws ofa@anone of the above-captioned Debtors.

(16) “Allied Freight” means AFBLLC LLC (f/k/a Allied Freight Broker LLC) Delaware limited
liability company, one of the above-captioned Dehto

(17) “Allied Holdings” means ASHINC Corporation (f/k/a Allied Systems dliogs, Inc.), a
Delaware corporation, one of the above-captionebtds.

(18) “Allied Litigation Trust” means the trust established pursuant to the tigigaTrust
Agreement.

(19) “Allied Systems” means ASLTD L.P. (f/k/a Allied Systems, Ltd. (D)P.a Georgia limited
partnership, one of the above-captioned Debtors.

(20) “Allowed” means when used with respect to a Claim, all grpamtion of a Claim that (i) is
not Disputed, (ii) has been allowed by a Final @rd@) was timely filed, and for which no objeoti was
timely filed, (iv) was listed in the Debtors’ schees as undisputed, and for which no objection tiwasly
filed, or (v) is allowed pursuant to any contraostrument, indenture, or other agreement enterexdar
assumed in connection with the Planpvided however that all Allowed Claims shall remain subject tb a
limitations set forth in the Bankruptcy Code, irdihg, in particular, Sections 502 and 510, as epble.

(21) “Amended Complaint” means theOfficial Committee of Unsecured Creditors’ Amended
Complaint for (I) Equitable Subordination, (I) Rearacterization, (lll) Breach of Contract, (IV) Spkc
Performance, (V) Breaches of Fiduciary Duties, (XIjling and Abetting Breaches of Fiduciary Duties,

DOC ID - 23376891.7
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(VII) Avoidance and Recovery of Avoidable Transfarsd (V1) Disallowance of Certain Claim#dv.
Pro. Docket No. 76], fled on March 14, 2013 in thdversary proceeding captionddhe Official
Committee of Unsecured Creditors of Allied SystBimislings, Inc. v. Yucaipa American Alliance Fund I,
L.P., et al, Adv. Pro. No. 13-50530 (CSS). A copy of the Aceth Complaint is attached to the
Disclosure Statement as Exhibit DS-3

(22) “Assumed Contract” means any contract or agreement identified on didbe5.3 to the Plan
Supplement.

(23) “Axis” means AXGINC Corporation (f/lk/a Axis Group, Incg,Georgia corporation, one of
the above-captioned Debtors.

(24) “Axis Areta” means AXALLC LLC (f/k/a Axis Areta, LLC), a Geoumyilimited liability
company, one of the above-captioned Debtors.

(25) “Axis Canada” means AXCCO Canada Company (f/k/a Axis Canada @og)p an entity
organized under the laws of Canada, one of theeabaptioned Debtors.

(26) “Backstop FedPaymenf’ means afeepayment in the aggregate amount of $900,000.00
payable to the Backstop Partiescensideratioreturn for their agreement to backstop the commitments

for the LitigationFunding-Leadnvestments

(27) “Backstop Parties” means affiliates of Black Diamond Capital Manageime.L.C.. and
Spectrum Investment Partners, L.P. who have ag@dzhckstop the commitments for the full amount of

the Litigatien-Funding-Learavestments

(28) “Bankruptcy Code” means Sections 104t seq. of title 11 of the United States Code, as
now in effect or hereafter amended and applicablth¢ Chapter 11 Cases.

(29) “Bankruptcy Court” means the United States Bankruptcy Court for tigritt of Delaware
or such other court as may have jurisdiction ower Chapter 11 Cases or any aspect thereof.

(30) “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedwraosv in effect or
hereafter amended and applicable to the Chapté&akes.

(31) “Bar Date” means (i) with respect to entities other than gawental units, August 2, 2013
at 12:00 a.m. (midnight) Eastern Daylight Time) @ith respect to governmental units, November 30,
2013 at 12:00 a.m. (midnight) Eastern Standard Temnel (i) such other date(s) fixed by order(s)tlud
Bankruptcy Court, by which all Persons, includingvgrnmental units, asserting a Claim against the
Debtors, must have filed a Proof of Claim or beef@r barred from asserting such Claim.

(32) “Bar Date Order” means that certain order of the Bankruptcy Coatered May 29, 2013
[Docket No. 1208], establishing the Bar Date fdindi Proofs of Claim, with only those exceptions
permitted thereby.

(33) (34)- “Business Day” means any day, excluding Saturdays, Sundays,egal‘lholidays” (as
defined in Bankruptcy Rule 9006(a)), on which contiad banks are open for business in New York, New
York.
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(34) 35)-“Canada Insurance Program” shall have the meaning ascribed to it in the AlGtibta

(35) £36)“Cash” means legal tender of the United States or emntslthereof.

(36) “Cash Collateral”_shall have the meaning set forth in the 2012 Final DIP Order and the
Replacement DIP Order.

(837) “Cash on Hand” means the cash collateral of the First Lien Lend@id by the Debtors as of
the Effective Date of the Plan.

(38) “Causes of Action” means all claims as defined in section 101(5)hef Bankruptcy Code,
causes of action, third-party claims, counterclagmd crossclaims (including, but not limited toy amd all
alter ego or derivative claims and any Causes dfoAcdescribed in the Disclosure Statement) of the
Debtors and/or their Estates that are pending erEffective Date or may be instituted after theeEifive
Date against any Person.

(39) “Central States” means Central States Southeast and Southwest Alegth and Welfare
Fund and Central States Southeast and SouthwesibRdfund.

(40) “Central States Administrative Claim” means the Administrative Expense Claim and Pyiorit
Claim portions of the Claims asserted by Centraltedt pursuant to Proofs of Claim numbers 540, 542,
543, 545, 547-552, and 557-565 (but not any Gendmakcured Claim) and Allowed, by agreement, in the
aggregate amount of $270,000.00 pursuant to thér&leStates SettlementCentral Statesshall not be
required to file an Administrative Expense Claim or Priority Claim in order to receive the treatment
provided under the Central States Settlement.

(41) “Central States Settlement” means the agreement between fenPropenentBebtors and
Central States to reduce and allow the CentraleStadministrative Claim in the aggregate amount of
$270,000.00.

(42) “Chapter 11 Cases” means the above-captioned, jointly-administeregptdr 11 cases of the
Debtors pending in the Bankruptcy Court under Qdédse12-11564 (CSS).

(43) “CIT” means the CIT Group/Business Credit, Inc.

(44) “City of New York Administrative Claim” means the Disputed Administrative Expense
Claim asserted by The City of New York in the apgimate amount of $555,000.00.

(45) “Claim” means a claim as such term is defined in Bankyuptude Section 101(5) against the
Debtors, whether arising before or after the RetitDate and specifically including an Administrativ
Expense Claim.

(46) “Claims Agent” means Rust Consulting/Omni Bankruptcy.

(47) “Claim Objection Deadline” means the last day for fiing objections to Claims the
Bankruptcy Court, which shall be the latest ofqijty (60) days after the Effective Date, (ii) §ix{60)
days after the applicable Proof of Claim or ReqguestPayment is filed (except as otherwise provided
Section 10.1 of the Plan), and (iii) such otheeradate as is established by order of the Bankyuptourt
upon motion of the Plan Administrator. The PlannmAalstrator may, in its discretion, move the
Bankruptcy Court to enter an order extending thainClObjection Deadline at any time prior to the
expiration of the Claim Objection Deadline.
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(48) “Claims Register” means the official claims registers in the DebtdZsapter 11 Cases
maintained by the Claims Agent on behalf of therlClaf the Bankruptcy Court.

(49) “Class” means a category of holders of Claims or Inteyemtsdescribed in Article Il of the
Plan.

(50) “Commercial Carriers” means Commercial Carriers, Inc., a Michigan cogpon, one of the
above-captioned Debtors.

(51) “Committee” means the official committee of unsecured crediformed by the U.S. Trustee
to serve in the Chapter 11 Cases.

(52) “Common Stock” means, collectively, any common equity in Alliedbl#ings outstanding
prior to the Effective Date, including, without liation, any stock option or other right to purahdhke
common stock of Allied Holdings, together with angrrant, conversion right, restricted stock unght
of first refusal, subscription, commitment, agreemer other right to acquire or receive any suchmmon
stock in Allied Holdings that have been fully exsed prior to the Effective Date.

(53) “Common Stockholders” means the holders of the Common Stock.

(54) “Confirmation” means confirmation of the Plan by the Bankrupi€gurt pursuant to
Bankruptcy Code Section 1129.

(55) “Confirmation Date” means the date of entry by the Clerk of the Bapiay Court of the
Confirmation Order.

(56) “Confirmation Hearing” means the hearing to consider Confirmation of Elen under
Bankruptcy Code Section 1128.

(57) “Confirmation Order” means the order entered by the Bankruptcy Courfiraong the Plan
pursuant to Bankruptcy Code Section 1129.

(58) “Cordin” means CTLLC LLC (f/k/a Cordin Transport LLC), a |lBware limited liability
company, one of the above-captioned Debtors.

(59) “Cure” means, in connection with the assumption of agcatory contract or unexpired lease,
pursuant to and only to the extent required by Bapicy Code Section 365(b), (i) the distributiorthin a
reasonable period of time following Effective Dait Cash or such other property (A) as required unde
the terms of the applicable executory contracteass¢, (B) other than as required under the terntheof
applicable executory contract or lease, as maygoeed upon by the counterparties and the Debtars, o
(C) as may be ordered by the Bankruptcy Court derdened in such manner as the Bankruptcy Court
may specify; and/or (ii) the taking of such otheti@ns (A) as required under the terms of the apple
executory contract or lease, (B) other than asireduwnder the terms of the applicable executomtremt
or lease, as may be agreed upon by the countepamid the Debtors, or (C) as may be ordered by the
Bankruptcy Court or determined in such manner asBankruptcy Court may specify.

(60) “CT Services” means CTSINC Corporation (f/k/a CT Services, lna.Michigan corporation,
one of the above-captioned Debtors.

(61) “Debtors” means Allied Holdings, Allied Automotive, Alliedré&ight, Allied Canada, Allied
Systems, Axis Areta, Axis Canada, Axis, Commer€alriers, CT Services, Cordin, F.J., GACS, Logistic
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Systems, Logistic Technology, QAT, RMX, TransporpBort and Terminal Services, including in their
capacities as debtors and debtors in possessiengnrto Bankruptcy Code Sections 1107 and 1108.

(62) “Disclosure Statement” means the written disclosure statement that reledethe Plan, as
amended, supplemented, or otherwise modified frone tto time, and that is prepared, approved and
distributed in accordance with Bankruptcy Code ©ac1125 and Bankruptcy Rule 3018.

(63) “Disputed” means any Claim or portion thereof which (i) wabesluled as “disputed” in the
Schedules or (ii) is subject to an objection fi{ed similar challenge to a Claim included in anyeily filed
adversary proceeding) prior to the Claim Objectideadline that has not been resolved by settlement o
Final Order.

(64) “Disputed Claims Reserve” means the reserve fund created pursuant to Settbrof the
Plan.

(65) “Disputed First Lien Obligations” means the First Lien Obligations allegedly owned b
Yucaipa that are the subject of certain of the eaws action set forth in the Estate Claims andLieder
Direct Claims.

(66) “Disputed First Lien Obligations Escrow” meanga) the proceeds of the JCT Sale allocable
to the Disputed First Lien Obligationand (b) distributions to be made pursuant to this Plan by the
Debtors or the First Lien Agents on account of théisputed First Lien Obligations, that have beeor
will be deposited into escrow in accordance with the J@IE ®rderand this Plan, and pursuant to the
terms of that certain Escrow Agreement, dated athef27th day of December, 2013, by and among (a)
Allied Holdings (on behalf of itself and each ottbther Debtors); (b) the First Lien Agents; (c)cipa
American Alliance Fund I, L.P. and Yucaipa Americaliiance (Parallel) Fund I, L.P.; and (d) Wilmirogt
Trust, National Association, as Escrow Agent.

(67) “Distribution Date” means, subject to the provisions of Section 7.thefPlan, unless a later
date is established by order of the Bankruptcy Capon motion of the Debtors, the Plan Administrato
or any other party, the later of (a) the Effectivate or as soon as practicable thereafter, (bpi#te such
Claim becomes an Allowed Claim or as soon as & thereafter, or (c) as soon as practicable
following a determination by the Plan Administratbat that there is sufficient Cash to make a ifistion
to the holder of such Claim pursuant to the termisthis Plan, provided howeverthat the Plan
Administrator will commence distributions under tRdan to the holders of Allowed First Lien Lender
Claims and Allowed General Unsecured Claims nor l#tan the date that is 60 days after the Effective
Date of the Plan.

(68) “Distribution Record Date” means the record date for determining entitlementeceive
distributions under the Plan on account of Allow€thims, which date shall be the Business Day
immediately preceding the Effective Date, at 5:0.pprevailing Eastern time on such Business Day.

(69) “Effective Date” means thdirst Business Day upon which all conditions to the com®ation
of the Plan as set forth in Section 8.2 of the Plave been satisfied or waived as provided in 8e@i3
of the Plan, and is the date on which the Plan fesoeffective.

(70) “Estates” means the estates of the Debtors in the ChapteCdskes, created pursuant to
Bankruptcy Code Section 541.
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(71) “Estate Claims” means all claims of the Debtors’ Estates assentéde Amended Complaint
and any additional claims of the Debtors’ Estatesing out of, or related to, the facts and circtanses
described in the Amended Complaint, including defemns not named in the Amended Complaint.

(72) “Filed Claim” means a Claim evidenced by a Proof of Claim orugst for Payment, as
applicable.

(73) “Final Order” means an order or judgment of the Bankruptcy Coartother court of
competent jurisdiction, as entered on the dockeéhénChapter 11 Cases, or the docket of any suwdr ot
court, the operation or effect of which has notrbsegyed, reversed, or amended, and as to whiar ord
judgment (or any revision, modification, or amendinihereof) the time to appeal, petition for cedin or
seek review or rehearing or leave to appeal haseskpnd as to which no appeal, petition for ceatioor
petition for review or rehearing was filed or, iiedl, remains pending or as to which any right ppesal,
petition for certiorari, reargument, or rehearitglshave been waived in writing by all Personssessing
such right, or, in the event that an appeal, writertiorari, or reargument or rehearing therea baen
sought, such order shall have been affirmed byhitpeest court to which such order was appealedroon
which reargument or rehearing was sought or centidras been denied, and the time to take anydurth
appeal, petition for certiorari, or move for reargant or rehearing shall have expirgaovided howevey
that the possibility that a motion under Rule 59Rule 60 of the Federal Rules of Civil Procedureany
analogous rule under the Bankruptcy Rules may lbd fvith respect to such order shall not cause such
order not to be a Final Order.

(74) “First Lien Agents” means Black Diamond Commercial Finance, L.L.CDedaware limited
liability company, and Spectrum Commercial FinardeC, a Delaware limited partnership, and their
respective successors and assigns.

(75) “First Lien Credit Agreement” means that certaihmended and Restated First Lien Secured
Super-Priority Debtor in Possession and Exit Crezhid Guaranty Agreemendlated as of March 30, 2007
(as amended by that certdiimited Waiver andAmendmentNo. 1 to Credit Agreement and Pledge and
Security Agreementlated as of May 29, 2007, that certAmendment No. 2 to Credit Agreemetdated
as of June 12, 2007, and that certamendment No. 3 to Credit Agreemetdted as of April 17, 2009),
made by Allied Systems and Allied Holdings, as bars, the other Debtors, as guarantors, the lender
party thereto from time to time, Goldman Sachs €rBdrtners L.P., as lead arranger and as synaiicati
agent, and CIT, as administrative agent and aateddll agent.

(76) “First Lien Credit Agreement Claims” means the Secured Claims held by each First Lien
Lender pursuant to the First Lien Credit Agreement.

(77) “First Lien Lender Cash Distribution” means thé?ro Rata share of$2.6 million in Cash to
be provided by the Reorganized Debtors for distislouon account of the First Lien Lender Claigisthe
Non-Electing First Lien Lenders pursuant to Section 3.3(a) of the Plan.

