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Systems, Inc.) (3276); and World Almanac Educa@waup, Inc. (3781).
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THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMNT
(THE “DISCLOSURE STATEMENT ") IS INCLUDED HEREIN FOR PURPOSES OF
SOLICITING ACCEPTANCES OF THEOINT PLAN OF REORGANIZATION OF CERTAIN
DEBTORS UNDER CHAPTER 11 OF THE BANKRUPTCY CADY ED MARCH 21, 2013,
AS MAY BE AMENDED, MODIFIED, OR SUPPLEMENTED FROMIME TO TIME (THE
“REORGANIZATION PLAN ") AND MAY NOT BE RELIED UPON FOR ANY PURPOSE
OTHER THAN TO DETERMINE HOW TO VOTE ON THE REORGARATION PLAN.? A
COPY OF THE REORGANIZATION PLAN IS ANNEXED HERETO3EXHIBIT A . NO
SOLICITATION OF VOTES TO ACCEPT THE REORGANIZATIORLAN MAY BE
MADE EXCEPT PURSUANT TO SECTION 1125 OF THE BANKRUEY CODE.

ALL CREDITORS ARE ADVISED AND ENCOURAGED TO READ TI$
DISCLOSURE STATEMENT AND THE REORGANIZATION PLANN THEIR
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE REORGANIZ/AN PLAN.
ALL HOLDERS OF CLAIMS SHOULD CAREFULLY READ AND COBIDER FULLY
THE RISK FACTORS SET FORTH IN SECTION VIII (CERTAIRACTORS AFFECTING
THE REORGANIZATION PLAN DEBTORS) OF THIS DISCLOSURETATEMENT
BEFORE VOTING TO ACCEPT OR REJECT THE REORGANIZATNGPLAN.
REORGANIZATION PLAN SUMMARIES AND STATEMENTS MADEN THIS
DISCLOSURE STATEMENT ARE QUALIFIED IN THEIR ENTIREY BY REFERENCE
TO THE REORGANIZATION PLAN AND THE EXHIBITS ANNEXEDTO THE
REORGANIZATION PLAN AND THIS DISCLOSURE STATEMENTTHE STATEMENTS
CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE ONY. AS OF THE DATE
HEREOF, AND THERE CAN BE NO ASSURANCE THAT THE STAMENTS
CONTAINED HEREIN WILL BE CORRECT AT ANY TIME AFTERTHE DATE HEREOF.
IN THE EVENT OF ANY CONFLICT BETWEEN THE DESCRIPTIO NS SET FORTH
IN THIS DISCLOSURE STATEMENT AND THE TERMS OF THE
REORGANIZATION PLAN, THE TERMS OF THE REORGANIZATIO N PLAN WILL
GOVERN.

THE DISCLOSURE STATEMENT HAS BEEN PREPARED IN
ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODAND
BANKRUPTCY RULE 3016(b) AND NOT NECESSARILY IN ACCRDANCE WITH
OTHER NON-BANKRUPTCY LAW.

CERTAIN STATEMENTS CONTAINED IN THIS DISCLOSURE
STATEMENT, INCLUDING WITH RESPECT TO PROJECTED CRHI®R RECOVERIES
AND OTHER FORWARD-LOOKING STATEMENTS, ARE BASED ONSTIMATES AND
ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT SUCHASTEMENTS WILL
BE REFLECTIVE OF ACTUAL OUTCOMES. FORWARD-LOOKINGTATEMENTS ARE
PROVIDED IN THIS DISCLOSURE STATEMENT PURSUANT TCHE SAFE HARBOR
ESTABLISHED UNDER THE PRIVATE SECURITIES LITIGATIONREFORM ACT OF

2 Capitalized terms used but not otherwise defirereih, shall have the same meanings ascribed o ithéhe
Reorganization Plan.

viii
US_ACTIVE:\44152969\13\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 9 of 280

1995 AND SHOULD BE EVALUATED IN THE CONTEXT OF THESTIMATES,
ASSUMPTIONS, UNCERTAINTIES, AND RISKS DESCRIBED HERN.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND
OTHER ACTIONS OR THREATENED ACTIONS, THIS DISCLOSHESTATEMENT
WILL NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSIORF ANY FACT OR
LIABILITY, STIPULATION OR WAIVER, BUT RATHER AS A STATEMENT MADE IN
SETTLEMENT NEGOTIATIONS. THIS DISCLOSURE STATEMENWILL NOT BE
ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING INVOLVNG THE
REORGANIZATION PLAN DEBTORS OR ANY OTHER PARTY, NOR/ILL IT BE
CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, SECURES, OR OTHER
LEGAL EFFECTS OF THE REORGANIZATION PLAN AS TO HOLERS OF CLAIMS
AGAINST, OR INTERESTS IN, THE DEBTORS AND DEBTORS POSSESSION IN
THESE CHAPTER 11 CASES.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEM¥T
ARE MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIMIS SPECIFIED
HEREIN, AND THE DELIVERY OF THIS DISCLOSURE STATEMET WILL NOT
CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGHN THE
INFORMATION STATED SINCE THE DATE HEREOF. HOLDERSF CLAIMS SHOULD
CAREFULLY READ THIS DISCLOSURE STATEMENT IN ITS ENRETY, INCLUDING
THE REORGANIZATION PLAN, PRIOR TO VOTING ON THE RERGANIZATION
PLAN.

SUMMARIES OF CERTAIN PROVISIONS OF AGREEMENTS REFERD
TO IN THIS DISCLOSURE STATEMENT DO NOT PURPORT TEEE.OMPLETE AND
ARE SUBJECT TO, AND ARE QUALIFIED IN THEIR ENTIRETBY REFERENCE TO,
THE FULL TEXT OF THE APPLICABLE AGREEMENT, INCLUDIXE THE DEFINITIONS
OF TERMS CONTAINED IN SUCH AGREEMENT.

THE REORGANIZATION PLAN DEBTORS URGE THEIR CREDITGRTO
VOTE TO ACCEPT THE REORGANIZATION PLAN. THE REORGWZATION PLAN
DEBTORS BELIEVE THAT THE REORGANIZATION PLAN PROVIBS THE HIGHEST
AND BEST RECOVERY FOR THE REORGANIZATION PLAN DEBTRE' CREDITORS.

IRS CIRCULAR 230 NOTICE: TO ENSURE COMPLIANCE WITH IRS
CIRCULAR 230, HOLDERS OF CLAIMS AND INTERESTS ARE H EREBY NOTIFIED
THAT: (1) ANY DISCUSSION OF FEDERAL TAX ISSUES CONTAINED OR
REFERRED TO IN THIS DISCLOSURE STATEMENT IS NOT INT ENDED OR
WRITTEN TO BE USED, AND CANNOT BE USED, BY HOLDERS OF CLAIMS OR
INTERESTS FOR THE PURPOSE OF AVOIDING PENALTIES THA T MAY BE
IMPOSED ON THEM UNDER THE INTERNAL REVENUE CODE; (2 ) SUCH
DISCUSSION IS WRITTEN IN CONNECTION WITH THE PROMOT ION OR
MARKETING BY THE REORGANIZATION PLAN DEBTORS OF THE
TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (3) H OLDERS OF
CLAIMS AND INTERESTS SHOULD SEEK ADVICE BASED ON TH EIR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX AD VISOR.
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EXECUTIVE SUMMARY

On February 17, 2013 (th€bmmencement Dat®, and continuing
immediately thereafter, RDA Holding CoRDA Holding”), The Reader’s Digest Association,
Inc. (“Reader’s Digest), and their affiliated debtors and debtors ingession (collectively, the
“Debtors’ and, together with their non-debtor affiliateRDA”), each commenced with the
United States Bankruptcy Court for the Southernrizisof the United States (th&&ankruptcy
Court”) a voluntary case pursuant to chapter 11 of fileof the United States Code (the
“Bankruptcy Code”). The Debtors’ chapter 11 cases are being jpiadministered for
procedural purposes only under the dasee RDA Holding Co., et alCh. 11Case No. 13-
22233 (RDD) (the Chapter 11 Casey. The Reorganization Plan is being proposedlbgfa
the Debtors other than Direct Entertainment Mediau@, Inc. (DEMG,” and all of the Debtors
other than DEMG, collectively, théReorganization Plan Debtors). The Reorganization Plan
Debtors anticipate that DEMG will file, in the ngarm, a separate plan to implement a wind
down of its estate.

The Reorganization Plan implements the consenesalicturing agreement
negotiated by the Reorganization Plan Debtors tla@dReorganization Plan Debtors’ major
stakeholders, including Wells Fargo Principal LexgliLLC (together with one of its affiliates,
“Wells Fargd’) and an ad hoc committee (th&d Hoc Committe€’) comprised of holders of
more than two-thirds of the Debtors’ Floating R&&nior Secured Notes due 2017 (tBeriior
Notes). The anticipated benefits of such agreemeritiohe (without limitation):

. Consensual conversion of approximately $475 milbbédebt to equity;

. $105 million in debtor-in-possession financing,lirtng $45 million in new
money provided by certain holders of the SenioreNpto facilitate operations in
chapter 11;

. Conversion of the $105 million of debtor in poss@sginancing to exit financing
that will provide ongoing liquidity post-emergence;

. Prompt emergence from chapter 11;

. 80% reduction of prepetition debt burden post-emecg; and

. Continued execution of key transformational initias including a sharpened

focus on strong core publishing brands, buildindR@A’s digital transformation.

The purpose of this Disclosure Statement is toipgeotiolders of Claims entitled
to vote to accept or reject the Reorganization Rlidim adequate information about (1) the
Reorganization Plan Debtors’ businesses and cdristiorical events, (2) the Chapter 11 Cases,
(3) the Reorganization Plan, (4) the rights of kaddof Claims and Interests under the
Reorganization Plan, and (5) other information seagy to enable each holder of a Claim to
make an informed judgment as to whether to voectept the Reorganization Plan.

THE REORGANIZATION PLAN DEBTORS URGE YOU TO VOTE IN
FAVOR OF THE REORGANIZATION PLAN.
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INTRODUCTION

Pursuant to section 1125 of the Bankruptcy CodeRé&organization Plan
Debtors submit this Disclosure Statement to altled of Claims against and Interests in the
Estates to provide information in connection witk solicitation of acceptances of the
Reorganization Plan. The Disclosure Statementgarozed as follows:

. Section | contains an executive summary.

. Section Il includes certain general information.

o Section Il provides an overview of the Reorgan@aflan Debtors’
businesses.

o Section IV sets forth key events leading to therBawization Plan
Debtors’ chapter 11 filings.

o Section V discusses the Chapter 11 Cases.

. Section VI contains a summary of the Reorganizagitam.

3 Section VII discusses the valuation of the Reorgtion Plan Debtors.

. Section VIII describes certain factors affecting teorganization Plan
Debtors.

. Section IX discusses certain U.S. federal incometamsequences.

. Section X addresses confirmation of the Reorgaiozdlan.

3 Section Xl concludes this Disclosure Statementraadmmends that

eligible creditors vote to accept the Reorganizaitan.

A. DISCLOSURE STATEMENT EXHIBITS

The following exhibits are attached to this Disdi@sStatement:

. EXHIBIT A — The Reorganization Plan

o EXHIBIT B — Debtors’ Prepetition Organizational Structure

. EXHIBIT C — Projected Financial Information

o EXHIBIT D - Liquidation Analysis for the Reorganization P@abtors

B. THE REORGANIZATION PLAN DEBTORS’ PROFESSIONALS

Pursuant to separate orders of the Bankruptcy Cth&tReorganization Plan
Debtors have retained, in addition to certain ofirefessionals, (1) Weil, Gotshal & Manges
LLP, as their legal advisors; (2) Evercore Groulp.C. (“Evercore’), as their investment
bankers; (3) FTI Capital Advisors, LLCKTI "), as their international financial advisor and
investment bankers; (4) Duff & Phelps, LLAD(ff & Phelps”), as their valuation services
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provider; and (5) Epiq Bankruptcy Solutions, LL&Efiq,” or the “Voting Agent”), as claims
agent and administrative adviser. Contact inforomafior these advisors is set forth below:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

(212) 310-8000

Attn: Marcia L. Goldstein, Esq.
Joseph H. Smolinsky, Esq.

Evercore Group L.L.C.

55 East 52nd Street

New York, New York 10055
(212) 857-3100

Attn: Qazi Fazal

FTI Capital Advisors, LLC
Three Times Square

11th Floor

New York, New York 10036
(212) 247-1010

Attn: Christopher T. Nicholls

Duff & Phelps, LLC

55 East 52nd Street

New York, New York 10055
(212) 871-2000

Attn: Michael H. Dolan

Epiq Bankruptcy Solutions, LLC
757 Third Avenue

3rd Floor

New York, New York 10017
(646) 282-2500

Attn: James Katchadurian

IMPORTANT DATES

Please take note of the followin

g important dates:

Deadline to file and serve any objectiq
or response to the Reorganization Plg
(the “Objection Deadlin€’)

fie], 2013 at ][ o][ ®].m. (Eastern
inrime)

Deadline for completed ballots to be
received by the Voting Agent (the
“Voting Deadlin€’)

[e], 2013 at je]:[ ][ ®].m. (Eastern
Time)

Scheduled date and time for the
commencement of the hearing to
consider confirmation of the
Reorganization Plan (the

[e], 2013 at jo]:[ ®][ ®].m. (Eastern
Time)

“Confirmation Hearing”)
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D. BRIEF OVERVIEW OF THE REORGANIZATION PLAN *

The Reorganization Plan described in this Disclesitatement provides for the
Reorganization Plan Debtors’ prompt emergence tlmese Chapter 11 Cases, which the
Reorganization Plan Debtors anticipate will occaioo before July 31, 2013.

The Reorganization Plan implements the consenesalicturing agreement
negotiated among the Reorganization Plan DebtoetlsWargo, the Ad Hoc Committee, and
their respective professionals. The negotiatedegent is embodied in that certain
Restructuring Support Agreement, dated Februar2@¥3 (as may be amended, supplemented
or modified from time to time in accordance witle tierms thereof, theRestructuring Support
Agreement), by and among the Reorganization Plan DebtoEEMG, Wells Fargo, and certain
holders of Senior Notes. A copy of the RestruamiSupport Agreement is annexed to the
Reorganization Plan as Exhibit A.

Pursuant to the Reorganization Support AgreemlieatReorganization Plan
Debtors will restructure their debt obligations amghlement a recapitalization with $45 million
of new capital being provided pursuant to the D#eilty that will convert to exit financing.

Under the Reorganization Plan, Senior Noteholdéiseceive on account of
their secured claims all of the equity of the Remiged Debtors, subject to certain agreed-upon
dilutions (as described herein). Holders of alldwgeneral Unsecured Claims will receivpra
rata share of $[TBD]. Existing holders of interestgtie Reorganization Plan Debtors (other
than each Debtor’s interests in another Debtod)vail receive any distribution on account
thereof. Section VI of this Disclosure Statemewives a more detailed description of the
Reorganization Plan.

E. SUMMARY OF DISTRIBUTIONS AND VOTING
ELIGIBILITY UNDER THE REORGANIZATION PLAN

The following table briefly summarizes the clagstion and treatment of Claims
and Interests under the Reorganization Plan, angldting eligibility of the holders of such
Claims and Interests:

% This summary is qualified in its entirety by reference to the Reorganization Plan Statements as to the
rationale underlying the treatment of Claims artérests under the Reorganization Plan are notdetto, and
will not, waive, compromise or limit any rightsagins or causes of action in the event that the dgevzation Plan
is not confirmed. You should read the ReorganiraRlan in its entirety before voting to acceptaject the
Reorganization Plan.
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CLASS
NO.

TYPE OF
CLAIM OR
INTEREST

IMPAIRMENT

APPROX.
ALLOWED
AMOUNT *

APPROXIMATE PERCENTAGE
RECOVERY®

ELIGIBLE
TO
VOTE

Other Priority
Claims

Unimpaired

$50,000

100%

Each holder of an Allowed Other Priority
Claim will receive, in full and final
satisfaction of such Claim, Cash in an
amount equal to such Claim, payable on th
later of the Effective Date and the date on

which such Other Priority Claim becomes an

Allowed Other Priority Claim, in each case,

No
(presumed
to accept)

D

or as soon as reasonably practical thereafter.

Other Secureq
Claims

Impaired

$0

100%

Each holder of an Allowed Other Secured
Claim will receive, at the option of the
Reorganization Plan Debtors or the
Reorganized Debtors, (1) payment in full in
Cash in full and final satisfaction of such
claim, payable on the later of the Effective
Date and the date on which such Other
Secured Claim becomes an Allowed Other
Secured Claim, or, in each case, as soon g
reasonably practical thereafter, (2) delivery
of the collateral securing such Allowed Oth
Secured Claim and payment of any interes|
required under Section 506(b) of the
Bankruptcy Code, or (3) such other recove
necessary to satisfy section 1129 of the
Bankruptcy Code.

Yes

Senior
Noteholder
Claims

Impaired

$231,000,060

100%

On the Effective Date, each holder of an
Allowed Class 3 Noteholder Claim will be
entitled to receive, in full and final
satisfaction of such Allowed Senior
Noteholder Claim, itpro ratashare of 100%
of the New Common Stock on a Fully

Yes

Diluted Basis.

* The amounts set forth herein are estimates basamithe Debtors’ books and records. Actual alloasmunts
will depend upon, among other things, final recbation and resolution of all Claims, and the négtidn of cure
amounts. Consequently, the actual allowed amauatsvary from the approximate amounts set fortteimer

® The approximate percentage recovery for each @Gtsrth in this Disclosure Statement is baseshugertain

assumptions that are subject to change.

® The Reorganization Plan Debtors reserve the tightgue at the Confirmation Hearing that Clas©thér
Secured Claims) is Unimpaired.

" Pursuant to section 506(a) of the Bankruptcy Cémtepurposes of the Reorganization Plan, the Senio
Noteholders Claims shall be treated as Class J&sluteholder Claims in the aggregate amount ofLgXE),000,
and as deficiency claims in Class 4 (General UnsecGlaims) in the aggregate amount of $244,9232109
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CLASS
NO.

TYPE OF
CLAIM OR
INTEREST

IMPAIRMENT

APPROX.
ALLOWED
AMOUNT *

APPROXIMATE PERCENTAGE
RECOVERY®

ELIGIBLE

TO
VOTE

General
Unsecured
Claims

Impaired

$380,000,000

[TBD]%

On the Effective Date, or as soon thereafte
as is reasonably practicable, except to the
extent that a holder of an Allowed General
Unsecured Claim agrees to less favorable
treatment of such Allowed General
Unsecured Claim or has been paid before
Effective Date, each Allowed General
Unsecured Claim, including any holder of
FTC Claims, Claims arising under or relatir
to the Unsecured Term Loan, any Non-
Debtor Intercompany Claims, any DEMG
Intercompany Claims, or any deficiency
claims arising under or relating to the Seni
Notes or the Indenture, will receive its pro
rata share of the GUC Distribution; provide
however, that with respect to any holder of
an Allowed Non-Debtor Intercompany Clai
such holder will receive, at the
Reorganization Plan Debtors’ discretion,
either itspro rata share of the GUC
Distribution or such other treatment as
determined by the Reorganization Plan
Debtors. The allocation of the GUC
Distribution, if any, on a Reorganization PIg
Debtor by Reorganization Plan Debtor bas
shall be determined at the time the GUC
Distribution is fixed, which is expected to b
prior to the Disclosure Statement Hearing.

r

D

=

o

an

[

D

Yes

Plan Debtor
Intercompany
Claims

Impaired

NA

NA

On the Effective Date, RDA Holding will, at
its discretion, Reinstate or compromise, as
the case may be, all Plan Debtor
Intercompany Claims between and among
RDA Holding and its Reorganization Plan
Debtor Affiliates consistent with the
Acceptable Business Plan and the
International Restructuring Transactions (&
such term is used in the Term Sheet)
contemplated thereby.

Yes

Existing RDA
Holding
Interests

Impaired

$0

0%

On the Effective Date, all Existing RDA
Holding Interests will be deemed canceled
and the holders of Existing RDA Holding
Interests will not receive or retain any
property under the Reorganization Plan on
account of such Interests.

No
(deemed to
reject)
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TYPE OF APPROX. ELIGIBLE
CI’;I%SS CLAIM OR IMPAIRMENT ALLOWED APPROXIQ@;EVPIEF?YCSENTAGE TO
) INTEREST AMOUNT * VOTE
7 Intercompany|  Unimpaired NA NA No
Interests (presumed
to accept)
8 Subordinated Impaired NA NA No
Securities (deemed to
Claims reject)

Section VI.B of this Disclosure Statement providasore detailed description of
the treatment of Claims and Interests under thed@eization Plan.

Pursuant to the provisions of the Bankruptcy Caady holders of claims in
classes of claims or interests that are impaireldtlaat are not deemed to have rejected a
proposed plan are entitled to vote to accept ecteguch proposed plan. Classes of claims or
interests in which the holders of claims are unimgohunder a proposed plan are deemed to
have accepted such proposed plan and are noedrttlvote to accept or reject the
Reorganization Plan. Classes of claims or inter@sivhich the holders of claims receive no
distribution under a proposed plan are deemed\e hgected such proposed plan and are not
entitled to vote to accept or reject the ReorgdiunaPlan.

F. VOTING PROCEDURES

As set forth in more detail in Section VI.D of tlidésclosure Statement, certain
holders of Claims are entitled to vote to accepeg@ct the Reorganization Plan. For each
holder of a Claim entitled to vote, the ReorganaaPlan Debtors have enclosed with the
Disclosure Statement, among other things, a balidtvoting instructions regarding how to
properly complete the ballot and submit a vote watbpect to the Reorganization Plan. Holders
of more than one Claim will receive an individuallbt for each Claim. The individual ballots
must be used to vote each individual Claim. Faaitkd voting instructions, please refer to the
voting instructions enclosed with this Disclosutat&ment and the ballot.

Return completed ballots to:

Via Reqular mail:

Reader’s Digest Ballot Processing Center
c/o Epiq Bankruptcy Solutions, LLC

FDR Station, P.O. Box 5014

New York, New York 10150-5014

Via Overnight Courier or Hand Delivery:

8 Holders of the Subordinated Securities Claims moll receive or retain any property under the Rewization
Plan on account of such Claims.
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Reader’s Digest Ballot Processing Center
c/o Epiq Bankruptcy Solutions, LLC

757 Third Avenue, 3rd Floor

New York, New York 10017

If you are a holder of a Claim entitled to votetba Reorganization Plan and you
did not receive a ballot, received a damaged haildbst your ballot or if you have any
guestions concerning the Disclosure StatemenR#wganization Plan, or the procedures for
voting with respect to the Reorganization Planagéecontact the Voting Agent at (866) 800-
6639 (or, (503) 597-7673, if calling from outsidetloe United States).

THE VOTING AGENT WILL NOT COUNT
ANY BALLOTS RECEIVED AFTER THE VOTING DEADLINE.

G. CONFIRMATION UNDER SECTION 1129(B)

If a Class of Claims entitled to vote on the Reargation Plan rejects the
Reorganization Plan, the Reorganization Plan Debieserve the right to amend the
Reorganization Plan or request confirmation ofReerganization Plan pursuant to
section 1129(b) of the Bankruptcy Code or bothaddition, with respect to the Classes that are
deemed to have rejected the Reorganization PlarRéorganization Plan Debtors intend to
request confirmation of the Reorganization Plarspant to section 1129(b) of the Bankruptcy
Code. Section 1129(b) permits the confirmatioa chapter 11 plan notwithstanding the
rejection of such plan by one or more impairedsg#af claims or interests. Under
section 1129(b), a plan may be confirmed by a hgstkly court if it does not “discriminately
unfairly” and is “fair and reasonable” with respéateach rejecting class. A more detailed
description of the requirements for confirmatioraaionconsensual plan is set forth in Section X
of this Disclosure Statement.

H. CONFIRMATION HEARING

Pursuant to section 1128 of the Bankruptcy CodeCbnfirmation Hearing will
be held orje], 2013 at [e]:[ ®][ ].m. (Eastern Time) before the Honorable Robert D. Drain at
the United States Bankruptcy Court for the Souttstrict of New York, 300 Quarropas
Street, 1st Floor, Room 118, White Plains, NY 10601

Objections and responses to confirmation of therggaozation Plan, if any, must
be served and filed as to be received on or bef@®©bjection Deadlings], 2013 at
[e]:[ ®][ ®].m. (Eastern Time), in the manner described in the Disclosure Stat¢@eder and
Section X.B of this Disclosure Statement. The @Gamdtion Hearing may be adjourned from
time to time without further notice except for a@nouncement of the adjournment date made at
the Confirmation Hearing or at any subsequent adpai Confirmation Hearing.
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OVERVIEW OF THE REORGANIZATION PLAN DEBTORS’ OPERAT IONS

A. CURRENT OPERATIONS

RDA is a global media and direct marketing comptnay educates, entertains
and connects consumers around the world with ptsdard services from trusted brafidBor
more than 90 years, the flagship brand and thedigonhost read magazine, Reader’s Digest, has
simplified and enriched consumers’ lives by disecingand expertly selecting the most
interesting ideas, stories, experiences and predudtealth, home, family, food, finance and
humor. In addition, Taste of Home is the largéstutation food publication and is the leading
multi-platform producer of information on food, dong and entertaining. Other brands include
The Family Handyman, Birds & Blooms, Country, andny other enthusiast titles in the United
States and internationally. The company providegent in print; online; via digital editions on
iPad, Kindle, Kindle Fire, Nook, Sony Reader, Geolgkexus, and Zinio; via mobile apps; in
books; and via social media outlets such as Faéetod Twitter.

As more fully described below, RDA'’s principal opgons consist of its multi-
brand and multi-platform media content and itsairearketing business. RDA’s media
businesses generate revenue primarily from magaelated products (e.g., subscription
revenue, advertising revenue, and newsstand reyemsiwell as from certain non-magazine
products, including single and series books, masid,video products. RDA’s media products
are offered in print and digital formats and arbvéeed through direct mail, retail, and digital
channels.

RDA'’s direct marketing businesses generate revenuogrily through the sale of
print and digital books, home entertainment, ana-poblished products and services (e.g.,
third-party vitamins and related health produa®iglry, merchandise, wine, mailing list
rentals), along with magazine subscriptions anctething. RDA’s promotions to customers in
its direct marketing businesses are focused ors@er-centric affinity-driven marketing
model, which includes both sweepstakes and targetadotions based on customers’ interests.

RDA operates its global media and direct markelinginesses in three reportable
business segments: North America, Europe, and Pat#fic and Latin America APLA ™). As
more fully described below, the North America segtm@imarily operates RDA’s media and
publishing businesses, while the Europe and APLgkremnts primarily operate RDA'’s direct
marketing businesses.

1. RDA North America

The North America segment comprises RDA'’s busireegperations in the
United States and Canada (collectiveRDA North America”), which publish and market
various print and digital magazines, books and hentertainment products. The RDA North
America businesses utilize RDA’s content creataumation, and direct marketing expertise.

® A summary of the Debtors’ corporate structurepfahie Commencement Date, is attached hereExhibit B.
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RDA North America’s resources are shared acros&iw brands with centralized consumer
marketing and advertising sales efforts.

RDA North America consists of three business uniianaged by New York,
Milwaukee and Montreal divisions. The New Yorkidiean manages operations for the
“Reader’s Digest brand across all platforms in the United StafBise Milwaukee division
manages operations for the other two largest R#ds “Taste of Home” and “The Family
Handyman,” as well as RDA'’s enthusiast brands,d8&nd Blooms,” “Country,” “Country
Woman,” “Farm & Ranch Living,” and “Reminisce,” @ss all platforms. The Montreal
division manages operations for all Canadian bgsie® and brands through its Canadian
subsidiaries, with some corporate functions coretetd the U.S. divisions. Each of the brands
is more fully described below.

@) Reader’s Digest

The Reader’s Digest brand identifies and seleatgpedling ideas, stories,
experiences, and products, and presents them piesiobjective, and optimistic ways across the
areas of health, home, family, food, finance, anchbr. Reader’s Digest content is available in
print, online, and in books.

Reader’s Digest print content encompasses thdeaticook excerpts, and
features included iReader’s Digestagazine, and covers a broad range of contempasargs
around the topics of health, family, money, wodqd, and humorReader’s Digesinagazine is
published in several editions in the United Stateduding the flagship English-language
edition,Reader’s Digest Large Print for Easier ReadiBgaille, and recorded editions. As of
December 31, 2012, total United States magazirtegdaiulation forReader’s Digesand
Reader’s Digest Large Print for Easier Readings approximately 5.9 millionReader’s Digest
is the second largest paid-subscription magazitieartnited States.

Reader’s Digest digital content is available thiougadersdigest.com, which is a
leading general interest website that curates cobtediscovering and selecting compelling
ideas, stories, experiences, and products on héalthe, family, money, and humor. The
website presents such content in simple, objectind,optimistic ways. Readersdigest.com
serves as a digital extensionRéader’s Digesprint and digital magazine editions, allowing
readers to dive deeper into stories and topicsciyatiure their interest, and engage directly with
other Reader’s Digest readers through interactolks pnd discussion boards. Reader’s Digest is
consistently among the top downloads on the iPadjl& and Nook and has a strong social
media presence.

Reader’s Digest Books and Home Entertainment pudsidooks for children and
adults, includingReader’s Digest Select Editiangor adults, it originates and sells books under
the Reader’s Digest imprint in many illustratedecmiries, such as health, home, gardening,
cooking, humor, history, and reference, includirngg New York Times bestseller “The Digest
Diet”. These books are sold through traditionghitechannels, the internet, catalogs, and book
clubs. Books, games, and other products for amldre sold under the Reader’s Digest

9 The term “Reader’s Digest,” as used in this sectiefers only to the Reader’s Digest brand.

10
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Children’s Publishing imprint, many of them in peatship with brands such as Barbie, Disney,
Nickelodeon, Sesame Street, Fisher-Price, Marvebéte and Hasbro.