(78) “First Lien Lender Deferred Distribution” means an amount of up to the Pro Rata share
of $1.0 million in Cash to be provided by theReorganized Debtorsfor distribution on account of the
First Lien Lender Claims of the Non-Electing First Lien Lenders pursuant to Section 3.3(a) of the
Plan. The First Lien Lender Deferred Distribution shall be paid by the Reorganized Debtors solely
from the net cash proceeds (as further described in_Section 5.20) received by the Reorganized
Debtors from the sale, transfer, assignmentor other disposition of the Reorganized Debtors’ Assets
(other than the Reorganized Debtors’ interest in Hal Insurance Limited), and after the Reorganized
Debtors have recovered an amount equal to the First Lien Lender Cash Distribution from such
Reorganized Debtors’ Assets. Notwithstanding the foregoing, the Reorganized Debtors shall have
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the right to pr ny unpai rtion of the First Lien Lender Deferred Distribution at any tim
in whole or in part, without any prepayment premium or penalty.

(79) "First _Lien Lender Election” meansthe opportunity afforded to each First Lien Lender
(other than Yucaipa) pursuant to Section 3.3(a) of the Plan to receiveits Pro Rata share of the New

Common Stock in lieu of its Pro Rata share of the First Lien Lender h Distribution and First
Lien Lender Deferred Distribution.

(80) #8)-“First Lien Lender Claims” means the First Lien Credit Agreement Claims are th
Adequate Protection Claims.

(81) (#9)-“First Lien Lender” means each holder of an Allowed First Lien LenG&nim.

(82) {80)—"First Lien Obligations” means obligations arising under the First Lien dire
Agreement.

(83) 81)-“First Lien Requisite Lender” means BDCM Opportunity Fund Il, LP, Black Diamond
CLO 2005-1 Ltd., and Spectrum Investment PartnerB,, acting jointly, together with their respeetiv
successors and assigns.

(84) (82)-"First Lien Reserves” means thexppreximately$i3-millien—of-Cash held in reserves by
the First Lien Agents for the benefit of the Fitséen Lenders_which amount may be reduced to the

xtent n to fund distributions to holders foAllow laims in rdance with this Plan

to provide for payments of future costsand expense<f the First Lien Agents, as determined by the
First Lien Agentsin their discretion. For the avoidanceof doubt, the First Lien Reservesshall not
include the approximately $16.5 million being held by the First Lien Agents as a reserve for_the
payment of fees and _expensesincurred by Yucaipa, and that Yucaipa has alleged are subject to

reimbursement pur nt to the terms of the First Len Credit Agreement.

(85) {83)}“F.J.” means F.J. Boutell Driveaway LLC, a Delaware lichil@bility company, one of
the above-captioned Debtors.

(86) {84)“GACS” means GACS Incorporated, a Georgia corporation, afrthe above-captioned
Debtors.

(87) {85)“Georgia Bankruptcy Case” means the bankruptcy case commenced by the Detors
July 31, 2005 in the United States Bankruptcy Cdarrtthe Northern District of Georgia, captionkdre
Allied Holdings, Inc. and Transport Support LLCase No. 05-12515.

(88) (86)-"General Unsecured Claim” shall mean any Claim that is not an Administrat®aim,
an AIG Claim, a Priority Tax Claim, a Priority Qiaj a First Lien Lender Claim, or a Second Lien Leand
Claim.

(89) 8A-"GUC Cash Distribution” means the $3 million in Cash from the Cash on Hamdlor
the Winddown Reserve for distribution on accountttid General Unsecured Claims pursuant to Section
3.3(c) of the Planprovi however, that n rtion of th h Distribution shall
with Cash Collateral all le to the Disputed First Lien ligation hel the Debtors or the

First Lien Agents.

(90) {88)"“Haul Insurance Limited” means Haul Insurance Limited, a direct wholly-odne
subsidiary of Allied Holdings, a Cayman Islands pamy.
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(91) 89)-“Impaired” means, with respect to any Claim or Interest, thath Claim or Interest is
impaired within the meaning of Bankruptcy Code #ecti124.

(92) {99)-“Intercreditor Agreement” means that certaimtercreditor Agreementdated May 15,
2007, made by and among the First Lien Collateiger& and the Second Lien Collateral Agent (each as
defined therein).

(93) {91 -“Interests” means collectively the Parent Equity Interests #mel Subsidiary Equity
Interests.

(94) “Investment Funding Agreement” means that certain Investment Funding Agreement,

dated as of September , 2015, between and among the Investors, the Investor Agent, and the
Allied Litigation Trust, pursuant to which the Inve stors have committed to provide up to $15 million

in_Investments, on the terms an ject to th ndition setforth therein, t mongq other thin
fund the prosecution of the Litigation Claims.

(95) “Investor” meanseach First Lien Lender (other than Yucaipa) who electsto participate
as an Investor under the Investment Funding Agreenrd.

(96) {92)"“Jack Cooper” means Jack Cooper Holdings Corp. and certain faffiliates that
acquired assets of the Debtors pursuant to the Silg.

(97) {93)“JCT Sale” means the sale of certain of the Debtors’ asset3atk Cooper that was
approved by the Bankruptcy Court pursuant to th& Bale Order and consummated on December 27,
2013.

(98) (94)-“JCT Sale Order” means theOrder (A) Approving Asset Purchase Agreement and
Authorizing the Sale of Assets of the Debtors @etshe Ordinary Course of Business, (B) Authorizing
the Sale of Assets Free and Clear of all Liensjm®a Encumbrances and Interests, (C) Authorizirg th
Assumption and Sale and Assignment of Certain EoxgcuContracts and Unexpired Leases, and (D)
Granting Related RelidgiDocket No. 1837], entered on September 17, 2013.

(99) (95)-“Lender Direct Claims” means the claims and causes of action set fortheinLender
Direct Complaint

(100¥96})-“Lender Direct Complaint” means that certain Complaint captior&ldCM Opportunity
Fund Il, L.P., et al. v. Yucaipa American Allian€and I, L.P., et al., Adv. Proc. No. 14-50971 (CS8)
copy of the Lender Direct Complaint is attachedhe Disclosure Statement as Exhibit DS-4

(101)¥9#A-“Lien” means a lien as such term is defined in Bankru@mge Section 101(37).
(102)98)-“Litigation Claims” means the Estate Claims and the Lender Directm8lai

QQ) “ ala alalla a Nna” mae ala’aValaWa' more ohlmmirmaeantrcanared ala N aa
= LY v D

(103)201)-“Litigation Oversight Committee” means the committee formed pursuant to Section
5.12 of the Plan to, among other things, selectlitigation Trustee, oversee the Allied Litigatidmust,
the work of the Litigation Trustee and the pros&subf the Litigation Claims.
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(104)¥162)-“Litigation Proceeds Waterfall” means the manner in which the proceeds of any
recovery on account of the Litigation Claims arebtodistributed as set forth in Section 5.14 of Pen.

(105)203)-“Litigation Trust Agreement” means that certain agreement made by an among the
Debtors, as depositor of the Estate Claims, thet Eien Agents, as depositor of the Lender Direletinds
the- Committeeand the Litigation Trustee, establishing and @elimg the terms and conditions of the
Allied Litigation Trust, substantially in the forto be filed as part of the Plan Supplement.

(106)204)“Litigation Trust Assets” means the Litigation Claims.

(107YLitigation Trust Beneficiaries” meansthe Investors and holders of Allowed First Lien
Lender Claims, Allowed Second Lien Lender Claims ath Allowed General Unsecured Claims.

(108)105)-“Litigation Trust Expenses” means the fees and expenses of Atieed Litigation
Frustedrust, including, without limitation, professional feeasd expenses incurred in connection with the
prosecution of the Litigation Claims.

‘Litigation Trust Interests” meansthe intereststo be issuedto the Investors and hol
of Allowed First Lien Lender Claims, Allowed SecondLien Lender Claims and Allowed General

Unsecured Claims evidencing their_interests in the Allied Litigation Trust and the right to receive
rtain distributions therefrom in accordance with the Litigation Proceeds Waterfdl

(110)206)-"Litigation Trustee” shall mean that Person selected by the Litigatirersight
Committee to act as the trustee of the Allied latign Trust or any of his, her or its successors.

(111167 -"Logistic Systems” means Logistics Systems, LLC, a Georgia limitadiliiy company,
one of the above-captioned Debtors.

(112)168)-“Logistic Technology” means Logistic Technology, LLC, a Georgia limitiatbility
company, one of the above-captioned Debtors.

(113)%109)“New Boards means the initial boards of directors or managess applicable, of the
Reorganized Debtors.

(114X¥116)“New Common Stock” means the new common stock of Reorganized AlliettiHgs
to be authorized and/or issued to the New Commogk®blders pursuant to Section 5.5 of the Plan wit
the rights of the holder thereof to be as provittedn the New Debtor Governing Documents.

(115¥333)-“New Common Stockholder” means each First Lien Lender who is entitled td an

eleetsinlieu—of receivingits Pro-Ratashareof-exercisesthe First Lien LendelCashBistribution—te

(116)%212>“New Debtor Governing Documents” means such certificates or articles of
incorporation, bylaws, or such other applicablerfation documents of each of the Reorganized Debtors
the forms of which will be included in the Plan $igment.

‘Non-Electing First Lien Lenders” mean Y i and (b h other First Lien
Lender that does not make the First Lien Lender Election.

(118)213)“Northwest” means Northwest Administrators, Inc.

(119¥114)y"Northwest Claim” means the Administrative Expense Claim and Pyid@ilaim (but
not any General Unsecured Claim) asserted in theuamof $93,970.27 by Northwest pursuant to the

DOC ID - 23376891.7

11
ChangePro Comparison of 23376891v1 and 2337689712015



Case 12-11564-CSS Doc 3165-1 Filed 08/28/15 Page 17 of 52

Northwest Request and Allowed, by agreement, inaim®unt of $40,000.00 pursuant to the Northwest
Settlement.

(120)215)-“Northwest Request” means theApplication of Northwest Administrators Inc. for
Allowance of Administrative Expense ClaiBocket No. 2292], filed by Northwest on MarchZ)14.

(121216} “Northwest Settlement” means the agreement between RierPropenenBebtors and
Northwest to reduce and allow the Northwest Clainthe amount of $40,000.00orthwest shall not be
required to file an Administrative Expense Claim or Priority Claim in order to receive the treatment
provided under the Northwest Settlement.

(122)337A-“0Old Securities” means the Common Stock and any promissory notles dye any
creditor.
(123)118)“Parent Equity Interests” means the legal, equitable, contractual, or otighits of any

Person (i) with respect to the Common Stock, 9rtgiiacquire or receive any Common Stock.

(124)319)“Person” means any person, individual, firm, partnershagrporation, trust, association,
company, limited liability company, joint stock cpamy, joint venture, governmental unit, or othetitgror
enterprise.

(125)220)“Petition” means each petition for relief commencing the @Grapl Cases.
(126)221)"Petition Date’” means (i) with respect to Allied Holdings and iddl Systems, May 17,

2012, the date that involuntary petitions weralfiggainst Allied Holdings and Allied Systems, amdw(ith
respect to the remaining Debtors, June 10, 2012,ddte such Debtors filed voluntary petitions ie th
Bankruptcy Court.

(A27¥1223“Plan” means thisfirst amended plan of reorganization under Chapter 11 of the
Bankruptcy Code and all implementing documents aioat in the Plan Supplement, as the same may be
amended, modified, or supplemented from time tetim

(128)123}3"Plan Administrator” means the Person designated as the Litigation dausy the
Litigation Oversight Committee in accordance wite tLitigation Trust Agreement.

(129)21243“Plan Proponents” means the Debtors, the Committee and the First Agents.

(130)4225)-“Plan Supplement” means the supplement to the Plan, which may bd fit parts
pursuant to Section 5.17 of the Plan, containinghout limitation, (i) the identity of the membeds the
Litigation Oversight Committee; (i) the Litigatiohrust Agreement; (i) the identity of the membefsthe
New Boards; (iv) the New Debtor Governing Documgatsd (v) the proposed Assumed Contracts, if any.

(131)226)-"Priority Claim” means a Claim against the Debtors entitled toriprigpursuant to
Bankruptcy Code Section 507(a), other than a Ryidrax Claim or an Administrative Claim.

(132)227-Priority Tax Claim” means a Claim that is entitled to priority purdunBankruptcy
Code Section 507(a)(8).

(133)228}“Professional” means any professional retained in the ChapteCdses by order of the
Bankruptcy Court, whether by the Debtors or the @dtee, excluding any of the Debtors’ ordinary
course professionals.
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(134)2129)“Professional Fee Claim” means a Claim of a Professional for compensation o
reimbursement of costs and expenses relating tacesrrendered from and after the Petition Date and
prior to and including the Effective Date, subjéctany limitations imposed by order of the Bankaoypt
Court.

(135)236}“Proof of Claim” means a Proof of Claim filed in accordance with Bar Date Order.
136 “Pro Rata” means, at any time, as applicable, the propottan (i) the amount of a

Claim in a particular Class or Classes (or portidreseof, as applicable) bears to the aggregateuainuf

all Claims (including Disputed Claims), as applieabin such Class or Classes, (i) the amount of an
Allowed Claim in a particular Class or Classes fortions thereof, as applicable) bears to the aggee
amount of all Allowed Claims in such Class or Géassqiii) the amount of an Allowed Claim in a pauiar
Class or Classes (or portions thereof, as appéi¢digars to the aggregate amount of all Claimsugiry
Disputed Claims), as applicable, in such Class las<€@s, or (iv) the amount of an Allowed Claimain
particular Class or Classes making an electionsbathe aggregate amount of all Allowed Claimsuch
Class or Classes also making such election, uttes®lan provides otherwise.

(137)2323“QAT” means QAT, Inc., a Florida corporation, one of aheve-captioned Debtors.
(138)133}-“Rejection Damages Claim” means a Claim arising from the Debtors’ rejectadna

contract or lease, which Claim shall be limitedamount by any applicable provision of the Bankryptc
Code, including, without limitation, Bankruptcy GodSection 502, subsection 502(b)(6) thereof with
respect a Claim of a lessor for damages resultiogn the rejection of a lease of real property, satisn
502(b)(7) thereof with respect to a Claim of an ype for damages resulting from the rejection of a
employment contract, or any other subsection ttiereo

(139)134)“Released Parties”shall have the meaning set forth in Section 10.6{ahe Plan.
(140)135)"Reorganized Allied Holdings” means reorganized Allied Holdings or its successor

or after the Effective Date

141 “Reorganized Allied Holdings Shareholders Agreemerit means thesharehelders
ag%eeme%ﬁhareholders Agreement, dated as of Segtember Q]ZS appllcable to th@qemy—m%e#ests—of

a a =T Via ’ creemen

ofNew Common Stock to be |ssued BDCM Opportunlty Fund I, LPBJ&eIeDamenelGl:@—ze%—%I:td—
and Spectrum Investment Partners, LpBrsuant to Section 3.3(a) of the Plan.

(142)137"Reorganized Debtor” means each reorganized Debtor or its successor after the
Effective Date.

(143)138)-“Reorganized Debtors’ Assets”means all assets of the Debtors or the Estatesf
the Effective Date, other than the Estate Claims. Without limitatidhe Reorganized Debtors’ Assets
shall include (a) the Debtors’ interest in all CashHand, (b) the Debtors’ interest in all proceefithe
Sale, (c) any claim, right or interest of the Debtm any deposit, prepayment, refund, rebate,eatait or
other recovery for Taxes, including existing neteigting losses, (d) certain real property held by t
Debtors, (e) the right to recover excess cashteodlhpledged to secure obligations under certiqise(f-
insured workers compensation programs and (i) bassled to governmental agencies and freight bsoke
to guaranty the Debtdrstransportation-related obligations, (f) the Suilasid Equity Interests, (g) all
proceeds of any of the foregoing and all proceddsng of the foregoing received by any person dityen

on or after the Effective Date, (h) all of the Dmist books and records to the extent the same atre n
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purchased assets pursuant to the Sale, and (3ttheney-client privilege related or incidentalttee assets
identified in the foregoing (a) - (h) above.