Reader’s Digest Select Editioissone of America’s longest running direct to
consumer book programs. This program serves n8&r300 subscribers with a new volume six
times a year, containing condensed versions oflpofiation books. Thé&elect Editions
business has been shrinking dramatically as atresaldeclining readership and changing
consumer appetites. While the Reorganization Pilotors have ceased market®Belect
Editions the Reorganization Plan Debtors continue to sertheir long-standing readers.

(b) Taste of Home

Taste of Homés an established resource for tried and testeet-generated
information on food, cooking, and entertaininfaste of Homegenerally published six times a
year, caters to readers who are looking for sirepkryday recipes that can be prepared with
affordable, everyday ingredient$aste of Homéas a circulation of 3.2 million — the highest
food and entertaining magazine circulation in thetét States — and a readership of
approximately 11.1 million people. Taste of Homoatent is available in print editions, tablet
and eReader editions, online at Tasteofhome.cobmaks, and through social media outlets.

Taste of Home magazines, includiBgnple & Delicioushave an innovative
editorial model that makes extensive use of usaeigged content. Taste of Home receives
approximately 50,000 reader recipes, stories gsdevery year, of which approximately 2,500
are tested in the Taste of Home test kitchen apdoapnately 1,900 are published across Taste
of Home print and digital platforms. Taste of Hodraws on approximately 500 contributing
field editors from across the United States anda@an Total paid circulation for Taste of Home,
includingSimple & Deliciougs approximately 3.7 million, as of December 3012.

Taste of Home has a strong web presence at Tasteefbom. Tasteofhome.com
provides user-generated, tried and tested reondsy cooking tips, chat groups, and newsletters
focused on preparing home-cooked meals for eveyyadd holidays. The site consistently
ranks among the top-20 food websites and Tastedadlomm received on average 4.6 million
unique visitors per month in 2012. Tasteofhome.atsn distributes a broad portfolio of email
newsletters to a combined circulation of over 7ilian readers. More than 500,000 consumers
interact with the Taste of Home brand via sociatimeutlets. In addition, approximately 300
Taste of Home Cooking School events are held a¢hessountry each year, providing the brand
an experiential connection with more than 300,0&fsamers.

Additionally, RDA publishes books and special ietrnewsstand publications
based on editorial content derived from materiaitgbuted by readers to tAeaste of Home
magazines. The Taste of Home books and specaxksttnewsstand publications are created to
complement the magazines and to leverage the nmegatrand names, reader loyalty, and
editorial capability, selling over one million baoknd 5 million special interest newsstand
copies in 2012.

11
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(© The Family Handyman

TheFamily Handymanwhich gives consumers how-to solutions for home a
lifestyle projects, is the highest paid circulatldrs. do-it-yourself magazine, with paid
circulation of approximately 1.1 million as of Deaker 31, 2012. Approximately 4.7 million
people read he Family Handymarand there are approximately 1,100 contributiefgfeditors
that provide user-generated content. The Familydyiaman content is available in print editions,
tablet and eReader editions, online at FamilyHaratycom, in books, and through social media
outlets. The Family Handyman also publishes adingpecial-interest premium magazines and
books, which are sold through retail and directlmai

Familyhandyman.com is a standalone branded wethsiteeceived on average
over 979,000 unique visitors per month in 2012, mnade than 50,000 fans are engaged with
The Family Handyman on social media sites. It3s a key component of RDA'’s digital
strategy, as a leading national brand anchoring RB¥aven Home Media network, a vertical
advertising network that includes approximatelyiniependent do-it-yourself, home
improvement, and home design and décor websitésdabeived an average of more than 11.3
million unique visitors per month in 2012.

(d) Other Magazines

The enthusiast magazines, described below, indirdis & Blooms Country;
Country WomanFarm & Ranch LivingandReminisce

. Birds & Bloomss the highest paid-circulation magazine for bird
enthusiasts in the United States. Readers shaas wlith fellow birding
enthusiasts and gain easy-to-understand advicergeiient bird and
garden experts.

. Countrycelebrates the beauty, people, values, and remgplifiestyle of
the American countrysideCountryexposes readers to impressive
scenery, home-style cuisine, and heartwarmingestori

. Country Womartelebrates the diversity, strength and spirit omen
who love the country. Country Woman content covansong other
things, recipes, decorating, casual entertainirajts; gardening, health,
and nostalgia.

. Farm & Ranch Livingeeatures inspiring and entertaining articles amuits
stories, as well as a wide array of agriculturadtpk from readers sharing
their own experiences with raising livestock, gnogvcrops and gardens,
putting up produce for winter consumption, and viagko constantly
improve their land. Farm and Ranch Living coniisravailable in print
and online at FarmandRanchLiving.com.

. Reminiscecontent focuses on the 1930s, ‘40s, ‘50s, ‘60seamty ‘70s. A
variety of user-generated stories, vintage blackwhite photographs and
early color slides span a unique array of generatitopics that include,
among others, automobiles, entertainment, anddashi

12
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Generally published six times a year, the enthtubia@nds magazines have a
circulation of more than 4.9 million people. Thagazines also have a substantial online
presence: their websites collectively receive\arage of 400,000 unique visitors per month,
and they have over 180,000 fans on social media,sas of December 31, 2012.

2. RDA International

RDA's international segments, including Europe ARLA, (collectively, ‘RDA
International ”) operate under a regional structure that inclugie$primary international
regions: (1) European, (2) German, (3) Westermopeir(4) Central/Eastern Europe,
(5) Russia/Nordic, and (6) APLA. The European region is comprised of four subemesi—the
German, Western Europe, Central/Eastern Europ&asdia/Nordic regions—which
collectively represent the majority of revenuesegated by the international segments. The
German region is comprised of Germany, Austria, @wdzerland. The Western Europe region
is comprised of France, Belgium, and the Nethedanthe Central/Eastern Europe region is
principally comprised of the Czech Republic, Poladdngary, and Romania. The
Russia/Nordic region is principally comprised ofsRia, Finland, and Sweden. The APLA
region includes Australia, New Zealand, Malaysiag8pore, and Brazil. With the exception of
Malaysia and Singapore, where all products areigeavin English, all other products and
services are provided in local languages.

RDA International offers its customers Reader’sd3tgoranded products as well
as carefully selected non-branded published preduetrchandise, and services that align with
their personal interests and needs through diracketing. The products and services address
lifestyle needs across multiple communities inahgdéeniors, health, cooking, gardening, and
travel. Its customer-centric business model isrided to enable RDA International to match
products and promotions to approximately 47 milktisting customers and to better serve new
customers. Beyond the flagship Reader’s DigestdyrRDA International has built a series of
companion brands by adapting brands to local ggbgracustoms and customer niches. RDA
International also offers proprietary marketingveegs to third parties, such as digital marketing,
list rental, promotion design, and database aralyservices.

As described below, RDA International is in the stidf a radical change. An
effort to switch to a licensing model is well undery in order to address operations in several
countries that are not sufficiently profitable ocaked to warrant an ongoing investment in
resources. A few such licensing transactions lh&es completed and certain other transactions
are in the pipeline.

B. THE REORGANIZATION PLAN DEBTORS’ SUPPLY CHAIN

The Reorganization Plan Debtors’ ability to retand grow their businesses
including growing their customer base (and attractiorresponding advertising dollars) depends
on their ability to procure goods and servicesoaetitive prices and fulfill, produce, and
distribute their products timely and accuratehhisT in turn, necessitates carefully-
choreographed, highly-integrated stages of devedmpnproduction, and delivery realized

' RDA's international entities are not debtors iagl Chapter 11 Cases.
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through a synchronization of the numerous thirdypswppliers, vendors, and service providers
within the Reorganization Plan Debtors’ global dymtain network.

To achieve cost structure efficiencies, the Redrgdion Plan Debtors outsource
to unaffiliated third parties certain key businpsscesses, including production, fulfillment,
customer care, information technology, and distrdsufunctions. Outsourcing enables the
Reorganization Plan Debtors to capitalize on theicsships, resources, and technological
strengths of high-volume vendors to achieve suppdin efficiencies without capital investment
or budget increases. As a result, in many instgribe Reorganization Plan Debtors are able to
create, produce, and deliver higher-service pradatctower cost points relative to the
marketplace, facilitating competitive operationatthetter position the Reorganization Plan
Debtors to increase margins.

The Reorganization Plan Debtors’ current manageimasntinalyzed RDA'’s
organizational overhead and implemented cost rezhscthroughout the company, including
with respect to the Reorganization Plan Debtorstridtiution and other processes. Specifically,
the Reorganization Plan Debtors have been deve@d implementing various operational
initiatives aimed at maximizing supply chain anddarction efficiencies by eliminating unused
capacities and further consolidation of their sygyase. Notwithstanding the benefits of certain
of the Reorganization Plan Debtors’ outsourcingrgements, outsourcing inevitably limits the
Reorganization Plan Debtors’ ability to exercisedi control over their outsourced operations,
including their finished products, which increaties Reorganization Plan Debtors’ exposure to
supply chain interruptions and other external fesctdAdditionally, in some instances,
outsourcing relationships historically have constd the Reorganization Plan Debtors’ ability
to strategically shrink certain markets due to minn requirements and other contractual
limitations. This, combined with the inherent nmatof the media and marketing industry—a
dynamic and time-sensitive global marketplace drikaegely by vacillating consumer
preferences and influenced, sometimes significabiflynacroeconomic factors—requires the
Reorganization Plan Debtors to secure the cooperafitheir key vendors, service providers,
and outsourcing partners (or secure alternativecesiito ensure a dependable, accountable yet
flexible supply chain.

C. PREPETITION CAPITAL STRUCTURE

As of the Commencement Date, the Reorganizatiom P&btors had outstanding
funded debt obligations in the aggregate amouappfoximately $534 million, which amount
consists of (1) approximately $60 million in seaib®rrowings and outstanding letters of credit
under the 2012 Senior Credit Agreement (as herginell), (2) approximately $464 million in
principal amount of Senior Notes, and (3) approxetya$10 million in principal amount of
borrowing under the Unsecured Term Loan Agreemanhérein defined).

1. Senior Credit Agreement

On March 30, 2012, Reader’s Digest entered intbdédain Credit and
Guarantee Agreement with Wells Fargo Bank, N.Aadministrative agent, the Guarantors (as
therein defined), and Wells Fargo, as lender asuing lender (the2012 Senior Credit
Agreement’), providing Reader’s Digest with a $50.0 millisecured term loan (th012
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Senior Term Loans’) and an $11.0 million letter of credit facilityhe “Letter of Credit
Facility ).

The 2012 Senior Term Loans under the 2012 SeniediCAgreement bear
interest at a variable rate per annum, based upaddt’s Digest’s election of a prime rate or
LIBOR (subject to a floor of 4.0% and 3.0%, respegy) plus 5.0% in the case of prime rate
borrowings and 6.0% in the case of LIBOR borrowin@e drawn letters of credit under the
Letter of Credit Facility bear an interest rate/rd¥% per annum and the Letter of Credit Facility
includes a utilization fee of 1.0% per annum, whigh accrue on the total undrawn amount of
the Letter of Credit Facility. The obligations wndhe 2012 Senior Credit Agreement are fully
and unconditionally guaranteed on a first-priosécured basis, jointly and severally by
Reader’s Digest, RDA Holding, and by all the otBebtors.

As of December 31, 2012, there was approximatedy8#illion, in addition to
letters of credit totaling approximately $9.5 nuti, outstanding under the 2012 Senior Credit
Agreement.

2. Senior Notes

On February 11, 2010, RD Escrow Corporation entegredan Indenture (the
“Indenture”) with Reader’s Digest, RDA Holding, and substahyi all of their then-existing
wholly-owned direct and indirect domestic subsigisarWells Fargo Bank, N.A., as trustee, and
Wilmington Trust, National Association (f/k/a Wilmgton Trust FSB), as collateral agent,
pursuant to which RDA issued $525.0 million in pipal amount of Senior Notes in a private
offering under the Securities Act of 1933. TheiSeNotes mature on February 15, 2017, and
bear interest at a rate per annum equal to LIBBGRIédined, subject to a three-month LIBOR
floor of 3.0%) plus 6.5%. The LIBOR componentlo¢ interest rate is reset quarterly and
commenced on May 15, 2010. As of December 31, 2BE2e was approximately $464.4
million outstanding in respect of the Senior Not@&$e obligations under the Indenture are fully
and unconditionally guaranteed on a first-priosécured basis, jointly and severally by
Reader’s Digest, RDA Holding, and by all the otBebtors.

3. Collateral for Senior Credit Agreement and Senior Ntes

The Senior Notes and the obligations under the Z¥fior Credit Agreement are
secured by a first-priority security interest irbstantially all the assets of Reader’s Digest and
the Guarantors in addition to holding a pledgeso6of the equity of the Reorganization Plan
Debtors’ directly-owned first-tier Foreign Subsidkss, in each case in accordance with and
subject to the terms of that certain Security Agreet dated as of February 19, 2010 (as
amended, restated, supplemented or otherwise raddifbm time to time, theSeecurity
Agreement).

The obligations under the 2012 Senior Credit Agresinand the Indenture are
secured by a single collateral package and pamkpassuwith each other, subject to the
provisions of the Prepetition Security Agreememtjuding section 5.5 thereof.
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4. Unsecured Term Loan

On August 12, 2011, the Reorganization Plan Del#otsred into an unsecured
term loan and guarantee agreement (thesecured Credit Agreemenit) with Luxor Capital
Group (‘Luxor”), as administrative agent, the Guarantors (aethalefined), and the other
lenders thereunder, consisting of funds affiliateth Luxor and Point Lobos CapitalRbint
Lobos"),*? providing the Reorganization Plan Debtors witHL8.9 million unsecured term loan
(the *Unsecured Term Loari). The Unsecured Term Loan matures in May 201e lzars
interest at the rate of 11.0% per annum. As ofdDdzer 31, 2012, there was $10.0 million
outstanding under the Unsecured Term Loan.

In connection with the Unsecured Term Loan, therBawization Plan Debtors
issued two tranches of warrants to the lendergtimelter. The estimated fair value of these
warrants at December 31, 2012 and at the issuateaends zero and $2.9 million, respectively.

In addition, certain claimholders in the 2009 Resturing (as herein defined)
received warrants, pursuant to the terms of a waagreement, to acquire, subject to certain
terms and conditions, shares of RDA Holding’s commatock. As of the Commencement Date,
the estimated value of such warrants was zero.

On August 12, 2011, the Reorganization Plan Delatlsis entered into a term
loan and guarantee agreement (@11 Secured Credit Agreemeri} with Luxor and Point
Lobos, providing the Company with a $45.0 milli@tsred term loan (th2011 Secured
Term Loan”). The 2011 Secured Term Loan would have maturddovember 2013 and bore
interest at the rate of 7.0% per annum. On Mar@0@2, the Reorganization Plan Debtors
repaid the 2011 Secured Term Loan using net praeceech the sale of the Allrecipes.com
business (in February 2012). The repayment incl@&#&.0 million to satisfy the principal debt,
along with $5.0 million due under the early repaptrrovisions of the 2011 Secured Credit
Agreement.

V.

KEY EVENTS LEADING TO THE
COMMENCEMENT OF THESE CHAPTER 11 CASES

While RDA benefited from a balance-sheet restructuthat commenced in
2009, the Reorganization Plan Debtors have facadnag liquidity challenges due to, among
other things, negative trends in certain intermationarkets, reduced revenue in certain domestic
businesses, and burdensome overhead costs. Adutip@escribed below, RDA’s new
management has implemented an array of transfaynatinitiatives to move the company in
the right direction. In 2012, however, it becarteacthat, under its current capital structure,
RDA could not continue its transformation effortdgide of a chapter 11 proceeding.

12 uxor and Point Lobos are also significant holdgr& DA Holding’s common stock.
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A. BUSINESS ENVIRONMENT POST 2009 RESTRUCTURING

On August 24, 2009, certain of the Reorganizatiam Pebtors, and substantially
all of their direct and indirect domestic subsighar filed voluntary petitions for relief under
chapter 11 of the Bankruptcy Code in the UnitedeSt8ankruptcy Court for the Southern
District of New York (the 2009 Restructuring’).*® At that time, the principal factors that
necessitated the commencement of the 2009 Resingtacluded, among other things,
burdensome debt obligations, reduced advertisidgcansumer spending, credit shortages, and
increased postal and delivery costs. The 2009r&Reating implemented a prenegotiated plan
of reorganization that provided for, among othéngh, a 75% reduction of RDA'’s debt burden.

RDA emerged from chapter 11 in February 2010. oimnection with the
emergence, RDA’s former management sought to sgfethe company by minimizing
overhead expenses and reducing headcount. Désgste efforts, continued downward trends in
the publishing and direct marketing industry undeed RDA'’s ability to stabilize. Although
financial projections anticipated some declineewenue, the actual declines occurred at rates
higher than anticipated, and against factors tii?A Ras not able to predict, including
continued challenging economic environments initbernational business segments. For
example, RDA'’s European segment’s operating pvedis approximately $53.9 million for the
year ended December 31, 2010, and approximatelyp$2#lion for the year ended
December 31, 2011, as restated for subsequentndiisaed operations classification. Similarly,
RDA International experienced negative revenuedseatue to, among other things, a lower
active customer base and softer response rates.

B. FTC CLAIM

During and immediately after the 2009 RestructurdBMG, a subsidiary of
Reader’s Digest, generated revenues through skihs b Circle Pro fitness product (thals
Circle Pro”). On April 19, 2010, the Federal Trade Commiadithe ‘FTC”) launched an
investigation into DEMG’s marketing of the Ab CiedPro.

In connection with a negotiated settlement amonyIBEDirect Holdings
Americas, Inc. (together, th®EMG Defendants’),** the FTC, and Reader’s Digest, on
August 22, 2012, the FTC commenced an action irsthehern District of Florida (Case No.
12-23065 (CMA)) by filing a complaint (thé=TC Complaint”) alleging certain deceptivacts
or practices and false advertisements by DEMIGted to the marketing and sale of the Ab Circle
Pro. The FTC Complaint did not allege any wrongddiy Reader’s Digest.

The FTC, the DEMG Defendants, and Reader’s Digesharmialized their
negotiated settlement in that cert&iipulated Final Judgment and Order for Permanent

3 The chapter 11 cases were jointly administerecutite captionin re: The Reader’s Digest Association, Inc., et
al., Case No. 09-23529 (RDD) (Bankr. S.D.N.Y.).

!4 Direct Holdings Americas, Inc., a former subsigiaf the Debtors, was also a party to the Stipdidiedgment
herein defined), however, that entity was sold para of a transaction that closed prior to the @mmcement Date,
in July of 2012.
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Injunction and Other Equitable Relief Against Defants Direct Holdings Americas, Inc. and
Direct Entertainment Media Group, Inc., and ReDeffendant The Reader’s Digest Association,
Inc., entered August 28, 2012 (th8tipulated Judgment). Although the FTC Complaint did
not allege any wrongdoing by Reader’s Digest, Read#gest, nevertheless, agreed to be
named in the Stipulated Judgment as a relief def@nthereby making Reader’s Digest jointly
responsible for payment of the settlement amount.

Pursuant to the Stipulated Judgment, DEMG, asextditefendant, and Reader’s
Digest, as relief defendant, jointly and severaljyeed to a judgment of approximately
$31.2 million. The Stipulated Judgment providealyvbver, that the aggregate amount to be paid
by Reader’s Digest and the DEMG Defendants woulcedaced upon satisfaction of certain
payment milestones and deadlines. By complying tné milestones in the Stipulated
Judgment, the DEMG Defendants and Reader’s Digestdibe responsible to make payments
to the FTC in an aggregate amount ranging fromapprately $14 million to $24 million based
on the level of consumer redress requested by iAtle@Pro purchasers. In the event that
Reader’s Digest and the DEMG Defendants fail to erekequired payment when due, the entire
$31.2 million judgment less any sums already pgi&kbader’s Digest and DEMG would
become due. As of the Commencement Date, the EE®é&en paid $5 million pursuant to the
Stipulated Judgment.

The Stipulated Judgment also provides that the f@étged in the FTC
Complaint (1) will be taken as true in any nondajeability proceeding, and (2) establish all
elements necessary to sustain an action by the @ssiom pursuant to section 523(a)(2)(A) of
the Bankruptcy Code. As noted, however, the FT@@aint does not allege any facts that
would support a nondischargeability proceedinggasret the Reorganization Plan Debtors.

As a result of the commencement of these Chapt€akes, the FTC has a
dischargeable General Unsecured Claim against Reddigest scheduled as contingent and
unliguidated in the amount of $8,753,266 (tRGC Claim”).

C. TRANSFORMATION EFFORTS

On September 12, 2011, Robert E. Guth was appoiytéde board of directors
as President and Chief Executive Officer. Sineetitme of Mr. Guth’s appointment, RDA’s
current management has sought to transform RD/Ae tidnsformation has been centered
around three areas: (1) reducing corporate ovdraerd legacy expenses and complexity,
(2) revitalizing the Reorganization Plan Debtorstecbusinesses, and (3) selling and/or licensing
the international direct marketing businesses osyiag alternate solutions.

!5 The Stipulated Judgment further provided thatthi€ (or its agents) would use the payments for coes
redress or other monetary equitable relief. Iffhetal Redress Amount,” which is defined as theatamount of
consumer redress plus the costs of administrasagreater than $15 million, Reader’s Digest arelMEMG
Defendants are required to pay up to $10 millioadditional funds to the FTC, which would incretise aggregate
amount from $14 million up to a maximum amount 24 $nillion.
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1. Reduction of Corporate Overhead and OrganizationalComplexity

In the fall of 2011, RDA’s current management begamprehensive cost
reduction measures and organizational streamligifigts. Specifically, current management
has implemented significant cost-minimization mtitves, including, without limitation,
workforce reductions, vendor evaluations, prodatibnalization, and business re-engineering.
To date, these efforts have resulted in combinediaized savings of more than $50 million.

In addition, the Reorganization Plan Debtors’ catmanagement has sold
underperforming and non-core businesses in ordgevelop a leaner, more-efficient
organization. For example, on October 28, 2011ARDmpleted the sale &very Day with
Rachael Raya publication within its North America reportalsiegment. In addition, during the
first quarter of 2012, RDA sold its Weekly Readed &s Allrecipes.com businesses, for
approximately $3.6 million and $175 million, respeely, and used the majority of those sale
proceeds to retire certain of the company’s theastiexy debt, including, the $45.0 million 2011
Secured Term Loan and $57.6 million principal amafrihe Senior Notes. RDA used the
remaining sale proceeds for certain capital exgarel as permitted under the Indenture.
Similarly, on July 2, 2012, RDA sold its Lifestyéad Entertainment Direct division for
approximately $1.1 million. Moreover, managemeently implemented a plan to eliminate
certain unprofitable components of the Reorgaronatlan Debtors’ book businesses including
their series book business, and single sales aatbgadusiness.

2. Revitalizing the Reorganization Plan Debtors’ CoreBusinesses

In addition to cost reductions, the ReorganizaBtan Debtors’ current
management is aggressively pursuing increasedaldiiy and refinement of the
Reorganization Plan Debtors’ core businesses ithNamerica. Management has implemented
an array of initiatives to maximize the profitatyilof their portfolio of brands. Over the past
eighteen months, management also has implementihceevenue-enhancing initiatives,
including, without limitation, certain strategicrp@ership and digital initiatives.

The Reorganization Plan Debtors are pursuing grapgortunities by creating
new revenue streams through innovative partnemsipements, such as its partnership with a
global property-casualty and general insurancerozgéion. RDA and this partner have a long-
standing relationship—over the past eleven yehescompanies have worked cooperatively to
market insurance solutions in Europe, Asia andnLAtnerica. In 2012, this relationship was
extended to include new insurance solutions anddistrnbutions around the world.

In addition, the Reorganization Plan Debtors hasexeted a comprehensive
digital strategy to make their products availalleoas the spectrum of digital formats. The
Reorganization Plan Debtors have recently achisuedtantial growth in the tablet and eReader
digital space through strategic partnerships witha&on.com, Inc. and Apple Inc. The
Reorganization Plan Debtors’ websites contribugeificantly in the areas of advertisement
sales, consumer marketing, and general brand aegsemhe Reorganization Plan Debtors are
in the process of developing methods for takingddlizantage of traffic on their websites.
Similarly, the Reorganization Plan Debtors alsermatto release certain mobile apps that are in
various stages of development.
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While RDA has pursued and in fact achieved growtadvertising revenue, the
corresponding adherence to a rate-base structarputgressure on its once-highly profitable
consumer revenue streanisThe Reorganization Plan Debtors are now seekirghieve a
better balance between these revenue sources.

D. INTERNATIONAL STRATEGIES

In addition to the foregoing efforts, RDA’s managarthhas commenced a
comprehensive review of its international operaioRDA International’s direct marketing
operations have experienced long-term declinethatable to, among other things, a
fundamental shift in international consumers’ pasihg habits, high cost structure, and
continued economic challenges in Europe. While RBtArnational’s businesses have
generated declining revenues, management belibaesdrtain local or regional strategic third
parties may be better positioned to extract valamfthe RDA International assets.

The international businesses and related marketsda growth opportunities for
local and regional buyers. Local or regional passdrs can launch new publishing and
merchandise affinities that have close linkage symergy with the Reader’s Digest brand and
utilize the very large existing customer databagdkese businesses. In addition, purchasers
may be uniquely positioned to expand the breadttirett marketing partnerships into new
geographies and categories where RDA has beeneuttainl the past. At least as significantly,
the number and declining size of the internatidnelinesses haesulted in organizational and
infrastructure complexity and expense, includingiyniegacy systems and processes, and the
strategy for selling and licensing those businessksery importantly allow for simplification
and significant cost savings.

On July 31, 2012, RDA sold the Reader’s Digest Spad Portugal businesses.
Concurrent with the sale agreement, RDA enteremdariicense agreement with the purchaser to
publish the Spain and Portugal editiondefader’s Digesinagazine and sell other products
under the Reader’s Digest brand.

In 2012, RDA engaged FTI to act as financial advisothe sale of the assets or
stock of one or more of the RDA International eesit RDA further contemplated that the
buyers of such assets would also enter into long-teensing agreement with RDA for use of
the RDA brands and other intellectual propei®mce its engagement, FTI has commenced a
global marketing process to sell/license the reglicomponents of RDA International, or the
businesses as a whole.

RDA continues to receive proposals in connectiai wie sale and licensing of
certain of its international businesses. As maly flescribed in Section V.E below, the
Reorganization Plan Debtors will seek approvalestain transactions related to their

18 1n the ordinary course of securing advertisingerales, the Debtors typically agree to ensure kieait products
attain a base level of general circulatioR4te Base Commitmenty. In the event the Debtors fail to meet the
Rate Base Commitments, the Debtors refund or rebptation of their advertising revenues to compenthe
advertiser for any shortfall in product circulation
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international businesses, including certain tratisas involving the sale of common stock in
certain of the Reorganization Plan Debtors’ nontdeforeign affiliates.

E. THE RESTRUCTURING SUPPORT AGREEMENT

Beginning in December 2012, the Reorganization Blaotors and their major
stakeholders, including Wells Fargo and the Ad Boohmittee, engaged in extensive
prepetition negotiations. Following such negotiai, the Debtors, Wells Fargo and the Ad Hoc
Committee, and their respective restructuring @sifnals, reached a consensual agreement,
which is set forth in the Restructuring Support @gmnent. The Reorganization Plan Debtors
believe that the Restructuring Support Agreemehtclvis embodied in the Reorganization
Plan, not only provides for the Reorganization Rdators’ prompt emergence from chapter 11,
but also will facilitate the ongoing transformatiohthe Reorganization Plan Debtors’
businesses.

V.
THE CHAPTER 11 CASES

A. FIRST DAY PLEADINGS

On the Commencement Date, or soon thereafter, ¢foedds filed certain “first-
day” motions (collectively, theFirst Day Pleadings) seeking certain immediate relief from the
Bankruptcy Court that would allow the Debtors totoue to operate in chapter 11 and avoid
immediate and irreparable harm due to the commeeceai the Chapter 11 Cases. A
description of the First Day Pleadings is set fanttheDeclaration of Robert E. Guth Pursuant
to Local Bankruptcy Rule 1007-@ated February 17, 2012 (ECF No. 3). By sepanaters, the
Bankruptcy Court granted the relief requested eRhist Day Pleadings, on interim and/or final
bases, as applicable.

B. DIP FACILITY

On February 18, 2013, the Debtors filed a motioagprove a consensual,
priming, debtor-in-possession credit facility (tH2lP Facility ") in the aggregate principal
amount of approximately $105 million, comprised bf a term loan in the aggregate principal
amount of $45 million (theNew Money Loar), and (2) a refinancing term loan and letter of
credit facility in the aggregate amount of approaiety $60 million (the Roll-Up Facility” and,
together with the New Money Loan, thBIP Loans’). The DIP Facility was contemplated in
conjunction with the Restructuring Support Agreetmen

The Reorganization Plan Debtors obtained postpetfthancing pursuant to that
certain Credit and Guarantee Agreement (DE>“Loan Agreement’), dated as of February 22,
2013, by and among Reader’s Digest, as borrovgeafiiliated debtors, as guarantors, and
Wilmington Trust, National Association, as admirasive agent for the lenders party thereto (the
“DIP Lenders”). The DIP Lenders are comprised of (1) certaamiSr Noteholders party to a
certain commitment letter, dated February 17, 201 8spect of the New Money Loan, and (2)
Wells Fargo, in respect of the Roll-Up Facility.
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By order, dated February 21, 2013, the BankruptoyrCapproved the DIP
Facility on an interim basis, authorizing the Reurigation Plan Debtors to draw $11 million on
account of the New Money Loan.

The proceeds of the New Money Loan were appliedldiking capital and other
general corporate purposes of the Reorganizatiam Pébtors, and the proceeds of the Roll-Up
Facility were applied to amounts outstanding untder2012 Secured Credit Agreement
(including a roll-over of the letters of creditugsl under the Letter of Credit Facility). The DIP
Loans are secured by a perfected first-prioritpj@epriming lien on all of the Collateral (as
defined in the DIP Loan Agreement) of the Reorgatnin Plan Debtors’ respective estates in
the Chapter 11 Cases, subject to a limited cartdentdiees pertaining to the cases. Further, the
Restructuring Support Agreement provides, and therganization Plan contemplates, that the
DIP Loans will be converted into exit financing mpconsummation of the Reorganization Plan,
in accordance with the terms and conditions séf fiorthe First Out Exit Term Sheet and the
Second Out Exit Term Sheet.