(144139} “Replacement DIP Order” means thd=inal Order Pursuant to 11 U.S.C. 88 105, 361,
362, 363(c), 364(c)(1), 364(c)(2), 364(c)(3), 3641 364(e), 503(b) and 507(1), Fed. R. Bankr2802,
4001 and 9014 and Del. Bankr. L.R. 4001-2: (I) Awitting Debtors to (A) Obtain Postpetition Secured
DIP Financing and (B) Use Cash Collateral; (II) Gréng Superpriority Liens and Providing for
Superpriority Administrative Expense Status; (IByanting Adequate Protection to Prepetition Secured
Lenders; and (IV) Modifying Automatic StHyocket No. 1324], entered on June 21, 2013.

(145)1406)“Request for Payment” means a request for payment of an AdministratilznCfiled
with the Bankruptcy Court in connection with theapter 11 Cases.

(146)141)“Retiree Benefit Plans” means that certain Allied Retiree Benefit Plantedaas of
September 23, 2004 and any retiree death benafis@r arrangements.

(147142 Retiree Committee” means the committee of retirees of the Debtorspiaped by the
U.S. Trustee on January 8, 2014, pursuant to ooflehe Bankruptcy Court entered on December 23,
2013.

(148)143)“Retiree Obligations” means the Debtdisobligations under the Retiree Benefit Plans.

(149)1443“RMX” means RMX LLC, a Delaware limited liability companone of the above-
captioned Debtors.

(150)+45)“Sale” means, collectively, the JCT Sale and the SBDRIE. Sa

(151)246}“SBDRE Sale” means the sale of certain of the Debtors’ asse{ga)t SBDRE LLC and

its affiliates, entities formed by the First Liergénts, and (b) ATC Transportation LLC, as desigote
SBDRE LLC which was approved by the Bankruptcy Caur September 30, 2013 and consummated in
part on March 20, 2014 and in part on June 12, 2014

(152)247"SBDRE Sale Order’” means theOrder Under 11 U.S.C. 88 105(a), 363 and 365 and
Fed. R. Bankr. P. 2002, 6004 and 6006 Authorizind Approving: (I) Sale of Assets Free and Clear of
Liens, Claims, Encumbrances and Other Interestg] @h) Assumption and Assignment of Unexpired
Lease to an Acquisition Entity Formed by Prepatitiirst Lien AgentdDocket No. 1868], entered on
September 30, 2013.

(153)248}-“Schedules” means the Statements of Financial Affairs and @des of Assets and
Liabilities filed by the Debtors with the Bankrugt€ourt in the Chapter 11 Cases under Bankruptdg Ru
1007, as such Statements of Financial Affairs aclde8ules of Assets and Liabilities have been or bay
amended or supplemented from time to time.

(154)2149)-“Second Lien Credit Agreement” means that certai$econd Lien Secured Super-
Priority Debtor in Possession and Exit Credit andigganty Agreementdated as of May 15, 2007 (as
amended by that certaibimited Waiver and Amendment No. 1 to Credit Agesgnand Pledge and
Security Agreemendated as of May 29, 2007, as further amendedhaly ¢ertainAmendment No. 2 to
Credit Agreementdated as of June 12, 2007, and that cearendment No. 3 to Credit Agreement
dated as of April 17, 2008), made by Allied Systeand Allied Holdings, as borrowers, the other Defto
as guarantors, the lenders party thereto from tonéme, Goldman Sachs Credit Partners L.P., ad lea
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arranger and as syndication agent, and The BanKewé York Mellon, as administrative agent and as
collateral agent.

(155)256}“Second Lien Credit Agreement Claims” means the Claims held by each Second Lien
Lender pursuant to the Second Lien Credit Agreement

(156)251)-“Second Lien Lender Claims” means the Second Lien Credit Agreement Claims and
the Adequate Protection Claims.

(157)252}“Second Lien Lender” means each holder of an Allowed Second Lien Le@iam.

(158153} “Secured Claim” means a Claim (i) that is secured by a Lien omperty in which the

Estates have an interest, which lien is not subjjecavoidance under the Bankruptcy Code or otherwis
invalid under the Bankruptcy Code or applicablgestaw, or a Claim that is subject to a valid rigitthe
creditor of setoff against amounts owed to the Deft(i)) to the extent of the value of the holder’
interest in the Estates’ interest in such propertyo the extent of the amount subject to a vatihtrof
setoff, as applicable; and (iii) the amount of wh{@) is undisputed by the Debtors or (B) if dispditby
the Debtors, such dispute is settled by writtereagrent between the Debtors or the Plan Administrato
and the holder of such Claim or determined, reshlee adjudicated by Final Order.

(159)154)-“Subsidiary Equity Interests” means the equity interests in each of the Delattrer
than Allied Holdings.

(160)255)"Supplemental Adequate Protection Priority Claims” means the superpriority
administrative expense claims granted under secd@n(b) of the Bankruptcy Code pursuant to the
Replacement DIP Order.

(161)156)“Taxes” means (a) any taxes and assessments imposed b§amrnmental Body,
including net income, gross income, profits, grasseipts, license, employment, stamp, occupation,
premium, alternative or add-on minimum, ad valoreeal property, personal property, transfer, real
property transfer, value added, sales, use, emaeatal (including taxes under Code Section 59A),
customs, duties, capital stock, franchise, examghholding, social security (or similar), unemptognt,
disability, payroll, fuel, excess profits, windfgtirofit, severance, estimated or other tax, incigdany
interest, penalty or addition thereto, whether ulisg or not, and any expenses incurred in conmegtith
the determination, settlement or litigation of fhax liability, (b) any obligations under any agress or
arrangements with respect to Taxes described uselga) above, and (c) any transferee liabilityespect
of Taxes described in clauses (a) and (b) abovpagable by reason of assumption, transferee tigbili
operation of Law, Treasury Regulation Section 12t6(a) (or any predecessor or successor thereahyr
analogous or similar provision under Law) or othisew

(162)157A—"Terminal Services” means Terminal Services LLC, a Delaware limiteabilicy
company, one of the above-captioned Debtors.

(163)158)"“Transport Support” means Transport Support LLC, a Delaware limiteabillty
company, one of the above-captioned Debtors.

(164)159)“Unfiled Claim” means a Claim as to which no Proof of Claim or st for Payment
has been filed.

(165)266)3“Unimpaired” means, with respect to any Claim, that such Ciaimot impaired within
the meaning of Bankruptcy Code Section 1124.
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(166)2161“U.S. Insurance Program” shall have the meaning ascribed to it in the AlGtibia

(167)1623"U.S. Trustee” means the Office of the United States Trustee tfer District of
Delaware.

168 “Winddown Reserve” means the reserve established by the First Liemt&gapon the
consummation of the JCT Sale for the purposes afimg down the Debtors’ Estates, as adjusted from
time to time.

(169)164)-“Yucaipa” means Yucaipa American Alliance Find I, L.P., YpeaAmerican Alliance
(Parallel) Fund I, L.P., Yucaipa American Allianéaind Il, L.P., Yucaipa American Alliance (Parallel)
Fund II, L.P., and their respective agents, officelirectors, managers, employees and affiliates.

ARTICLE Il

CLASSIFICATION OF CLAIMS AND INTERESTS
2.1 Introduction

A Claim or Interest is placed in a particular Clasdy to the extent that the Claim or Interestsfall
within the description of that Class and such Claminterest has not been paid, released, or otberw
settled prior to the Effective Date. A Claim otdrest may be and is classified in other Classabaaextent
that any portion of the Claim or Interest falls hirit the description of such other Classes.

2.2 Unclassified Claims

In accordance with Bankruptcy Code Section 1123ja)Administrative Claims and Priority Tax
Claims have not been classified.

2.3 Unimpaired Class of Claims

The following Class contains Claims that are nopdired by the Plan, are deemed to accept the Plan,
and are not entitled to vote on the Plan.

Class 1: Priority Claims
2.4  Impaired Voting Classes of Claims

The following Classes contain Claims that are Imgghiby the Plan and are entitled to vote on the
Plan.

Class 2: First Lien Lender Claims

Class 3: Second Lien Lender Claims

Class 4: AIG Claims

Class 5: General Unsecured Claims
2.5 Impaired Non-Voting Class of Interests

The following Classes contains Claims and Interdésa$ are Impaired by the Plan and are not entitled
to vote on the Plan.
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Class 6: Parent Equity Interests
2.6 Unimpaired Non-Voting Class of Interests

The following Classes contains Claims and Interéséé are Unimpaired by the Plan, are deemed to
accept the Plan, and are not entitled to vote erPtan.

Class 7: Subsidiary Equity Interests
ARTICLE 1l

TREATMENT OF CLAIMS AND INTERESTS
3.1  Unclassified Claims
(a) Administrative Claims

With respect to each Allowed Administrative Claimxcept as otherwise provided for in
Section 10.1 of the Plan, on the Effective Date, lblder of each such Allowed Administrative Clashmall
receive in full satisfaction, settlement, releasad discharge of and in exchange for such Allowed
Administrative Claim, (A) Cash equal to the unpaidrtion of such Allowed Administrative Claim or (B)
such different treatment as to which such holdet #e Debtors or the Plan Administrator, as apblea
shall have agreed upon in writinggrovided however that Allowed Administrative Claims (other than
Professional Fee Claims and Claims asserted undetio8 503(b)(3) or (b)(4)) with respect to liais
incurred by the Debtors in the ordinary course wdimess during the Chapter 11 Cases shall be pdidei
ordinary course of business in accordance withténens and conditions of any agreements relatingetbe
For the avoidance of doubt, (i) Central States|dlealeive the treatment provided in the Centralt€ita
Settlement, and (ii) Northwest shall receive theatment provided in the Northwest Settlement.

(b) Priority Tax Claims

Each holder of an Allowed Priority Tax Claim shediceive, in full satisfaction, settlement,
release, and discharge of and in exchange for Allaved Priority Tax Claim, as shall have been deieed
by the Debtors or by the Plan Administrator, eitii@ron the Effective Date, Cash equal to the dod a
unpaid portion of such Allowed Priority Tax Clairfi) treatment in a manner consistent with Bankeypt
Code Section 1129(a)(9)(C), or (i) such differergatment as to which such holder and the Dehioithe
Plan Administrator, as applicable, shall have adjnggon in writing.

3.2 Unimpaired Class of Claims
(a) Class 1: Priority Claims

On the applicable Distribution Date, each holdeanfAllowed Priority Claim shall receive, in
full satisfaction, settlement, release, and digphaf and in exchange for such Allowed Priority iQlaeither
(i) Cash equal to the unpaid portion of such Alldweriority Claim or (ii) such different treatmens &
which such holder and the Debtors or the Plan Adtnator, as applicable, shall have agreed uposriting.

3.3 Impaired Voting Classes of Claims
(a) Class 2: First Lien Lender Claims

On the applicable Distribution Date, each holdeanfAllowed First Lien Lender Claim shall
receive, in full satisfaction, settlement, releamag discharge of and in exchange for such Allowest Lien
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Lender Claim its Pro Rata share of: (i) theneficiabinterestkitigation Trust Interests in the Allied
Litigation Trustpayablelistributable to holders of Allied First Lien Lender Clainasd representing a right

to receive distributions from the Allied Litigation Trust in accordance with the Litigation Proceeds
Waterfall, ane-(ii) the First Lien Lender CasBistribution the First Lien Lender Deferr
Distribution, provided, howeverthat each First Lien Lender may elect in lieuedeipt of its Pro Rata share
of the First Lien Lender Cash Distributioand the First Lien Lender Deferred Distribution to receive its

Pro Rata share of the New Common StoElaehcf—the—l;mst—Hea—andepseampﬂsngMe—Fmst—Hea
Reguisite LenderhaBDCM rtunit LP an trum Investment Partners, L.P. hav

each elected to receive shares of New Common Stocletn df receivingisits Pro Rata distribution of the
First Lien Lender CasBistribution and the First Lien Lender Deferred Distribution. In addition, on the
Effective Date, the First Lien Agents shall distiti to the holders of Allowed First Lien Lender i@la the
First Lien Reserves. For the avoidance of doubtsymant to the limitations set forth in the Firseri Credit
Agreement, in no event shall Yucaipa be entitled nake theelectiorkirst Lien Lender Election
contemplated in the provige—clause{ijof this Section 3.3(a) of the Plan.

On or before the commencement of the Confirmation Haring, each Non-Electing Lender
that is entitled to receive its Pro Rata share of the First Lien Lender Deferred Distribution _m
written notice to counselfor the First Lien Agents, exchangesuch entitlement to a Pro Rata share of
the First Lien Lender Deferred Distribution for a one-time payment in Cash in an amount equal to
h Non-Electing First Lien Lender's Pro Rata share of h ment t m no later

than seven (7 Business Daysafter the Effective Date.

Notwithstanding anything to the contrary set fofttkerein, any distributions that would
otherwise be made on account of the Disputed Eiest Obligations by the Debtors or the First Liegehts
shall be made to the Disputed First Lien Obligatidgscrow to be held, and ultimately distributed, in
accordance with the terms thereof and the JCT Galder.

For the avoidance of doubt, the holders of FirgnlLiender Claims shall be deemed to waive
the right to participate in the GUC Cash Distribation account of any unsecured portion of a Fiish L
Lender Claim.

(b) Class 3: Second Lien Lender Claims

Each holder of an Allowed Second Lien Lender Clahall receive, in full satisfaction,
settlement, release and discharge of and in exehfimgsuch Allowed Second Lien Lender Claim its Rata
share of the beneficialinterests—oilitigation Trust Interests in the Allied Litigation Trust

payabl@istributable to holders of Allowed Second Lien Lender Claimaldalated on a Pro Rata basis with
holders of Allowed General Unsecured Clai representing a right to receive distributions from th

Allied Litigation Trust in accordance with the Litigation Proceeds Wallerfaovided, howeverthat any

future distribution on account of sudleneficiabinterestkitigation Trust Interests shall be turned over to
the First Lien Agents for distribution to the Filsen Lenders to the extent required by Sectiodsahd 4.2

of the Intercreditor Agreement until the First Lieanders have been indefeasibly paid in full intCas

For the avoidance of doubt, the holders of Secoieth ILender Claims shall be deemed to
waive the right to participate in the GUC Cash ifbsttion on account of any unsecured portion ofeadhd
Lien Lender Claim.

(c) Class 4: AIG Claims

On the Effective Date, pursuant to the AIG SettleimAgreement (and subject to the
satisfaction of the conditions to effectivenes®} HiIG Entities shall receive in full satisfactiosettlement,
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release, and discharge of and in exchange forllalwvad AIG Claims, (i) the AlGEashCellateraSecurity,
and (i) Cash in the amount of $1, 000 OOOQB aII on the terms and condltlonste—eﬁeeuvenessgfset
forth in |n the AIG Settlemen e NO =

(d) Class 5: General Unsecured Claims

On the applicable Distribution Dates, each holdearo Allowed General Unsecured Claim shall
receive, in full satisfaction, settlement, released discharge of and in exchange for such Alloisheral
Unsecured Claim, a Pro Rata share of (a) the GUGh Qaistribution and (b) théseneficiabinterests

ofLitigation Trust Interests in the Allied Litigation Trustpayablglistributable to holders of Allowed
General Unsecured Claims (calculated on a Pro Rass with holders of Allowed Second Lien Lender

Claims) and representing a right to receivedistributions from the Allied Litigation Trust in accordance
with the Litigation Proceeds Waterfall.

3.4 Impaired Non-Voting Class Interests
(@) Class 6: Parent Equity Interests

Holders of Parent Equity Interests shall not rezav retain any distribution under the Plan on
account of such Interests, and the Common Stodklshaancelled as set forth in Section 5.4 of Rten.

3.5 Unimpaired Non-Voting Class Interests
(a) Class 7: Subsidiary Equity Interests

Holders of Subsidiary Equity Interests shall retsirth Subsidiary Equity Interests, subject to
any corporate reorganization that may be undertéietine Debtors or the Reorganized Debtors pripioto
or after the Effective Date.

3.6  Reservation of Rights Regarding Claims and Interest

Except as otherwise explicitly provided in the PRlamthing shall affect the Debtors’ or the
Reorganized Debtors’ rights and defenses, both kg equitable, with respect to any Claims or riewes,
including, but not limited to, all rights with resgt to legal and equitable defenses to allegedsrighsetoff
or recoupment. Similarly, nothing herein shalljpdé&ce or be deemed to prejudice creditors’ rightsetoff
or recoupment.

3.7 Treatment of Yucaipa

P;;rg;;gnt to the Plan, Yucaipa shall rgggiv_e the treatment affor: to_the hol f First Lien
laims wh N n-El t|n First L| 2N L N 2as set forth in Sectlon 3. &grggf. Yucaipa
r
treatment Qrgwggg under the Plan. For th n f t, _Yucai treatment_shall
comprised of the following:
n_the Effective Date, the First Lien Agents shall it into_the Disputed First Lien
ligations Escrow 55.2% of the amounts in_the First Lien Reserv rvi that h amount will
Iculat rior_to giving effectto any r tion t h First Lien R the fundin
f th h Distribution (which hII fun IIfrmtht f the First Lien
Reservesattributabl tth FirtLinLn ther than Y Wlthr tt the First Lien
Reserv anI fxml I mlnth FlrtLlnR n the Effectiv
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row th m of 2 . The remaining $4.4 Id first to fund th
Distribution, and the remainder would be distributed Pro Rata to the non-Yucaipa First Lien Lenders;

(b) On the Effective Date, the Debtors shall deposit into the Disputed First Lien Obligations
Escrow the sum of $1,435,200representing Yucaipa's Pro _Rata share of the First Lien Lender Cash

Distribution ;

(c) Subiject to the entry of a Final Order with repect to the Litigation Claims prior to the date
thereof requiring different treatment, deposit into the Disputed First Lien Obligations Escrow of
Yucaipa's Pro Rata share of the First Lien Lender Deferred Distribution (i.e., $552,000in the
aggregate)at the time or times such distributions are required to be made pursuant to Section5.20 of
the Plan;

Final Order with r tto the Litigation Claims prior to the
date thereof requiring different treatment, deposit into the Disputed First Lien Obligations Escrow of
Yucaipa's Pro Rata share of any subsequentdistribution made by the Debtors, the First Lien Agents

or_the Plan Administrator from the First Lien Reservesthe Winddown Reserveor any other reserves
tablish r nt to the Plan or otherwi mprisin h Collateral, at th metim the Pr

Rata shar f h distributions are distribut h other First Lien Lender; an

I, LP, Black Diamond CLO 2005-1Ltd., an trum_Investment Partners, L.P.) or officers or
directors, or_any of their respective successorsor_assigns),or (iii) any of the Debtors' current or
former_officers or_directors, provi how that the Plan an nfirmation _Order_m in
ny litigation ntested matter_or_adver. r in king to_enforce the terms of this Plan.
Thi tion 3.7(e)is inten t li le t h provision of the Plan and shall incl in
th nfirmation Order.

ARTICLE IV

ACCEPTANCE OR REJECTION OF THE PLAN
4.1 Impaired Classes Entitled to Vote

Holders of Claims in the Impaired Voting ClassesGidims are each entitled to vote as a Class to
accept or reject the Plan. Accordingly, the votésholders of Claims in Classes 2, 3, 4 and 5 dball
solicited with respect to the Plan.

4.2  Acceptance by an Impaired Class

In accordance with Bankruptcy Code Section 112640y except as provided in Bankruptcy Code
Section 1126(e), the Impaired Classes of Claimd Base accepted the Plan if the Plan is acceptethé
holders of at least two-thirds (2/3) in dollar amband more than one half (1/2) in number of thiowéd
Claims of such Class that have timely and propeshed to accept or reject the Plan.
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4.3 Presumed Acceptances by Unimpaired Classes

Claims in Class 1 and Subsidiary Equity Interest€lass 7 are Unimpaired under the Plan. Under
Bankruptcy Code Section 1126(f), holders of suclmigaired Claims and Interests are conclusively yoresi
to have accepted the Plan, and the votes of sueghpdimed Claim and Interest holders shall not beited.

4.4  Presumed Rejection by Impaired Voting Class of Inteests

Interests in Class 6 are Impaired under the Plahran entitled to a distribution under the Plan.
Under Bankruptcy Code Section 1126(g), holders whsimpaired Claims and Interests are conclusively
presumed to have rejected the Plan, and the vdtesah Impaired Claim and Interest holders shall oo
solicited.

ARTICLE V

MEANS FOR IMPLEMENTATION OF THE PLAN
5.1  Funding of Distributions under the Plan

(a) Source of Cash, including the First Lien Lender Cds Distribution and GUC Cash
Distribution

The Cash necessary to fund the First Lien Lendesh@astribution shall be provided by the
Reorganized Debtors. The Cash necessary to fungahment of Administrative Claims, Priority Claintbe
Cash portion of the AIG Claims and the GUC Caslttribistion will be paid from Cash on Hand held b th
Debtors or, if the Debtors do not have sufficieas& on Hand, by the First Lien Agents from the \Wowin
Reserve. The Plan Administrator will make all dmitions of Cash, including the First Lien Lendeash
Distribution and the GUC Cash DistributionNotwithstanding the foregoing, no portion of the GUC
Cash Distribution shall be funded with Cash Collateral allocable tolie Disputed First Lien Obligations
and held by the Debtors or the First Lien Agents.

(b) First Lien Reserves

As set forth above, on the Effective Date, thetHiien Agents shall distribute to each holder
of an Allowed First Lien Lender Claim such holdePso Rata share afpproximately$i3-million-of-Cash
frem-the First Lien Reserves as part of the treatmenthefholders of Allowed First Lien Lender Claims
under the Plan. Such Cash is currently held byRir& Lien Agents, and the First Lien Agents wilbke
this distribution. The Pro Rata portion of suchoamt allocable to the Disputed First Lien Obligascshall
be made to the Disputed First Lien Obligations &acto be held, and ultimately distributed, in actaorce
with the terms thereof and the JCT Sale Order.

(c) Litigation-Investment Funding LeansAgreement

Funding for the prosecution of the Litigation Clairshall be provided through thetigatien
Funding-Loans-issued-by-the-Litigation—tLendergnvestments made by the Investors pursuant to the
Investment Funding Agreement Each First Lien Lender (other than Yucaipa) nsitied to participate in
the LitigationFundingLeandnvestments up to its Pro Rata share of the First Lien Obige (calculated
without giving effect to any First Lien Obligatiormdlegedly owned by Yucaipa). The Backstop Pantéis
backstop the commitments for the full amount of theyation-Fundingleandnvestments In consideration
for their agreement to backstop the commﬁmentstﬁeﬂ:MgaHen—Fundmg—l:e&Hﬂvestments the Backstop
Parties shall receive the Backsteg AMatiR&atment
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5.2  Continued Corporate Existence

The Reorganized Debtors shall continue to exisbfaand after the Effective Date as private legal
entities, in accordance with the applicable lawghaf State of Delaware, the State of Georgia, tiateSof
Florida, the State of Michigan and the applicablesgictions in Canada and pursuant to the New @ebt
Governing Documents. Notwithstanding the foregpitlge Debtors or the Reorganized Debtors, as
applicable, may engage in any corporate restrujuprior to, on or after the Effective Date, whictay
include the merger, liquidation or dissolution afeoor more of the Debtors or the Reorganized Dsbtor

5.3 New Debtor Governing Documents

The organizational documents of the Debtors shalaimended as necessary to satisfy the provisions
of the Plan and the Bankruptcy Code and shall dgllamong other things, pursuant to Bankruptcy Code
Section 1123(a)(6), a provision prohibiting theugsce of non-voting equity securities (but onlithe extent
required by Bankruptcy Code Section 1123(a)(6))he Bmended organizational documents of the Debtors
shall constitute the New Debtor Governing Documenifie New Debtor Governing Documents shall be in
substantially the forms of such documents incluethe Plan Supplement and shall be in full forod affect
as of the Effective Date.

54 Cancellation of Interests

On the Effective Date, all Old Securities, inclugliall promissory notes, stock, instruments, wagant
certificates and other documents evidencing theerRaEquity Interests shall be deemed automatically
cancelled and surrendered and shall be of no fuftitee in accordance with Section 7.7 of the P& the
obligations of the Debtors thereunder or in any welgted thereto, including any obligation of thehibrs to
pay any franchise or similar type taxes on accadirsuch Interests, shall be discharged.

5.5 Authorization and Issuance of the New Common Stock

(@) On the Effective Date, Reorganized Allied Holdirgfsll issue shares of New Common Stock
to the New Common Stockholders pursuant to Se@&i8(a).

(b) The rights of the holders of the New Common Stobkkllsbe as provided for in the New
Debtor Governing Documents.

5.6  Directors and Officers of Reorganized Debtors

(a) The initial directors of the New Board and officexfseach of the Reorganized Debtors shall be
selected by the parties to whom the New Common kSteilt be distributed pursuant to the Plan in
accordance with the New Debtor Governing Documenfthe identities of the initial directors of the We
Board shall be disclosed prior to the Confirmatié@aring as part of the Plan Supplement in accoelanc
with Section 1129(a)(5) of the Bankruptcy Code.

(b) All officers and directors of the Debtors not It the Plan Supplement will be deemed to
have resigned on the Effective Date.

5.7  Corporate Action; Effectuating Documents

(&) On the Effective Date, the adoption and filing bé tNew Debtor Governing Documents and
all actions contemplated by the Plan shall be awtdd and approved in all respects pursuant toPiae.
All matters provided for herein involving the corpte structure of the Debtors or the Reorganized
Debtors, and any corporate action required by thbt@rs or the Reorganized Debtors in connectioh wit

the Plan, shall be deemed to have occurred antbshal effect, without any requirement of furtreation
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by the stockholders or directors of the Debtordhmr Reorganized Debtors, and shall be fully auteali
pursuant to Section 303 of the Delaware Generap@ation Law.

(b) Any director, chief executive officer, presidentjief financial officer, senior vice president,
general counsel or other appropriate officer of Reorganized Debtors shall be authorized to execute
deliver, file, or record the documents included tle Plan Supplement and such other contracts,
instruments, releases, indentures, and other agrésnor documents, and take such actions as may be
necessary or appropriate to effectuate and furévience the terms and conditions of the Plan. Any
director, secretary or assistant secretary of thergtanized Debtors shall be authorized to certifatbest
to any of the foregoing actions. All of the foragp is authorized without the need for any required
approvals, authorizations, or consents exceptXpress consents required under the Plan.

5.8 Plan Administrator

On the Effective Date, the Plan Administrator slmal/e all the rights and powers to implement the
provisions of the Plan pertaining to the Plan Adstiator, including, without limitation, the righo (1)
effect all actions and execute all agreementsrungnts and other documents necessary to implethent
provisions of the Plan; (2) make distributions astemplated in the Plan (other than those disiobstto be
made by the First Lien Agents), (3) establish addhiaister any necessary reserves for Disputed Glémat
may be requiredso long as such reservesdo not impact Yucaipa's treatment hereunder), and (4) object
to Disputed Claims and prosecute, settle, compemisthdraw or resolve in any manner approved lgy th
Bankruptcy Court such Disputed Claims. For theidavace of doubt, the Plan Administrator shall hage
obligation to object to or dispute (or expend funidsobject or dispute) any Claim where, in the Plan
Administrator’s sole judgment, the cost of sucheabpn or dispute is not warranted in light of {hetential
incremental benefit to the remaining holders ofi@&a The Litigation Trustee shall serve as th&ainPlan
Administrator. The reasonable costs and expemsesred by the Plan Administrator in performing theies
set forth in the Plan shall be paid by the LitigatiTrust, subject to the approval of the LitigatiOmersight
Committee.

5.9 Revesting of Reorganized Debtor Assets

Except as otherwise provided herein, the Reorgdrixebtors’ Assets shall revest in the Reorganized
Debtors on the Effective Date. Thereafter, the Baoized Debtors may operatetheir business and may
use, acquire, and dispose of such property freangfrestrictions of the Bankruptcy Code, the Bapicy
Rules, or Bankruptcy Court approval. Except aifipally provided in the Plan or the Confirmati@rder,
as of the Effective Date, all property of the Reunged Debtors shall be free and clear of all Glaand
Interests, and all Liens with respect thereto. theravoidance of doubt, the Litigation Trust Assstall not
revest in the Reorganized Debtors. Such asselisvelst in the Allied Litigation Trust pursuant ®ection
5.11 of the Plan.

In the event any of the Reorganized Debtors' Assets(other than the Debtors interests in Haul

Insurance Limited) is sold, transferred, assigned,pledged, hypothecatedor _otherwise disposedof prior
to the occurrence of the Effective Date, for purposesof this Plan such transaction shall be deemedto
have occurred after the Effective Date and the net proceedsfrom such sale, transfer, assignmentor
other disposition shall be distributed to the Non-Electing First Lien Lenders entitled thereto in
accordance with Sections 3.3(a), 3.7(c) and 5.20tbe Plan.
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5.10 The Litigation Trustee

(&)  Appointment of the Litigation Trustee

The Litigation Trustee shall be selected by thaghation Oversight Committee. Pursuant to the
Litigation Trust Agreement, the selection of theidation Trustee will be determined by a majorityte of
the Litigation Oversight Committee and will requittee written approval of the two members of theghition
Oversight Committee selected by the First Lien FeguLender. The identity of the Litigation Trast shall
be disclosed prior to the Confirmation Hearing ast pf the Plan Supplement in accordance with 8ecti
1129(a)(5) of the Bankruptcy Code. The Litigatibrustee will be compensated by the Allied Litigatio
Trust.

(b) Powers of the Litigation Trustee

The Litigation Trustee shall be a representativéhef Debtors’ Estates and shall, subject to thexger
of the Litigation Trust Agreement, have the powerntake all decisions with respect to the proseoutib
the Litigation Claims;provided, howeverthat the following actions will require prior wen approval of a
majority of the members of the Litigation Oversigfommittee and the two members of the Litigation
Oversight Committee selected by the First Lien FsigulLender: (a) any determination to draw fundsler
the eemmitmentsforany-Litigationlnvestment Funding Leansissuedby-the Litigation-Lenderg\greement,

(b) the incurrence by the Litigation Trust of adual indebtedness to fund the prosecution of titigdtion
Claims in excess of theitgation—FundingLeandnvestments (c) the retention of counsel and other
professionals to assist in prosecution of the &atimn Claims; (d) settlement of all or any portioh the
Litigation Claims, and (e) any arrangement for cengation of the Litigation Trustee or the Plan
Administrator.

The Litigation Trustee shall consult with, and afbtapproval of, the Litigation Oversight Committee
with respect to all material decisions regarding fmosecution of the Litigation Claims, includingithout
limitation) the litigation strategy with respectetieto, and the fiing and prosecution of any digp@s or
other substantive motions or pleadings.

(c) The Litigation Trustee as the Representative of thd®ebtors’ Estates

On the Effective Date, the Litigation Trustee, amat the Reorganized Debtors shall be deemed the
Estates’ representative in accordance with Sediit8 of the Bankruptcy Code and shall have allritjets
and powers set forth in the Litigation Trust Agrest including, without limitation, the right to )(®ffect all
actions and execute all agreements, instrumento#@ documents necessary to implement the pomgsof
the Litigation Trust Agreement; (2) administer thiéigation Trust Assets, including prosecuting, theg,
abandoning or compromising any actions that areetate to the Litigation Trust Assets; (3) emplayda
compensate professionals and other agents conswtémn Section 5.10(b) of the Plaprovided, however
that any such compensation shall be paid by thedAllitigation Trust to the extent not inconsistenth the
status of the Allied Litigation Trust as a liquichaf trust within the meaning of Treas. Reg. 8 30Q1£4(d)
for federal income tax purposes; and (4) controbraey/client privilege relating to or arising frothe
Litigation Trust Assets.