A hearing to consider final approval of the DIP g including the draw of the
remaining $34 million available under the New Moh@an and all amounts available under the
Roll-Up Facility by the Reorganization Plan Debtassscheduled for March 21, 2013.

C. CREDITORS COMMITTEE

On February 28, 2013, the United States Trusteth®oSouthern District of New
York (the “U.S. Truste€) appointed an official committee of unsecureddai@'s (the
“Creditors Committee”) pursuant to section 1102 of the Bankruptcy Ctudeepresent the
interests of unsecured creditors in these Chafi€@dses. The members of the Creditors
Committee include: (1) HCL America, Inc., (2) Qi@daphics, Inc., and (3) Daniel Meehan.
The Creditors Committee is represented by Ottedpdsteindler, Houston & Rosen, P.C.

D. SCHEDULES AND BAR DATES

On March 14, 2013, the Reorganization Plan Delftied a motion for entry of
an order (1) establishing (a) May 6, 2013 at 5:00. gEastern Time) as the deadline for each
person or entity (including, without limitation,dividuals, partnerships, corporations, joint
ventures, and trusts, but not including governmiantds to file proofs of claim in respect of a
prepetition claims against any of the Reorganizae®tan Debtors, and (b) August 16, 2013 at
5:00 p.m. (Eastern Time) as the deadline for gawemtal units to file proofs of claim in respect
of a prepetition claim against any of the Reorgainin Plan Debtors; (2) approving May 28,
2013 at 5:00 p.m. (Eastern Time) as the deadlinalfparties, including governmental units, to
file complaints, pursuant to section 523(c), inahgdas may be incorporated under
section 1141(d)(6)(A), of the Bankruptcy Code, &tedmine or challenge the dischargeability of
any claim against, or debt of, any of the Reorgation Plan Debtors; and (3) approving certain
other related procedures.

On March 18, 2013, the Reorganization Plan Debitled their schedules of
assets and liabilities, schedules of current incangeexpenditures, schedules of executory
contracts and unexpired leases, and statemenitsaoicfal affairs.
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E. INTERNATIONAL TRANSACTIONS

The Reorganization Plan Debtors currently are tivacegotiations with a party
to sell and license their operations in France,d&neFinland, French-speaking Belgium, and
certain other Nordic countries where RDA has lieamss The Reorganization Plan Debtors
believe that consummation of the proposed saldiesaising transaction would provide
significant benefits to the Reorganization Plan tDet) estates, including, among other things,
substantial cash payments and a long term royalgs. The Reorganization Plan Debtors
anticipate filing a motion to approve the termsha proposed transaction in the near term.

In addition, the Reorganization Plan Debtors ase ahgaged in discussions to
sell RDA's international subsidiaries in Poland nrmia, and Hungary. The Reorganization
Plan Debtors believe that such discussions willltes a final agreement in the near future, and,
to the extent necessary, will seek Bankruptcy Capproval in connection therewith. The
Reorganization Plan Debtors are also exploringlaimsale and licensing transactions in certain
other international jurisdictions.

VI.

THE REORGANIZATION PLAN

A. INTRODUCTION

This section of the Disclosure Statement summatlzefReorganization Plan, a
copy of which is attached &xhibit A hereto. This summary is qualified in its entirbty
reference to the provisions of the Reorganizatiam.P

In general, a chapter 11 plan divides claims andgtgiterests into separate
classes, specifies the property that each classreceive under the Reorganization Plan, and
contains other provisions necessary to implemenRiorganization Plan.

Under the Bankruptcy Code, “claims” and “equityeirgsts,” rather than
“creditors” and “equity holders,” are classifiedchese creditors and equity holders may hold
claims and equity interests in more than one class.

Statements as to the rationale underlying thertreat of Claims and Interests
under the Reorganization Plan are not intendedrtd will not, waive, compromise or limit any
rights, claims or causes of action in the eventRBerganization Plan is not confirmed.

YOU SHOULD READ THE REORGANIZATION PLAN IN ITS ENTI RETY
BEFORE VOTING TO ACCEPT OR REJECT THE REORGANIZATIO N PLAN.

B. CLASSIFICATION AND TREATMENT OF CLAIMS
AND INTERESTS UNDER THE CHAPTER 11 PLAN

One of the key concepts under the Bankruptcy Cedeaait only claims and equity
interests that are “allowed” may receive distribns under a chapter 11 plan. This term is used
throughout the Reorganization Plan and the desanipbelow. In general, an “allowed” claim

23

US_ACTIVE:\44152969\13\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 33 of 280

or “allowed” equity interest simply means that tedbtor agrees, or in the event of a dispute, that
the Bankruptcy Court determines, that the clairequrity interest, and the amount thereof, is in
fact a valid obligation of the debtor. Section @)2f the Bankruptcy Code provides that a
timely filed claim or equity interest is automatigdallowed” unless the debtor or other party in
interest objects. However, section 502(b) of th@lBuptcy Code specifies certain claims that
may not be “allowed” in bankruptcy even if a pradfclaim is filed. These include, but are not
limited to, claims that are unenforceable underginerning agreement between a debtor and
the claimant or applicable non-bankruptcy law,rolaifor unmatured interest, property tax
claims in excess of the debtor’s equity in the prop claims for services that exceed their
reasonable value, real property lease and empldyooeitract rejection damage claims in excess
of specified amounts, late-filed claims, and cagimt claims for contribution and
reimbursement. In addition, Rule 3003(c)(2) of Beeleral Rules of Bankruptcy Procedure (the
“Bankruptcy Rules’) prohibits the allowance of any claim or equibyarest that either is not
listed on the debtor’s schedules or is listed aputed, contingent or unliquidated, if the holder
has not filed a proof of claim or equity interestdre the established deadline.

The Bankruptcy Code requires that, for purposdseatment and voting, a
chapter 11 plan divide the different claims agaiastl equity interests in, the debtor into
separate classes based upon their legal natueem<of a substantially similar legal nature are
not necessarily classified together, nor are edqaotgrests of a substantially similar legal nature
necessarily classified together. Because an emtty hold multiple claims and/or equity
interests which give rise to different legal rigttse “claims” and “equity interests” themselves,
rather than their holders, are classified.

Under a chapter 11 plan, the separate classeaiofschnd equity interests must
be designated either as “impaired” (affected byRleerganization Plan) or “unimpaired”
(unaffected by the Reorganization Plan). If aglafsclaims is “impaired,” the Bankruptcy Code
affords certain rights to the holders of such ckisuch as the right to vote on the
Reorganization Plan, and the right to receive, utfuchapter 11 plan, no less value than the
holder would receive if the debtor were liquidate@ case under chapter 7 of the Bankruptcy
Code. Under section 1124 of the Bankruptcy Codxdass of claims or interests is “impaired”
unless the Reorganization Plan (1) does not ditetetgal, equitable and contractual rights of the
holders, or (2) irrespective of the holders’ acien rights, cures all defaults (other than those
arising from the debtor’s insolvency, the commeneehof the case or nonperformance of a
nonmonetary obligation), reinstates the maturityhef claims or interests in the class,
compensates the holders for actual damages incasradesult of their reasonable reliance upon
any acceleration rights, and does not otherwiseg Hieir legal, equitable, and contractual rights.

Pursuant to section 1126(f) of the Bankruptcy Cambdders of unimpaired claims
or interests are “conclusively presumed” to haweepted the Reorganization Plan. Accordingly,
their votes are not solicited. Under the Reorgation Plan, the following classes are
unimpaired, and therefore, the holders of suchn@are “conclusively presumed” to have voted
to accept the Reorganization Plan: Class 1 ((Rhierity Claims) and Class 3 (Intercompany
Interests).

Under certain circumstances, a class of claimgjoitginterests may be deemed
to reject a plan. For example, a class is deemegjéct a plan under section 1126(g) of the
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Bankruptcy Code if the holders of claims or equmtgrests in such class do not receive or retain
property under the Reorganization Plan on accolttedr claims or equity interests. Under this
provision of the Bankruptcy Code, Class 6 (ExisfRIDA Holding Interests) and Class 8
(Subordinated Securities Claims) are deemed totrdje Reorganization Plan because these
Classes will receive no distribution and retainpnoperty interest under the Reorganization Plan.
Since Class 6 and Class 8 are deemed to rejeRdbiganization Plan, the Reorganization Plan
Debtors are required to demonstrate that the Ra@@#on Plan satisfies the requirements of
section 1129(b) of the Bankruptcy Code with respethose Classes. Among these are the
requirements that the Reorganization Plan be &ad equitable” with respect to, and not
“discriminate unfairly” against, the Interests ita€s 6 and the Claims in Class 8.

Class 2 (Other Secured Claims), Class 3 (Senioetidder Claims), Class 4
(General Unsecured Claims), and Class 5 (Intercojm@daims) are impaired under the
Reorganization Plan and are entitled to vote t@picor reject the Reorganization Plan.

C. UNCLASSIFIED CLAIMS

1. Administrative Expense Claims

Administrative Expense Claims are the actual arms®ary costs and expenses
of administration during the Chapter 11 Cases @ntsto sections 328, 330, 363, 364(c)(1), 365,
503(b) or 507(a)(2) of the Bankruptcy Code, inchggi(1) the actual and necessary costs and
expenses incurred after the Commencement Datehamagh the Effective Date of preserving
the Estates and operating the businesses of thg&epation Plan Debtors (such as wages,
salaries or commissions for services and paymentgdod and other services and leased
premises); (2) Fee Claims; (3) DIP Claims; (4) Reguring Expenses; and (6) all fees and
charges assessed against the Estates pursuaatiom 4911 through 1930 of chapter 123 of
title 28 of the United States Code, 28 U.S.C. 8&01.

Except to the extent that a holder of an Allowedralstrative Expense Claim
and the Reorganization Plan Debtors or the Reozgdribebtors agrees to different treatment,
the Reorganization Plan Debtors (or the Reorgaridedutors, as the case may be) will pay to
each holder of an Allowed Administrative Expensaif@l Cash in an amount equal to such
Claim on, or as soon thereafter as is reasonahblgtipable, the later of (1) the Effective Date
and (2) the first Business Day after the dateighdtirty (30) calendar days after the date such
Administrative Expense Claim becomes an Allowed Adstrative Expense Claim; provided,
that, all DIP Claims will constitute Allowed Admstrative Expense Claims; provided, further,
that Allowed Administrative Expense Claims repres®nliabilities incurred in the ordinary
course of business by the Reorganization Plan D&kds debtors in possession, or liabilities
arising under loans or advances to or other oligatincurred by the Reorganization Plan
Debtors, as debtors in possession, whether onoatried in the ordinary course of business, will
be paid by the Reorganization Plan Debtors in thenary course of business, consistent with
past practice and in accordance with the termssabgkct to the conditions of any agreements
governing, instruments evidencing or other docushegiaiting to such transactions.
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2. Fee Claims

All entities seeking an award by the Bankruptcy €ofi Fee Claims (1) will file
their respective final applications for allowandeeompensation for services rendered and
reimbursement of expenses incurred by the datedliaity-five (45) days after the Effective
Date, (2) will be paid in full from the Reorganiwat Plan Debtors’ or Reorganized Debtors’
Cash on hand in such amounts as are Allowed bBamé&ruptcy Court (a) upon the later of
(i) the Effective Date and (ii) the date upon whiblk order relating to any such Allowed Fee
Claim is entered or (b) upon such other terms aslmeanutually agreed upon between the
holder of such an Allowed Fee Claim and the Redmgdion Plan Debtors or, on and after the
Effective Date, the Reorganized Debtors. The Raumpd Debtors will be authorized to pay
compensation for services rendered or reimbursenfexpenses incurred after the Effective
Date in the ordinary course and without the need&mkruptcy Court approval.

3. Priority Tax Claims

Except to the extent that a holder of an Allowerbfity Tax Claim agrees to a
different treatment, each holder of an Allowed RtyoTax Claim will receive, at the sole option
of the Reorganization Plan Debtors or the Reorgahizebtors, (1) Cash in an amount equal to
such Allowed Priority Tax Claim on, or as soon #adter as is reasonably practicable, the later
of the Effective Date, the first Business Day after date that is thirty (30) calendar days after
the date such Priority Tax Claim becomes an Allowedrity Tax Claim, and the date such
Allowed Priority Tax Claim is due and payable i thrdinary course, or (2) equal annual Cash
payments in an aggregate amount equal to such Addwiority Tax Claim, together with
interest at the applicable rate under section $1fieoBankruptcy Code, over a period not
exceeding five (5) years after the Commencemerg;aovided, that the Reorganization Plan
Debtors reserve the right to prepay all or a partibany such amounts at any time under this
option.

As of the date hereof, the estimated Allowed amdamPriority Tax Claims is
approximately $600,000.

4. DIP Claims

On the Effective Date, the DIP Facility will convéo (1) the First Out Exit
Facilities in accordance with the terms and coadgiset forth in the First Out Exit Term Sheet
and (2) the Second Out Exit Term Loan Agreememtcitordance with the terms and conditions
in the Second Out Exit Term Sheet (and otherwisteons and conditions satisfactory to the
New Money Lenders), as applicable, or in each qaesd,in full in Cash if the terms and
conditions required for conversion under the apylie term sheet are not satisfied; provided,
however, that the obligations under the First Out Eacilities will always be paid in full in
Cash by the Reorganization Plan Debtors. All aadrand unpaid interest, fees (including,
without limitation, all fees, charges and disbursats of counsels to the Consenting Lender, the
DIP Agent and the New Money Lenders), letter ofldreees and commissions, premiums,
expenses and indemnification amounts under theHatility as of the Effective Date will be
paid in full in cash on the Effective Date. Upampliance with the preceding sentence, all
liens and security interests granted to secur®tReFacility will be deemed cancelled and will
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be of no further force and effect and each AllowdH Claim will be deemed to be fully
satisfied, settled, released, and compromised.

5. 2012 Senior Credit Agreement Claims

Pursuant to the Reorganization Plan, all obligatiand claims in respect of the
2012 Senior Credit Agreement will be treated aoves: (1) all amounts owing under the 2012
Senior Credit Agreement on the Commencement Datethe aggregate amount of any
outstanding and unpaid “Reimbursement Obligationstirred under (and as defined in) the
2012 Senior Credit Agreement will have become Riglt.oans pursuant to the DIP Order and
the DIP Loan Agreement; (2) all outstanding lett&rsredit under 2012 Senior Credit
Agreement will have become letters of credit deemmsded under the DIP Loan Agreement; and
(3) all accrued and unpaid interest, fees, letteredit standby fees and commissions, premium,
expenses, indemnification amounts and all othagatibns arising under or relating to the 2012
Senior Credit Agreement will have been paid in fmltash on or prior the Second Effective
Date (as defined in the DIP Loan Agreement).

6. Roll-Up Loans

On the Effective Date, all Roll-Up Loans, outstarglietters of credit and any
related obligations will be converted into the E@at Exit Facilities in accordance with the First
Out Exit Term Sheet so long as (and only so longtesterms and conditions required for such
conversion are satisfied in accordance with theiprans of the First Out Exit Term Sheet and
otherwise such obligations will be paid in full@ash on the Effective Date; provided, however,
that the Reorganization Plan Debtors may always &berepay such obligations in full in Cash
at any time prior to or after the Effective Date.

Notwithstanding that the scheduled final maturityhe Roll-Up Loans under the
DIP Facility extends beyond the date that is 18@Gddter the Commencement Date, the
commitment of the Consenting Lender under the Rettring Support Agreement and the First
Out Exit Term Sheet to provide the First Out Exérm Loan will terminate on the date that is
180 days after the Commencement Date.

7. Indenture Trustee Fees

On the Effective Date, the Reorganized Debtors palf in Cash the unpaid and
outstanding Indenture Trustee Fees, without thd farethe Indenture Trustee to file fee
applications with the Bankruptcy Court; providédwever, that the Indenture Trustee will
provide the Reorganization Plan Debtors with th@ices for which it seeks payment at least ten
(10) days prior to the Effective Date. Notwithstarg anything in the Reorganization Plan to
the contrary, each Indenture Trustee Charging hidirbe released and discharged upon
(1) payment of any fees and expenses due to amptlace Trustee under an applicable Indenture
in full and (2) the satisfaction of the Indentumaigtee’s duties pursuant to the Reorganization
Plan (including with respect to Reorganization Riatributions).
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D. CLASSIFIED CLAIMS AND INTERESTS

1. Class 1 — Other Priority Claims

Class 1 is Unimpaired by the Reorganization PEBach holder of an Allowed
Other Priority Claim is conclusively presumed tovdaccepted the Reorganization Plan
pursuant to section 1126(f) of the Bankruptcy Cade is not entitled to vote to accept or reject
the Reorganization Plan.

Except to the extent that a holder of an Alloweti@tPriority Claim against any
of the Reorganization Plan Debtors has agreedsofée/orable treatment of such Claim, each
such holder will receive, in full and final satisteon of such Claim, Cash in an amount equal to
such Claim, payable on the later of the Effectivaedband the date on which such Other Priority
Claim becomes an Allowed Other Priority Claim, atk case, or as soon as reasonably practical
thereafter.

2. Class 2 — Other Secured Claims

Class 2 is Impaired by the Reorganization PlarchEenlder of an Allowed Other
Secured Claim is entitled to vote to accept oratdjee Reorganization Plan; provided, however,
that the Reorganization Plan Debtors reserve tie to argue at the Confirmation Hearing that
any or all of Class 2 (Other Secured Claims) isnyjraired.

Except to the extent that a holder of an AllowetétSecured Claim against any
of the Reorganization Plan Debtors has agreedsoféa/orable treatment of such Claim, each
holder of an Allowed Other Secured Claim will raegiat the option of the Reorganization Plan
Debtors or the Reorganized Debtors, (1) paymehilimn Cash in full and final satisfaction of
such claim, payable on the later of the Effectiaeddand the date on which such Other Secured
Claim becomes an Allowed Other Secured Claim,roeach case, as soon as reasonably
practical thereafter, (2) delivery of the collatesacuring such Allowed Other Secured Claim
and payment of any interest required under Seé&fiib) of the Bankruptcy Code, or (3) such
other recovery necessary to satisfy section 112BeoBankruptcy Code.

3. Class 3 — Senior Noteholder Claims

Class 3 is Impaired by the Reorganization PlarchEenlder of an Allowed
Senior Noteholder Claim is entitled to vote to gutcw reject the Reorganization Plan.

On the Effective Date, each holder of an Alloweds3|3 Noteholder Claim will
be entitled to receive, in full and final satisfaotof such Allowed Senior Noteholder Claim, its
pro ratashare of 100% of the New Common Stock on a Fuilyted Basis; provided, however,
that no holder of an Allowed Senior Noteholder @lavill receive distributions that aggregate to
more than the amount of such holder’s Allowed SeNiateholder Claim;_providefiirther, that
no dividends, recoveries, securities, distributjarther form of payments will be made on
account of or in connection with the New Commonc8tdistributed to the holders of Allowed
Senior Noteholder Claims until all amounts owingannection with the First Out Exit Term
Loan have been paid in full in Cash and all comraiits thereunder have been terminated.
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The Reorganization Plan provides that, pursuasetbion 506(a) of the
Bankruptcy Code, the Senior Noteholder Claims dlewed as a Class 3 Claim in the amount
of $231,000,000.

4. Class 4 — General Unsecured Claims

Class 4 is Impaired by the Reorganization PlarchEelder of an Allowed
General Unsecured Claim is entitled to vote to pcoereject the Reorganization Plan.

On the Effective Date, or as soon thereafter asasonably practicable, except to
the extent that a holder of an Allowed General dosed Claim agrees to less favorable
treatment of such Allowed General Unsecured Claifnas been paid before the Effective Date,
each Allowed General Unsecured Claim, including bolger of FTC Claims, Claims arising
under or relating to the Unsecured Term Loan, aog-Rebtor Intercompany Claims, any
DEMG Intercompany Claims, or any deficiency claiansing under or relating to the Senior
Notes or the Indenture, will receive figo rata share of the GUC Distribution; provided,
however, that no holder of an Allowed General Unsed Claim will receive distributions that
aggregate to more than the amount of such holddidsved General Unsecured Claim;
provided further, however, that with respect to aoider of an Allowed Non-Debtor
Intercompany Claim such holder will receive, at Reprganization Plan Debtors’ discretion,
either itspro rata share of the GUC Distribution or such other treattras determined by the
Reorganization Plan Debtors, in order to allow éanong other things, the ongoing repatriation
of cash on a tax efficient basis. The allocatibthe GUC Distribution, if any, on a
Reorganization Plan Debtor by Reorganization PlahtBr basis shall be determined at the time
the GUC Distribution is fixed, which is expectedd® prior to the Disclosure Statement Hearing.

5. Class 5 — Plan Debtor Intercompany Claims

Class 5 is Impaired by the Reorganization PlarchBelder of an Allowed Plan
Debtor Intercompany Claim is entitled to vote toequt or reject the Reorganization Plan.

On the Effective Date, RDA Holding will, at its dretion, Reinstate or
compromise, as the case may be, all Plan Debtercmtipany Claims between and among RDA
Holding and its Reorganization Plan Debtor Affiéatconsistent with the Acceptable Business
Plan and the International Restructuring Transast{@s such term is used in the Term Sheet)
contemplated thereby.

6. Class 6 — Existing RDA Holding Interests

Class 6 is Impaired by the Reorganization PlarchEenlder of an Allowed
Existing RDA Holding Interest is not entitled totedo accept or reject the Reorganization Plan
and will be conclusively deemed to have rejectedRborganization Plan.

On the Effective Date, all Existing RDA Holding émests will be deemed
canceled, and the holders of Existing RDA Holdingetests will not receive or retain any
property under the Reorganization Plan on accoustich Interests.

29

US_ACTIVE:\44152969\13\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 39 of 280

7. Class 7 — Intercompany Interests

Class 7 is Unimpaired by the Reorganization PBach holder of an Allowed
Intercompany Interest is conclusively presumedaweehaccepted the Reorganization Plan
pursuant to section 1126(f) of the Bankruptcy Cande is not entitled to vote to accept or reject
the Reorganization Plan.

8. Class 8 — Subordinated Securities Claims

Class 8 is Impaired by the Reorganization PlarchEeblder of a Subordinated
Securities Claim is not entitled to vote to acaapteject the Reorganization Plan and will be
conclusively deemed to have rejected the ReorganizRIlan.

The holders of the Subordinated Securities Clainisnat receive or retain any
property under the Reorganization Plan on accousitich Claims.

E. MEANS OF IMPLEMENTATION

1. Compromise and Settlement of Claims, Interests, an@ontroversies

Pursuant to sections 363 and 1123(b)(3) of the Bgotky Code and Bankruptcy
Rule 9019 and in consideration for the distribusiamd other benefits provided pursuant to the
Reorganization Plan, the provisions of the Reogion Plan will constitute a good faith
compromise of all Claims, Interests, and contraesreelating to the contractual, legal, and
subordination rights that a holder of a Claim mayehwith respect to any Allowed Claim or any
distribution to be made on account of such Allov@dim. The entry of the Confirmation Order
will constitute the Bankruptcy Court’s approvaltbé compromise or settlement of all such
Claims, Interests, and controversies, includindnaut limitation, approval of the Restructuring
Support Agreement, as well as a finding by the Bapiicy Court that such compromise or
settlement is in the best interests of the Reomgdiion Plan Debtors, their Estates, and holders of
Claims and Interests and is fair, equitable, amgaaable. In accordance with the provisions of
the Reorganization Plan, pursuant to sections 86831423(b)(3) of the Bankruptcy Code and
Bankruptcy Rule 9019(a), without any further noticer action, order, or approval of the
Bankruptcy Court, prior to the Effective Date, Reorganization Plan Debtors and after the
Effective Date, the Reorganized Debtors, may comige and settle Claims against the
Reorganization Plan Debtors or the Reorganizeddspbas applicable, and Causes of Action
against other Entities.

2. First Out Exit Facilities and Second Out Exit TermLoan

On the Effective Date, subject to Section 2.4 effeorganization Plan and the
terms and conditions of the First Out Exit Term &rend the Second Out Exit Term Sheet, the
Reorganization Plan Debtors will enter into (1) Buest Out Exit Facilities to refinance the Roll-
Up Loans and replace any letters of credit undeiiP Facility and (2) the Second Out Exit
Term Loan to refinance the New Money Loans outstapdnder the DIP Facility; provided,
however that Reorganized RDA Holding will have not morertt$1.06,000,000 in funded debt
under its secured credit facilities immediatelydaling the Effective Date.
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On the Effective Date, documentation evidencingRinst Out Exit Facilities and
the Second Out Exit Term Loan will be executed @eld/ered, and the Reorganized Debtors
will be authorized to execute, deliver, and entéos and perform under the First Out Exit
Facilities and the Second Out Exit Term Loan Agreenwithout the need for any further
corporate action and without further action by tileéders of Claims or Interests. The definitive
documentation relating to the First Out Exit Fdigs and Second Out Exit Term Loan will be
filed as part of the Plan Supplement.

All Liens and security interests granted pursuarthe First Out Exit Facilities or
the Second Out Exit Term Loan Agreement, as aggkc® (1) in the case of the First Out Exit
Facilities, the Consenting Lender, the Roll-Up Lendnd the Issuing Lender, and (2) in the case
of the Second Out Exit Term Loan Agreement, the Né&amey Lenders, are intended to be, and
will be (A) valid, binding, perfected, enforceabléens, and security interests in the personal
and real property described in and subject to slocliments, with the priorities established in
respect thereof under applicable non-bankruptcydad (B) not subject to avoidance,
recharacterization, or subordination under anyiagble law.

3. Authorization and Issuance of Plan Securities

The Reorganization Plan Debtors or Reorganized RIDWing and the other
Reorganized Debtors, as applicable, are authotinddr the Reorganization Plan to issue all
plan-related securities and documents, includinthout limitation, the New Common Stock
and any options or entitlements to purchase swat-@lated securities, without the need for any
further corporate, partnership, or limited lialyilcompany action.

On or prior to the Effective Date, Reorganized RBélding will contribute the
New Common Stock as a capital contribution to Readzgigest in an amount equal to the
shares of New Common Stock to be distributed ipeesof Allowed Senior Noteholder Claims
pursuant to Section 4.3 of the Reorganization Ridach shares will then be distributed
pursuant to such section and the provisions oRi@rganization Plan.

4, Cancellation of Existing Securities and Agreements

Except as expressly provided in the Reorganiza&ian and in connection with
the First Out Exit Facilities and the Second Out Errm Loan, on the Effective Date, all notes,
instruments, certificates evidencing debt to celiests in, the Reorganization Plan Debtors,
including, without limitation, the DIP Loan Agreentgonly upon and following the
effectiveness of the First Out Exit Facilities dhd Second Out Exit Loan Agreement or
payment in full in cash), the 2012 Senior Creditéement, the Security Agreement, the
Indenture, and the Unsecured Term Loan will be elexd and obligations of the Reorganization
Plan Debtors thereunder will be discharged; pravid®wever, that any and all indemnification
obligations under the 2012 Senior Credit Agreentiectuding the indemnities provided in
section 4.05 thereunder) will survive as obligasiemder the DIP Loan Agreement; provided,
further, that any and all indemnification obligatso(and any other obligations surviving per their
express terms) under the DIP Facility will survagobligations under the First Out Exit Term
Loan or Second Out Exit Term Loan, as applicabdéwithstanding in each case the cancellation
of the predecessor credit agreement(s); providethdr, that nothing in the Reorganization Plan
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will be deemed to constitute a cancellation of aglgts arising from or in connection with
section 5.5 of the Security Agreement.

Notwithstanding confirmation of the Reorganizatilan or the occurrence of the
Effective Date, the Indenture will continue in effsolely for purposes of: (1) enabling holders
of Allowed Senior Noteholder Claims to receive disitions under the Reorganization Plan; and
(2) allowing the Indenture Trustee to make disttidms under the Reorganization Plan; provided
further, however, that nothing in Section 5.4 & Beorganization Plan will affect the discharge
of Claims pursuant to the Bankruptcy Code, the @aation Order or the Reorganization Plan
or result in any liability or expense to the Rearigad Debtors.

5. Reorganized RDA Holding

Pursuant to the Reorganization Plan, upon andviatip the Effective Date, the
New Board will be a 5-member board comprised ofGheef Executive Officer and four (4)
directors designated by the Required Consentingr8ddNoteholders in consultation with the
Chief Executive Officer. The members of the NevaRbwill be identified no later than the
Confirmation Hearing or otherwise in accordancenvsiction 1129(a)(5) of the Bankruptcy
Code. On the Effective Date, the terms of theemirmembers of the boards of directors and the
boards of managing members of the Reorganizatian Bébtors will expire.

Except as otherwise provided in the Plan Supplentieatofficers of the
respective Reorganized Debtors immediately betoeeEffective Date will serve as the initial
officers of each of the respective Reorganized Orshan or after the Effective Date and in
accordance with any employment agreement with @ danized Debtors and applicable non-
bankruptcy law. After the Effective Date, the séilen of officers of the Reorganized Debtors
will be as provided by their respective organizagslodocuments. The members of the board of
directors and the board of managers for each oR#wrganized Debtor Affiliates will be
determined as set forth in the Amended Organizatibwcuments to be provided in the Plan
Supplement.

6. International Restructuring Transactions

On or after the Effective Date, the Reorganizedtbrsbwith the concurrence of
the New Board will implement the International Rasturing Transactions and the Reorganized
Debtors are authorized to take all actions as nearydzessary or appropriate in connection
therewith.