5.11 The Allied Litigation Trust

(a) On the Effective Date, the Allied Litigation Trushall be established pursuant to the Litigation
Trust Agreement for the purpose of prosecuting ltiigation Claims. The Allied Litigation Trust is
intended to qualify as a liquidating trust pursutmtUnited States Treasury Regulation Article 3001+
4(d), with no objective to continue or engage ia tonduct of a trade or business.
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(b) On the Effective Date, the Estate Claims shall aegbmatically in the Allied Litigation Trust.
The Plan shall be considered a motion pursuantetdicgs 105, 363 and 365 of the Bankruptcy Code for
such relief. The transfer of the Estate Claimgh® Allied Litigation Trust shall be made for thenefit
and on behalf of the Beneficiaries. The assetspeising the Litigation Trust Assets will be treatfat tax
purposes as being transferred by the Debtors aed Hist Lien Agents to the.itigation Trust
Beneficiaries pursuant to the Plan in exchangeteir Allowed Claims and then by thetigation Trust
Beneficiaries to the Allied Litigation Trust in ex@nge for théseneficiabinterestgtigation Trust Interests
in the Allied Litigation Trust. Thelitigation Trust Beneficiaries shall be treated as the grantors and
owners of the Allied Litigation Trust. Upon theatisfer of the Litigation Trust Assets, the Alliedigation
Trust shall succeed to all of the Debtors’ and Ewest Lien Agents’ rights, title and interest ineth
Litigation Trust Assets, and the Debtors and thrstHiien Agents will have no further interest in with

respect to the Litigation Trust Assdtgther than on account of the Litigation Trust Interests)

(c) Except as otherwise ordered by the Bankruptcy Cadue Litigation Trust Expenses on or
after the Effective Date shall be paid in accoréamgth the Litigation Trust Agreement without fueth
order of the Bankruptcy Court.

(d) The Allied Litigation Trust shall file annual regsr regarding the liquidation or other
administration of property comprising the Litigatidrust Assets, the distributions made by it andepot
matters required to be included in such report anoedance with the Litigation Trust Agreement. In
addition, the Allied Litigation Trust will file taxeturns as a grantor trust pursuant to United eStat
Treasury Regulation Article 1.671-4(a).

5.12 The Litigation Oversight Committee

(@) The Litigation Oversight Committee shall be comgulisof three members: two members
selected by the First Lien Requisite Lender and meenber selected by the Committee. Each member of
the Litigation Oversight Committee shall be reashnhaatisfactory to each of the Backstop Parti@he
identity of the members of the Litigation Oversigbbmmittee shall be disclosed prior to the Conftiora
Hearing as part of the Plan Supplement in accoelarith Section 1129(a)(5) of the Bankruptcy Code.

(b) The Litigation Oversight Committee shall oversee Allied Litigation Trust and the Litigation
Trustee.

(c) The Litigation Oversight Committee shall be authed to retain and employ Professionals to
assist it with and advise it with respect to itstiesl under the Plan. All fees and expenses of such
Professionals shall be satisfied by the Allieddation Trust.

(d) The duties and powers of the Litigation Oversigltnmnittee shall terminate upon the final
resolution of the Litigation Claims and the finastdbution of all proceeds in accordance with teems of
the Litigation Trust Agreement.

5.13 Joint Prosecution of the Litigation Claims

The Litigation Claims shall be jointly prosecutad the Bankruptcy Court (or such other court of
competent jurisdiction) in a single action to theximum extent permitted by law, or otherwise iniatt
coordinate for the purposes of trial and discovery.

5.14 Litigation Proceeds Waterfall

The proceeds of the Litigation Claims shall be ritisted as follows: (afirst, to the extent not
previously paid from proceedsof the Investments,to the Backstop Parties in satisfaction of the Backstop
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FedPayment (b) second to repay-—=alihe extent not previously paid from proceeds of thénvestments, all
accrued and unpaid Litigation FundinglLeansthenoutstandindrust Expenses (c) third, to thekitigatien

Lendergnvestors in_an amount equal to the aggregateamount of the Investments; (d) fourth, to the
Investors in the amount of $4.5 million;dé) feurtHfifth, a distribution of up to the next $3 milion, t@ b

allocated on a dollar for dollar basis (i) 50% oRr@® Rata basis to the holders of Allowed FirsinLiender
Claims and (i) 50% on a Pro Rata basis to thedsladf Allowed General Unsecured Claims and Allowed
Second Lien Lender Claims; andf)(thereafter any remaining balance shall be split on a ddterdollar
basis as follows (i) 20% on a Pro Rata basis tohtiiders of Allowed First Lien Lender Claims; (@6 on a
Pro Rata basis to the holders of Allowed Generasddared Claims and Allowed Second Lien Lender
Claims; and (iii) 75% to théitigationFundingLenderfnvestors; provided, howeverthat any distributions
made pursuant to subsecticgie) of this Section 5.14 of the Plan shall be crebiagainst any distributions
that would otherwise be made under clawsg @f this Section 5.14 of the Plan.

5.15 Certain Settlements

Confirmation of the Plan shall constitute approwéleach of the AIG Settlememigreement the
Central States Settlement and the Northwest Sedtiepursuant to Bankruptcy Rule 9019. Confirmabdn
the Plan shall also constitute a settlement ofamy all disputes among the First Lien Agents (omalfeof
the First Lien Lenders), the Debtors and the Cotamijtincluding (without limitation) with respect {a) the
entitlement of the First Lien Lenders to adequatatqgrtion pursuant to the 2012 Final DIP Order #mel
Replacement DIP Order, and (b) the obligation ef first Lien Lenders to fund the Wind Down Budgas (
defined in the JCT Sale Order).

5.16 Exemption From Certain Transfer Taxes

Pursuant to Bankruptcy Code Section 1146(a), aaysfers from the Debtors to the Allied Litigation

Trust or any other Person pursuant to, in contetmplaof, or in connection with the Plan, and theuance,
transfer, or exchange of any debt, equity secaribe other interest under or in connection with Eian,
shall not be taxed under any law imposing a staamp real estate transfer tax, mortgage recordingdales
or use tax, Uniform Commercial Code fiing or rediog fee, regulatory filing or recording fee, orhet
similar tax or government assessment, and the pppte state or local governmental officials or rageshall
forego the collection of any such tax or governrakassessment and accept for filing and recordatmynof
the foregoing instruments or other documents withthe payment of any such tax or governmental
assessment. Such exemption specifically applighout limitation, to all documents necessary tademce
and implement distributions under the Plan, ineclgdihe documents contained in the Plan Supplemehiah
documents necessary to evidence and implement fatihe dransactions and actions described in tha Bia
the Plan Supplement.

5.17 Plan Supplement

The Plan Supplement may be filed in parts eithetemporaneously with the filing of the Plan or
from time to time thereafter, but in no event latiean one (1) week prior to the deadline estaldidhe the
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Bankruptcy Court for objecting to Confirmation diet Plan. After filing, the Plan Supplement may be
inspected in the office of the Clerk of the BankoypCourt during normal business hours. The Plan
Supplement also will be available for inspection (@) the website maintained by the Claims Agent:
http://www.omnimgt.com/alliedsystems, and (b) the anBruptcy Court’s website:
http://www.deb.uscourts.govin addition, holders of Claims or Interests nadyain a copy of any document
included in the Plan Supplement upon written regjueaccordance with Section 10.16 of the Plan.

5.18 Committee

Upon the Effective Date, the Committee shall digsohutomatically, whereupon its members,
Professionals and agents shall be released fronfuatner duties and responsibilities in the ChagdterCases
and under the Bankruptcy Code, except with resgect(a) obligations arising under confidentiality
agreements which shall remain in full force andeeffaccording to their terms; (b) applications for
Professional Fee Claims filed by or on behalf of thommittee; (c) any motions or other actions segki
enforcement or implementation of the provisionghi$ Plan, the Confirmation Order or the Litigatidrust
Agreement, and (d) providing assistance (if reqaebdby the Litigation Trustee) in connection withe th
Litigation Claims or in defending any claim broughgainst the Committee by any party in the Litigati
Claims. Professionals retained by the Committesdl &fe entitled to reasonable compensation foricesv
rendered in connection with the matters identifieaetlauses (b), (c¢) and (d) after the Effective é&)aubject
to a budget to be agreed between the Committeettenenembers of the Litigation Oversight Committee
appointed by the First Lien Requisite Lender.

5.19 Retiree Committee

Upon the Effective Date, the Retiree Committeelstiatolve automatically, whereupon its members,
shall be released from any further duties and mespiities in the Chapter 11 Cases and under the
Bankruptcy Code.

5.20 First Lien Lender Deferred Distribution

The First Lien Lender Deferred Distribution shall be paid by Reorganized Debtors to the Non-
ggtlng F|r§t Lien Lgngg § Thg First Lien Lgnggr Dgfgrrgg D|§tngggtlgn §th| be paid by Reor ggnlzgd

|nmntrthr |t|nfthR nized Debtors A thrthnthR niz

Debtors _interest in Hgg;l Insurance Limitgg), and after the Rggrggnlzgg Debtors have recov: g ed an
i r rt the First Lien Lender h Distribution from

Reorganized Debtors A
For the avoidance of doubt, the Reorganized Debtors shall have absolute discretion as to the

time, meth nd _terms for_th le, transfer ignmentor_di ition of all or an rtion_of th
Reorganiz Debtors _Asset t_that th majorit f_th nsideration receiv: th
Reorganized Debtors from h I trnfr ition must h). The Reorganized Debtor:
hall have no fi i r_other dut nFlrtLlnLn r that is or m ntitled to receive all
r_an rtion of the First Lien Lender Deferred Distribution and th nfirmation _Order_wiill
rovide. _Without limiting _th ner Iit f the foregoin th R nized Debtors m incur
in t n r Li n_on all rtion fth R niz D tors' A t rovi that
g gggggnt gf the New g;gmmgn § gg L or (b) mgklng any mvggtmgntl Haul Insurance Limited
t with_r tto cl to the extent h in nessi lel th
gg rganized Debt g rs' equity mtgrg;tg in Hgg;l Insurance leltgg), an g provided f;;rthg that any such
in tednessin hall either_be from thir rty (i. rty that i Plan Pr nent
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an_affiliate of a Plan Proponent or any of their respective officers, directors or agents)or (i) a Plan
Proponent, an affiliate of a Plan Proponent or_any of their respective officers, directors or_agentson
terms no less favorable to the Reorganized Debtors than those that could be obtained from a third
Mﬂ L

The Reorganized Debtors will make available t h First Lien Lender that is entitl

receive a portion of the First Lien Lender Deferred Distribution an accounting upon the sale, transfer
or_other disposition of any Reorganized Debtor Asset (other than any interest in Haul Insurance
Limited) setting forth (to the extent applicable a description of the Reorganized Debtor Asset
transferred or otherwise disposed of, (b) the identity of the party (or parties) to whom such
Reorganized Debtor Assets was sold, transferred or otherwise disposed of, (c) the gross amount
received by the Reorganized Debtors, (d the direct third part ie a art that is not a Plan
Proponent, an affiliate of PInPr nnt fthirr ffi irectors_or nt

Asset and an assouatedthwd art costs of sale transfer, assignmentor disposition, (e) the net

roceeds recovered by the Reorganized Debtors the aggregate amount recovered by the
Reorganized Debtors thr h th te thereof on nt of the First Lien Lender h Distribution
the amount (if an le on nt of the First Lien Lender Deferred Distribution. Th

obligation of the Reorganized Debtors to provide sth accounting shall terminate upon the payment in
full of the First Lien Lender Deferred Distribution .

ARTICLE VI

TREATMENT OF CONTRACTS AND LEASES
6.1 Rejection of Contracts and Leases

On the Effective Date, except for the executoryt@ois and unexpired leases listed on the Plan
Supplement, if any, and except to the extent thddebtor either previously has assumed, assumed and
assigned or rejected an executory contract or ureekjiease by an order of the Bankruptcy Courtiuthag,
but not limited to, the JCT Sale Order or the SBD&#e Order, or has filed a motion to assume armass
and assign an executory contract or unexpired Ipdee to the Effective Date, each executory cortti@nd
unexpired lease entered into by the Debtors puothe Petition Date that has not previously expioed
terminated pursuant to its own terms will be deemgdcted pursuant to section 365 of the Bankruptcy
Code, and written notice will be provided to eaciths counterparty of such deemed rejected contract o
lease (together with a statement of the date bglwany Proof of Claim must be filed). Each suchtcact
and lease will be rejected only to the extent #rat such contract or lease constitutes an execuatomract
or unexpired lease. The entry of the Confirmat@ner by the Bankruptcy Court shall constitute appt
of any such rejections pursuant to Sections 36&(a) 1123 of the Bankruptcy Code and that the iieject
thereof is in the best interest of the Debtorsir tBstates and all parties in interest in the Chafitl Cases.

6.2 Claims Based of Rejection of Executory Contracts of/nexpired Leases

Claims created by the rejection of executory caniraand unexpired leases pursuant to this Section

6.1 of the Plan, or the expiration or terminationhaoy executory contract or unexpired lease prithe
Effective Date, must be filed with the Bankruptcgu@t and served on the Litigation Trustee no labemn
thirty (30) days after the Effective Date. Any Bla arising from the rejection of an executory cact or
unexpired lease pursuant to Section 6.1 for whichofs of Claim are not timely filed within that t@rperiod

will be forever barred from assertion against theblrs, the Estates, its successors and assigh#isaassets
and properties, unless otherwise ordered by th&rmptcy Court or as otherwise provided herein. shith
Claims shall, as of the Effective Date, be subgectthe discharge and permanent injunction set farth
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Section 10.7. Unless otherwise ordered by the Bgmky Court, all such Claims that are timely filad
provided herein shall be treated as General Unsdc@aims under the Plan and shall be subject ¢o th
provisions of Article Il of the Plan.

6.3  Assumption of Contracts and Leases

(@) Except as otherwise provided in the Plan or in aawtract, instrument, release or other
agreement or document entered into in connection the Plan, on the Effective Date, pursuant tdicec
365 of the Bankruptcy Code, the Debtors shall asseach of the respective executory contracts and
unexpired leases, if any, listed as Assumed Carstriacthe Plan Supplement; provided, however, that
Debtors reserve the right, at any time prior to Hifective Date, to amend the Plan Supplement &): (
delete any executory contract or unexpired leagedi therein, thus providing for its rejection puanst
hereto; or (b) add any executory contract or unegplease to the Plan Supplement, thus providingt$o
assumption pursuant to this Section 6.3. The Dslgball provide written notice to each countenpaot
an Assumed Contract (together with a statemenh@fdate by which any Cure Claims must be filed) and
written notice of any amendments to the Plan Supgte to the parties to the executory contracts or
unexpired leases affected thereby and to the paotrethe then-applicable service list in the Chapte
Cases. Nothing herein or in the Plan Supplemeall sbnstitute an admission by the Debtors that any
contract or lease is an executory contract or unedgease or that a Debtor has any liability thecker.

(b) Each executory contract or unexpired lease asswmddr this Section 6.3 shall include any
modifications, amendments, supplements or restatisnte such contract or lease.

6.4 Payments Related to the Assumption of Executory Caracts and Unexpired Leases

Any Cure Claims associated with any executory @mttor unexpired lease to be assumed pursuant to
the Plan shall be satisfied, pursuant to sectid(I361) of the Bankruptcy Code: (a) by paymentied Cure
Claim in Cash on or after the Effective Date; oy ¢m such other terms as are agreed to by theepatdi
such executory contract or unexpired lease. Potsigasection 365(b)(2)(D) of the Bankruptcy Code,
Cure Claim shall be allowed for a penalty rate t¢ineo form of default rate of interest. If there as
unresolved dispute regarding: (x) the amount of @aye Claim; (y) the ability of the Reorganized Deb to
provide “adequate assurance of future performarfadthin the meaning of section 365 of the Bankryptc
Code) under the contract or lease to be assume(¥)a@any other matter pertaining to assumption wahs
contract or lease, the payment of any Cure Claouaired by section 365(b)(1) of the Bankruptcy Catall
be made following the resolution of such disputetly parties or the entry of a Final Order resgihe
dispute and approving the assumption.

6.5 Extension of Time to Assume or Reject

Notwithstanding anything set forth in Article VI die Plan, in the event of a dispute as to whether
contract is executory or a lease is unexpired,Ctebtors’ right to move to assume or reject suchreah or
lease shall be extended until the date that isytli80) days after entry of a Final Order by thenBaptcy
Court determining that the contract is executoryher lease is unexpired. The deemed rejectionigedvior
in Section 6.1 of the Plan shall not apply to aanghscontract or lease, and any such contract ce lshall
be assumed or rejected only upon motion of the @sklbllowing the Bankruptcy Court’s determinatitrat
the contract is executory or the lease is unexpired
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ARTICLE VI

PROVISIONS GOVERNING DISTRIBUTIONS
7.1  Determination of Allowability of Claims and Interests and Rights to Distributions

(@) Only holders of Allowed Claims shall be entitled reeceive distributions under the Plan. The
Plan Administrator shall make distributions to lekl of Allowed Claims on each Distribution Date.

(b) With respect to Filed Claims, the Debtors, the FAa@ministrator or any other party in interest
with standing shall have the right to object to theoofs of Claim or Requests for Payment in the
Bankruptcy Court by the Claims Objection Deadlias éxtended), but shall not be required to do so.

(c) No distribution shall be made on a Disputed Claintilutand unless such Disputed Claim
becomes an Allowed Claim. Prior to making anyrdistion under the Plan to a particular Class, Plen
Administrator, shall establish a Disputed Claimsétee for Disputed Claims in such Class, each a€hwh
Disputed Claims Reserves shall be administerechbyPlan Administrator. The Plan Administrator khal
reserve in Cash or other property, for distribut@m account of each Disputed Claim, the full amoaint
the estimated distribution on account of such DsguClaim (or such lesser amount as may be estimate
or otherwise ordered by the Bankruptcy Court inoadance with Section 7.5 of the Plan or otherwise)
with respect to each Disputed Claim.

(d) The Plan Administrator shall hold property in thesguted Claims Reserves in trust for the
benefit of the holders of Claims ultimately detared to be Allowed. Each Disputed Claims Resenad sh
be closed and extinguished by the Plan Administratioen all distributions and other dispositionsG#sh
or other property required to be made under tha Ri# have been made in accordance with the tesms
the Plan. Upon closure of a Disputed Claims Resealt Cash or other property held in that Disputed
Claims Reserve shall revest in and become the propé (i) the Reorganized Debtors if the applieabl
Disputed Claims Reserve was established with assktthe Reorganized Debtors or (i) the Allied
Litigation Trust if the applicable Disputed Claini®eserve was established with the proceeds of the
Litigation Claims. All funds or other property theest or revest in the Reorganized Debtors putstean
this paragraph shall be used to pay the fees apeénegs of the Plan Administrator, and thereafter
distributed on a Pro Rata basis to holders of AddwClaims pursuant to the remaining provisionsha t
Plan at a time determined in the sole discretiothefPlan Administrator.

(e) Notwithstanding anything to the contrary set foftlrein, any distributions that would
otherwise be made on account of the Disputed [Emest Obligations by the Debtors or the First Lien
Agents shall be made to the Disputed First Lienigabibns Escrow to be held, and ultimately distréal)
in accordance with the terms thereof and the JCE ®ader. On the Effective Date the Plan
Administrator shall succeed to the rights and @bians of the Debtors under the Disputed First Lien
Obligations Escrow.

7.2  Procedures for Making Distributions to Holders of Allowed Claims

(&) The Plan Administrator shall not be required toegany bond or surety or other security for
the performance of its duties unless otherwise redidy the Bankruptcy Court.

(b) The Plan Administrator shall send distributionsthe holders of the Allowed Claims at the
addresses listed for such holder in the Schedulemnahe applicable Proof of Claim or notice ofnigter
of a Claim filed at least 5 days before the EffectDate.
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(c) If any holder’s distribution is returned as undetable, no further distributions to such holder
shall be made unless and until the Plan Adminstra notified by the Reorganized Debtors, the r@sai
Agent, or such holder of such holder’s then curahdress, at which time all missed distributionslldbe
made, subject to Section 7.2(d) of the Plan, td swader without interest. If any distributionnsade by
check and such check is not returned but remaicssied for three (3) months after the date of such
check, the Plan Administrator may cancel and vaidhscheck, and the distribution with respect theret
shall be deemed undeliverable. If, pursuant tai®e.8 of the Plan, any holder is requested tvige
an applicable Internal Revenue Service form or tteexwise satisfy any tax withholding requirementghw
respect to a distribution and such holder failgitoso within three (3) months of the date of suerdjuest,
such holder’s distribution shall be deemed undedivie.

(d) Amounts in respect of returned or otherwise undedifsle or unclaimed distributions made by
the Plan Administrator shall be returned to or degrto revest in the Reorganized Debtors or thedlli
Litigation Trust, as applicable, until such distitions are claimed. All claims for returned or othise
undeliverable or unclaimed distributions must bedené) on or before the first (1st) anniversarytioé
Effective Date or (ii) with respect to any distrilin made later than such date, on or before sjx (6
months after the date of such later distributidterawhich date all undeliverable property shaltee and
revest in to the Reorganized Debtors or the Alligthation Trust, as applicable, free of any redtons
thereon and the claims of any holder with respecsuch property shall be discharged and forevarebtar
notwithstanding any federal or state escheat lawthé contrary. In the event of a timely claim fory
returned or otherwise undeliverable or unclaimestrithution, the Plan Administer shall distributecisu
amount or property pursuant to the Plan.

(e) The Plan Administrator may elect not make a distiin of less than $25.00 to any holder of
an Allowed Claim unless the distribution is a firdistribution. If, at any time, the Plan Adminator
determines that the remaining Cash and other Assetsot sufficient to make distributions to hoklerf
Allowed Claims in an amount that would warrant tReorganized Debtor incurring the cost of making
such a distribution, the Plan Administrator maypdse of such remaining Cash and other Assets in a
manner the Plan Administrator deems to be appr@priacluding donating it to a charitable orgariaat

(H  All distributions made under the Plan shall be Ifirnd none of the Estates, the Litigation
Trustee, nor any representative of the Debtdtstates may seek disgorgement of any distributtoade
under the Plan.

7.3  Consolidation for Distribution Purposes Only

Solely for the purposes of determining the Allowachount of Claims to be used in calculating
distributions to be made pursuant to the Plan, laolger asserting the same Claim against more timen o
Debtor (based on a guarantee, joint and sevemdityiaunder contract or applicable law, or any etlbasis)
shall be deemed to have only one Claim and shall mteive a distribution under the Plan on accoaint
such Claim.

7.4  Application of Distribution Record Date

On the applicable Distribution Record Date, the tDetd books and records for Unfiled Claims and
the claims register maintained by the Claims Ag@ont Filed Claims shall be closed for purposes of
determining the record holders of Claims, and trsdrall be no further changes in the record holdérany
Claims. Except as provided herein, the Plan Adstriaior and its respective agents, successorsassigns
shall have no obligation to recognize any transfe€Claims occurring after the Distribution RecordtP and
shall be entitled instead to recognize and deablliopurposes hereunder with only those record disldtated
on the applicable books and records, claims ragiste transfer ledgers as of 5:00 p.m. prevailiragstErn
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time on the Distribution Record Date irrespectifelee number of distributions to be made underRlan to
such Persons or the date of such distributions.

7.5 Provisions Related to Disputed Claims

(@) Unless otherwise ordered by the Bankruptcy Coutérahotice and a hearing, the Plan
Administrator shall have the right to make, filepgecute, settle, compromise, withdraw or resaivany
manner approved by the Bankruptcy Court, objection€laims. The costs of pursuing the objectians t
Claims shall be borne by tHeeorganizecbebtordllied Litigation Trust. From and after the Effective
Date, the Plan Administrator and any claimant miegteto compromise, settle or otherwise resolve any
objection to a Disputed Claim without approval bé tBBankruptcy Court. Notwithstanding anything he t
Plan, the U.S. Trustee’s rights to object to Claimsluding Professional Fee Claims and Claims résde
under Section 503(b)(3) or (b)(4), are fully resetv

(b) All objections to Disputed Claims shall be fileddaserved upon the holders of each such
Claim not later than the Claim Objection Deadlias €xtended).

(c) At any time, (a) prior to the Effective Date, theldors, and (b) subsequent to the Effective
Date, the Plan Administrator, may request that Benkruptcy Court estimate any contingent or
unliquidated Claim to the extent permitted by Smtth02(c) of the Bankruptcy Code regardless of hdret
the Debtors or the Plan Administrator has previpudljected to such Claim or whether the Bankruptcy
Court has ruled on any such objection, and the Bgutky Court shall have jurisdiction to estimatey an
Claim at any time during litigation concerning amlgjection to such Claim, including during the pamzle
of any appeal relating to any such objection. Hé tBankruptcy Court estimates any contingent or
unliquidated Claim, that estimated amount shallstitute either the Allowed amount of such Claimeor
maximum limitation on the Claim, as determined Img tBankruptcy Court. If the estimated amount
constitutes a maximum limitation on the Claim, bebtors or the Plan Administrator, as applicablay m
elect to object to the ultimate allowance of thai@lor seek to reduce and allow the Claim. Alltlod
aforementioned Claims objection, estimation andltg®n procedures are cumulative and not exclusive
one another. Claims may be estimated and subs#geempromised, settled, withdrawn or resolved by
any mechanism approved by the Bankruptcy Court.

(d) There shall be no distribution on account of angir@$ held by any Person from which
property is recoverable under Section 542, 543, &5853 of the Bankruptcy Code or that is a traesfe
of a transfer avoidable under Section 522(f), 52844, 545, 547, 548, 549 or 724(a) of the Bantayp
Code. Nothing herein shall affect the rights ofc#ipa to file a Claim, if any, under Section 502¢lXhe
Bankruptcy Code. Any such Claim of Yucaipa, ifodlled, shall be classified in Class 5.

7.6  Adjustment of Claims Without Objection

Any Claim that has been paid or satisfied, or alainCthat has been amended or superseded, may be
adjusted on the Claims Register by the Claims Agantthe direction of the Debtors or the Plan
Administrator, as applicable, upon notice to thddéo of such Claim, but without a Claims objectiasaving
to be Filed. If no objection is received withinethime period prescribed in the notice, such Claimall be
adjusted without any further notice to or actiordey or approval of the Bankruptcy Court.

7.7 Surrender of Cancelled Old Securities

Each holder of an Parent Equity Interest shall &ented to have surrendered any stock certificate or
other documentation underlying each such Intest, any such stock certificates and other docurtienta
shall be deemed to be cancelled pursuant to Sestibof the Plan.
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7.8  Withholding and Reporting Requirements

In connection with the Plan and all distributioreydunder, the Plan Administrator shall, to the mtxte
applicable, comply with all tax withholding and oeping requirements imposed by any federal, state,
provincial, local, or foreign taxing authority, aral distributions hereunder shall be subject tgy aoch
withholding and reporting requirements. The Plasimfistrator shall be authorized to take any ard al
actions that may be necessary or appropriate toplyowith such withholding and reporting requirengent
including, without limitation, requiring that, asa@ndition to the receipt of a distribution, theldey of an
Allowed Claim complete the appropriate IRS Form V8IRS Form W-9, as applicable to each holder.
Notwithstanding any other provision of the Plan), éach holder of an Allowed Claim that is to reee&
distribution pursuant to the Plan shall have sole exclusive responsibility for the satisfactiord gmayment
of any tax obligations imposed on such holder by gavernmental unit, including income and other tax
obligations, on account of such distribution, ab)l fo distribution shall be made to or on behalfsa€h
holder pursuant to the Plan unless and until switieh has made arrangements satisfactory to thicalplp
Plan Administrator to allow it to comply with itspt withholding and reporting requirements. Any gedy
to be distributed pursuant to the Plan shall, penpdhe implementation of such arrangements, bdetleas
an undeliverable distribution to be held by thenPAaministrator, as the case may be, until sucle tas the
Plan Administrator is satisfied with the holdertsaamgements for any withholding tax obligations.

7.9 Setoffs

The Plan Administrator may, but shall not be reggiito, set off against any Claim, and the payments
or other distributions to be made pursuant to then Bh respect of such Claim, claims of any nature
whatsoever that the Debtors, the Reorganized Dehliorthe Allied Litigation Trust may have againket
holder of such Claimprovided howevey that neither the failure to do so nor the alloeeaf any Claim
hereunder shall constitute a waiver or release Hey Debtors, the Reorganized Debtors or the Allied
Litigation Trust of any such claim that the Debtottse Reorganized Debtors or the Allied Litigatidrust
may have against such holder.

7.10 Prepayment

Except as otherwise provided in the Plan, any langilocuments entered into in connection herewith,
or the Confirmation Order, the Plan Administratbals have the right to prepay, without penalty, allany
portion of an Allowed Claim at any tim@rovided however that any such prepayment shall not be violative
of, or otherwise prejudice, the relative prioriteasd parities among the Classes of Claims.

7.11 No Distribution in Excess of Allowed Amount of Clam

Notwithstanding anything to the contrary contaimedhe Plan, no holder of an Allowed Claim shall
receive in respect of that Claim any Distributionexcess of the Allowed amount of that Claim.

7.12 Accounting With Respect to First Lien Reserves andVinddown Reserve

No later than ten (10) BusinessDays following the Effective Date, the Reorganized Debtors and
the First Lien Agents shall provide to Yucaipa and eachother First Lien Lender who makesa written
request therefore an analysis showing, with respect to each of the First Lien Reserve and the
Winddown Reserve(a) the balance in such Reserveas of Septemberl, 2015, (b) the distributions of
such Cash made pursuant to the Plan, (c) the amotnf any reserves established pursuant to the Plan

or by the First Lien Agents, as applicable, and (d) the resulting balance of such First Lien Reserveor
Winddown Reserve.
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ARTICLE VI

CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

8.1 Conditions to Confirmation

The following are conditions precedent to the oomure of the Confirmation Date, each of which
must be satisfied or waived in accordance with i8ed@.3 of the Plan:

(a) an order pursuant to Bankruptcy Code Section 1128l kave been entered finding that the
Disclosure Statement contains adequate information;

(b) the proposed Confirmation Order, in form and substasatisfactory to the Debtors, the First
Lien Requisite Lender and the Committee, shall Haeen submitted to the Bankruptcy Court;

(c) the Bankruptcy Court shall have approved (i) thetheest Settlement, (ii) the Central States
Settlement, (i) the AIG Settlememtgreement and (iv) the settlement among the First Lien Aggon
behalf of the First Lien Lenders), the Debtors #émel Committee as contemplated by Section 5.15 ef th
Plan; and

(d) the Bankruptcy Court shall have determined that Bien satisfies all requirements for
confirmation under the Bankruptcy Code.