7. Other Transactions

On or after the Effective Date, the Reorganizaitem Debtors may (1) cause any
or all of the Debtor Affiliates to be liquidated wrerged into one or more of the other Debtor
Affiliates or any other subsidiaries of the Reorigation Plan Debtors or dissolved all as more
specifically described in the Plan Supplementcé)se the transfer of assets between or among
the Debtor Affiliates, (3) cause any or all of thenended Organizational Documents of any
Reorganized Debtor Affiliates to be implementede@kd, or executed, (4) use the proceeds of
the First Out Exit Term Loan and Second Out ExitnT€oan, plus Cash on hand, to pay all
Restructuring Expenses, (5) change the name obom®re of the Reorganized Debtors to such
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name that may be determined in accordance withcghye law, and (6) engage in any other
transaction in furtherance of the Reorganizati@anPISubject to the prior written consent of the
Required Consenting Secured Parties, any suchartoss may be effective as of the Effective
Date pursuant to the Confirmation Order without &nyher action by the stockholders,
members, general or limited partners, or direatb@ny of the Reorganization Plan Debtors or
the Reorganization Plan Debtors in Possession.

8. Cancellation of Liens

Except as otherwise specifically provided in th@iganization Plan with respect
to Class 2, upon the occurrence of the EffectiveePany Lien securing any Secured Claim will
be deemed released, and the holder of such SeClaed will be authorized and directed to
release any collateral or other property of therBawization Plan Debtors (including any Cash
collateral) held by such holder and to take sudivas as may be requested by the Reorganized
Debtors, to evidence the release of such Lienudiol the execution, delivery and filing or
recording of such releases as may be requestdteliydorganized Debtors.

9. Management Incentive Program

Pursuant to the Reorganization Plan, the Managemeeantive Program will be
implemented by the New Board and communicateddaq@#rticipants thereunder promptly
following the Effective Date.

10. Employee Matters.

On or after the Effective Date, the Reorganizedtbrsbwill implement the
following employee incentive programs with the comence of the New Board: (1) the Pension
Credit, and (2) the Employee Bonus Pool.

11. Withholding and Reporting Requirements.

In connection with the Reorganization Plan, anyyp@suing any instrument or
making any distribution described in the ReorgamraPlan will comply with all applicable
withholding and reporting requirements imposed iy federal, state, or local taxing authority,
and all distributions pursuant to the ReorganizaeRtan and all related agreements will be
subject to any such withholding or reporting reqmients. In the case that a distribution of New
Common Stock is subject to withholding, the disttibg party may withhold an appropriate
portion of such distributed property and sell swithheld property to generate Cash necessary
to pay over the withholding tax. Any amounts walthpursuant to the preceding sentence will
be deemed to have been distributed to and recéiyéae applicable recipient for all purposes of
the Reorganization Plan. Notwithstanding the foneg, each holder of an Allowed Claim or
any other Person that receives a distribution @ntsto the Reorganization Plan will have
responsibility for any taxes imposed by any governtal unit, including, without limitation,
income, withholding, and other taxes, on accoursugh distribution. Any party issuing any
instrument or making any distribution pursuantite Reorganization Plan will have the right,
but not the obligation, to not make a distributioriil such holder has made arrangements
satisfactory to such issuing or disbursing partyp@yment of any such tax obligations.
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Any party entitled to receive any property as auanace or distribution under the
Reorganization Plan will, upon request, deliveth® Disbursing Agent or such other Person
designated by the Reorganized Debtors (which ewiitysubsequently deliver to the Disbursing
Agent any applicable IRS Form W-8 or Form W-9 reed) an appropriate Form W-9 or (if the
payee is a foreign Person) Form W-8, unless suctoRés exempt under the Tax Code and so
notifies the Disbursing Agent. If such requesnizde by the Reorganized Debtors, the
Disbursing Agent, or such other Person designaydtidoReorganized Debtors and the holder
fails to comply before the date that is 180 daysrahe request is made, the amount of such
distribution will irrevocably revert to the appligi@ Reorganized Debtor and any Claim in
respect of such distribution will be discharged &rdver barred from assertion against such
Reorganized Debtor or its respective property.

12. Exemption From Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Codeth@ issuance, transfer or
exchange of any securities, instruments or docusné the creation of any Lien, mortgage,
deed of trust or other security interest, (3) thakimg or assignment of any lease or sublease or
the making or delivery of any deed or other insteatrof transfer under, pursuant to, in
furtherance of, or in connection with the Reorgahan Plan, including, without limitation, any
deeds, bills of sale or assignments executed inaxiion with any of the transactions
contemplated under the Reorganization Plan ordimvesting, transfer or sale of any real or
personal property of the Reorganization Plan Dalporsuant to, in implementation of or as
contemplated in the Reorganization Plan (whethen®or more of the Reorganized Debtors or
otherwise), (4) the grant of collateral under timstFOut Exit Term Loan Agreement or the
Second Out Exit Term Loan Agreement and (5) thesisse, renewal, modification or securing
of indebtedness by such means, and the makingedglor recording of any deed or other
instrument of transfer under, in furtherance ofinoconnection with, the Reorganization Plan,
including, without limitation, the Confirmation Ged will not be subject to any document
recording tax, stamp tax, conveyance fee or otingitas tax, mortgage tax, real estate transfer
tax, mortgage recording tax, Uniform Commercial €6iing or recording fee, regulatory filing
or recording fee, sales tax, use tax or other amtéx or governmental assessment. Consistent
with the foregoing, each recorder of deeds or sinmofficial for any county, city or
governmental unit in which any instrument underRe®rganization Plan is to be recorded will,
pursuant to the Confirmation Order, be ordereddiretted to accept such instrument without
requiring the payment of any filing fees, documenttamp tax, deed stamps, stamp tax,
transfer tax, intangible tax or similar tax.

13. Effectuating Documents:; Further Transactions.

Pursuant to the Reorganization Plan, on and dfeeEffective Date, the
Reorganized Debtors and the managers, officersreamdbers of the boards of directors thereof,
are authorized to and may issue, execute, defileeqr record such contracts, securities,
instruments, releases and other agreements or dmts@nd take such actions as may be
necessary or appropriate to effectuate, implemeatarther evidence the terms and conditions
of the Reorganization Plan and the securities spuesuant to the Reorganization Plan in the
name of and on behalf of the Reorganized Debtathput the need for any approvals,
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authorization, or consents except for those exjyresquired pursuant to the Reorganization
Plan.

14. Closing of the Chapter 11 Cases.

After an Estate has been fully administered, ther§anized Debtors will
promptly seek authority from the Bankruptcy Coortlose each applicable Chapter 11 Case in
accordance with the Bankruptcy Code and Bankrutdes.

F. DISTRIBUTIONS

1. Distribution Record Date

As of the close of business on the Distributiond&ddate, the various transfer
registers for each of the Classes of Claims ordsts (other than Class 3 Senior Noteholder
Claims) as maintained by the Reorganization Pldotd@e or their respective agents, will be
deemed closed, and there will be no further chamgttge record holders of any of the Claims or
Interests. The Reorganization Plan Debtors oRt@rganized Debtors will have no obligation
to recognize any transfer of the Claims or Inter¢sther than Class 3 Senior Noteholder
Claims) occurring on or after the Distribution Ret®ate.

2. Date of Distribution

Except as otherwise provided in the Reorganiz&®iam, any distributions and
deliveries to be made under the Reorganization Withive made on the Effective Date or as
soon thereafter as is practicable. In the evaitahy payment or act under the Reorganization
Plan is required to be made or performed on attiates not a Business Day, then the making of
such payment or the performance of such act mapimpleted on or as soon as reasonably
practicable after the next succeeding Business Datywill be deemed to have been completed
as of the required date.

3. Disbursing Agent

All distributions under the Reorganization Planl\w# made by Reorganized
RDA Holding (or such other entity designated by Rganized RDA Holding), as Disbursing
Agent, on or after the Effective Date or as otheeaprovided in the Reorganization Plan;
provided, however, that the Senior Notes Indenfuustee will be the Disbursing Agent for the
Senior Noteholder Claims on behalf of Reader’s Bigad the Administrative Agent will be the
Disbursing Agent for the 2012 Senior Credit Agreanht@laims. A Disbursing Agent will not be
required to give any bond or surety or other ségtdor the performance of its duties, and all
reasonable fees and expenses incurred by suchrBisgpugents will be reimbursed by the
Reorganized Debtors.

Except as otherwise provided in the Reorganiza®iam, Reorganized RDA
Holding will serve as Disbursing Agent and authedizepresentative for, and with respect to,
each of the Reorganization Plan Debtors.
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4, Powers of Disbursing Agent

Pursuant to the Reorganization Plan, a Disbursiggnawill be empowered to
(1) effect all actions and execute all agreemenssiuments, and other documents necessary to
perform its duties under the Reorganization Planhp{ake all distributions contemplated by the
Reorganization Plan and (3) exercise such otheepoas may be vested in the Disbursing
Agent by order of the Bankruptcy Court, pursuarthi® Reorganization Plan, or as deemed by
the Disbursing Agent to be necessary and propenpéement the provisions of the
Reorganization Plan.

5. Cancelation of Senior Notes

Pursuant to the Reorganization Plan, each recolddrof a Senior Note Claim
will be deemed to have surrendered the certificatether documentation underlying each such
Claim, and all such surrendered certificates ahdradocumentations will be deemed to be
canceled except to the extent otherwise providedarReorganization Plan. The Indenture
Trustee may (but will not be required to) requbst tegistered Holders of the Senior Notes
surrender their notes for cancellation. Such suleeed Senior Note will be cancelled solely
with respect to the Debtors, and such cancellatidimot alter the obligations or rights of any
non-Reorganization Plan Debtor third parties viasaene another with respect to such Senior
Note.

6. Delivery of Distributions

Subject to Bankruptcy Rule 9010, all distributiamgler the Reorganization Plan
to any holder of an Allowed Claim will be made t®&sbursing Agent, who will transmit such
distribution to the applicable holders of Allowethiins. In the event that any distribution to
any holder is returned as undeliverable, no furthstributions will be made to such holder
unless and until such Disbursing Agent is notifiegvriting of such holder’s then-current
address, at which time all currently-due, missetrithutions will be made to such holder as soon
as reasonably practicable thereafter. Undeliverdlstributions or unclaimed distributions will
remain in the possession of the Reorganization B&btors until such time as a distribution
becomes deliverable or holder accepts distributosuch distribution reverts back to the
Reorganization Plan Debtors or Reorganized Debésrapplicable, and will not be
supplemented with any interest, dividends or o#toeruals of any kind. Such distributions will
be deemed unclaimed property under section 347 {hedBankruptcy Code at the expiration of
three (3) months from the Effective Date. Afteclsulate, all unclaimed property or interest in
property will revert to the Reorganized Debtorg] #me Claim of any other holder to such
property or interest in property will be dischargedl forever barred.

7. Manner of Payment Under Plan

At the option of the Reorganization Plan Debtors; @ash payment to be made
under the Reorganization Plan may be made by &drewire transfer or as otherwise required
or provided in applicable agreements.
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8. Fractional Stock

If any distributions of New Common Stock pursuanthite Reorganization Plan
would result in the issuance of a fractional stedrldew Common Stock, then the number of
shares of New Common Stock to be issued in regpetich distribution will be calculated to
one decimal place and rounded up or down to theestowhole share (with a half share rounded
up). The total number of shares of New CommonliStode distributed in connection with the
Reorganization Plan will be adjusted as necessaag¢ount for the rounding provided for in
Section 6.8 of the Reorganization Plan.

9. Setoffs

Pursuant to the Reorganization Plan, the ReorgamizRlan Debtors and the
Reorganized Debtors may, but will not be requiedet off against any Claim, any claims of
any nature whatsoever that the Reorganization Pédotors or the Reorganized Debtors may
have against the holder of such Claim; providedt tieither the failure to do so nor the
allowance of any Claim under the ReorganizatiomRl@l constitute a waiver or release by the
Reorganization Plan Debtors or the Reorganized®slof any such claim the Reorganization
Plan Debtors or the Reorganized Debtors may haamstghe holder of such Claim.

10. Distributions After Effective Date

Distributions made after the Effective Date purduarihe Reorganization Plan to
holders of Disputed Claims that are not Allowedi@kas of the Effective Date but which later
become Allowed Claims will be deemed to have beadaron the Effective Date.

11. Allocation of Distributions Between Principal and Interest

Except as otherwise provided in the Reorganiza®iam, to the extent that any
Allowed Claim entitled to a distribution under tReorganization Plan is comprised of
indebtedness and accrued but unpaid interest thhesaoh distribution will be allocated to the
principal amount (as determined for U.S. federabme tax purposes) of the Claim first, and
then to accrued but unpaid interest.

G. PROCEDURES FOR DISPUTED CLAIMS

1. Allowance of Claims

After the Effective Date, the Reorganized Debtoilsvave and will retain any
and all rights and defenses that the Debtor hadl rggpect to any Claim, except with respect to
any Claim deemed Allowed under the Reorganizatian.PExcept as expressly provided in the
Reorganization Plan or in any order entered inChapter 11 Cases prior to the Effective Date
(including, without limitation, the Confirmation @er), no Claim will become an Allowed
Claim unless and until such Claim is deemed Allowader the Reorganization Plan or the
Bankruptcy Code or the Bankruptcy Court has entarEahal Order, including, without
limitation, the Confirmation Order, in the Chaplidr Cases allowing such Claim.
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2. Obijections to Claims

As of the Effective Date, objections to, and redsiésr estimation of, Claims
against the Reorganization Plan Debtors may beposed and prosecuted only by the
Reorganized Debtors. Such objections and reqimsestimation will be served and filed (1) on
or before the ninetieth (90th) day following theelaof (a) the Effective Date and (b) the date
that a proof of Claim is filed or amended or a @las otherwise asserted or amended in writing
by or on behalf of a holder of such Claim, or (@¢ls later date as ordered by the Bankruptcy
Court upon motion filed by the Reorganized Debtors.

3. Estimation of Claims

The Reorganization Plan Debtors or Reorganized@gjpas applicable, may at
any time request that the Bankruptcy Court estiraatecontingent, unliquidated, or Disputed
Claim pursuant to section 502(c) of the Bankrugogle regardless of whether the
Reorganization Plan Debtors or Reorganized Deb#srapplicable, previously objected to such
Claim or whether the Bankruptcy Court has ruledaoy such objection, and the Bankruptcy
Court will retain jurisdiction to estimate any Gtaat any time during litigation concerning any
objection to any Claim, including, without limitati, during the pendency of any appeal relating
to any such objection. In the event that the Baptay Court estimates any contingent,
unliquidated or Disputed Claim, the amount so estid will constitute either the Allowed
amount of such Claim or a maximum limitation onts@aim, as determined by the Bankruptcy
Court. If the estimated amount constitutes a maxinfimitation on the amount of such Claim,
the Reorganization Plan Debtors or Reorganized@gpas applicable, may pursue
supplementary proceedings to object to the allowaricuch Claim. All of the aforementioned
objection, estimation and resolution proceduresraesnded to be cumulative and not exclusive
of one another. Claims may be estimated and subsdg compromised, settled, withdrawn, or
resolved by any mechanism approved by the Bankyupoairt.

4. No Distributions Pending Allowance

If an objection to a Claim is filed as set forthSaction 7.2 of the Reorganization
Plan, no payment or distribution provided underRe®rganization Plan will be made on
account of such Claim unless and until such Digp@aim becomes an Allowed Claim.

5. Distributions After Allowance

To the extent that a Disputed Claim ultimately baes an Allowed Claim,
distributions (if any) will be made to the holddrsoich Allowed Claim in accordance with the
provisions of the Reorganization Plan. As sooprasticable after the date that the order or
judgment of the Bankruptcy Court allowing any DisgaiClaim becomes a Final Order, the
Disbursing Agent will provide to the holder of suCkaim the distribution (if any) to which such
holder is entitled under the Reorganization Plaafdke Effective Date, without any interest to
be paid on account of such Claim unless requiretkuapplicable bankruptcy law.
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6. Preservation of Rights to Settle Claims

In accordance with section 1123(b) of the Bankry@ode, the Reorganized
Debtors will retain and may enforce, sue on, setl&eompromise (or decline to do any of the
foregoing) all Causes of Action whether in law weiquity, whether known or unknown, that the
Reorganization Plan Debtors or their estates mé&y dgainst any person or entity without the
approval of the Bankruptcy Court, the Confirmat{@rder, and any contract, instrument, release,
indenture or other agreement entered into in caiorewith the Reorganization Plan. The
Reorganized Debtors or their successor(s) may puggch retained claims, rights or Causes of
Action, suits or proceedings, as appropriate, soetance with the best interests of the
Reorganized Debtors or their successor(s) who st rights.

7. Disallowed Claims

All claims held by persons or entities against whawmwhich any of the
Reorganization Plan Debtors or Reorganized Deltimsscommenced a proceeding asserting a
Cause of Action under sections 542, 543, 544, 548, 548, 549 and/or 550 of the Bankruptcy
Code will be deemed “disallowed” claims pursuangeation 502(d) of the Bankruptcy Code
and holders of such claims will not be entitled/dbe to accept or reject the Reorganization Plan.
Claims that are deemed disallowed pursuant tostssion will continue to be disallowed for all
purposes until the avoidance action against sudly pas been settled or resolved by Final
Order and any sums due to the Reorganization Pédtdds or the Reorganized Debtors from
such party have been paid.

8. Debtor Affiliate Claims

Notwithstanding anything to the contrary in the Rgmization Plan, all Debtor
Affiliates will file proofs of claim in connectiowith the Chapter 11 Cases in accordance with
the Reorganization Plan and any order of the BantkyuCourt establishing a deadline for, or
other procedure regarding, the filing of claimshe Chapter 11 Cases.

H. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

1. General Treatment

In accordance with the Reorganization Plan, altet@y contracts and unexpired
leases to which any of the Reorganization Plan @sl#re parties will be rejected, except for an
executory contract or unexpired lease that (1)iptsly has been assumed or rejected pursuant
to Final Order of the Bankruptcy Court, (2) is Sfieally designated by the Reorganization Plan
Debtors (with the reasonable consent of the Red@ansenting Secured Parties) as a contract
or lease to be assumed on the Schedule of AssumadaCts to be filed with the Plan
Supplement, (3) is otherwise expressly assumedipntso the Reorganization Plan, including
without limitation, pursuant to Sections 8.4, 8% and 8.7 of the Reorganization Plan, or (4) is
the subject of a separate (a) assumption motied bl the Reorganization Plan Debtors (with
the reasonable consent of the Required Consenéiogr&d Parties) or (b) rejection motion filed
by the Reorganization Plan Debtors (with the reabtenconsent of the Required Consenting
Secured Parties) under section 365 of the Bankyuptcle before the Confirmation Date.
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2. Payments Related to Assumption of Contracts and L&aas

Any monetary amounts by which any executory con@ad unexpired lease to
be assumed under the Reorganization Plan is iullefdl be satisfied, under section 365(b)(1)
of the Bankruptcy Code, by the Reorganization Blahtors upon assumption thereof. Any
objection by a counterparty to a proposed assumatfi@n executory contract or unexpired lease
or amount of any Cure must be filed, served, amndadly received by the Reorganization Plan
Debtors on or before thirty (30) days after thecEfiive Date of the Reorganization Plan
applicable to the Reorganization Plan Debtor th#lhé counterparty to the executory contract or
unexpired lease. Any counterparty to an executongract or unexpired lease that fails to object
timely to the proposed assumption and assignmesuaf executory contract or unexpired lease
or such Cure amount will be deemed to have assént®ech matters and will be forever barred,
stopped and enjoined from asserting such objeety@nst the Reorganization Plan Debtors. If
there is a dispute regarding (1) the nature or amolany Cure, (2) the ability of the
Reorganization Plan Debtors or any assignee tagedadequate assurance of future
performance” (within the meaning of section 36%ha&f Bankruptcy Code) under the contract or
lease to be assumed or (3) any other matter pergaio assumption, Cure will occur following
the entry of a Final Order of the Bankruptcy Caedolving the dispute and approving the
assumption or assumption and assignment, as teentag be; provided, that before the
Effective Date, the Reorganization Plan DebtortherReorganized Debtors, as applicable (with
the reasonable consent of the Required Consenéiogr&d Parties), may settle any dispute
regarding the nature or amount of Cure withoutfainther notice to any party or any action,
order or approval of the Bankruptcy Court. If #hé a dispute as referred to above, the
Reorganization Plan Debtors reserve the rightjexteor nullify the assumption or assignment
of any executory contract or unexpired lease rer ldian thirty (30) days after a Final Order
determining the Cure, any request for adequateassel of future performance required to
assume and assign such executory contract or eeXdpase, and any other matter pertaining to
assumption and/or assignment.

Assumption and assignment of any executory contraghexpired lease pursuant
to the Reorganization Plan, or otherwise, will iesuthe full release and satisfaction of any
Claims or defaults, subject to satisfaction of thee, whether monetary or nonmonetary,
including defaults of provisions restricting theadlge in control or ownership interest
composition or other bankruptcy-related defaultisimg under any assumed executory contract
or unexpired lease at any time before the effectate of assumption and/or assignment. Any
proofs of claim filed with respect to an executoontract or unexpired lease that has been
assumed will be deemed disallowed and expungebtouitfurther notice to or action, order or
approval of the Bankruptcy Court or any other gntit

3. Rejection Claims

Unless a contract or lease is (1) specifically assiior rejected by order of the
Bankruptcy Court, (2) listed in the Plan Supplenesnan executory contract or lease to be
assumed as set forth in Section 8.1, (3) otherespeessly assumed pursuant to the terms of the
Reorganization Plan, or (4) the subject of a sepassumption or rejection motion filed by the
Reorganization Plan Debtors (with the reasonabftseat of the Required Consenting Secured
Parties), the Confirmation Order will constitute tBankruptcy Court’'s approval of the rejection
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of all the leases and contracts, in accordance 3atttion 8.1 of the Reorganization Plan,
effective as of the Effective Date. In the evératttthe rejection of an executory contract or
unexpired lease by any of the Reorganization Plalot@s pursuant to the Reorganization Plan
results in damages to the other party or partissithh contract or lease, a Claim for such
damages (each, &gjection Clainm’), if not evidenced by a timely filed proof of @k, will be
forever barred and will not be enforceable agaimstReorganization Plan Debtors or the
Reorganized Debtors, or their respective propedigsterests in property as agents, successors
or assigns, unless a proof of claim is filed wtik Bankruptcy Court and served upon counsel
for the Reorganization Plan Debtors and the ReazgdrDebtors no later than thirty (30) days
after the later of (a) the Confirmation Date or ifig effective date of rejection of such executory
contract or unexpired lease.

The filing of any Rejection Claim may delay distritons to holders of certain
Claims, including, without limitation, General Urtsed Claims in Class 5. To the extent that
any Rejection Claim is Allowed, such Claim will biassified as a General Unsecured Claim in
Class 5.

4. Survival of the Reorganization Plan Debtors’ Indemification Obligations

Any obligations of the Reorganization Plan Debfmussuant to their corporate
charters, bylaws, limited liability company agreetse other organizational documents,
employment agreements or other agreements to infleounrent and former officers, directors,
agents, and/or employees with respect to all pteswhfuture actions, suits, and proceedings
against the Reorganization Plan Debtors or sudcttirs, officers, agents, and/or employees,
based upon any act or omission for or on behati@Reorganization Plan Debtors will not be
discharged or impaired by confirmation of the Ramiigation Plan provided that the
Reorganized Debtors will not indemnify directorgloé Reorganization Plan Debtors for any
Claims or Causes of Action arising out of or relgtto any act or omission that is a criminal act
or constitutes intentional fraud.

All such obligations will be deemed and treate@xescutory contracts to be
assumed by the Reorganization Plan Debtors unddRélorganization Plan and will continue as
obligations of the Reorganized Debtors unless ai sbligation otherwise is specifically
rejected pursuant to a separate order of the BatdyriCourt or is the subject of a separate
rejection motion filed by the Reorganization Plagbibrs (with the reasonable consent of the
Required Consenting Secured Parties) in accordaitbeSection 8.1 of the Reorganization Plan.
Any claim based on the Reorganization Plan Debtbiigations under the Reorganization Plan
will not be a Disputed Claim or subject to any a@hin in either case by reason of
section 502(e)(1)(B) of the Bankruptcy Code.

For the avoidance of doubt, (1) any and all indeiesiprovided under the Senior
Credit Agreement (including the indemnities prowdde section 4.05 thereunder) will survive as
obligations under the DIP Loan Agreement, and (3)and all indemnities (and other
obligations surviving per their express terms thader) provided under the DIP Facility will
survive as obligations under the First Out Exitiidroan or Second Out Exit Term Loan
Agreement, as applicable, notwithstanding in eade ¢he cancellation of the predecessor credit
agreement(s).
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5. Compensation and Benefit Plans

Except as otherwise provided in the Reorganiza®iam, all material employee
compensation and Benefit Plans of the Reorganizdtlan Debtors in effect as of the Effective
Date will be deemed to be, and will be treated #sely were, executory contracts that are to be
assumed under the Reorganization Plan.

A detailed description of the Reorganization Plabirs’ employee
compensation and benefit programs and policiefféttas of the Commencement Date is set
forth in theMotion of Debtors for Entry of Order Pursuant to W1S.C. 105(a) and 363(b) (1)
Authorizing (A) Payment of Prepetition Wages, Saarand Other Compensation and Benefits,
(B) Maintenance of Employee Benefits Programs aayhient of Related Administrative
Obligations, and (C) Applicable Banks and Otherdfnial Institutions to Receive, Process,
Honor, and Pay All Checks Presented for Paymenttaridonor All Fund Transfer Requests,
and (Il) Modifying the Automatic Stay with RespgeciVorkers Compensation Claintated
February 17, 2013 (ECF No. 12).

6. Insurance Policies

Pursuant to the Reorganization Plan, all insurgodieies pursuant to which the
Reorganization Plan Debtors have any obligatioredffect as of the date of the Confirmation
Order will be deemed and treated as executory acistpursuant to the Reorganization Plan and
will be assumed by the respective Reorganizatian Blebtors and Reorganized Debtors and
will continue in full force and effect. All othénsurance policies will revest in the Reorganized
Debtors.

7. Intellectual Property Licenses and Agreements

All intellectual property contracts, licenses, ribgs, or other similar agreements
to which the Reorganization Plan Debtors have ahits or obligations in effect as of the date
of the Confirmation Order will be deemed and trdate executory contracts pursuant to the
Reorganization Plan and will be assumed by theedse Reorganization Plan Debtors and
Reorganized Debtors and will continue in full foared effect unless any such intellectual
property contract, license, royalty, or other sankhgreement otherwise is specifically rejected
pursuant to a separate order of the Bankruptcyt@uus the subject of a separate rejection
motion filed by the Reorganization Plan Debtorslvihe reasonable consent of the Required
Consenting Secured Parties) in accordance witide8tl of the Reorganization Plan. Unless
otherwise noted in the Reorganization Plan, akothtellectual property contracts, licenses,
royalties, or other similar agreements will revesihe Reorganized Debtors and the
Reorganized Debtors may take all actions as mayebessary or appropriate to ensure such
revesting as contemplated in the Reorganization.Pla

8. Reservation of Rights

Neither the exclusion nor inclusion of any contractease by the Reorganization
Plan Debtors on any exhibit, schedule or other ahtm¢he Reorganization Plan or in the Plan
Supplement, nor anything contained in the Reorgdioz Plan, will constitute an admission by
the Reorganization Plan Debtors that any such aondr lease is or is not in fact an Executory
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Contract or Unexpired Lease or that the Reorgamizd&lan Debtors or the Reorganized Debtors
or their respective affiliates has any liabilitgtbunder.

Nothing in the Reorganization Plan will waive, egeulimit, diminish, or
otherwise alter any of the defenses, Claims, Canfs@stion, or other rights of the
Reorganization Plan Debtors and the Reorganizedoebnder any executory or non executory
contract or any unexpired or expired lease.

Nothing in the Reorganization Plan will increasegment, or add to any of the
duties, obligations, responsibilities, or liabési of the Reorganization Plan Debtors or the
Reorganized Debtors under any executory or nonuagccontract or any unexpired or expired
lease.

If there is a dispute regarding whether a contmat¢ase is or was executory or
unexpired at the time of assumption or rejectibe,Reorganization Plan Debtors or
Reorganized Debtors, as applicable, will haveyHB0) days following entry of a Final Order
resolving such dispute to alter their treatmerguafh contract or lease.

l. CONDITIONS PRECEDENT TO THE EFFECTIVE DATE

1. Conditions Precedent to Confirmation

The occurrence of Confirmation is subject to tHe#ing conditions precedent:
(@  the entry of the Disclosure Statement Order;

(b) the Plan Supplement and all of the schedules, dentsnpand
exhibits contained therein shall have been filetbrm and
substance satisfactory to the Required Consentegr8d Parties;

(c) the Bankruptcy Court shall have entered the Cordirom Order;
(d) the occurrence of the Confirmation Date;

(e) an order has been entered (which may be the CaatfmmOrder)
finding that all Claims against the Reorganizafttan Debtors
have been forever discharged, including withoutthtion, any
FTC Claims;

() the Restructuring Support Agreement shall not Heaen
terminated, and shall be in full force and effend @o defaults or
event of default thereunder shall have occurredrantin
continuing (to the extent not otherwise cured oive@ in
accordance with the terms of the Restructuring 8ripp
Agreement); and

() the DIP Loan Agreement shall not have been terrathathall be
in full force and effect and no default or eventlefault
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thereunder shall have occurred and remain occufrintipe extent
not otherwise cured or waived in accordance wighténms of the
DIP Loan Agreement).

2. Conditions Precedent to the Effective Date

The occurrence of the Effective Date of the Reogion Plan is subject to the
following conditions precedent:

(@)

(b)

(€)

(d)

(€)

(f)

US_ACTIVE:\44152969\13\69252.0040

the Definitive Documents shall contain terms andditions
consistent in all material respects with this Raaigation Plan
and the Restructuring Support Agreement and skiadiravise be
reasonably satisfactory in all respects to the §aareation Plan
Debtors and the Required Consenting Secured Parties

all actions, documents and agreements necessanplement and
consummate the Reorganization Plan, including,auth
limitation, entry into the documents containedha Plan
Supplement, including the Definitive Documents wigspect to
the First Out Exit Term Loan Agreement, the Firsit Qetter of
Credit Facility, the Second Out Exit Term Loan Agresnt, and
the Amended Organizational Documents, each in famoh
substance reasonably satisfactory to the ReorgamzRlan
Debtors and the Required Consenting Secured Paatidshe
transactions and other matters contemplated thesblayl have
been effected or executed;

the Bankruptcy Court shall have entered the Cordirom Order,
the Confirmation Date shall have occurred and tbefi@nation
Order shall have become a Final Order;

the Restructuring Support Agreement shall not Heaen
terminated, and shall be in full force and effect;

no material adverse change shall have occurreddiegghe
feasibility of the Reorganization Plan or the cansuation of the
Restructuring including with respect to contingant
unliquidated claims;

all governmental and third party approvals and eats including
Bankruptcy Court approval, necessary in connectiibh the
transactions contemplated by the Reorganization $Hall have
been obtained, not be subject to unfulfilled candsg and be in
full force and effect, and all applicable waitingrpds shall have
expired without any action being taken or threademg any
competent authority that would restrain, preventtberwise
impose materially adverse conditions on such tretiss;
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(9) unless on or prior to the Effective Date, (1) th@lR)p Loans, the
New Money Loans and the obligations under the DdBilRy shall
have been paid in full in Cash and the lettersredlit under the
DIP Loan Agreement shall have been terminated oihe
conditions precedent to the effectiveness of tingt Eut Exit
Facilities, as set forth in the First Out Exit Te8heet, shall have
been satisfied or waived by the Consenting Lenddrthe
conditions precedent to the effectiveness of theS@ Out Term
Loan Agreement shall have been satisfied or walyethe New
Money Lenders;

(n)  All the conditions precedent to the effectivenelsthe Second Out
Exit Loan Agreement shall have been satisfied davedby the
requisite New Money Lenders;

0] the Non-Dischargeability Deadline shall have expaed (1) no
nondischargeability complaint shall have been fdedemain
pending, and (2) no Claim in excess of $50,000l $laale been
determined by the Bankruptcy Court to be non-disgpéable under
the Bankruptcy Code; and

() the DIP Loan Agreement shall not have been terrathaghall be
in full force and effect and no default or eventefault
thereunder shall have occurred.

3. Waiver of Conditions Precedent

Each of the conditions precedent in Sections 9d19%2 of the Reorganization
Plan may be waived in writing by the Reorganizatdan Debtors together with the prior
written consent of the Required Consenting SecBagtles.

4. Effect of Failure of Conditions to Effective Date

Unless otherwise extended by the Reorganizatiom Pé&btors with the consent
of the Required Consenting Secured Parties, iEfifective Date does not occur on or before
July 31, 2013 or if the Confirmation Order is vaxht(1) no distributions under the
Reorganization Plan will be made, (2) the Reorgation Plan Debtors and all holders of Claims
and Interests will be restored to status quo antas of the day immediately preceding the
Confirmation Date as though the Confirmation Dageer occurred, and (3) all the
Reorganization Plan Debtors’ obligations with retpe the Claims and the Interests will remain
unchanged and nothing contained in the Reorganiz&tian will be deemed to constitute a
waiver or release of any claims by or against therBanization Plan Debtors or any other entity
or to prejudice in any manner the rights of the foedor any other entity in any further
proceedings involving the Reorganization Plan Raoization Plan Debtors or otherwise.
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J. EFFECT OF CONFIRMATION

1. Subordinated Claims

The allowance, classification, and treatment oAdibwed Claims and Interests
and the respective distributions and treatmenteutie Reorganization Plan take into account
and conform to the relative priority and rightsloé Claims and Interests in each Class in
connection with any contractual, legal and equéatibordination rights relating thereto
(including all rights under the Security Agreememthether arising under general principles of
equitable subordination, section 510(b) of the Baptcy Code, or otherwise. Pursuant to
section 510 of the Bankruptcy Code, the Reorgaimzdtlan Debtors reserve the right to re-
classify any Allowed Claim or Interest in accordanath any contractual, legal or equitable
subordination relating thereto.

2. Vesting of Assets

In accordance with the Reorganization Plan, orEffiective Date, pursuant to
sections 1141(b) and (c) of the Bankruptcy Codegralperty of the Reorganization Plan
Debtors’ estates, including without limitation, tinellectual property licenses and other
agreements set forth in Section 8.7 of the Reorgdion Plan, will vest in the Reorganized
Debtors free and clear of all Claims, liens, encranbes, charges and other interests, except as
provided pursuant to the Reorganization Plan, tefi@nation Order, the First Out Exit Term
Loan Agreement, or the Second Out Exit Term LoareAment. The Reorganized Debtors may
operate their businesses and may use, acquirgigmokse of property free of any restrictions of
the Bankruptcy Code or the Bankruptcy Rules arallirespects as if there were no pending
cases under any chapter or provision of the Bankyupode, except as provided in the
Reorganization Plan.

3. Discharge of Claims and Termination of Interests

Except as otherwise provided in the Reorganizd®iam, effective as of the
Effective Date: (1) the rights afforded in the Rgmization Plan and the treatment of all claims
and interests will be in exchange for and in congpéatisfaction, discharge, and release of all
claims and interests of any nature whatsoevemdnet any interest accrued on such claims
from and after the Commencement Date, against doeganization Plan Debtors or any of their
assets, property or estates; (2) the ReorganizBtemwill bind all holders of claims and
interests, notwithstanding whether any such holtled to vote to accept or reject the
Reorganization Plan or voted to reject the Reomgdian Plan; (3) all claims and interests will
be satisfied, discharged, and released in fulluging without limitation, any FTC Claims, and
the Reorganization Plan Debtors’ liability with pest thereto will be extinguished completely,
including any liability of the kind specified undsection 502(g) of the Bankruptcy Code; and
(4) all entities will be precluded from assertirgaanst the Reorganization Plan Debtors, the
Reorganization Plan Debtors’ estates, the Reorgdridebtors, their successors and assigns and
their assets and properties any other claims erasts based upon any documents, instruments
or any act or omission, transaction or other aistiof any kind or nature that occurred before the
Effective Date.

46

US_ACTIVE:\44152969\13\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 56 of 280

4, Term of Injunctions or Stays

Unless otherwise provided in the Reorganizatiom Padl injunctions or stays
arising under or entered during the Chapter 11 £asder section 105 or 362 of the Bankruptcy
Code, or otherwise, and in existence on the Coumfilon Date, will remain in full force and
effect until the later of the Effective Date ane tihate indicated in the order providing for such
injunction or stay.

5. Injunction Against Interference with Plan

From and after the Effective Date, all entities|\wé permanently enjoined from
commencing or continuing in any manner, any seiipa or other proceeding, on account of or
respecting any claim, demand, liability, obligatioebt, right, cause of action, interest or remedy
released or to be released pursuant to the Reaagaom Plan or the Confirmation Order.

6. Releases by the Reorganization Plan Debtors

As of the Effective Date, except for the right to mforce the Reorganization
Plan and the Definitive Documents that remain in déct after the Effective Date, for good
and valuable consideration, including the servicefdhe Released Parties to facilitate the
reorganization of the Reorganization Plan Debtors iad the implementation of the
restructuring contemplated by the Reorganization Pan, on and after the Effective Date,
the Released Parties will be deemed released andcharged by the Reorganization Plan
Debtors, the Reorganized Debtors, and the Estatesofn any and all Claims, obligations,
rights, suits, damages, Causes of Action, remediesd liabilities whatsoever, including any
derivative claims, asserted or assertable on behadf the Reorganization Plan Debtors,
whether known or unknown, foreseen or unforeseen xesting or hereinafter arising, in law,
equity or otherwise, that the Reorganization Plan Bbtors, the Reorganized Debtors, the
Estates or their affiliates would have been legallgntitled to assert in their own right
(whether individually or collectively) or on behalf of the holder of any Claim or Interest or
other entity, based on or relating to, or in any maner arising from, in whole or in part, the
Reorganization Plan Debtors, the Chapter 11 Casethe purchase, sale or rescission of the
purchase or sale of any security of the Reorganizain Plan Debtors or the Reorganized
Debtors, the subject matter of, or the transaction®r events giving rise to, any Claim or
Interest that is treated in the Reorganization Planthe business or contractual
arrangements between any Debtor and any ReleasedBg the restructuring of Claims
and Interests before or during the Chapter 11 Caseshe negotiation, formulation or
preparation of the Reorganization Plan, or relatedagreements, instruments or other
documents, the solicitation of votes with respecbtthe Reorganization Plan, upon any other
act or omission, transaction, agreement, event ottleer occurrence taking place on or
before the Effective Date, other than Claims or Cases of Action arising out of or relating
to any act or omission of a Released Party that &criminal act or constitutes intentional
fraud.
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7. Releases By Holders of Claims and Interests

As of the Effective Date, except for the right to mforce the Reorganization
Plan and the Definitive Documents that remain in déct after the Effective Date and the
indemnification obligations that survive the Effectve Date, each holder of a Claim or an
Interest will be deemed to have conclusively, absgkly, unconditionally, irrevocably and
forever, released and discharged the Reorganizatidalan Debtors, the Reorganized
Debtors and the Released Parties from any and alll@ms, Interests, obligations, rights,
suits, damages, Causes of Action, remedies and lidiies whatsoever, including any
derivative Claims asserted on behalf of a Reorgaration Plan Debtor, whether known or
unknown, foreseen or unforeseen, existing or herdaf arising, in law, equity or otherwise,
that such entity would have been legally entitleda assert (whether individually or
collectively), based on or relating to, or in any ranner arising from, in whole or in part, the
Reorganization Plan Debtors, the Reorganization PlaDebtors’ restructuring, the
Chapter 11 Cases, the purchase, sale or rescissimirthe purchase or sale of any security of
the Reorganization Plan Debtors or the ReorganizeBebtors, the subject matter of, or the
transactions or events giving rise to, any Claim ointerest that is treated in the
Reorganization Plan, the business or contractual aangements between any
Reorganization Plan Debtor and any Released Partyhe restructuring of Claims and
Interests before or during the Chapter 11 Cases, thnegotiation, formulation or
preparation of the Reorganization Plan, or relatedagreements, instruments or other
documents, the solicitation of votes with respecbtthe Reorganization Plan, upon any other
act or omission, transaction, agreement, event ottleer occurrence taking place on or
before the Effective Date, other than Claims or Cases of Action arising out of or relating
to any act or omission of a Released Party that ascriminal act or constitutes intentional
fraud; provided, however, that no provision of theReorganization Plan will be deemed to
constitute a release or waiver by the Consenting Ineler, the Administrative Agent or the
Consenting Secured Noteholders of any rights arisgrfrom or in connection with
Section 5.5 of the Security Agreement.

8. Exculpation

No Exculpated Party will have or incur, and eaclelipated Party will be
released and exculpated from any claim, obligatanse of action or liability for any claim in
connection with or arising out of, the adminisiatof the Chapter 11 Cases, the negotiation and
pursuit of the Reorganization Plan, or the solimtaof votes for, or confirmation of, the
Reorganization Plan, the funding of the Reorgaiona®lan, the consummation of the
Reorganization Plan, or the administration of tle®iganization Plan or the property to be
distributed under the Reorganization Plan, or ahgmtransaction contemplated by the
foregoing, except for willful misconduct or grossgtigence, but in all respects such entities will
be entitled to reasonably rely upon the adviceoninsel with respect to their duties and
responsibilities pursuant to the ReorganizatiomPlehe Reorganization Plan Debtors, the
Reorganized Debtors, the Creditors Committee, tiell2nders, the DIP Agent, the
Administrative Agent, the Senior Credit Agreemeenters, the Consenting Lender, the
Consenting Secured Noteholders, the Indenture deusand DEMG (and each of their respective
affiliates, agents, directors, officers, employeshisors and attorneys) have participated in
compliance with the applicable provisions of thenBaptcy Code with regard to the solicitation
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and distribution of the securities pursuant toRe®rganization Plan, and, therefore, are not, and
on account of such distributions will not be, liallt any time for the violation of any applicable
law, rule or regulation governing the solicitatioinacceptances or rejections of the
Reorganization Plan or such distributions madeyamntsto the Reorganization Plan, including
the issuance of securities thereunder; providedgher, that no provision of the Reorganization
Plan will be deemed to constitute a release or evadiy the Consenting Lender, the
Administrative Agent or the Consenting Secured Nokgers of any rights arising from or in
connection with Section 5.5 of the Security Agreatme

9. Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in the Reorganiza®iam, including Sections 10.6,
10.7, 10.8 and 10.9 of the Reorganization Plarsyant to section 1123(b) of the Bankruptcy
Code, the Reorganized Debtors will retain and nmdgree, sue on, settle or compromise (or
decline to do any of the foregoing) all claimshigy causes of action, suits and proceedings,
whether in law or in equity, whether known or unkumg that the Reorganization Plan Debtors or
their estates may hold against any person or entihout the approval of the Bankruptcy Court,
including, without limitation, (1) any and all Ctag against any person or entity, to the extent
such person or entity asserts a crossclaim, catlater and/or Claim for setoff which seeks
affirmative relief against the Reorganization Plzbtors, the Reorganized Debtors, their
officers, directors or representatives; and (2)ttineover of any property of the Reorganization
Plan Debtors’ estates; provided, however, thaRb&erganized Debtors will not retain any
Claims or Causes of Action against the ReleasetieB4other than Claims or Causes of Action
arising out of or relating to any act or omissidradreleased Party that is a criminal act or
constitutes intentional fraud, which Claims or Gasusef Action are preserved pursuant to the
Reorganization Plan). The Reorganized Debtorhair successor(s) may pursue such retained
claims, rights, or causes of action, suits or pedaggs, as appropriate, in accordance with the
best interests of the Reorganized Debtors or Hugicessor(s) who hold such rights.

Except as otherwise provided in the Reorganizé®iam, including Sections 10.6,
10.7, 10.8 and 10.9 of the Reorganization Plarhingtcontained in the Reorganization Plan or
in the Confirmation Order will be deemed to be aweaor relinquishment of any Claim, Cause
of Action, right of setoff or other legal or equita defense which the Reorganization Plan
Debtors had immediately before the Commencemerd, Raginst or with respect to any Claim
left Unimpaired by the Reorganization Plan; prodideowever, that the Reorganized Debtors
will not retain any Claims or Causes of Action agaithe Released Parties (other than Claims or
Causes of Action arising out of or relating to @ty or omission of a Released Party that is a
criminal act or constitutes intentional fraud, whi€laims or Causes of Action will be preserved
by the Reorganization Plan). The Reorganized Dshtdl have, retain, reserve and be entitled
to assert all such claims, Causes of Action, rigitsetoff and other legal or equitable defenses
which they had immediately before the Commencerbate with respect to any Claim left
Unimpaired by the Reorganization Plan as if thepgf#rall Cases had not been commenced, and
all of the Reorganized Debtors’ legal and equitaiglets respecting any Claim left Unimpaired
by the Reorganization Plan may be asserted akeCtmfirmation Date to the same extent as if
the Chapter 11 Cases had not been commenced.
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10. Solicitation of the Reorganization Plan

As of and subject to the occurrence of the ConfiromaDate: (1) the
Reorganization Plan Debtors will be deemed to lsmlieited acceptances of the Reorganization
Plan in good faith and in compliance with the apgdble provisions of the Bankruptcy Code,
including without limitation, sections 1125(a) af@] of the Bankruptcy Code, and any
applicable non-bankruptcy law, rule or regulati@verning the adequacy of disclosure in
connection with such solicitation and (2) the Ramigation Plan Debtors and each of their
respective directors, officers, employees, affiatagents, financial advisors, investment
bankers, professionals, accountants, and attomidyise deemed to have participated in good
faith and in compliance with the applicable proems of the Bankruptcy Code in the offer and
issuance of any securities under the Reorganiz&tiam, and therefore are not, and on account
of such offer, issuance and solicitation will net bable at any time for any violation of any
applicable law, rule or regulation governing thécs@ation of acceptances or rejections of the
Reorganization Plan or the offer and issuance pfsagcurities under the Reorganization Plan.

11. Section 1145 Exemption

The issuance of and the distribution under the gauration Plan of the New
Common Stock to the holders of Senior Noteholdeir@$ under Section 4.3 of the
Reorganization Plan will be exempt from registratimder the Securities Act of 1933 or
applicable securities laws without further act cii@n by any Person pursuant to section 1145(a)
of the Bankruptcy Code.

In addition, under section 1145 of the Bankruptog€ any securities issued
under the Reorganization Plan which are exempt Boah registration pursuant to
section 1145(a) of the Bankruptcy Code will be liydeadable by the recipients thereof, subject
to (1) the provisions of section 1145(b)(1) of Benkruptcy Code relating to the definition of an
underwriter in section 2(a)(11) of the Securitieg 8f 1933; (2) compliance with any rules and
regulations of the Securities and Exchange Comamngshe ‘SEC’), if any, applicable at the
time of any future transfer of such securitiesn@tiuments; (3) the restrictions, if any, on the
transferability of such securities and instrumeats] (4) applicable regulatory approval.

12. Plan Supplement

The Plan Supplement will be filed with the Clerktioé Bankruptcy Court by no
later than the Plan Supplement Filing Date. Upstiiling with the Bankruptcy Court, the Plan
Supplement may be inspected in the office of thelCbdf the Bankruptcy Court during normal
court hours. Documents to be included in the Blapplement will be posted at the website of
the Reorganization Plan Debtors’ notice, claimsl, swlicitation agent as they become available.
Documents to be filed with the Plan Supplementude| but are not limited to, substantially
final forms of the Amended Organizational Documditdshe extent such Amended
Organizational Documents reflect material changa® fthe Reorganization Plan Debtors’
existing organizational documents and by laws) Stileedule of Assumed Contracts, the First
Out Exit Term Loan Agreement, the Second Out EritnT Loan Agreement, the Registration
Rights Agreement, the Stockholders Agreement, artdd extent known, with respect to the
members of the New Board, information requiredeallsclosed in accordance with section
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1129(a)(5) of the Bankruptcy Code; provided, thatough the Effective Date, the
Reorganization Plan Debtors will have the righamoend the First Out Exit Term Loan
Agreement, the Second Out Exit Term Loan AgreentBetAmended Organizational
Documents, the Registration Rights Agreement, tbekBolders Agreement, and any schedules,
exhibits or amendments thereto, and the other dentsicontained in, and exhibits to, the Plan
Supplement with the consent of the Required ConsgStecured Parties.

13. Corporate and Limited Liability Company Action

Upon the Effective Date, all actions contemplatgdhie Reorganization Plan will
be deemed authorized and approved in all respactading (1) the assumption of all employee
compensation and Benefit Plans of the Reorganizd@lan Debtors as provided in the
Reorganization Plan, (2) the selection of the margglirectors, and officers for the
Reorganized Debtors, (3) the distribution of thevN&ommon Stock, (4) the entry into the First
Out Exit Facilities and the Second Out Exit TermrabhAgreement, (5) the approval of the
Restructuring Support Agreement, and (6) all owions contemplated by the Reorganization
Plan (whether to occur before, on or after the &i¥e Date), in each case in accordance with
and subject to the terms of the Reorganization.PRhmatters provided for in the
Reorganization Plan involving the corporate or fediliability company structure of the
Reorganization Plan Debtors or the Reorganized@gjpand any corporate or limited liability
company action required by the Reorganization Blalbtors or the Reorganized Debtors in
connection with the Reorganization Plan will berded to have occurred and will be in effect,
without any requirement of further action by thewgéy holders, directors, managers or officers
of the Reorganization Plan Debtors or the Reorgahi2zebtors. On or (as applicable) before the
Effective Date, the appropriate officers of the R@mization Plan Debtors or the Reorganized
Debtors, as applicable, will be authorized andat@e to issue, execute, and deliver the
agreements, documents, securities, and instruraentemplated by the Reorganization Plan (or
necessary or desirable to effect the transactionsemplated by the Reorganization Plan) in the
name of and on behalf of the Reorganized Debtoctyding (a) the Amended Organizational
Documents, (b) the First Out Exit Facilities, (o tSecond Out Exit Term Loan Agreement, and
(d) any and all other agreements, documents, sesuand instruments relating to the foregoing.
The authorizations and approvals contemplated btid@e10.13 of the Reorganization Plan will
be effective notwithstanding any requirements umagr-bankruptcy law.

K. RETENTION OF JURISDICTION

On and after the Effective Date, the Bankruptcy i€l retain jurisdiction over
all matters arising in, arising under, and reldtethe Chapter 11 Cases for, among other things,
the following purposes:

€)) to hear and determine motions and/or applinatfor the assumption or
rejection of executory contracts or unexpired |lsas®l the allowance,
classification, priority, compromise, estimationpatyment of Claims
resulting therefrom;
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to determine any motion, adversary proceedipglication, contested
matter and other litigated matter pending on orm@mced after the
Confirmation Date;

to ensure that distributions to holders of A&l Claims are accomplished
as provided in the Reorganization Plan;

to consider Claims or the allowance, classiiftecg priority, compromise,
estimation or payment of any Claim;

to enter, implement or enforce such orders agme appropriate in the
event the Confirmation Order is for any reasonexiayeversed, revoked,
modified or vacated;

to issue injunctions, enter and implement otbrelers, and take such other
actions as may be necessary or appropriate tamestterference by any
person with the consummation, implementation ooex@ment of the
Reorganization Plan, the Confirmation Order, or atiner order of the
Bankruptcy Court;

to hear and determine any application to mot#i/Reorganization Plan
in accordance with section 1127 of the Bankruptodé&; to remedy any
defect or omission or reconcile any inconsistemcthe Reorganization
Plan, or any order of the Bankruptcy Court, inchgdthe Confirmation
Order, in such a manner as may be necessary ypaarthe purposes and
effects thereof;

to hear and determine all applications undeti@es 330, 331 and 503(b)
of the Bankruptcy Code for awards of compensatwrsérvices rendered
and reimbursement of expenses incurred before timéirGation Date;

to hear and determine disputes arising in cohae with the
interpretation, implementation or enforcement & Reorganization Plan,
the Plan Supplement, or the Confirmation Ordemyragreement,
instrument or other document governing or relatongny of the
foregoing;

to take any action and issue such orders asheayecessary to construe,
interpret, enforce, implement, execute and consusntha
Reorganization Plan or to maintain the integrityled Reorganization
Plan following consummation;

to hear any disputes arising out of, and t@esd, the order approving
alternative dispute resolution procedures to respkrsonal injury,
employment litigation and similar claims pursuamséction 105(a) of the
Bankruptcy Code;
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to determine such other matters and for sublkrogpurposes as may be
provided in the Confirmation Order;

to hear and determine matters concerning dtatal and federal taxes in
accordance with sections 346, 505 and 1146 of #rkBiptcy Code
(including any requests for expedited determinationder section 505(b)
of the Bankruptcy Code);

to adjudicate, decide, or resolve any Causéscbbns;

to adjudicate, decide or resolve any and attenarelated to section 1141
of the Bankruptcy Code;

to resolve any cases, controversies, suitputks or Causes of Action
with respect to the repayment or return of distidms and the recovery of
additional amounts owed by the holder of a Claimaimounts not timely
repaid;

to adjudicate any and all disputes arising famelating to distributions
under the Reorganization Plan;

to hear and determine any other matters rel@tdide Reorganization Plan
and not inconsistent with the Bankruptcy Code dhel28 of the United
States Code;

to enter a final decree closing the ChapteCages;

to recover all assets of the Reorganizatiom Blabtors and property of
the Reorganization Plan Debtors’ estates, wheilecated; and

to hear and determine any rights, Claims oseawf action held by or
accruing to the Reorganization Plan Debtors putsigatine Bankruptcy
Code or pursuant to any federal statute or legairih

For the avoidance of doubt, the Bankruptcy Coulitivat retain jurisdiction over
any matters arising in connection with the Exitdfioing or any transactions related thereto.

L. MISCELLANEOUS PROVISIONS

1. Payment of Statutory Fees

On the Effective Date, and thereafter as may beired, the Reorganization Plan
Debtors will pay all fees payable pursuant to eci930 of chapter 123 of title 28 of the United

States Code.
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2. Substantial Consummation

On the Effective Date, the Reorganization Plan lélldeemed to be substantially
consummated under sections 1101 and 1127(b) &dh&ruptcy Code.

3. Request for Expedited Determination of Taxes

In accordance with the Reorganization Plan, therggeozed Debtors will have
the right to request an expedited determinatioreusdction 505(b) of the Bankruptcy Code
with respect to tax returns filed, or to be filéol, any and all taxable periods ending after the
Commencement Date through the Effective Date.

4, Amendments

@) Plan Modifications. The Reorganization Plan may be amended, modified
or supplemented by the Reorganization Plan Delmtdise manner provided for
by section 1127 of the Bankruptcy Code or as otlserwermitted by law without
additional disclosure pursuant to section 112%efBankruptcy Code; provided,
that such amendments, modifications, or supplemeititbe satisfactory in all
respects to the Reorganization Plan Debtors anBdégeired Consenting Secured
Parties. In addition, after the Confirmation Ddles Reorganization Plan Debtors
may institute proceedings in the Bankruptcy Cooireimedy any defect or
omission or reconcile any inconsistencies in therBanization Plan or the
Confirmation Order, with respect to such mattersmay be necessary to carry out
the purposes and effects of the Reorganization Plan

(b) Other Amendments. Before the Effective Date, the ReorganizatiomPla
Debtors may make appropriate technical adjustmamdsmodifications to the
Reorganization Plan and the documents containdeeilan Supplement without
further order or approval of the Bankruptcy Coprtyvided, however, that such
technical adjustments and modifications will besfattory to the Required
Consenting Secured Patrties.

5. Effectuating Documents and Further Transactions

Pursuant to the Reorganization Plan, each of theeod of the Reorganized
Debtors will be authorized, in accordance withdrisier authority under the resolutions of the
applicable board of directors or managers, to eeecleliver, file or record such contracts,
instruments, releases, indentures and other agresrmedocuments and take such actions as
may be necessary or appropriate to effectuateumtitef evidence the terms and conditions of
the Reorganization Plan.

For the avoidance of doubt, the Bankruptcy Coulitat retain jurisdiction over
any matters arising in connection with the Exitdfining or any transactions related thereto.
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6. Revocation or Withdrawal of the Reorganization Plan

The Reorganization Plan Debtors may not revokeittrdraw the Reorganization
Plan before the Effective Date without the consdrihe Required Consenting Secured Patrties;
provided, however, that the Reorganization Plant@shmay revoke or withdraw the
Reorganization Plan only if it is in the exercidehee Reorganization Plan Debtors’ fiduciary
duty or as otherwise permitted under the RestruguBupport Agreement. If the
Reorganization Plan Debtors take such action, gerdginization Plan will be deemed null and
void. In such event, nothing contained in the Raaization Plan will constitute or be deemed
to be a waiver or release of any Claims by or agdhre Reorganization Plan Debtors or any
other person or to prejudice in any manner thetsighthe Reorganization Plan Debtors or any
person in further proceedings involving the Reoizm@tion Plan Debtors.

7. Severability of Plan Provisions upon Confirmation

If, before the entry of the Confirmation Order, aagm or provision of the
Reorganization Plan is held by the Bankruptcy Ctbie invalid, void or unenforceable, the
Bankruptcy Court, at the request of the Reorgaimadlan Debtors (to be made only with the
consent of the Required Consenting Secured Notems)ldwill have the power to alter and
interpret such term or provision to make it valideaforceable to the maximum extent
practicable, consistent with the original purpos#he term or provision held to be invalid, void
or unenforceable, and such term or provision \wirt be applicable as altered or interpreted;
provided,however, that any such alteration and interpratatiol be acceptable to the Required
Consenting Secured Parties. Notwithstanding ank bolding, alteration or interpretation, the
remainder of the terms and provisions of the Reurgdéion Plan will remain in full force and
effect and will in no way be affected, impairedmralidated by such holding, alteration or
interpretation. The Confirmation Order will conste a judicial determination and will provide
that each term and provision of the Reorganiza@lam, as it may have been altered or
interpreted in accordance with the foregoing, )svélid and enforceable pursuant to its terms;
(2) integral to the Reorganization Plan and maybheodeleted or modified without the consent of
the Reorganization Plan Debtors or the Reorgaridadutors (as the case may be); and
(3) nonseverable and mutually dependent.

8. Governing Law

Except to the extent that the Bankruptcy Code berotederal law is applicable,
or to the extent an exhibit to the Reorganizatiam®r a schedule in the Plan Supplement
provides otherwise, the rights, duties and oblayaiarising under the Reorganization Plan will
be governed by, and construed and enforced in danoe with, the laws of the State of New
York, without giving effect to the principles of mftict of laws thereof.

9. Time

In computing any period of time prescribed or akkoWby the Reorganization
Plan, unless otherwise set forth in the Reorgaioizdlan or determined by the Bankruptcy
Court, the provisions of Bankruptcy Rule 9006 \apiply.
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10. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004hj@62 or otherwise, upon
the occurrence of the Effective Date, the termhefReorganization Plan and Plan Supplement
will be immediately effective and enforceable aregmied binding upon and inure to the benefit
of the Reorganization Plan Debtors, the holdeiGlaims and Interests, the Released Parties, the
Exculpated Parties and each of their respectiveessors and assigns, including, without
limitation, the Reorganized Debtors.

11. Successor and Assigns

The rights, benefits and obligations of any Entiyned or referred to in the
Reorganization Plan will be binding on, and williie to the benefit of any heir, executor,
administrator, successor or permitted assign,yif aheach Entity.

12. Entire Agreement

On the Effective Date, the Reorganization PlanRlae Supplement and the
Confirmation Order will supersede all previous aodtemporaneous negotiations, promises,
covenants, agreements, understandings and repgeesaton such subjects, all of which have
become merged and integrated into the ReorganizRien.

13. Notices

All notices, requests and demands to or upon tleedgReization Plan Debtors to
be effective must be in writing (including by fatsie transmission) and, unless otherwise
expressly provided in the Reorganization Plan, glideemed to have been duly given or made
when actually delivered or, in the case of notigédzsimile transmission, when received and
telephonically confirmed, addressed as follows:

(i) if to the Reorganization Plan Debtors or Reoigad Debtors:

RDA Holding Co.