8.2 Conditions to Effective Date

The following conditions precedent must be satisfie waived on or prior to the Effective Date in
accordance with Section 8.3 of the Plan:

(a) the Confirmation Order shall have been entered;
(b) the Confirmation Order shall, among other things:

(0 provide that the Debtors, the Reorganized Debtdle Committee, the Plan
Administrator, the Litigation Trustee, the Litigai Oversight Committee and the Allied Litigationu$t are
authorized and directed to take all actions necgssaappropriate to enter into, implement, andstonmate
the transactions contemplated by and the contraxstisuments, releases, indentures, and other mgrés or
documents created under or in connection with fhe;Rnd

(i) authorize the issuance of the New Common Stock;
(c) the Confirmation Order shall not then be stayedated, or reversed;

(d) all other actions, documents, and agreements ragess implement the Plan shall have been
effected or executed, or will be effected or exedutontemporaneously with implementation of thenPla
(including, without limitation, the New Debtor Gawing Documentsthe Litigation Trust Agreement

and the Investment Funding Agreement each of which shall be in form and substanceptable to the
First Lien Requisite Lender;

(e) the Cash necessary to fund the First Lien LendeshQaistribution and the GUC Cash
Distribution shall have been provided to the Plaimkistrator;
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(H the fees and expenses required to be paid on fthetiZé Date pursuant to Section 10.2 of the
Plan shall have been paid in full in Cash;

(g) the aggregate amount of all Allowed Administratf@&ims and Priority Tax Claims shall not
exceed $4.5 million (such cap to be reduced foaddhinistrative expenses and other wind-down cpai
by the Debtors, in the ordinary course, on or after date of the Disclosure Statement and prioth&o
Effective Date) and the aggregate amount of athwdid Priority Claims shall not exceed $275,000;

(h) BDCM Opportunity Fund Il, LPBlackBiamendCLO-2005-11td and Spectrum Investment
Partners, L.P. shall each have executed and dalivéine Reorganized Allied Holdings Shareholders’
Agreement;

() all conditions to the effectiveness of the AIG #&etent Agreement shall have been satisfied
(or waived by AIG);

() either the Confirmation Order shall provide thae tRetiree Benefit Plans are terminated by
their terms on the Effective Date or the 1114 Owslall have been entered; and

(k) The Effective Date shall have occurred by no laten September 30, 2015, or such other
date as agreed to by each of the Plan Proponents.

8.3  Waiver of Conditions

Each of the conditions set forth in Sections 8.d &r2, with the express exception of the conditions
contained in Sections 8.1(a), 8.2(a) and 8.2(cly bewaived in whole or in part by the Plan Propase
without any notice to parties in interest or thenBaptcy Court and without a hearing.

8.4  Operations of the Debtors Between the ConfirmatiorDate and the Effective Date

During the period from the Confirmation Date throuand until the Effective Date, the Debtors shall
continue to operate its business as debtor in psisse subject to the oversight of the Bankruptour€ as
provided in the Bankruptcy Code, the BankruptcyeRubnd all Final Orders.

8.5 Effective Date

On or within one Business Day of the Effective Dafee Debtors shall file and serve a notice of
occurrence of the Effective Date.

ARTICLE IX

RETENTION OF JURISDICTION
9.1 Scope of Retention of Jurisdiction

Under Bankruptcy Code Sections 105(a) and 1142, remtdiithstanding entry of the Confirmation
Order and occurrence of the Effective Date, ancegixas otherwise ordered by the Bankruptcy CoubH, t
Bankruptcy Court shall retain exclusive jurisdictiover all matters arising out of, and relatedtbhe, Chapter
11 Cases and the Plan to the fullest extent peunbiy law, including, without limitation, jurisdion to:

(a) allow, disallow, determine, liquidate, classifytiemte, or establish the priority or secured or
unsecured status of any Claim (whether a FilednCti Unfiled Claim) or Interest not otherwise Alled
under the Plan (other than personal injury or wfoingleath Claims, unless agreed by the holder),
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including, without limitation, the resolution of yrRequest for Payment and the resolution of any
objections to the allowance or priority of Claims;

(b) hear and determine all applications for Professidiges;provided however that from and
after the Effective Date, the payment of the feesl &xpenses of the retained Professionals of the
Reorganized Debtors, the Plan Administrator or Afleed Litigation Trust (to the extent differentdm
those of the Plan Administrator) shall be madehi ardinary course of business and shall not bepcuto
the approval of the Bankruptcy Court;

(c) hear and determine all matters with respect to rectg or leases or the assumption or
rejection of any contracts or leases to which at®sbwere a party or with respect to which the Debt
may be liable, including, if necessary and withbmitation, the nature or amount of any requiredre€Car
the liquidation or allowance of any Claims aristhgrefrom;

(d) effectuate performance of and payments under tbeigions of the Plan;

(e) hear and determine any and all adversary procegdingtions, applications, and contested or
litigated matters arising out of, under, or relatied the Litigation Claims or the Chapter 11 Cases,
including, without limitation, any matters arisiogit of the asset purchase agreements evidencin§dles
the JCT Sale Order, and the SBDRE Sale Order;

(0 enter such orders as may be necessary or appepoiatxecute, implement, or consummate
the provisions of the Plan and all contracts, ursents, releases, and other agreements or documents
created in connection with the Plan, the Disclosst&tement, or the Confirmation Order;

(g) hear and determine disputes arising in connectidth ¥he interpretation, implementation,
consummation, or enforcement of the Plan, includmithout limitation, disputes arising under agreeis,
documents, or instruments executed in connectioh thie Planprovided howevey that any dispute arising
under or in connection with the New Debtor Govegnidocuments shall be adjudicated in accordance with
the provisions of the applicable document;

(h) consider any modifications of the Plan, cure anyeaeor omission, or reconcile any
inconsistency in any order of the Bankruptcy Countluding, without limitation, the Confirmation Qer;

() issue injunctions, enter and implement other orderstake such other actions as may be
necessary or appropriate to restrain interferenycarnly entity with the implementation, consummation,
enforcement of the Plan or the Confirmation Order;

() enter and implement such orders as may be necessappropriate if the Confirmation Order
is for any reason reversed, stayed, revoked, neddibr vacated;

(k) hear and determine any matters arising in connectidth or relating to the Plan, the Plan
Supplement, the Disclosure Statement, the Confioma®rder, the Litigation Trust Agreement, or any
contract, instrument, release, or other agreemedboument created in connection with the Plan,Rlam
Supplement, the Disclosure Statement, or the Goaftion Order;

() enforce all orders, judgments, injunctions, releagxculpations, indemnifications, and rulings
entered in connection with the Chapter 11 Casgwavided for under the Plan;

(m) except as otherwise limited herein, recover alle@s®f the Debtors and property of the
Estates, wherever located;
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(n) hear and determine matters concerning state, l@sal, federal taxes in accordance with
Bankruptcy Code Sections 346, 505, and 1146;

(o) hear and determine all disputes involving the eriseé, nature, or scope of the Debtors’
discharge;

(p) hear and determine such other matters as may hadedoin the Confirmation Order or as
may be authorized under, or not inconsistent witlyisions of the Bankruptcy Code; and

(q) enter a final decree closing the Chapter 11 Cases.
9.2  Failure of the Bankruptcy Court to Exercise Jurisdiction

If the Bankruptcy Court abstains from exercising,declines to exercise, jurisdiction or is othemwis
without jurisdiction over any matter arising injsarg under, or related to the Chapter 11 Casejdimg the
matters set forth in Section 9.1 of the Plan, thevigions of this Article 1X shall have no effecpan and
shall not control, prohibit, or limit the exercigd jurisdiction by any other court having jurisdat with
respect to such matter.

ARTICLE X

MISCELLANEOUS PROVISIONS
10.1 Administrative Expense Claims, Professional Fee Ciams and Substantial Contribution Claims

(a) The Bankruptcy Court shall have entered one orenorders establishing the Administrative
Expense Claim Bar Date. Objections to AdministatExpense Claims must be filed and served on the
Debtor or Reorganized Debtor, as applicable, arel Rlan Administrator, their counsel, and the entity
submitting such Administrative Expense Claim nedahan twenty (20) days (or such longer periodanay
be allowed by order of the Bankruptcy Court) afteg Administrative Expense Claims Bar Date.

(b) All final Requests for Payment of ProfessionakeFClaims must be filed and served on the
Reorganized Debtor and the Plan Administrator,rtbeunsel, and other necessary parties in interedater
than forty-five (45) days after the Effective Datanless otherwise ordered by the Bankruptcy Court.
Objections to such Requests for Payment must &e &hd served on the Reorganized Debtor and the Pla
Administrator, their counsel, and the requestingféasional or other entity no later than twenty)(8ays (or
such longer period as may be allowed by order ef Bankruptcy Court) after the date on which the
applicable Request for Payment was served.

10.2 Payment of Statutory Fees

All quarterly fees payable pursuant to Section 1880itle 28 of the United States Code prior to the
Effective Date shall be paid by the Debtors on efote the Effective Date. All such fees payablerafhe
Effective Date shall be paid by the Plan Adminigiraas and when due, until such time as the Chalter
Cases are closed, dismissed or converted.

10.3 Termination of Retiree Benefit Plans

On the Effective Date, the Retiree Benefit Plaralldie deemed terminated and cancelled as permitted
by their terms or otherwise permitted by law. Atgively, in connection with the confirmation dfet Plan,
Debtors shall seek entry of the 1114 Order ternmgathe Retiree Obligations under the Retiree Benef
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Plans. Entry of either a form of Confirmation Ordg®oviding for the termination of the Retiree Bfine
Plans on the Effective Date or the 1114 Order e¢@mrdition to the occurrence of the Effective Date.

10.4 Successors and Assigns and Binding Effect

The rights, benefits, and obligations of any Persamed or referred to in the Plan shall be binding
on, and shall inure to the benefit of, any heirgearor, administrator, personal representativecessor, or
assign of such Person, including, but not limitedthe Allied Litigation Trust, the Reorganized Deais and
all other parties in interest in the Chapter 11e€Sas

10.5 Preservation of Subordination Rights

Nothing contained in this Plan shall be deemed talifyy impair, terminate or otherwise affect in any
way the rights of any Entity under section 510(&the Bankruptcy Code, and all such rights are esgly
preserved under this Plan. The treatment set fortArticle 1l of the Plan and the distributions the
various Classes of Claims hereunder shall not taffex right of any Person to levy, garnish, attamhemploy
any other legal process with respect to such digians by reason of any claimed subordinationtsighr
otherwise. All such rights and any agreements inglathereto shall remain in full force and effeekcept as
otherwise expressly compromised and settled putdoathe Plan.

10.6 Releases
(a) Releases by the Debtors

As of the Effective Date, for good and valuable caideration, the adequacy of which is
hereby confirmed, the Debtors, the Reorganized Debts, the Plan Administrator, the Allied Litigation
Trust, the Litigation Trustee and any Person (inclding the Committee and the First Lien Agents)
seeking to exercise the rights of the Debtors’ Edss, including, without limitation, any successor d
the Debtors or any Estate representative appointedr selected pursuant to Bankruptcy Code Section
1123(b)(3), shall be deemed to forever release, w@ and discharge all claims, obligations, suits,
judgments, damages, demands, debts, rights, causes action (including claims or causes of action
arising under Chapter 5 of the Bankruptcy Code), ad liabilities whatsoever (other than for fraud,
willful misconduct, criminal conduct and/or gross regligence), whether direct or derivative, in
connection with or related to the Debtors, the Chajer 11 Cases, or the Plan (other than the rights of
the Debtors, the Committee, the Reorganized Debtarsghe Allied Litigation Trust, the Litigation
Trustee and the First Lien Agents to enforce the Bh and the contracts, instruments, releases,
indentures, and other agreements or documents deéved thereunder), whether liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen,
then existing or thereafter arising, in law, equity or otherwise, that are based in whole or part orany
act, omission, transaction, event, or other occurrece taking place on or prior to the Effective Date
against (i) any of the directors and officers of te Debtors serving during the pendency of the Chapte
11 Cases, other than those directors and officersamed as defendants in either the Amended
Complaint or the Lender Direct Complaint or any other director or officer that is party to a tolling
agreement with the Committee, (ii) any Professional of the Debtors, (iii) the First Lien Agents, in
their capacity as such, (iv) the First Lien Lendergother than Yucaipa) in their capacity as such, (v
any Professional of the First Lien Agents, (vi) theSecond Lien Lenders (other than Yucaipa) in their
capacity as such, (vii) any Professional for the $end Lien Lenders (other than Yucaipa), (viii) the
members of the Committee, but only in their capacit as such, (ix) any Professional of the Committee,
in their capacity as such; and (x) with respect tdhe Persons identified in clauses (ii) through (ix)
their respective directors, officers, employees, mebers, participants, agents, representatives, parers,
affiliates, counsel, other advisors, successors assigns (collectively, the “Released Parties”); praded,
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however, that nothing in this Section 10.6(a) shabe deemed to prohibit the Debtors, the Reorganized
Debtors, the Allied Litigation Trust, the Litigatio n Trustee, the Plan Administrator or the First Lien
Agents from asserting and enforcing any claims, olglations, suits, judgments, demands, debts, rights,
causes of action or liabilities they may have agash any Person identified as a defendant in any ohé
Litigation Claims.

(b) Releases by Holders of Claims and Interests

As of the Effective Date, for good and valuable caideration, the adequacy of which is hereby
confirmed, each holder of a Claim or Interest thataffirmatively votes in favor of the Plan and does at
otherwise elect on its Ballot to withhold the relese contemplated by this Section 10.6(b) shall be
deemed to forever release, waive, and discharge allaims, obligations, suits, judgments, damages,
demands, debts, rights, causes of action and liaibks whatsoever (other than for fraud, willful
misconduct, criminal conduct and/or gross negligere) against the Released Parties in connection with
or related to the Debtors, the Chapter 11 Cases, dhe Plan (other than the rights under the Plan and
the contracts, instruments, releases, indentures, nd other agreements or documents delivered
thereunder), whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known
or unknown, foreseen or unforeseen, then existingr dhereafter arising, in law, equity, or otherwise,
that are based in whole or part on any act, omissig transaction, event, or other occurrence taking
place on or prior to the Effective Date; provided, however, that nothing herein shall be deemed a
waiver or release of a Claim holder’'s right to receve a distribution pursuant to the terms of the Pla
or any obligation under the Plan or Confirmation Order. For the avoidance of doubt, this Release by
holders of Claims and Interests is not and shall nobe deemed a waiver of the Debtors’ rights or
claims against the holders of Claims and Interestancluding to the Debtors’ rights to assert setoffs
recoupments or counterclaims, or to object or assemdefenses to any such Claim, and all such rights,
causes of action and claims are expressly reservegicept as otherwise provided in the Plan or other
Final Order. For the avoidance of doubt, nothing ontained in this Section 10.6(b) shall be deemed to
prohibit the First Lien Lenders from asserting and enforcing any claims, obligations, suits, judgments
demands, debts, rights, causes of action or lialdies they may have against any Person identified as
defendant in any of the Litigation Claims.

10.7 Discharge of the Debtors

(a) Except as otherwise provided herein or in the Cowafiion Order, all consideration distributed
under the Plan shall be in exchange for, and inpdete satisfaction, settlement, discharge, andaselef,
all Claims of any nature whatsoever against thet@shor any of its assets or properties and, rdgssdf
whether any property shall have been abandoneddsr @f the Bankruptcy Court, retained, or distrdal
pursuant to the Plan on account of such Claimsonupe Effective Date, (i) the Debtors shall berdeg
discharged and released under Bankruptcy Codeo®et1i41(d)(1)(A) from any and all Claims, including
but not limited to, demands and liabilities thabse before the Effective Date, and all debts of kine
specified in Bankruptcy Code Section 502, whethenat (A) a Proof of Claim based upon such debt is
fled or deemed filed under Bankruptcy Code Sectfd, (B) a Claim based upon such debt is Allowed
under Bankruptcy Code Section 502, (C) a Claim dag®n such debt is or has been disallowed by order
of the Bankruptcy Court, or (D) the holder of aifldased upon such debt accepted the Plan, arall (i)
Interests shall be terminated.