750 Third Avenue

New York, New York 10017
Facsimile: (914) 244-7810
Attn: Andrea Newborn, Esq.

-and -

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn: Joseph H. Smolinsky, Esq.
Marcia L. Goldstein, Esq.
Matthew P. Goren, Esq.

Telephone: (212) 310-8000

Facsimile: (212) 310-8007
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(ii) if to the Creditors Committee:

Otterbourg, Steindler, Houston & Rosen, P.C.
230 Park Avenue
New York, New York 10169
Attn: Scott L. Hazan, Esq.
David M. Posner, Esq.
Telephone: (212) 661-9100
Facsimile: (212) 682-6104

(iii) if to the Administrative Agent, the SeniQredit Agreement Lenders, the
Issuing Lender, the Consenting Lender, the Rollk&pder, or the DIP Lender:

Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza
New York, New York 10005
Attn:  Abhilash M. Raval, Esqg.

Blair M. Tyson, Esq.

Michael E. Comerford. Esq.
Telephone: (212) 530-5000
Facsimile: (212) 530-5219

(iv) if to the New Money Lenders, the Consent8arured Noteholders, or the
DIP Agent:

Kirkland & Ellis LLP

300 North LaSalle

Chicago, lllinois 60654

Attn: James H.M. Sprayregen, P.C.
Telephone: (312) 862-2000
Facsimile: (312) 862-2200

-and -

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Attn: Paul M. Basta, Esq.
Nicole L. Greenblatt, Esq.

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

After the Effective Date, the Reorganization Plabidrs have authority to send a
notice to Entities that to continue to receive duoeats pursuant to Bankruptcy Rule 2002, they
must file a renewed request to receive documentpuat to Bankruptcy Rule 2002. After the
Effective Date, the Reorganization Plan Debtorsaatborized to limit the list of Entities
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receiving documents pursuant to Bankruptcy Rule220Ghose Entities who have filed such
renewed requests.

VII.

VALUATION OF THE REORGANIZATION PLAN DEBTORS

THE VALUATIONS SET FORTH HEREIN REPRESENT ESTIMATED
DISTRIBUTABLE VALUE FOR THE REORGANIZATION PLAN DEB TORS AND DO
NOT NECESSARILY REFLECT VALUES THAT COULD BE ATTAIN ABLE IN THE
PUBLIC OR PRIVATE MARKETS. THE VALUE OF THE NEW COM MON STOCK
DOES NOT PURPORT TO BE AN ESTIMATE OF THE POST-REORGANIZATION
MARKET VALUE OF THE REORGANIZATION PLAN DEBTORS.

In connection with developing the ReorganizatioanPthe Reorganization Plan
Debtors directed Evercore to estimate the goingeonvalue of the Reorganized Debtors. This
analysis has been prepared for the ReorganizateonBebtors’ sole use and is based on
information provided to Evercore by the ReorganaaPlan Debtors.

In preparing the estimated total enterprise vadunge for the Reorganized
Debtors, Evercore: (1) reviewed certain historfocancial information of the Reorganization
Plan Debtors for recent years and interim peri¢@jsmet with certain members of the
Reorganization Plan Debtors’ senior managemenistuds the Reorganization Plan Debtors’
operations and future prospects; (3) reviewed plybéivailable financial data and considered the
market values of public companies deemed generattyparable to the operating businesses of
the Reorganization Plan Debtors; (4) consideretaiceeconomic and industry information
relevant to the Reorganization Plan Debtors’ ofregdiusinesses; (5) reviewed certain analyses
prepared by other firms retained by the Reorgaiozd@®lan Debtors; and (6) conducted such
other analyses as Evercore deemed appropriate.

Although Evercore conducted a review and analylsis@Reorganization Plan
Debtors’ businesses, operating assets and liaisiliind business plans, Evercore relied on the
accuracy and completeness of all financial andrattiermation furnished to it by the
Reorganization Plan Debtors and by other firmsmethby the Reorganization Plan Debtors and
publicly available information.

Evercore has relied on the Reorganization Plan@shtepresentation and
warranty that financial projections provided by Reorganization Plan Debtors to Evercore
(1) have been prepared in good faith, (2) are basddlly disclosed assumptions which, in light
of the circumstances under which they were madesemsonable, (3) reflect the Reorganization
Plan Debtors’ best currently available estimated, @) reflect the good faith judgments of the
Reorganization Plan Debtors. Evercore does net affi opinion as to the attainability of the
Reorganization Plan Debtors’ financial projectioi$e future results of the Reorganized
Debtors are dependent upon various factors, mamhih are beyond the control or knowledge
of the Reorganization Plan Debtors, and consequarglinherently difficult to project. The
Reorganized Debtors’ actual future results mayediffaterially (positively or negatively) from
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their financial projections and as a result, the@dotal enterprise value of the Reorganized
Debtors may be significantly higher or lower thaa estimated range herein.

No independent evaluations or appraisals of thed@edazation Plan Debtors’
assets were sought or were obtained in connedtenewith. Evercore did not conduct an
independent investigation into any of the legat, tension or accounting matters affecting the
Reorganization Plan Debtors, and therefore makespresentations as to their impact on the
Reorganization Plan Debtors from a financial poingiew.

The following is a brief summary of certain finaalcanalyses performed by
Evercore to arrive at a range of estimated totirense values for the Reorganized Debtors.
The following summary does not purport to be a cletepdescription of all of the analyses and
factors undertaken to support its conclusions. gdreparation of a valuation is a complex
process involving various determinations as tontlost appropriate analyses and factors to
consider, and the application of those analysedautdrs under the particular circumstances.
As a result, the process involved in preparinglaat#on is not readily summarized.

In performing its analysis, Evercore applied thibofeing standard valuation
methodologies as applicable to the operationseRborganization Plan Debtors: (1) the
discounted cash flow methodology and (2) the peangcompany trading multiples
methodology. In addition, Evercore has separatehsidered the net cash proceeds the
Reorganization Plan Debtors are projected to recieom businesses the Reorganization Plan
Debtors plan to wind-down after the Effective Date.

The discounted cash flow methodology involved dag\the unlevered free cash
flows that the Reorganization Plan Debtors’ operatiwould generate assuming the financial
projections were realized. To determine the enisgpralue range, these cash flows and an
estimated enterprise value at the end of the piojeperiod were discounted to an assumed
emergence date of July 31, 2013, using the estdwa¢gghted average cost of capital.

The peer group company trading multiples methodplogolved identifying a
group of publicly-traded companies whose busineasdoperating characteristics are generally
similar to the Reorganization Plan Debtors’ Nortméican operations, although no selected
company is either identical or directly comparabléhe business of the Reorganized Debtors’
North American operations. Evercore then develaeghge of valuation multiples to apply to
the Reorganization Plan Debtors’ North Americamficial projections to derive a range of
implied enterprise values for the ReorganizatiaanMDebtors’ North American operations.
Additionally, the Reorganization Plan Debtors’ uoehted corporate overhead expenses were
valued separately and deducted from the remaioitad ¢nterprise value.

Based on the financial projections set fortlExhibit C hereto (the Financial
Projections’) and subject to the disclaimers and the desomgtiof Evercore’s methodology set
forth herein, and solely for purposes of the Reoizgion Plan, Evercore estimates the total
enterprise value of the Reorganized Debtors todiwden approximately $245 million and $365
million, with an implied midpoint of $305 milliorgs of an assumed Effective Date of July 31,
2013. The range of total equity value, which takés account the total enterprise value less the
estimated average net debt outstanding, basedadialale cash, for the four quarters following
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the assumed Effective Date of July 31, 2013, wamated by Evercore to be between
approximately $171 million and $291 million, with anplied midpoint of $231 million. These
values do not give effect to the potentially dieatimpact of any New Common Stock, warrants
or options that may be granted under any conterblait future management equity plan. The
implied total enterprise value should be consida®d whole, and the underlying analyses
should not be considered indicative of the valdeany individual operation.

In arriving at its valuation estimate, Evercore dat consider any one analysis or
factor to the exclusion of any other analyses otois. Accordingly, Evercore believes that its
analysis and views must be considered as a whdl¢han selecting portions of its analysis and
factors could create a misleading or incomplete/\oéthe processes underlying the preparation
of the valuation. Evercore’s analysis includestipld valuation methodologies. Reliance on
only one of the methodologies used or portion$efanalysis performed could create a
misleading or incomplete conclusion as to totaémrise value.

This valuation is based upon information availableand analyses undertaken
by, Evercore as of March 15, 2013, and reflectgragother factors discussed below, the
Reorganization Plan Debtors’ North American andjomg International operations’ income
statements and balance sheets, projections regdtdirre royalty streams, projections regarding
unallocated corporate overhead, projections reggndét proceeds from the anticipated wind-
down of certain businesses, current financial ntazkaditions and the inherent uncertainty
today as to the achievement of the Reorganizatiam Pebtors’ financial projections prepared
by the Reorganization Plan Debtors. The valuenad@erating business is subject to
uncertainties and contingencies that are diffitmipredict and will fluctuate with changes in
factors affecting the financial conditions and peds of such a business. For purposes of this
valuation, Evercore has assumed that no materaadggs that would affect value will occur
between the date of this Disclosure Statementlamd¢sumed Effective Date. Events and
conditions subsequent to this date, including lmitimited to updated projections, as well as
other factors, could have a substantial impact uperReorganization Plan Debtors’ value.
Neither Evercore nor the Reorganization Plan Dehttass any obligation to update, revise or
reaffirm the valuation.

This valuation also reflects a number of assumgtiorcluding a successful
reorganization of the Reorganization Plan Debtbusinesses and finances in a timely manner,
achieving the forecasts reflected in the finanprajections, the amount of available cash,
market conditions and the Reorganization Plan bewpeifective in accordance with its terms
on a basis consistent with the estimates and aggrmptions discussed herein. Among other
things, failure to consummate the Reorganizati@m it a timely manner may have a materially
negative impact on the enterprise value of the gaured Debtors.

Further, the valuation of newly issued securitgesubject to additional
uncertainties and contingencies, all of which affecdlt to predict. Actual market prices of such
securities at issuance will depend upon, among ¢tivegs, prevailing interest rates; conditions
in the financial markets; the anticipated initiatsrities holdings of prepetition creditors, some
of which may prefer to liquidate their investmeather than hold it on a long-term basis; and
other factors that generally influence the prickesezurities. Actual market prices of such
securities also may be affected by the Chapterdse€or by other factors not possible to
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predict. Accordingly, the total enterprise valsergbed in the analysis does not purport to be an
estimate of the post-reorganization market trageige of the Reorganization Plan Debtors or
their securities. Such trading value may be maltgrdifferent from the total enterprise value
ranges associated with Evercore’s valuation aralylsideed, there can be no assurance that any
trading market will develop for the New Common &to&urthermore, in the event that the

actual distributions in these Chapter 11 Casesdifom those the Reorganization Plan Debtors
assumed in their recovery analysis, impaired cta€daims holders’ actual recoveries could be
significantly higher or lower than estimated by Reorganization Plan Debtors.

The estimate of total enterprise value set fortieings not necessarily indicative
of actual outcomes, which may be significantly mordéess favorable than those set forth herein
depending on the results of the Reorganization Bilrtors’ operations or changes in the
financial markets. Additionally, these estimatésalue represent hypothetical enterprise and
equity values of the Reorganized Debtors as tharagng operator of their businesses and
assets, and do not purport to reflect or constapigraisals, liquidation values or estimates of the
actual market value that may be realized throughsttle of any securities to be issued pursuant
to the Reorganization Plan, which may be signifilyadifferent than the amounts set forth
herein. Such estimates were developed solelydgygses of formulation and negotiation of the
Reorganization Plan and analysis of implied retatecoveries to creditors thereunder. The
value of an operating business such as the Reaagam Plan Debtors’ businesses is subject to
uncertainties and contingencies that are diffitmjpredict and will fluctuate with changes in
factors affecting the financial condition and prests of such businesses.

Evercore’s estimated valuation range of the ReadrgarDebtors does not
constitute a recommendation to any holder of AlldWaims or Interests as to how such person
should vote or otherwise act with respect to therBanization Plan. The estimated value of the
Reorganized Debtors set forth herein does not itotesain opinion as to the fairness from a
financial point of view to any person of the comrsation to be received by such person under
the Reorganization Plan or of the terms and promsbf the Reorganization Plan. Because
valuation estimates are inherently subject to uag#res, neither the Reorganization Plan
Debtors, Evercore nor any other person assumesnsifyity for their accuracy or any
differences between the estimated valuation rahgesin and any actual outcome.

VIII.
CERTAIN FACTORS AFFECTING THE REORGANIZATION PLAN D EBTORS

A. CERTAIN BANKRUPTCY LAW CONSIDERATIONS

1. Risk of Non-Confirmation of the Reorganization Planof Reorganization

Although the Reorganization Plan Debtors beliew the Reorganization Plan
will satisfy all requirements necessary for confitron by the Bankruptcy Court, there can be no
assurance that the Bankruptcy Court will reachstimae conclusion or that modifications of the
Reorganization Plan will not be required for comation or that such modifications would not
necessitate resolicitation of votes.
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2. Non-Consensual Confirmation

In the event any impaired class of claims or irgerentitled to vote on a plan of
reorganization does not accept a plan of reorgtiaizaa bankruptcy court may nevertheless
confirm such plan at the proponent’s request i€ast one impaired class has accepted the plan
(with such acceptance being determined withoutighidg the vote of any “insider” in such
class), and as to each impaired class that haacoepted the plan, the bankruptcy court
determines that the plan “does not discriminatauliyf and is “fair and equitable” with respect
to the dissenting impaired class&eeSection X.C.2 (“Requirements of Section 1129(bbhef
Bankruptcy Code”). The Reorganization Plan Debbaigeve that the Reorganization Plan
satisfies these requirements.

3. Risk of Delay in Confirmation of the ReorganizationPlan

Although the Reorganization Plan Debtors beliew the Effective Date will
occur soon after the Confirmation Date, there ecandassurance as to such timing. The
Restructuring Support Agreement contemplates asidmiexit date of July 31, 2013.

4, Risks Related to the Restructuring Support Agreemeinand DIP Facility

In the event of a breach or termination of the Restiring Support Agreement,
the Reorganization Plan Debtors’ ability to reorngarwill be delayed. In addition, in the event
of a default under the DIP Loan Agreement, the D#Rders may seek, among other things,
certain remedies with respect to the Collaterab@sed in the DIP Loan Agreement), and take
certain other actions against the Reorganizatian Bebtors.

B. ADDITIONAL FACTORS TO BE CONSIDERED

1. The Reorganization Plan Proponents Have No Duty tblpdate

The statements contained in this Disclosure Stateare made by the
Reorganization Plan Debtors as of the date heveddss otherwise specified herein, and the
delivery of this Disclosure Statement after thaed#oes not imply that there has been no change
in the information set forth herein since that daibée Reorganization Plan Debtors have no
duty to update this Disclosure Statement unlessratise ordered to do so by the Bankruptcy
Court.

2. No Representations Outside This Disclosure StatemieAre Authorized

No representations concerning or related to thed@edzation Plan Debtors, the
Chapter 11 Cases, or the Reorganization Plan #herazed by the Bankruptcy Court or the
Bankruptcy Code, other than as set forth in thsc@isure Statement. Any representations or
inducements made to secure your acceptance otiogjet the Reorganization Plan that are
other than as contained in, or included with, Disclosure Statement should not be relied upon
by you in arriving at your decision.
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3. Financial Projections Are Not Assured, Actual Resus May Vary, and
Variances from Financial Projections May Occur

The fundamental premise of the Reorganization Rléime reduction of the
Reorganization Plan Debtors’ debt levels and th@lémentation and realization of the
Reorganization Plan Debtors’ business plan, ascttl in the financial projections set forth in
the Financial Projections. The Financial Projewticeflect numerous assumptions concerning
the anticipated future performance of the Reorgdima Plan Debtors, some of which may not
materialize. Such assumptions include, among atders, assumptions concerning the
economy, the ability to effectuate management’snass plan, and control future operating
expenses. The Reorganization Plan Debtors belatehe assumptions underlying the
Financial Projections are reasonable. Howevemitigipated events and circumstances
occurring subsequent to the preparation of theri€ia& Projections may affect the actual
financial results of the Reorganization Plan Debtorherefore, the actual results achieved
throughout the periods covered by the Financiajdetmns necessarily will vary from the
projected results, and such variations may be mahtard adverse.

Certain of the information contained in this Distloe Statement is, by nature,
forward looking, and contains estimates and assomgptvhich might ultimately prove to be
incorrect, and contains projections including, withlimitation, the Financial Projections, which
may be materially different from actual future esipeces. There are uncertainties associated
with any projections and estimates, including, withlimitation, the projections and Financial
Projections and estimates herein should not beidermrsl assurances or guarantees of the
amount of funds or the amount of Claims in theaasiClasses that might be allowed.

4. No Legal or Tax Advice Is Provided to You by This [closure Statement

The contents of this Disclosure Statement shaotde construed as legal,
business or tax advice. Each holder of a Clainmtarest should consult his, her, or its own
legal counsel and accountant as to legal, tax #me enatters concerning his, her, or its Claim or
Interest.

This Disclosure Statement is not legal advice to. ydhis Disclosure Statement
may not be relied upon for any purpose other tbatetermine how to vote on the
Reorganization Plan or object to confirmation af Beorganization Plan.

5. No Admission Made

Nothing contained in the Reorganization Plan wolhstitute an admission of, or
be deemed evidence of, the tax or other legal sfigithe Reorganization Plan on the
Reorganization Plan Debtors or on holders of Claamisiterests.

6. A Liguid Trading Market for the New Common Stock is Unlikely to Develop

A liquid trading market for the New Common Stockiidikely to develop. As of
the Effective Date, the New Common Stock will netlisted for trading on any stock exchange
or trading system and the Reorganized Debtorsnailifile any reports with the SEC.
Consequently, the trading liquidity of the New CoomStock will be limited as of the Effective
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Date. The future liquidity of the trading markéis New Common Stock will depend, among
other things, upon the number of holders of suchirstges, whether such securities become
listed for trading on an exchange or trading sysa¢some future time and whether the
Reorganized Debtors begin to file annual and qugnteports with the SEC.

7. Business Factors and Competitive Conditions

(@  General Economic Environment

The recent financial crisis and economic downtwas adversely affected
economic activity globally. The ReorganizationrPl2ebtors’ operations and performance
depend significantly on worldwide economic condigo Customers across all of the
Reorganization Plan Debtors’ businesses have belagidg and reducing their expenditures in
response to deteriorating macroeconomic and inglgetrditions and uncertainty, which has had
a significant negative impact on the demand forReerganization Plan Debtors’ products and
therefore the cash flows of their businesses, antticcontinue to have a negative impact on the
Reorganization Plan Debtors’ liquidity and capredources. Most of the Reorganization Plan
Debtors’ products involve discretionary spendinglom part of consumers, which is influenced
by general economic conditions and the availabdftgiscretionary income. In particular,
economic conditions in Europe could adversely afflee Reorganization Plan Debtors’ direct
marketing business. In addition, revenue from adsieg has decreased as advertising budgets
have been scaled back and advertisers have sthitechdvertising dollars to more directed
platforms, including the Internet. The impact etreasing print advertising revenue may
impact the Reorganization Plan Debtors’ producas #ne more heavily dependent on
advertising. In addition, the Reorganization R&areliant on the success of strategic
partnerships, which are dependent on the ReorgamzRlan Debtors’ ability to offer products
and services that appeal to their customer basiglitidnally, a number of risks that the
Reorganization Plan Debtors ordinarily face mayease in likelihood, magnitude and duration.
These risks include, but are not limited to, defisror reductions of customer orders, potential
deterioration of the Reorganization Plan Debtoustemers’ ability to pay, losses or impairment
charges, reduced revenue, deterioration in thedaeaation Plan Debtors’ cash balances,
impaired liquidity due to foreign exchange impamgause the Reorganization Plan Debtors’
functional currency is the applicable local curngran inability to access the capital markets, a
further reduction in the amount of money that atisers have available to spend for advertising
in the Reorganization Plan Debtors’ products, iases in gas prices, which affect the
Reorganization Plan Debtors’ costs, increases stage rates, unfavorable regulations and the
Reorganization Plan Debtors’ continued ability ¢hiave cost savings. The Reorganization
Plan Debtors expect to continue facing challengsslting from global economic conditions.

(b) Implementation of Business Plan

The Reorganization Plan Debtors believe that thdysucceed in implementing
and executing their business plan and financiatueturing. However, there are risks that the
goals of the Reorganization Plan Debtors’ goingvBid business plan and financial
restructuring strategy will not be achieved. Iolsevent, the Reorganization Plan Debtors may
be unable to refinance maturing term debt or beefdto sell all or parts of their business,
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develop and implement further restructuring planisaontemplated herein or become subject to
further insolvency proceedings.

In the ordinary course of business, the Reorganizdtlan Debtors repatriate
excess cash from their international operationgpayment for intercompany debts. However,
there is no certainty that the Reorganization Blahtors will be able to repatriate excess cash
from either the wind down or ongoing operationsntérnational operations, which would affect
the liquidity of the Reorganization Plan Debtors.

(c) Anticipation of Customer Preferences

The Reorganization Plan Debtors operate in highhymetitive markets that are
subject to rapid change, including changes in enstqreferences. The Reorganization Plan
Debtors’ success depends on their ability to addites secular shift away from traditional print
media and to provide products that appeal to a&latgnber of existing and new customers.
There are substantial uncertainties associatedthgtiReorganization Plan Debtors’ efforts to
develop successful products and services for tloedaaization Plan Debtors’ customers, as
well as to adapt their print materials and musid @deo products to new technologies,
including the Internet and digitization. The Reagation Plan Debtors cannot be sure that
their new ideas and content will have broad appedlsuccess, or that they will be able to
respond quickly to changes in the tastes and meées of consumers. Adapting to changing
consumer preferences has some degree of unceréainityey test new products and approaches.
In addition, the continuing growth and technolog®gpansion of digital and Internet-based
services has increased existing competitive pressmithe Reorganization Plan Debtors’ media
businesses. As web-based and digital formatscatiraincreasingly larger share of consumer
readership, the Reorganization Plan Debtors magraanto lose customers or fail to attract new
customers if they are not able to transition tpeinlications and other products to these new
formats. Furthermore, to the extent that adverishift advertising expenditures to new media
outlets, the Reorganization Plan Debtors’ advergisevenue will decrease even if the
Reorganization Plan Debtors are able to maintagir turrent share of print media advertising
dollars.

(d) Development of Digital Channels

The competitive environment in which the ReorgatraPlan Debtors operate
demands, and their future growth strategies inaatpothe development of their digital
channels. The Reorganization Plan Debtors betieme is a trend towards offering
supplemental materials to their published prodwagsyell as the opportunity to renew
subscriptions electronically and consume medianielactronic form. The Reorganization Plan
Debtors believe that this trend will acceleratg@snger, technologically savvy customers make
up a greater portion of their potential customesebdn order for the digital channels to succeed,
the Reorganization Plan Debtors must significamiest time and resources in them, including
to: adapt their organization and operating modainplement their multi-channel distribution
strategy with strong digital elements; continuelévelop and upgrade their digital technologies
and supporting processes; sell advertising in Ba@mt markets, and be a compelling choice for
advertisers online; successfully digitize new axidteng content in their global digital library;
attract and retain a base of frequent, engagetbrsgo their websites; build an e-commerce
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revenue stream by engaging visitors in productipasing on their websites; obtain and build
digital subscriptions for their products; build frerships to advance advertising and distribution
strategies online and leverage other new technedogittract and retain talent for critical
positions; and continuously advance the Reorgapiz&tlan Debtors’ digital offerings based on
fast-moving trends that may pose opportunities el as risks (e.g., e-readers and mobile
applications). The Reorganization Plan Debtorsioaprovide assurance that they will be
successful in achieving these and other necesbgytives or that the Reorganization Plan
Debtors’ digital channels will be profitable or sessful or be able to effectively compete with
competitive products. The Reorganization Plan Babfailure to adapt to new technology or
delivery methods, or their choice of one technalabinnovation over another, may have a
material adverse impact on the Reorganization Bstors’ ability to compete for new
customers or to meet the demands of their existirsgomers. Allocation of advertising dollars
also is shifting rapidly and dramatically from ged materials towards online advertising. If the
Reorganization Plan Debtors’ digital channels aresniccessful, the Reorganization Plan
Debtors could lose significant opportunities fomadvertising revenue from digital sources,
while also losing advertising revenue from tradiabsources due to the reallocation from print
to digital advertising. If the Reorganization P@ebtors are not successful in achieving these
objectives, their business, financial condition @naspects would be adversely affected.

IX.

CERTAIN U. S. FEDERAL INCOME TAX CONSEQUENCES OF TH E
REORGANIZATION PLAN

The following discussion summarizes certain U.8efal income tax
consequences of the implementation of the ReorgtaizPlan to the Debtors and to holders of
Senior Noteholder Claims and General UnsecuredSlaiThis discussion does not address the
U.S. federal income tax consequences to holdefE)dlaims that are unimpaired, (2) Other
Secured Claims, (3) Existing RDA Holding Interesiis(4) Intercompany Interests.

The discussion of U.S. federal income tax consecggehelow is based on the
Internal Revenue Code of 1986, as amended {thg Cod€’), the Treasury regulations
promulgated thereunder, judicial authorities, pgheéd positions of the Internal Revenue Service
(“IRS”) and other applicable authorities, all as in effen the date of this document and all of
which are subject to change or differing interptietes (possibly with retroactive effect). The
U.S. federal income tax consequences of the colédetptransactions are complex and are
subject to significant uncertainties. The Reorgamon Plan Debtors have not requested a ruling
from the IRS or any other tax authority, or an a@mof counsel, with respect to any of the tax
aspects of the contemplated transactions, andishassion below is not binding upon the IRS or
such other authorities. Thus, no assurance cgivba that the IRS or such other authorities
would not assert, or that a court would not sustidifferent position from any discussed
herein.

This summary does not address foreign, state ai tag consequences of the
contemplated transactions, nor does it purporttiress the U.S. federal income tax
conseqguences of the transactions to special classaspayers (e.g., foreign taxpayers, small
business investment companies, regulated investooempanies, real estate investment trusts,
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controlled foreign corporations, passive foreigyestment companies, banks and certain other
financial institutions, insurance companies, tagrapt organizations, retirement plans, holders
that are, or hold Claims through, partnershipstbeopass-through entities for U.S. federal
income tax purposes, U.S. persons whose functouragéncy is not the U.S. dollar, dealers in
securities or foreign currency, traders that markatarket their securities, expatriates and former
long-term residents of the United States, persabgest to the alternative minimum tax, and
persons holding Claims that are part of a stradadging, constructive sale or conversion
transaction). In addition, this discussion doesaddress U.S. federal taxes other than income
taxes, nor does it apply to any person that acg@ngy New Common Stock in the secondary
market.

This discussion assumes that the Claims and the@@wmon Stock are or will
be held as “capital assets” (generally, propertg Far investment) within the meaning of
section 1221 of the Tax Code. In addition, thecdssion assumes that the form of the
transactions contemplated by the Reorganization iBleespected for U.S. federal income tax
purposes.

THE FOLLOWING SUMMARY OF CERTAIN
U.S. FEDERAL INCOME TAX CONSEQUENCES IS FOR
INFORMATIONAL PURPOSES ONLY AND IS NOT A SUBSTITUTE FOR CAREFUL
TAX PLANNING AND ADVICE BASED UPON YOUR INDIVIDUAL CIRCUMSTANCES.

INTERNAL REVENUE SERVICE CIRCULAR 230 NOTICE: TO
ENSURE COMPLIANCE WITH INTERNAL REVENUE SERVICE
CIRCULAR 230, HOLDERS OF CLAIMS AND EXISTING RDA
HOLDING INTERESTS ARE HEREBY NOTIFIED THAT: (A) ANY
DISCUSSION OF FEDERAL TAX ISSUES CONTAINED OR REFERRED
TO IN THIS DISCLOSURE STATEMENT IS NOT INTENDED OR
WRITTEN TO BE USED, AND CANNOT BE USED, BY HOLDERS OF
CLAIMS OR EXISTING RDA HOLDING INTERESTS FOR THE
PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED O N
THEM UNDER THE INTERNAL REVENUE CODE; (B) SUCH
DISCUSSION IS WRITTEN IN CONNECTION WITH THE PROMOT ION
OR MARKETING BY THE REORGANIZATION PLAN DEBTORS OF
THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND ( C)
HOLDERS OF CLAIMS AND EXISTING RDA HOLDING INTEREST S
SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

A. CONSEQUENCES TO THE DEBTORS

For U.S. federal income tax purposes, the Debt@srembers of an affiliated
group of corporations (or limited liability compasithat are “disregarded entities” wholly
owned by members of such group), of which RDA Huddis the common parent, which files a
single consolidated U.S. federal income tax refthra “RDA Group”). The RDA Group has
estimated net operating losNQOL") carryforwards of approximately $35,000,000 aackfgn
tax credit carryforwards of approximately $150,@0Q® for U.S. federal income tax purposes as
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of the Commencement Date. Certain of these tabaiits are subject to existing limitations.
The amount of any such NOL carryforwards, foreigndredit carryforwards and other tax
attributes, and the extent to which any limitatiapply, remain subject to audit and adjustment
by the IRS.

As discussed below, in connection with the Reogtion Plan, the amount of
the RDA Group’s NOL may be eliminated, and certaimer tax attributes of the RDA Group
(such as tax basis in assets and foreign tax aradiyforwards may also be significantly
reduced. In addition, the subsequent utilizatibany loss and tax credit carryforwards
remaining following the Effective Date may be s@hgrestricted.