(b) As of the Effective Date, except as provided in t@n or the Confirmation Order, all Persons
shall be precluded from asserting against the Dsptthe Committee, the Reorganized Debtors, thet Fir
Lien Agents, the Allied Litigation Trust, the Plakdministrator or the Litigation Trustee any other o
further claims, debts, rights, causes of actioaind for relief, liabilities, or equity interestselating to the
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Debtors based upon any act, omission, transaadiceyrrence, or other activity of any nature thatusceed
prior to the Effective Date. In accordance witle tforegoing, except as provided in the Plan or the
Confirmation Order, the Confirmation Order shall@gudicial determination of discharge of all su€laims
and other debts and liabilties against the Debtamd termination of all Common Stock, pursuant to
Bankruptcy Code Sections 524 and 1141, and suchatige shall void any judgment obtained against the
Debtors at any time, to the extent that such judgmelates to a discharged Claim or terminatedréste

10.8 Exculpation and Limitation of Liability

(@) To the fullest extent permitted by applicable law ad approved in the Confirmation
Order, neither the Debtors, nor the Litigation Oversight Committee, nor any Released Party shall
have any liability for any act or omission in connetion with, relating to, or arising out of, the
Chapter 11 Cases, the formulation, negotiation, ormplementation of the Plan, the solicitation of
acceptances of the Plan, the pursuit of Confirmatio of the Plan, the Confirmation of the Plan, the
consummation of the Plan, or the administration othe Plan or the property to be distributed under
the Plan, except for acts or omissions that constite or are the result of fraud, criminal conduct,
gross negligence, or willful misconduct or willfulviolation of federal or state securities laws or th
Internal Revenue Code.

(b) Notwithstanding any other provision of the Plan otler than Section 10.2, to the fullest
extent permitted by applicable law and approved inthe Confirmation Order, no holder of a Claim
or an Interest, no other party in interest, and nom of their respective present or former directors,
officers, employees, members, participants, agentepresentatives, partners, affiliates, counsel, ber
advisors, successors or assigns, shall have anyhtigof action against the Debtors, the Litigation
Oversight Committee or any Released Party for any @ or omission in connection with, relating to,
or arising out of, the Chapter 11 Cases, the formation, negotiation, or implementation of the Plan,
solicitation of acceptances of the Plan, the pursubpf Confirmation of the Plan, the Confirmation of
the Plan, the consummation of the Plan, or the admistration of the Plan or the property to be
distributed under the Plan, except for acts or omisions that constitute or are the result of fraud,
criminal conduct, gross negligence, or willful misonduct or willful violation of federal or state
securities laws or the Internal Revenue Code.

10.9 Injunction

(a) Except as provided in the Plan or the ConfirmationOrder, as of the Effective Date, all
Persons that have held, currently hold, may hold, roallege that they hold, a Claim or other debt or
liability that is discharged pursuant to Section 107 of the Plan or Bankruptcy Code Sections 524
and 1141 or an Interest or other right of an equitysecurity holder that is terminated pursuant to
the terms of the Plan are permanently enjoined frontaking any of the following actions against the
Debtors, the Reorganized Debtors, the Committee, & Allied Litigation Trust, the Litigation
Oversight Committee, the Plan Administrator, the Liigation Trustee, the First Lien Agents, their
respective directors, officers, employees, membergarticipants, agents, representatives, partners,
affiliates, counsel, other advisors, successors assigns, and their respective subsidiaries or their
property, on account of any such discharged Claimsiebts, or liabilities or terminated Interests or
rights: (i) commencing or continuing, in any manne or in any place, any action or other
proceeding; (ii) enforcing, attaching, collecting,or recovering in any manner any judgment, award,
decree, or order; (iii) creating, perfecting, or erorcing any Lien or encumbrance; (iv) asserting a
setoff, right of subrogation, or recoupment of anykind against any debt, liability, or obligation due
to the Debtors, the Reorganized Debtors, the Allieditigation Trust or the Litigation Trustee; or (v)
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commencing or continuing any action, in each suchase in any manner, in any place, or against any
Person that does not comply with or is inconsistenwith the provisions of the Plan.

(b) Except as provided in the Plan or the ConfirmationOrder, as of the Effective Date, all
Persons that have held, currently hold, or may holda Claim, or an Interest or other right of an
equity security holder, obligation, suit, judgment,damage, demand, debt, right, cause of action, or
liability that is released pursuant to Sections 1@, 10.7, or 10.8 of the Plan are permanently enjoa
from taking any of the following actions on accountof such released Claims, obligations, suits,
judgments, damages, demands, debts, rights, caus#saction, or liabilities or terminated Interests a
rights, including against the Released Parties: (icommencing or continuing, in any manner or in
any place, any action or other proceeding; (ii) emfrcing, attaching, collecting, or recovering in any
manner any judgment, award, decree, or order; (iii)creating, perfecting, or enforcing any Lien or
encumbrance; (iv) asserting a setoff against any dg liability, or obligation due to any released
Person; or (v) commencing or continuing any actionjn any manner, in any place, or against any
Person that does not comply with or is inconsistentith the provisions of the Plan.

10.10 Certain Provisions Relating to Central States, Soleast and Southwest Area Pension Fund and
the Pension Benefit Guaranty Corporation

Notwithstanding anything to the contrary containecthe Plan (including, but without limitation,
Sections 10.5, 10.6, 10.7 and 10.8), neither Yucanpr any Affiiate, officer, director, member or
shareholder thereof shall be released from anynatai liability (including, without limitation, anyiability or
Claim for withdrawal liability under 29 U.S.C. 8883 and 1385) now or hereafter owing to CentrateSta
Southeast and Southwest Area Pension Fu@er(tral States Pension Fund”), a multi-employer plan as
that term is defined by 29 U.S.C. § 1301(a)(3),aaesult of any Debtor’s participation in Centraht8s
Pension Fund. For the avoidance of doubt, subgethe¢ Central States Settlement, nothing in thisgraph
shall restrict Central States Pension Fund’s righteceive distributions on its Claims pursuanthe terms of
the Plan.

Notwithstanding anything to the contrary containedhe Plan, no provision of the Plan shall be
construed as discharging, releasing or relieving party (other than the Reorganized Debtors and the
subsidiaries), in any capacity, from any liabilityposed under any law or regulatory provision wipect to
any pension plans covered by Title IV of ERISA be tPension Benefit Guaranty Corporation (tR8GC”).
Neither the PBGC nor any pension plans covered iy IV of ERISA will be enjoined or precluded from
enforcing any such liability as a result of any\ps@n of the Plan or the Confirmation Order.

10.11 Term of Injunctions or Stays

Unless otherwise provided herein or in the ConftramaOrder, all injunctions or stays provided far i
the Chapter 11 Cases under Bankruptcy Code SectfiObs or 362 or otherwise, and extant on the
Confirmation Date (excluding any injunctions orystaontained in the Plan or the Confirmation Ordshpll
remain in full force and effect until the Effectiate.

10.12 Modifications and Amendments

The Plan Proponents may alter, amend, or modifyPiha under Bankruptcy Code Section 1127(a) at
any time prior to the Confirmation Date. After tBenfirmation Date and prior to substantial consutiona
of the Plan, as defined in Bankruptcy Code Secfi@f1(2), the Plan Proponents may under Bankruptcy
Code Section 1127(b), institute proceedings in Bamkruptcy Court to remedy any defect or omission o
reconcile any inconsistencies in the Plan or thefi@oation Order,provided howevey that prior notice of
such proceedings shall be served in accordancethetiBankruptcy Rules or order of the Bankruptcyr€o
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Notwithstanding the foregoing, no modification or amendment of the Plan that adversely affects the
treatment of Yucaipa shall be effective without the prior written consentof Yucaipa (such consentto
be provided or withheld in Yucaipa's sole discretia).

10.13 Substantial Consummation

On the Effective Date, the Plan shall be deemeldetgubstantially consummated under Section 1101
and 1127(b) of the Bankruptcy Code.

10.14 Severability of Plan Provisions

If, prior to Confirmation, any term or provision ¢fie Plan is held by the Bankruptcy Court to be
invalid, void, or unenforceable, the Bankruptcy @pwat the request of the Plan Proponents shak hbe
power to alter and interpret such term or providiormake it valid or enforceable to the maximumeekt
practicable, consistent with the original purpodetlme term or provision held to be invalid, voidr o
unenforceable, and such term or provision shait the applicable as altered or interpreted. Nostathding
any such holding, alteration, or interpretatiore ttemainder of the terms and provisions of the Rlaal
remain in full force and effect and shall in no wg affected, impaired, or invalidated by such imgld
alteration, or interpretation. The Confirmationd@r shall constitute a judicial determination arwhlls
provide that each term and provision of the Planjtanay have been altered or interpreted in acue
with the foregoing, is valid and enforceable purgueo its terms. Notwithstanding the foregoing, the
provisions of the Plan describing and implementing the treatment of Yucaipa shall not be severed,
altered or invalidated in any manner without the prior written consent of Yucaipa (such consent to be
rovided or withheld in Yucaipa's sole discretion), it being understood that such provisions are non-
severable and essential; provisions of the Plan.

10.15 Revocation, Withdrawal, or Non-Consummation

The Plan Proponents reserve the right to revokevitindraw the Plan at any time prior to the
Confirmation Date and to file subsequent planseofganization. If the Plan Proponents revoke dhdvaw
the Plan in accordance with this Section 10.15f @onfirmation or the Effective Date does not occdihen
(a) the Plan shall be null and void in all respe¢by any settlement or compromise embodied inRlan
(including the fixing or limiting to an amount cam any Claim or Class of Claims), assumption gecten
of contracts or leases effected by the Plan, ayddacument or agreement executed pursuant to tme Pl
shall be deemed null and void, and (c) nothing @oed in the Plan, and no acts taken in prepardtion
consummation of the Plan, shall (i) constitute erdeemed to constitute a waiver or release of dayn€ by
or against, or any Interests in, any Debtors or@thgr Person, (i) prejudice in any manner thétsgf the
Debtors or any Person in any further proceedingshing the Debtors, or (iii) constitute an adnussiof
any sort by any Plan Proponents or any other Person

10.16 Notices

Any notice, request, or demand required or perohittebe made or provided to or upon the Debtors,
the Reorganized Debtors, the Allied Litigation Tiruhie Committee or the First Lien Agents under Ften
shall be (a) in writing, (b) served by (i) certifiemalil, return receipt requested, (i) hand deyiyveiii)
overnight delivery service, (iv) first class mailf (v) facsimile transmission, (c) deemed to hagernbduly
given or made when actually delivered or, in theecaf notice by facsimile transmission, when reseiand
telephonically confirmed, and (d) addressed asvdl

For the Debtors:

ASHINC Corp.
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Attn: John Blount

c/o Jeffrey W. Kelley

Troutman Sanders LLP

600 Peachtree Street, Suite 5200
Atlanta, GA 30308-2216

E-mail: jblount@ashincorp.com

with copies to:

TROUTMAN SANDERS LLP

Jeffrey W. Kelley

Matthew R. Brooks

Bank of America Plaza

600 Peachtree Street, Suite 5200

Atlanta, Georgia 30308-2216

Telephone No.: (404) 885-3000

Facsimile No.: (404) 885-3900

E-Mail: jeffrey.kelley@troutmansanders.com
E-Mail: matthew.brooks@troutmansanders.com

- and -

RICHARDS, LAYTON & FINGER, P.A.

Mark D. Collins

Marisa A. Terranova

920 North King Street

Wilmington, DE 19801

Telephone: 302-651-7700

Facsimile: 302-651-7701

E-mail: collins@rlf.com
terranova@rlf.com

For the Committee:

SIDLEY AUSTIN LLP

Michael G. Burke

Brian Lohan

787 Seventh Avenue

New York, NY 10019

Telephone No.: (212) 839206300
Facsimile No.: (212) 839-5599
E-Mail: mgburke@sidley.com
E-Mail: blohan@sidley.com

-and -

SULLIVAN HAZELTINE ALLINSON LLC
William D. Sullivan (No. 2820)

William A. Hazeltine (No. 3294)

901 North Market Street, Suite 1300
Wilmington, Delaware 19801
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Telephone No.: (302) 428-8191
Facsimile No.: (302) 428-8195

E-Mail: whazeltine@sha-llic.com
E-Mail: bsullivan@sha-lic.com

For the First Lien Agents:

SCHULTE ROTH & ZABEL LLP
Adam C. Harris

Robert J. Ward

919 Third Avenue

New York, NY 10022
Telephone No.: (212) 756-2000
Facsimile No.: (212) 593-5955
E-Mail: Adam.Harris@srz.com
E-Mail: Robert.Ward@srz.com

-and -

LANDIS RATH & COBB LLP

Adam G. Landis (No. 3407)

Kerri K. Mumford (No. 4186)

919 North Market Street, Suite 1800
Wilmington, Delaware 19801
Telephone No.: (302) 467-4400
Facsimile No.: (302) 467-4450
E-Mail: landis@Irclaw.com

E-Mail: mumford@lIrclaw.com

10.17 Conflicts

To the extent any provision of the Disclosure Steet or any instrument, document or agreement
executed in connection with the Plan (or any eidilschedules, appendices, supplements or amersiheent
the foregoing) conflicts with or is in any way inmgistent with the terms of the Plan, the terms @nodisions
of the Plan shall govern and control.

10.18 Aid and Recognition

The Debtors, the Reorganized Debtors, the Plan @dtrator or Litigation Trustee, as the case may
be, shall, as needed to effect the terms hereqfjest the aid and recognition of any court or jadlic
regulatory or administrative body in any provinaeterritory of Canada or any other nation or state.

[SIGNATURE PAGE FOLLOWS]
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Dated: June 17, 2015

ASHINC Corp. Official Committee of Unsecured Creditors
(for itself and on behalf of each Debtor)

By: /s/ John F. Blount BAs/ Michael G. Burke
Name: John F. Blount Name: Michael G. Burke
Title: President and CEO/Wind-Down Officer Titleonhsel to the Official Committee of

Unsecured Creditors
First Lien Agents
By:_/s/ Adam C.
Harris
Name: Adam C. Harris
Title: Counsel to the First Lien Agents

Mark D. Collins (No. 2981) Jeffrey W. Kelley (GA Bar No. 412296)

Marisa A. Terranova (No. 5396) Matthew R. Brooks (GA Bar No. 378018)
RICHARDS, LAYTON & FINGER, P.A. TROUTMAN SANDERS LLP

One Rodney Square Bank of America Plaza

920 North King Street 600 Peachtree Street, Suite 5200

Wilmington, Delaware 19801 Atlanta, Georgia 30308-2216

Telephone No.: (302) 651-7700 Telephone No.: (404) 885-3000

Facsimile No.: (302) 651-7701 Facsimile No.: (404) 885-3900

E-Mail: collins@rlf.com E-Mail: jeffrey.kelley@troutmansanders.com
E-Mail: terranova@rlf.com E-Mail: matthew.brooks@troutmansanders.com

Attorneys for the Debtors and Debtors in Possession

- and -
William D. Sullivan (No. 2820) Michael G. Burke
Wiliam A. Hazeltine (No. 3294) Brian Lohan
SULLIVAN HAZELTINE ALLINSON LLC SIDLEY AUSTIN LLP
901 North Market Street, Suite 1300787 Seventh Avenue

Wilmington, Delaware 19801 New York, NY 10019

Telephone No.: (302) 428-8191 Telephone No.: (212) 839206300
Facsimile No.: (302) 428-8195 Facsimile No.: (212) 839-5599
E-Mail: whazeltine@sha-lic.com E-Mail: mgburke@sidley.com
E-Mail: bsullivan@sha-Ilic.com E-Mail: blohan@sidley.com

Attorneys for the Committee

- and -
Adam G. Landis (No. 3407) Adam C. Harris
Kerri K. Mumford (No. 4186) Robert J. Ward
LanDIs RaTH & CoBB LLP SCHULTE RoTH & ZABEL LLP
919 North Market Street, Suite 1800919 Third Avenue
Wilmington, Delaware 19801 New York, NY 10022
Telephone No.: (302) 467-4400 Telephone No.: (212) 756-2000
Facsimile No.: (302) 467-4450 Facsimile No.: (212) 593-5955
E-Mail: landis@Irclaw.com E-Mail: Adam.Harris@srz.com
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E-Mail: mumford@Irclaw.com E-Mail: Robert.Ward@srmane

Attorneys for the First Lien Agents

EXHIBIT A

AIG SETTLEMENT AGREEMENT
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