1. Cancellation of Debt

In general, the Tax Code provides that a debtarbankruptcy case must reduce
certain of its tax attributes — such as NOL camyfirds and current year NOLs, capital loss
carryforwards, tax credits, and tax basis in assbisthe amount of any cancellation of debt
(“COD?”) incurred pursuant to a confirmed chapter 11 plahe amount of COD income
incurred is generally the amount by which the inddbess discharged exceeds the value of any
consideration given in exchange therefor. Cergatutory or judicial exceptions may apply to
limit the amount of COD incurred for U.S. fedenatome tax purposes. If advantageous, the
debtor can elect to reduce the basis of deprecmblgerty prior to any reduction in its NOL
carryforwards or other tax attributes. Where tabtdr joins in the filing of a consolidated U.S.
federal income tax return, applicable Treasury la&gns require, in certain circumstances, that
the tax attributes of the consolidated subsidiarfeabe debtor and other members of the group
must also be reduced. Any reduction in tax atteébun respect of COD income generally does
not occur until after the determination of the @elstincome or loss for the taxable year in
which the COD is incurred.

The Reorganization Plan Debtors expect to incustsuitial COD as a result of
the implementation of the Reorganization Plan, whinresult that there will be substantial
reductions in the tax attributes of the RDA Grougluding possible elimination of NOL
carryforwards (if not otherwise utilized againstremt income). The amount of COD incurred
will depend primarily on the fair market value bEtNew Common Stock and the amount of
cash, if any, distributed to holders of Claims.

2. Potential Limitations on NOL Carryforwards and Other Tax Attributes

Following the Effective Date, any remaining NOL rydorwards, foreign tax
credit carryforwards and certain other tax attrdsudllocable to periods prior to the Effective
Date (collectively, Pre-Change Losses and Credit¥ will be subject to limitation under
section 382 of the Tax Code. Any such limitatigplges in addition to, and not in lieu of, the
use of attributes or the attribute reduction tleauits from the COD arising in connection with
the Reorganization Plan. The Reorganization Plalot@s believe that there will be tax
attributes remaining after the Effective Date taskhsection 382 of the Tax Code would apply
because it is expected that the tax attributedabtaifor reduction will exceed the amount of
COD.
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Under section 382 of the Tax Code, if a corporafmmconsolidated group)
undergoes an “ownership change” and the corporato@s not qualify for (or elects out of) the
special bankruptcy exception discussed below, theuat of its Pre-Change Losses and Credits
that may be utilized to offset future taxable in@an tax liability is subject to an annual
limitation. The issuance of the New Common Stogkspant to the Reorganization Plan will
constitute an “ownership change” of the RDA Groopthese purposes.

In general, the amount of the annual limitatiomvtach a corporation that
undergoes an ownership change will be subjectualgin the case of losses and with
appropriate adjustments in the case of creditf)agroduct of (1) the fair market value of the
stock of the corporatiommediately beforéhe ownership change (with certain adjustments)
multiplied by (2) the “long term tax exempt rata’effect for the month in which the ownership
change occurs (e.g., 2.77% for ownership changasmag in March 2013). As discussed
below, this annual limitation often may be increhsethe event the corporation (or consolidated
group) has an overall “built-in” gain in its assatghe time of the ownership change. For a
corporation (or consolidated group) in bankrupttyt tundergoes an ownership change pursuant
to a confirmed bankruptcy plan, the fair markeueabf the stock of the corporation is generally
determined immediatelgfter (rather than before) the ownership change aftangigeffect to the
discharge of creditors’ claims, but subject to@i@aradjustments; in no event, however, can the
stock value for this purpose exceed the pre-chgnaes value of the corporation’s assets.

Any portion of the annual limitation that is notedlsin a given year may be
carried forward, thereby adding to the annual itnin for the subsequent taxable year.
However, if the corporation does not continue isdric business or use a significant portion of
its historic assets in a new business for at l®as{(2) years after the ownership change, or if
certain shareholders claim worthless stock dednstamd continue to hold their stock in the
corporation at the end of the taxable year, thesahimitation resulting from the ownership
change is reduced to zero, thereby precluding &hyation of the corporation’s Pre-Change
Losses and Credits, absent any increases duedgnieed built-in gains discussed below.

Accordingly, the impact of an ownership changehef RDA Group pursuant to
the Reorganization Plan depends upon, among dtimgst the amount of Pre-Change Losses
and Credits remaining after the reduction of atiéls due to the COD, the value of both the
stock and assets of the RDA Group at such timegdhénuation of its respective business, and
the amount and timing of future taxable income.

(@) Built in Gains and Losses

Section 382 of the Tax Code can operate to lingitdeduction of certain “built-
in” losses recognized subsequent to the date afwmership change. If a loss corporation (or
consolidated group) has a net unrealized builoss lat the time of an ownership change (taking
into account most assets and items of “built-irfame, gain, loss and deduction), then any built-
in losses recognized during the following five y8gars (up to the amount of the original net
unrealized built-in loss) generally will be treateslPre-Change Losses and Credits and similarly
will be subject to the annual limitation. Convéysé the loss corporation (or consolidated
group) has a net unrealized built-in gain at theetof an ownership change, any built-in gains
recognized (or, according to an IRS notice, treatedecognized) during the following five (5)
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years (up to the amount of the original net uneealibuilt-in gain) generally will increase the
annual limitation in the year recognized, such thatloss corporation (or consolidated group)
would be permitted to use its Pre-Change LosseLaadits against such built-in gain income in
addition to its regular annual allowance. In gahex loss corporation’s (or consolidated

group’s) net unrealized built-in gain or loss vin# deemed to be zero unless the actual amount
of such gain or loss is greater than the lessét)d$10,000,000.00 or (2) fifteen percent (15%)

of the fair market value of its assets (with cert@ijustments) before the ownership change. Itis
expected that the RDA Group will be in a net urigea built-in-gain position as of the Effective
Date.

(b) Special Bankruptcy Exception

An exception to the foregoing annual limitationesilgenerally applies where
“qualified creditors” and existing shareholdersaadebtor receive, in respect of their claims or
equity interests, at least fifty percent (50%)lo# t7ote and value of the stock of the reorganized
debtor (or a controlling corporation if also in Bamptcy) pursuant to a confirmed chapter 11
plan. Generally, qualified creditors are creditet® (1) held their claims continuously for at
least eighteen (18) months at the time the bankyypetition is filed and thereafter or (2) hold
claims incurred in the ordinary course of the debtbusiness and held those claims
continuously since they were incurred. Under éxiseption, a debtor’'s Pre-Change Losses and
Credits are not limited on an annual basis butead are required to be reduced by the amount
of any interest deductions claimed during (at lethst three (3) taxable years preceding the
effective date of the reorganization, and durirgphrt of the taxable year prior to and including
the reorganization, in respect of all debt conwkmeo stock in the reorganization. Moreover, if
this exception applies, any further ownership cleamigthe debtor within a two-year period after
the consummation of the chapter 11 plan will préelthe debtor’s utilization of any Pre-Change
Losses and Credits at the time of the subsequeméisivip change against future income.
Although it is possible that the ReorganizatiomnHADsebtors may qualify for this exception, they
may, if they so desire, elect not to have the etxae@pply and instead remain subject to the
annual limitation described above.

3. Alternative Minimum Tax

In general, a U.S. federal alternative minimum(tadMT ) is imposed on a
corporation’s alternative minimum taxable incoma &tventy percent (20%) rate to the extent
that such tax exceeds the corporation’s regular féd®ral income tax. For purposes of
computing taxable income for AMT purposes, certamndeductions and other beneficial
allowances are modified or eliminated. In partcukven though a corporation otherwise might
be able to offset all of its taxable income forulkag tax purposes by available NOL
carryforwards, only ninety percent (90%) of a cogtimn’s (or consolidated group’s) taxable
income for AMT purposes may be offset by availdi{@L carryforwards (as computed for
AMT purposes). Accordingly, usage of the DebtdN®Ls by the Debtors may be subject to
limitations for AMT purposes in addition to any etHimitations that may apply.

Any AMT that a corporation pays generally will biowed as a nonrefundable
credit against its regular U.S. federal incomeli@ility in future taxable years when the
corporation is no longer subject to the AMT.
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B. CONSEQUENCES TO HOLDERS OF CERTAIN CLAIMS

As used in this section of the Disclosure Statentaetterm U.S. Holder”
means a beneficial owner of Senior Noteholder GdaiGeneral Unsecured Claims or New
Common Stock that is for U.S. federal income tasppaes:

° an individual who is a citizen or resident of theitdd States;

o a corporation, or other entity taxable as a cotpamdor U.S. federal
income tax purposes, created or organized in oeute laws of the
United States, any state thereof or the Distric€olumbia,

. an estate the income of which is subject to U.&erfal income taxation
regardless of its source; or

. a trust, if a court within the United States iseatdl exercise primary
jurisdiction over its administration and one or e&t.S. persons have
authority to control all of its substantial deciss or if the trust has a valid
election in effect under applicable Treasury retijoites to be treated as a
U.S. person.

If a partnership or other entity taxable as a asghip for U.S. federal income tax
purposes holds Senior Noteholder Claims, Generaetlured Claims or New Common Stock,
the tax treatment of a partner will generally depapon the status of the partner and the
activities of the partnership. If you are a partinea partnership holding any of such
instruments, you should consult your own tax adviso

1. Consequence to Holders of Allowed Senior Notehold&laims

(@ Gain or Loss

Pursuant to the Reorganization Plan, and in satisfaof their respective Claims,
holders of Allowed Senior Noteholder Claims wiltegve theipro rata share of (1) 100% of the
New Common Stock and (2) cash, to the extent satttels have a deficiency claim payable
from the GUC Distribution. In connection with tferegoing, the Reorganization Plan provides
that the New Common Stock to be distributed tonbieers of Allowed Senior Noteholder
Claims is first contributed by RDA Holding to ReadeDigest and then, together with a portion
of the GUC Distribution, will be distributed by Risx’s Digest to the applicable holders of the
Allowed Senior Noteholder Claims.

Accordingly, a U.S. Holder of an Allowed Senior Mbblder Claim generally
should recognize gain or loss in an amount equéldalifference, if any, between (1) the sum of
the fair market value of New Common Stock and cdsny, received, other than any such
amounts received in respect of an Allowed Claimaioecrued but unpaid interest, and (2) the
U.S. Holder’s adjusted tax basis in the AllowediSeNoteholder Claim exchanged therefor
(other than any basis attributable to accrued bpaid interest).SeelX.B.1(b) (“Character of
Gain or Loss”) below. A U.S. Holder will have inést income to the extent of any amount
allocable to accrued but unpaid interest not presipincluded in incomeSeelX.B.1(c)
(“Payment of Accrued Interest”) below.
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Generally, a U.S. Holder’s adjusted tax basis id\Bowed Senior Noteholder
Claim will be equal to the cost of the Claim tolswt.S. Holder, increased by any original issue
discount (‘OID”) previously included in income. If applicablelJaS. Holder’s tax basis in a
Claim will also be (1) increased by any market dist previously included in income by such
U.S. Holder pursuant to an election to include raadiscount in gross income currently as it
accrues, and (2) reduced by any cash paymentyeeoen the Claim other than payments of
gualified stated interest, and by any amortizaloledopremium which the U.S. Holder has
previously deducted and by the amount of any béad dieduction claimed with respect to such
Claim.

A U.S. Holder’s tax basis in the New Common Stateived pursuant to the
Reorganization Plan will equal the fair market eabf the New Common Stock received. The
U.S. Holder’s holding period in the New Common &toeceived should begin on the day
following the exchange date.

Notwithstanding the foregoing, it is possible ttied IRS may attempt to treat a
holder’s receipt of New Common Stock in satisfatid its Allowed Senior Noteholder Claim
as part of a non-recognition transaction. If gated, such a holder would not be required or
permitted to recognize any gain or loss to therexte Allowed Senior Noteholder Claim is
treated as exchanged for New Common Stock. In sasé, the holder’s tax basis in its New
Common Stock should continue to reflect the unracaagl gain or loss with respect to the
portion of its Allowed Senior Noteholder Claim exciged therefor. In addition, the holder’'s
holding period in the New Common Stock should idelits holding period in its Allowed
Senior Noteholder Claim. However, the ReorganiaRlan Debtors believe, and the discussion
herein assumes, that the satisfaction of the Altb&enior Noteholder Claims with New
Common Stock and cash should collectively be taxabhsideration with respect to which gain
and loss is recognized as described above.

Holders of Allowed Senior Noteholder Claims areagtgo consult their tax
advisors regarding the income tax consequencésaxchange of Senior Noteholder Claims
for New Common Stock.

(b) Character of Gain or Loss

Except to the extent that any consideration recepugsuant to the
Reorganization Plan is received in satisfactioaaarued but unpaid interest during its holding
period 6eelX.B.1(c) (“Payment of Accrued Interest”) belowyhere gain or loss is recognized
by a U.S. Holder in respect of the satisfaction exchange of its Claim, such gain or loss will
be capital gain or loss except to the extent amy igaecharacterized as ordinary income
pursuant to the market discount rules discussemhbeA reduced tax rate on long-term capital
gain may apply to non-corporate U.S. Holders. déauctibility of a capital loss is subject to
significant limitations.

A U.S. Holder that purchased its Claims from aiphiolder at a “market
discount” (relative to the principal amount of &ims at the time of acquisition) may be
subject to the market discount rules of the TaxeColth general, a debt instrument is considered
to have been acquired with “market discount” ifitdder’s adjusted tax basis in the debt
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instrument is less than (1) its stated principabant or (2) in the case of a debt instrument
issued with OID, its adjusted issue price, in egade, by at leastde minimisamount. Thele
minimisamount is equal to one-quarter of one percendf@)2f the sum of all remaining
payments to be made on the debt instrument, exduglialified stated interest, multiplied by
the number of remaining whole years to maturity.

Under these rules, any gain recognized on the exgehaf Claims (other than in
respect of a Claim for accrued but unpaid intergstlerally will be treated as ordinary income to
the extent of the market discount accrued (onaaggtt line basis or, at the election of the U.S.
Holder, on a constant interest basis) during tH& Hlolder’s period of ownership, unless the
U.S. Holder elected to include the market discanimicome as it accrued. If a U.S. Holder of
Claims did not elect to include market discouniicome as it accrued and thus, under the
market discount rules, was required to defer all portion of any deductions for interest on debt
incurred or maintained to purchase or carry itsr@sasuch deferred amounts would become
deductible at the time of the exchange, up to theumt of gain that the U.S. Holder recognizes
in the exchange.

(©) Payment of Accrued Interest

In general, to the extent that any consideraticeive@d pursuant to the
Reorganization Plan by a U.S. Holder of a Claimeteived in satisfaction of accrued interest
during its holding period, such amount will be tabeato the U.S. Holder as interest income (if
not previously included in the U.S. Holder’s grassome). Conversely, a U.S. Holder generally
incurs a deductible loss to the extent any accmitedest claimed or amortized OID was
previously included in its gross income and ispenitl in full. However, the IRS has privately
ruled that a holder of a “security” of a corporesuer, in an otherwise tax-free exchange, could
not claim a current deduction with respect to angaid OID. Accordingly, it is also unclear
whether, by analogy, a U.S. Holder of a Claim wdwutdrequired to recognize a capital loss upon
a taxable exchange of the Claim, rather than amaiylloss, with respect to previously included
OID that is not paid in full.

The Reorganization Plan provides that consideraogived in respect of a
Claim is allocable first to the principal amounttbé Claim (as determined for U.S. federal
income tax purposes) and then, to the extent okangss, to the remainder of the Claim,
including any Claim for accrued but unpaid intef@sicontrast, for example, topao rata
allocation of a portion of the exchange considerateceived between principal and interest, or
an allocation first to accrued but unpaid intereSgeSection 6.11 of the Reorganization Plan.
There is no assurance that the IRS will respedt allocation for U.S. federal income tax
purposes. You are urged to consult your own taxsad regarding the allocation of
consideration and the deductibility of accrueddnypaid interest for U.S. federal income tax
purposes.

(d) Disposition of New Common Stock

Unless a non-recognition provision applies, andestlto the discussion above
with respect to the carryover of market discosee(X.B.1(b) (“Character of Gain or Loss”)
above) and the discussion of possible ordinarynretreatment below, U.S. Holders generally

73

US_ACTIVE:\44152969\13\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 83 of 280

will recognize capital gain or loss upon the salexcxhange of the New Common Stock in an
amount equal to the difference between the U.Sdétd adjusted tax basis in the New Common
Stock and the sum of the cash plus the fair maridete of any property received from such
disposition. Any such gain or loss generally sbdag long-term if the U.S. Holder’s holding
period for its New Common Stock is more than orer y that time. A reduced tax rate on
long-term capital gain may apply to non-corporat8.UHolders. The deductibility of a capital
loss is subject to significant limitations.

Notwithstanding the above, any gain recognized by& Holder upon a
subsequent taxable disposition of New Common Stec&ived in exchange for Allowed Senior
Noteholder Claims will be treated as ordinary inedior U.S. federal income tax purposes to the
extent of (1) any bad debt deductions (or additiors bad debt reserve) claimed with respect to
the Allowed Senior Noteholder Claims and any ordidass deductions incurred upon
satisfaction of the Allowed Senior Noteholder Claless any income (other than interest
income) recognized by the U.S. Holder upon satisfa®f the Allowed Senior Noteholder
Claim, and (2) with respect to a cash-basis U.3détpin addition to (1), any amounts which
would have been included in its gross income ifwh®. Holder's Allowed Senior Noteholder
Claim had been satisfied in full but which was imatuded by reason of the cash method of
accounting.

2. Consequences to Holders of Allowed General Unsecur€laims

Pursuant to the Reorganization Plan, and in comalet final satisfaction of
their respective Claims, holders of Allowed Genéfakecured Claims will receive th@ro
rata share of the GUC Distribution in cash.

In general, each holder of such an Allowed Gengralecured Claim should
recognize gain or loss in an amount equal to tfferénce between (1) the amount of cash
received by the holder in satisfaction of the Clé&other than any amount received in respect of
a Claim for accrued but unpaid interest) and (2)rblder’s adjusted tax basis in the Claim
(other than any basis attributable to accrued bptid interest). For a discussion of the tax
conseqguences of any Claim for accrued but unpaedest,seelX.B.1(c) (“Payment of Accrued
Interest”) above.

Where gain or loss is recognized by a holder ipeesof its Allowed General
Unsecured Claim, the character of such gain ordsdsng-term or short-term capital gain or
loss or as ordinary income or loss will be deteediby a number of factors, including, among
others, the tax status of the holder, whether therCconstitutes a capital asset in the hands of
the holder and how long it has been held, whetheQlaim was acquired at a market discount,
and whether and to what extent the holder prewolatl claimed a bad debt deduction. All
holders of Allowed General Unsecured Claims shaolusult their tax advisors as to tax
consequences of the distributions in respect df §llaims.

3. Information Reporting and Backup Withholding

Payments of interest (including accruals of OIDyimidends and any other
reportable payments, possibly including amountsived pursuant to the Reorganization Plan
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and payments of proceeds from the sale, retireorenther disposition of the exchange
consideration, may be subject to “backup withhajdicurrently at a rate of twenty-eight
percent (28%)) if a recipient of those payments fia furnish to the payor certain identifying
information and, in some cases, a certification tha recipient is not subject to backup
withholding. Backup withholding is not an additadnax. Any amounts deducted and withheld
generally should be allowed as a credit againstrd@pient’s U.S. federal income tax, provided
that appropriate proof is timely provided undeesuéstablished by the IRS. Furthermore,
certain penalties may be imposed by the IRS owmigient of payments who is required to
supply information but who does not do so in theper manner. Backup withholding generally
should not apply with respect to payments madettamn exempt recipients, such as
corporations and financial institutions. Inforneetimay also be required to be provided to the
IRS concerning payments, unless an exemption apWeu should consult your own tax
advisor regarding your qualification for exemptioom backup withholding and information
reporting and the procedures for obtaining suchxamption.

Treasury regulations generally require disclosyra baxpayer on its U.S. federal
income tax return of certain types of transactionghich the taxpayer participated, including,
among other types of transactions, certain traisacthat result in the taxpayer’s claiming a
loss in excess of certain thresholds. You aredutgeonsult your own tax advisor regarding
these regulations and whether the contemplatedactions under the Reorganization Plan
would be subject to these regulations and requsaabure on your tax return.

THE FOREGOING SUMMARY HAS BEEN PROVIDED FOR INFORMA TIONAL

PURPOSES ONLY. ALL HOLDERS OF CLAIMS RECEIVING A D ISTRIBUTION
UNDER THE REORGANIZATION PLAN ARE URGED TO CONSULT THEIR TAX
ADVISORS CONCERNING THE U.S. FEDERAL, STATE, LOCAL AND FOREIGN
TAX CONSEQUENCES APPLICABLE UNDER THE REORGANIZATIO N PLAN.

X.

CONFIRMATION OF THE REORGANIZATION PLAN

A. CONFIRMATION HEARING

Section 1128(a) of the Bankruptcy Code requireBidnakruptcy Court, after
appropriate notice, to hold a hearing on confiroratef a chapter 11 plan. The Bankruptcy
Court has scheduled the Confirmation Hearing toroence orje], 2013 at [e]:[ ][ ®].m.
(Eastern Time). The Confirmation Hearing may be adjourned frometito-time by the
Reorganization Plan Debtors or the Bankruptcy Catttiout further notice except for an
announcement of the adjourned date made at ther@atibn Hearing or any subsequent
adjourned Confirmation Hearing.

B. OBJECTIONS

Section 1128 of the Bankruptcy Code provides thgtgarty in interest may
object to the confirmation of a plan. Objectioaconfirmation of the Reorganization Plan are
governed by Bankruptcy Rule 9014.
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Any objection to confirmation of the Reorganizatlan must be in writing,
must conform to the Bankruptcy Rules and the L8@alkruptcy Rules, must set forth the name
of the objector, the nature and amount of Claimktarests held or asserted by the objector
against the Reorganization Plan Debtors’ estafgaperty, the basis for the objection and the
specific grounds therefor, and must be filed with Bankruptcy Court, with a copy to the
chambers of The Honorable Robert D. Drain, UnitedeS Bankruptcy Court for the Southern
District of New York, 300 Quarropas Street, Room8,1White Plains, NY 10601, together with
proof of service thereof, and served upon the gmtisted below so as to be received no later
than the Objection Deadline pé], 2013 at je]:[ ][ ®].m. (Eastern Time}

Reorganization Plan Debtors

RDA Holding Co.
750 Third Avenue
New York, New York 10017
Attn: Andrea Newborn, Esq.

Counsel to the Reorganization Plan Debtors

Weil, Gotshal & Manges LLP,

767 Fifth Avenue

New York, New York 10153

Attn: Marcia L. Goldstein, Esq.
Joseph H. Smolinsky, Esq.

Office of the U.S. Trustee

33 Whitehall Street, 21st Floor
New York, New York 10004
Attn: Susan Golden, Esq.

and

Counsel to the Creditors Committee

Otterbourg, Steindler, Houston & Rosen, P.C.

230 Park Avenue

New York, New York 10169

Attn: Scott L. Hazan, Esq.
David M. Posner, Esq.

271 Cadman Plaza East
Suite 4529

Brooklyn, New York 11201
Attn: MaryLou Martin, Esq.

Counsel to the Ad Hoc Committee Counsel to Wells Fargo

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Attn: Paul M. Basta, Esq.
Nicole L. Greenblatt, Esq.

Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza
New York, New York 10005
Attn: Abhilash M. Raval, Esq.
Blair M. Tyson, Esq.
Michael E. Comerford, Esq.

UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERVE D
AND FILED, IT MAY NOT BE CONSIDERED BY THE BANKRUPT CY COURT.
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C. REQUIREMENTS FOR CONFIRMATION OF THE REORGANIZATION PLAN

1. Requirements of Section 1129(a) of the Bankruptcy @le

(@) General Requirements

At the confirmation hearing, the Bankruptcy Couill determine whether the
following confirmation requirements specified ircgen 1129 of the Bankruptcy Code have

been satisfied:

(i)

(ii)

(iif)

(iv)

(v)

(vi)

US_ACTIVE:\44152969\13\69252.0040

The Reorganization Plan complies with the appliegdsbvisions
of the Bankruptcy Code.

The Reorganization Plan Debtors have complied thigh
applicable provisions of the Bankruptcy Code.

The Reorganization Plan has been proposed in gothdand not
by any means proscribed by law.

Any payment made or promised by the Reorganiz&ian
Debtors or by a Person issuing securities or acwuproperty
under the Reorganization Plan for services or éstsand
expenses in, or in connection with, the ChapteCages, or in
connection with the Reorganization Plan and indiderhe
Chapter 11 Cases, has been disclosed to the Baoki@purt, and
any such payment made before confirmation of thergization
Plan is reasonable, or if such payment is to bedfixfter
confirmation of the Reorganization Plan, such paynesubject
to the approval of the Bankruptcy Court as reaskenab

The Reorganization Plan Debtors have discloseditity and
affiliations of any individual proposed to servéieaconfirmation
of the Reorganization Plan, as a Liquidating Treisteder the
Reorganization Plan, and the appointment to, oticoance in,
such office of such individual is consistent witie interests of
creditors and equity holders and with public palicy

With respect to each Class of Claims or Interestsh holder of an
Impaired Claim or Impaired Interest either has pted the
Reorganization Plan or will receive or retain untter
Reorganization Plan on account of such holder'snCt Interest,
property of a value, as of the Effective Date, ihatot less than
the amount such holder would receive or retaihef t
Reorganization Plan Debtors were liquidated orBfective Date
under chapter 7 of the Bankruptcy Co@®eediscussion of “Best
Interests Test” below.
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(vii)  Except to the extent the Reorganization Plan ntbets
requirements of section 1129(b) of the Bankruptog€&
(discussed below), each class of Claims or Intetess either
accepted the Reorganization Plan or is not impaireter the
Reorganization Plan.

(viii)  Except to the extent that the holder of a particalaim has agreed
to a different treatment of such claim, the Reoigation Plan
provides that administrative expenses and priatayms will be
paid in full on the Effective Date.

(ix)  Atleast one class of impaired claims has acceipted
Reorganization Plan, determined without including acceptance
of the Reorganization Plan by any insider holdirggam in such
class.

(X) Confirmation of the Reorganization Plan is not lyk be
followed by the need for further financial reorgaation of the
Reorganization Plan Debtors or any successor to the
Reorganization Plan Debtors under the Reorganiz&tian, unless
such liquidation or reorganization is proposechim t
Reorganization PlanSeediscussion of “Feasibility” below.

(xiy  All fees payable under section 1930 of title 28dakermined by
the Bankruptcy Court at the hearing on confirmabbthe
applicable Plan, have been paid or the applicalale provides for
the payment of all such fees on the Effective dtde applicable
Plan.

(xii)  The Reorganization Plan Debtors have not obligdtethselves to
provide such benefits, if any, for the continuatiafter the
Effective Date, of payment of all “retiree benéfigés defined in
Section 1114 of the Bankruptcy Code.

(b) Best Interests Test

The Bankruptcy Code requires that each holder afgraired Claim or Interest
either (1) accepts the Reorganization Plan org@gives or retains under the Reorganization
Plan property of a value, as of the Effective D#taf is not less than the value such holder
would receive or retain if the Reorganization Hlabtors were liquidated under chapter 7 of the
Bankruptcy Code on the Effective Date.

The first step in meeting this test is to determiredollar amount that would be
generated from the liquidation of the Reorganizaftan Debtors’ assets and properties in a
hypothetical chapter 7 liquidation. The gross amai Cash available would be the sum of the
proceeds from the disposition of the Reorganizaftam Debtors’ assets and the Cash held by
the Reorganization Plan Debtors at the time otttramencement of the chapter 7 case. The
next step is to reduce that total by the amoumingfclaims secured by such assets, the costs and
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expenses of the liquidation, and such additionaliatrative expenses and priority claims that
may result from the termination of the Reorgan@atflan Debtors’ business and the use of
chapter 7 for the purposes of liquidation. Any a@mmg net Cash would be allocated to
creditors and shareholders in strict priority it@clance with section 726 of the Bankruptcy
Code.

The Reorganization Plan Debtors’ costs of liquigiatinder chapter 7 would
include the fees payable to chapter 7 trusteeamkrdoiptcy, as well as those that might be
payable to attorneys and other professionals tiet sustees may engage, plus any unpaid
expenses incurred by the Reorganization Plan Dgbitaing the Chapter 11 Cases and allowed
in the chapter 7 cases.

After consideration of the effects that a chaptéquidation would have on the
ultimate proceeds available for distribution toditers, the Reorganization Plan Debtors have
determined that confirmation of the Reorganizagten will provide each creditor and
shareholder with a recovery that is not less tharould receive pursuant to a liquidation of the
Reorganization Plan Debtors under chapter 7 oBtré&kruptcy Code. The Reorganization Plan
Debtors’ Liquidation Analysis is attached heretdabibit D. Duff & Phelps prepared the
Liquidation Analysis, which incorporates certaiputs from FTI relating to the Reorganization
Plan Debtors’ international businesses. The Ligtitsh Analysis shows that in a liquidation of
the Reorganization Plan Debtors under chaptereretivould be no value available to general
unsecured creditors.

The Liquidation Analysis is a comparison of (1) theestimated recoveries for
creditors and equity holders of the ReorganizatiorPlan Debtors that may result from the
Reorganization Plan and (2) an estimate of the regeries that may result from a
hypothetical chapter 7 liquidation. The Liquidation Analysis is based upon a number of
significant assumptions which are described thereinThe Liquidation Analysis does not
purport to be a valuation of the Reorganization Pla Debtors’ assets and is not necessarily
indicative of the values that may be realized pursant to the Reorganization Plan or in an
actual liquidation conductedunder chapter 7 of the Bankruptcy Code.

(c) Feasibility

Section 1129(a)(11) of the Bankruptcy Code provitias a chapter 11 plan may
be confirmed only if the Bankruptcy Court findstthi@e Reorganization Plan is feasible. A
feasible plan is one which will not lead to a néadfurther reorganization or liquidation of the
debtor. Since the Reorganization Plan providegsh@idiquidation of the Reorganization Plan
Debtors, the Bankruptcy Court will find that thedRganization Plan is feasible if it determines
that the Reorganization Plan Debtors will be abledtisfy the conditions precedent to the
Effective Date and otherwise have sufficient fut@lmeet its post-Effective Date obligations to
pay for the costs of administering and fully consuetting the Reorganization Plan and closing
the Chapter 11 Cases.

The Reorganization Plan Debtors believe that therd@mization Plan satisfies
the financial feasibility requirement imposed bg Bankruptcy Code because the transactions
contemplated therein have maximized the value ®Rborganization Plan Debtors’ estates,
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increased the liquid assets available for thefsation of Claims, and will enable the
distributions contemplated in the ReorganizaticemP!

2. Requirements of Section 1129(b) of the Bankruptcy @le

The Bankruptcy Court may confirm the Reorganizafen over the rejection or
deemed rejection of the Reorganization Plan byssobf claims or equity interests if the
Reorganization Plan “does not discriminate unfaialyd is “fair and equitable” with respect to
such class.

@) No Unfair Discrimination

This test applies to classes of claims or equitgrasts that are of equal priority
and are receiving different treatment under a plBne test does not require that the treatment be
the same or equivalent, but that such treatmeffiaine’

The Reorganization Plan Debtors believe that uttteReorganization Plan all
impaired classes of Claims and Interests are tleata manner that is fair and consistent with
the treatment of other classes of Claims and Isteteaving the same priority. Accordingly, the
Reorganization Plan Debtors believe the Reorganiz&tlan does not discriminate unfairly as to
any impaired class of Claims or Interests.

(b) Fair and Equitable Test

This test applies to classes of different prioabd status (e.g., secured versus
unsecured) and includes the general requiremennthelass of claims receive more than 100%
of the allowed amount of the claims in such claBke test sets forth different standards for what
is fair and equitable, depending on the type ahwdeor interests in such class. In order to
demonstrate that a plan is fair and equitableRiberganization Plan proponent must
demonstrate:

0] Secured Creditors. With respect to a class of secured claims, the
Reorganization Plan provides: (1) that the holdéisecured claims retain their liens securing
such claims, whether the property subject to sigtslis retained by the debtor or transferred to
another entity, to the extent of the allowed amairguch claims, and receive on account of
such claim deferred Cash payments totaling at tbasallowed amount of such claim, of a
value, as of the effective date of the Reorgaronallan, of at least the value of such holder’s
interest in the estate’s interest in such propenty?) for the sale, subject to section 363 of the
Bankruptcy Code, of any property that is subjedh®liens securing such claims, free and clear
of such liens, with such liens to attach to thecpeals of such sale, and the treatment of such
liens on proceeds under clause (1) or (3) of taragraph, or (3) that the holders of secured
claims receive the “indubitable equivalent” of thalowed secured claim.

(i) Unsecured Creditors. With respect to a class of unsecured claims:
(1) the Reorganization Plan provides that eachdralfia claim of such class receive or retain on
account of such claim property of a value, as efdffective date of the Reorganization Plan,
equal to the allowed amount of such claim, or (ig) holder of any claim or interest that is junior
to the claims of such class will not receive oaretunder the Reorganization Plan on account of
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such junior claim or interest any property, exdégt in a case in which the debtor is an
individual, the debtor may retain property includedhe estate under section 1115, subject to
the requirements of subsection (a)(14) of sectitizo1

(i)  Holders of Equity Interests. With respect to a class of equity
interests: (1) the Reorganization Plan provides ¢éach holder of an equity interest receive or
retain on account of such interest property oflaejaas of the effective date of the
Reorganization Plan, equal to the greatest of lbevad amount of any fixed liquidation
preference to which such holder is entitled, argdiredemption price to which such holder is
entitled, or the value of such interest, or (2)ltbé&ler of any interest that is junior to the iet&s
of the class of equity interests will not receive@tain under the Reorganization Plan on account
of such junior interest any property.

The Reorganization Plan Debtors believe the Reargton Plan will satisfy the
“fair and equitable” requirement.

(c) Application to the Reorganization Plan

As to any Class that may reject the Reorganiz&ian, the Reorganization Plan
Debtors believe the Reorganization Plan will sgtigfth the “no unfair discrimination”
requirement and the “fair and equitable” requiretagbecause, as to any such dissenting Class,
there is no Class of equal priority receiving miaeorable treatment, and such Class will either
be paid in full, or no Class that is junior to suctissenting Class will receive or retain any
property on account of the Claims or InterestauichsClass.

3. Alternative to Confirmation and Consummation of the Reorganization Plan

If the Reorganization Plan is not confirmed andstonmated, the alternatives to
the Reorganization Plan include (1) liquidatiortled Reorganization Plan Debtors under chapter
7 of the Bankruptcy Code and (2) an alternativeptdral 1 plan.

(@) Liguidation Under Chapter 7

If no plan can be confirmed, the ReorganizatiomMabtors’ Chapter 11 Cases
may be converted to cases under chapter 7 of thkrBgtcy Code, pursuant to which a trustee
would be appointed to liquidate the assets of tberganization Plan Debtors for distribution in
accordance with the priorities established by thakBuptcy Code. Section X.C.1(b) (Best
Interests Test) of this Disclosure Statement dsesishe effects that a chapter 7 liquidation
would have on the recovery of holders of claims equity interests and the Reorganization Plan
Debtors’ liquidation analysis. The Reorganizatiftian Debtors believe that liquidation under
chapter 7 could result in smaller distributionsnigemade to all creditors and equity holders than
those provided for in the Reorganization Plan.

(b) Alternative Plan

If the Reorganization Plan is not confirmed, th@iganization Plan Debtors (or
if the Reorganization Plan Debtors’ exclusive peiiowhich to file a plan has expired, any
other party in interest) could attempt to formulateifferent chapter 11 plan. With respect to an

81

US_ACTIVE:\44152969\13\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 91 of 280

alternative plan, the Reorganization Plan Debtarselexplored various alternatives in
connection with the formulation and developmenthef Reorganization Plan. The
Reorganization Plan Debtors believe that the Reuwzgtion Plan, as described herein, enables
creditors and equity holders to realize the mokievander the circumstances.

4, Nonconsensual Confirmation

If any impaired Class of Claims entitled to votdl wot accept the Reorganization
Plan by the requisite statutory majority providedection 1126(c) of the Bankruptcy Code, the
Reorganization Plan Debtors reserve the right terehthe Reorganization Plan in accordance
with section 12.4 of the Reorganization Plan orartake to have the Bankruptcy Court confirm
the Reorganization Plan under section 1129(b) @B#ankruptcy Code or both. With respect to
impaired Classes of Claims that are deemed totrdjedReorganization Plan, the Reorganization
Plan Debtors will request that the Bankruptcy Caortfirm the Reorganization Plan pursuant to
section 1129(b) of the Bankruptcy Code.

The Reorganization Plan Debtors believe the tratratment afford to the
holders of Allowed Claims in Class 2 (Other Secut¢éaims), Class 3 (Senior Noteholder
Claims), Class 4 (General Unsecured Claims) ands@3gDebtor Intercompany Claims) under
the Reorganization Plan meet the requirementsatiosel129(b) of the Bankruptcy Code and
otherwise satisfies all other requirements necgdsaiconfirmation by the Bankruptcy
Court. With respect to Claims in Class 4 (Generadecured Claims), the Reorganization Plan
Debtors believe the treatment afforded such clalddre under the Reorganization Plan meets
the requirements of section 1129(b) due to, amahnerdahings, (1) the lack of unencumbered
assets available for distribution to general unsstgreditors on account of their Claims and
(2) the superpriority administrative expense clagrented to the Reorganization Plan Debtors’
prepetition senior lenders, pursuant to sectior(0at the Bankruptcy Code, under the DIP
Order to adequately protect the prepetition lenéters any diminution in the value of their
collateral. With respect to Claims in any othepaited Class of Claims entitled to vote on the
Reorganization Plan, the Reorganization Plan Dsliielieve the Reorganization Plan does not
discriminate unfairly, and is fair and equitabletharespect to each such Class of Claims and,
therefore, the treatment afforded such claimholdeder the Reorganization Plan meets the
requirements of section 1129(b) of the Bankruptog€&

82

US_ACTIVE:\44152969\13\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 92 of 280

XI.

CONCLUSION

The Reorganization Plan Debtors believe that cordiion and implementation of
the Reorganization Plan is in the best interestdlareditors, and urge holders of impaired
Claims in Class 2 (Other Secured Claims), Classe®ipr Noteholder Claims), Class 4 (General
Unsecured Claims), and Class 5 (Intercompany Claiongote to accept the Reorganization
Plan and to evidence such acceptance by returheighallots so that they will be received no
later than the Voting Deadlinps], 2013 at je]:[ ][ ®].m. (Eastern Time)

Dated: MarcHe], 2013
New York, New York

Respectfully submitted,

By:

Name: Robert E. Guth
Title: President and Chief Executive Officer
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

)
Inre ) Chapter 11
)
RDA Holding Co., et al.,* )  Case No. 13-22233 (RDD)
)
Debtors. ) Jointly Administered
)

JOINT PLAN OF REORGANIZATION OF CERTAIN DEBTORS
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

WEIL, GOTSHAL & MANGES LLP

Marcia L. Goldstein

Joseph H. Smolinsky

767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors and
Debtors in Possession

Dated: March 21, 2013
New York, New York

The Debtors in these cases, along with the ¢astdigits of the federal tax identification numlier each of the
Debtors, are RDA Holding Co. (7045); The Readerigebt Association, Inc. (6769); Ardee Music Pubihigh
Inc. (2291); Direct Entertainment Media Group, I(2306); Pegasus Sales, Inc. (3259); Pleasaniilsic

Publishing, Inc. (2289); R.D. Manufacturing Corpara (0230); Reiman Manufacturing, LLC (8760); RD

Publications, Inc. (9115); Home Service Publicatidnc. (9525); RD Large Edition, Inc. (1489); R[34b Co.

(f/k/a Books Are Fun, Ltd.) (0501); Reader’s Digéshildren’s Publishing, Inc. (6326); Reader’s Diges
Consumer Services, Inc. (8469); Reader’'s Digesteffflaihment, Inc. (4742); Reader's Digest Financial

Services, Inc. (7291); Reader’s Digest Latinoanze8cA. (5836); WAPLA, LLC (9272); Reader’s Digesiié&s

and Services, Inc. (2377); Taste of Home Media @ralC (1190); Reiman Media Group, LLC (1192); Teast

of Home Productions, Inc. (1193); World Wide Coynfmours, Inc. (1189); W.A. Publications, LLC (0229)
WRC Media Inc. (6536); RDCL, Inc. (f/k/a Compasstreéag, Inc.) (6535); RDA Digital, LLC (5603); RDWR,

Inc. (f/kla Weekly Reader Corporation) (3780); Haudome Media, LLC (f/k/a Reader’s Digest Sub Nine,

Inc.) (2727); Weekly Reader Custom Publishing, Ifftk/a Lifetime Learning Systems, Inc.) (3276);dan
World Almanac Education Group, Inc. (3781).

US_ACTIVE:\44191040\16\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Pg 95 of 280
Table of Contents
Section 1. DEFINITIONS AND INTERPRETATION. ....uviiiiiiiiiece et e e e eeee e e e eieea e sinnea e e 1.
A. D= 11 01 1T0] PR PP PUTPPPPPPPRPR 1

1.1. 2012 Senior Credit AGreement...........cooeeeee e 1
1.2. 2012 Senior Credit Agreement LENErS..........ccccuvviiiriieeiiiniiiiieeeee e 1
1.3.  Acceptable BUSINESS Plan...........ccovviiiiiiiiiiiiiieiiieieeeeeeeee e 1
1.4, AdMINISIrative AQENL........ooiiiiiiiiiiieeieeeeeeeeeeeee e re e e e e e e e e e eeeeeees 1
1.5. Administrative Expense Claim...........ccco oo 1
G L | Y=o 1
1.7.  Amended Organizational DOCUMENIS..........uuuuuummiiiiiiiiiiieee s eee e e esseecennnennnns 2
R T == 1 | (U] o (oY o Lo = 2
S T == | (U ] o {03 Y o U 2
1.10. BanKruptCy RUIES..........ccooiiiii e 2
1.11. BeNefit PIaNS ..ot 2
1.12. BUSINESS DAY....cciiiiiiieiiiie e 2
G F - L] PP PPPPPR 2
1.14.  CaAUSES OF ACHION.....uuiiiiiiiiiiee ettt e e e e s aa e s 2
T O g o1 o) = i I A 0= 1= = S 2
G 1 - 11 o P 3
O A 1 = 1 ST PP U PPPR PP 3
1.18. Collateral AQENL.........uuueieiiiiiiiiiiiieiee et eeeeeeeeeeeeaeeenneennnnnnnnnnnnnnns 3
1.19. CommeNnCemMENt DALe......coouuuuiiieeiii e 3
1.20.  CONFIMMALION . ..ttt e e e e e e eeeeas 3
1.21.  CoNnfirmation DALE .........cooiieiiiiiiiiiiiiiieee et e e 3
1.22.  Confirmation HEAMNG. ......eeviiiiiiiiiiiee e 3
D2 T @] o1 4 g =1 1o 1 o = 3
I O] g 1=1=T 0 1] oo T =T oo [ 3
1.25. Consenting Secured NOtehOIderS...........coooiiiiiiiiii e 3
2 G T @] o =10 {311 =1 [ 3.
1.27. Creditors COMMITIEE. ... ..uiiiiiie ittt e e 3
128, CUI. e 3
1.29. Debtor AffilIALES ......ueieiieiiiiiiiii s 3

US_ACTIVE:\44191040\16\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Pg 96 of 280

1.30. DEDIOIS ... 3
1.31. Debtors in POSSESSION......cccoiiiiieeiieie e 4
1.32. Definitive DOCUMENTS......coiiiiiiiiiiiieeiieeeeeeeeeeeeee ettt e e e e eeeeeees 4
1.33. DEMG. ...ttt ettt et e et aeannre e e e 4
1.34. DEMG Intercompany ClaimsS...........uuuuuuriuimiiiiiiiiiiiiineeeeeesinnnenseseeerrrnnene. 4
1,35, DIP AQENL ...ttt ettt e e e e e e e e e e e ae e e 4
1.36.  DIP ClAIM cooiiiiiiiiiiiiiieeee ettt e e e e e e s beeeeeas 4
1.37. DIP COMMItMENT LEIET ... .uutiiiiiiiiee it eeee e 4
1.38. DIP FACIILY . ...uvieeeeiiiiie et s e et e e e a e e et e e e e ennaeeenanns 4
TS T I T =T o = £ R 4
1.40. DIP LO@N AQIrEEIMEINL......cuuuuiiieeiieeetiiiee e e e e e ettt sreese e e e e e earr e e e e e eeerranaeeaeees 4
IR R B 11 = @ o = PSSR 5
1.42. DIP TeIM SNEEL. ... 5
1.43. Disbursing AgeNnt ..., 5
1.44. DiSCIOSUre STateMENT......ccciiiiiiiiiiiiiiiii e e e e e e 5
1.45. Disclosure Statement Order..........o.eeeiiiiiiiieiiiiiiieiiieeiiieieeeeeeeeeeeeeeeeeeeeeeeeeeenees 5
G T I o] U1 (=Y 4 =1 o PP 5.
1.47. Distribution RECOId DAte..........cooiiiiiiiiiiiiiee e ee e 5
1.48. EffeCtive Date......ccooooiiiieeeeee e 5.
1.49. Employee BONUS POOL.......ccoooiiiii e 5
1.50. ESEAe OF ESTAES......uuiiiiiiiiiiiiiiiiiiiiiiiiii ettt 5
I N I o (ol V1 o T= L (=0 [ o= T U= 5
1.52. Existing RDA Holding INterests..........oooviiiiiiiiiiieeeeeeeeeeeeeeee e 6
1.53. EXit FINANCING .....ccoeiiiiiiiee e 6...
o S T O - 1] o 1 PSP PPPPTI 6
IR 1S T 1 =TI o (=) 6
1.56. First Out EXit Term LO@N .....ccooiiiiiiie e 6
1.57. First Out Exit Letter of Credit Facility ...............oooee oo, 6
1.58. First Out EXit FACIHIES . .....uueieeee e 6
1.59. First Out EXit Term Sheet. ... 6
01O e SR 7
0 S e Y o 1o ] PP PRPP ST PPPPPPPPRRN 7
1.62. FTC CIAIMS ..ttiiieiiiiiiee e ittt e e e ettt e e ettt e e et e e e s staea e e e etaeeaesesnsaeaaesansseeeennns 7
1.63. FTC Settlement OrOer..........uuuiiiiiiiiiiiiiiiiiiiieee e ee e e 7
1.64. Fully Diluted BasSiS.........cccoeeiiiieiieeee et 7

US_ACTIVE:\44191040\16\69252.0040



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

1.65.
1.66.
1.67.
1.68.
1.69.
1.70.
1.71.
1.72.
1.73.
1.74.
1.75.
1.76.
1.77.
1.78.
1.79.
1.80.
1.81.
1.82.
1.83.
1.84.
1.85.
1.86.
1.87.
1.88.
1.89.
1.90.
1.91.
1.92.
1.93.
1.94.
1.95.
1.96.
1.97.
1.98.
1.99.

Pg 97 of 280

General Unsecured ClaiM..........oooiiiiiiiiiiieeeeeiiiii e 7
GUC DIStHBDULION. ... 7
0] 0= 11 =T o 7

[0 T0 (=] (U U PP PPPPP R TPPOPPPPR 7
INAENTUIE TIUSTEE....ccii i ittt e e et e e e e e e e neees 7
Indenture Trustee Charging Lien..........coooiieiiiiiii e 7
INAENTUIE TIUSTEE FEES.....eiiiiiiiiiiiiiiiieeeee e 7
INtErCOMPANY INTEIESL...ccveiiiiiii et 7
INEEIESES ...ttt e e ettt e e e e et a e e e e e an e 8
International Restructuring TransSactions............cooviieeiiiiieeee 8
E3S T T =T g o [T R 8.
= o 8
Management INCENtIVE Prograrll.............uuueuuueumeeaaaaaaa e e seneeeennennnnnnnes 8
NEW BOGI....ceiiiiiiiiiiiiiiee et r e e e e e snnnns 8
NEeW COMMON STOCK. ...ttt e e 8
NEW MONEBY LOBNS. .. .ottt e e e e 8
New Money LENdErS........cooo i 8
Non-Debtor Intercompany Claim............cccovvvviiiiiiiiiieiieeeeeeeeee e 8
Non-Dischargeability Deadling...........c.c.ovviiiiiiiiiiiii e 8
Other Priority ClAIML ... ... e e 8
Other Secured Claim............uuiiiiiiiie e e e 9
PENSION Credit......ccoeiiiiiiiiiiiiiiee e e e e e e e e 9.
P OISO .. e e e 9
Plan Debtor Intercompany Claim............c.cooooeeeiiie e, 9
Plan SUPPIEMENL......ccco i 9
Plan Supplement Filing Date..............ovviiiiiiiiiieee e 9
Priority NON-TaX ClaiMm ........uuuueeiieiiiiiiiee e eeeeeeeeeeeeeeeeneennnennne 9
Priority TaxX Claim. ......ccoooiiiii e 9
LN o] [ 11 T 9
Y=T= 1o [T gl I o =] AP 9.
Registration RightS AQre€mMENL........ccovvviiiiiiiiiiiiiiiieiiieeevrereree e e eeeeees 9
Reinstate, Reinstated or Reinstatement...........cccccovviiiiiiiiiiiee e, 10
Released Parties..........oooo i 10
Reorganization Plan................coooiiiiiie ettt 10

Reorganization Plan Debtors............cccoo oo 10

US_ACTIVE:\44191040\16\69252.0040

iv



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Pg 98 of 280
1.100. Reorganization Plan Debtor Affiliates.............cvveevieviiiiiviiiiiiiiiiiiiiieeeeeeeeee, 10
1.101. Reorganization Plan Debtors in POSSESSION........cccociiiieiieieieeeeeeeeeee e 10
1.102. Re0organized DEDLOLS ... ... e i 10
1.103. Reorganized Debtor Affiliates...........cccccevvvviiiiiiiieeeeeeee e, 10
1.104. Reorganized RDA HOIAING.........uuuuuuimeiiiicie s cee s s 10
1.105. Required Consenting Secured Noteholders............ccceveveeiiiiiiiiiieeeeee 11
1.106. Required Consenting Secured Parties........ccccceveveiieiiii e, 11
O A o Lo T 1 U Tl (1 ] o R 11.
1.108. ReStrUCIUNNGEXPENSES. .. ... 11
1.109. Restructuring SUPPOrt AQreEMENL.........ccuviiiiiiieeee e 11
1.110. ROIFUP LENAEL.....cc e, 11
0 T o o I =V 11.
1.112. Schedule of Assumed CONraCES........cceeiiiiiiiieiiiiieiiiiieeieeee e 11
1.113. Second Out EXit TEIM LOAN.......ccuiiiiiiiiiiiiiiiiiiee e ee e 11
1.114. Second Out EXxit Term Loan Agre€ment............cc.vvvvvvvrvvuermrermnrmnnnnnmnennnees. 11
1.115. Second Out Exit Term Sheel.........coooiiiiiiii e 11
3 T ST =T o1 0 | PO PPP PP PPPPPRRRTR 12
1.117. SeCUred ClaiMl......cceiiiiiiiiiiiiieee e e e ettt et e s e e e e e e s st e e e e e e e e e e annes 12.
1.118. SECUNtY AQrEEMIEMT. ...cviiieeiiiiiittie it e e e e e et e e e e e e e e e e e eeeeeeeas 12
1.119. SeniorNoteholder Claim ..............uuueiiemei e 12
1.120. SeniOrNOtENOIUEIS......ciiiiiiiiiiiiei e 12
L1.121. SENION NOTES. ..ciiiiiiiiiiitiie ettt e e et e e e e e st r e e e e e e e e s annnes 12
1.122. StocKholders AQreEmMENL.........cooviiiiiiiiiiieeee e e e 12
1.123. Subordinated SecuritiesS ClaiMS...........ooiiuiiiiiiiiiee e 12
1.124. Subsidiary INterests........coooeeiiiiiii 12
1125, TAX COUC......cuviiiee et e e e et e ettt e e e e eaee e e e a e e e et e e e e st aaeesannaeaaesasnnanans 12
02 G =T 0 0 ] 1= U 12
I 2 R 1 0110 ] F= 1 = USRS 12
2 T g 7= ot U= To I =T g T I = o 13
1.129. Voting RECOId Dat.........ccoieiiiiiiiiiiiiieeeeeeeeeeeeeee ettt 13
B. Interpretation; Application of Definitions and Ralef Construction............................ 13
C. Reference to Monetary FIQUIES..........coooiiieieeiieeeeeeeeeeeeeeeeeeeee e eeee e e e 13
D. Controlling DOCUMENT ...t e e e 13
Section 2. ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS. ... 13
2.1. Administrative EXPeNnse ClaiMS..........uuuuuiuuriimmiiiiiiiinssesssnnsssnsnennnnennne 13

US_ACTIVE:\44191040\16\69252.0040

\Y



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Section 3.

Section 4.

Section 5.

Section 6.

Pg 99 of 280

2.2, FEE ClAMS..cciiiiiiiiiieeie ettt 14
2.3, Priority Tax ClaimsS......coooiiii et 14
S 1 | = @1 - {3 3 OO 14
2.5. 2012 Senior Credit Agreement Claims..........cccovvveeviieeieieviieiiiiiiiriieeeeeneen. 15
P2 T = Lo 1| LU T T 0 = U 1 5.1
2.7.  Indenture TruStEEe FEES.......o i i ittt eeeeeeees 15
CLASSIFICATION OF CLAIMS AND INTERESTS. ...ttt 15
3.1. Summary of ClassifiCation..............uuuuuiueuiiiiiiii e, 15
3.2.  Special Provision Governing Unimpaired Claims..........ccccoooiiiiiiiiieeeeennnnnns 16
3.3.  Elimination of Vacant ClasSes...........ccoeeeiieeeeee e 16
TREATMENT OF CLAIMS AND INTERESTS. ....oiiiiiimme et 16
4.1.  Other Priority Claims (Class 1)....ccccoiiiiiiiiiiiieeeeeeeeeeee e 16
4.2.  Other Secured Claims (ClIaSS.2)......uuuriiiiiiiiiiiiiiiiei e 17
4.3.  Senior Noteholder Claims (ClasS .3)......uuuuuuruiiiiiiieiiieeeiees e eee s e e eeeennninnnns 17
4.4. General Unsecured Claims (Class.4)........ccccciiviiiiiiiieeeeeeeee e, 18
4.5.  Plan Debtor Intercompany Claims (Class.5).........ccuvveeiiiiiiiiiiiiiiiiieeeeens 18
4.6. Existing RDA Holding Interests (Class 6)...........cccovvveeriieeiiiiiiiiiiiieeeee e 18
4.7. Intercompany INterests (ClasS 7)........covvveivieeeeeeeriiiiiieiiieriieiiiereeeeeeeeeeeeeeen 19
4.8. Subordinated Securities Claims (Class 8).........ccoovvviiiiiiiiiieeiiiiiiieeen, 19
MEANS FOR IMPLEMENTATION. ....oiiiiiiiiiee e et ee e e e siaeeaeeeinaaa e e s nnnveaaeannnnens 19
5.1. Compromise and Settlement of Claims, Interests, &whtroversies............ 19
5.2.  First Out Exit Facilities and Second Out Exit Terrhoan. ...........cccccceeeeeennnnne 19
5.3.  Authorization and Issuance of Plan Securities..............ccccccvvvviiiiiiiieiieenneee. 20
5.4.  Cancellation of Existing Securities and Agreements..........cccceeeeveeeveeeeeenennn. 20
5.5.  Reorganized RDA HOIAING.........uuuuuiimiiiiiiiiiieee s ceevvesevneenneennnennnes 21
5.6. International Restructuring TranSacCtioNS............ueeuueemmmiiiiiaiiiaaeeee e 21
5.7. Other TranSacCtioNS...........cooiiiiiiiiiiiiieeeeeeeeeeeeeeeee ettt 21
5.8. Cancellation Of LIENS.........couiiiiiiiiiiiiiie et 22
5.9.  Management Incentive Program............cccooo oo 22
5.10. EMPIOYEE MALEIS.. . .. e 22
5.11. Withholding and Reporting Requirements..............ccccccvvvvvvieeiieeiieeeeeeeienn 22
5.12. Exemption From Certain Transfer TaXeS.........uuuuruueimmiiiiiiiiieieeeeeeee s 23
5.13. Effectuating Documents; Further TransSactionsS...........cccceeeeieeieeeieeeeeeee e 23
5.14. Closing of the Chapter 11 CaseS..........ccceeeeeeiiieieeeeeeeeeee e, 23
DISTRIBUTIONS. ..ottt e ettt e e e et e e e e et e e nae e e e e ansneeas 23

US_ACTIVE:\44191040\16\69252.0040

Vi



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Pg 100 of 280

6.1.  Distribution Record Date.............ccuviiiiiiiiiiiiiiiiiieeee e 23
6.2.  Date Of DIStHDULIONS. ......ueeiei s 24
6.3.  DIShUISINg AQENL ... ..o 24
6.4. Powers of Disbursing Agent..........ooooeeiiii 24
6.5. Cancellation of SENIOr NOIES..........ccicviiiiiiiie e 24
6.6.  Delivery of DIStriDULIONS. ....ccooiiiii e 24
6.7. Manner of Payment Under Plan............ccccc e 25
6.8. Fractional StOCK..........coouuuiiiiiiiiee e 25
LR TR S (o ] £ SRR 25
6.10. Distributions After Effective Date...........cooovviiiiiiiiiiiiiiiiiiiiiiiieeeeee e 25
6.11. Allocation of Distributions Between Principal andnkerest ..............ccccvvvvene. 25
Section 7. PROCEDURES FOR DISPUTED CLAIMS. ......ooiiiii ettt e e eniieeeeeaa e 25
7.1, AlloWaNCE Of ClaiMS. ... .. 25
4 © ] o] 1= Tox 1o 0 F- (o TN @4 = 1T 1 26
7.3.  EStimation Of ClaiMSi.......cooiiiiiiiiiiiiieie e 26
7.4. No Distributions Pending AllOWaNCe.............coooiiiiiiiiieeeeee e 26
7.5. Distributions After AlOWaNCe.............oooiiiiiiiieeeeee e 26
7.6.  Preservation of Rights to Settle Claims............cccccooeeoe e, 27
7.7. DiSallowed ClaimMS. ... .. 27
7.8.  Debtor Affiliate ClaiMS........ooeiiiiiiiiiiiiiiiiiiiiiiiiiie e eeeeeeeeeeeeeeeeeeeeeneneees 27
Section 8. EXECUTORY CONTRACTS AND UNEXPIRED LEASES. ....ccocvvviieiiiiiiee e 27
8.1.  General TreatMENT.......uuuiiiiieeiiiiitiie e ee e e e e e e e 27
8.2. Payments Related to Assumption of Contracts andde=a............................ 27
ST T = =T 1T 1o o O = 11 TP 28
8.4.  Survival of the Reorganization Plan Debtors’ Inderification
L0 o] 1o F= 11 0] 1 29
8.5. Compensation and Benefit Plans..............ccc 29
8.6.  INSUIANCE POIICIES.......ciiiiiiiieiiieee et 29
8.7. Intellectual Property Licenses and Agreements...........cccoeeevveviieeiieiieeceeeeeenn, 29
8.8.  Reservation of RIghtS.........cooiiiiiiiiiiiiiiieeeee e 30
Section 9. CONDITIONS PRECEDENT TO THE EFFECTIVE DATE. ..oeeeeiiiiiieeeiiieee e 30
9.1. ConditionsPrecedento ConfirMation.............cccceeerriiiiiiiiiiiiee e sereeeeee e 30
9.2.  ConditionsPrecedento the EffectiveDate ..............cccoooeeiiiiiiieeee 31
9.3.  Waiver of Conditions PreCedent...........ooocuuiiiiiiieieiiiiiiiiiiieee e 32
9.4.  Effect of Failure of Conditions to Effective Date............cccccceeeeiniiiiiiiiieeennnn. 32

US_ACTIVE:\44191040\16\69252.0040

vii



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Pg 101 of 280

Section 10. EFFECT OF CONFIRMATION. ...ciiiiiiiiiieiiiitarmmiiie e sieee e sieea e iieea e nnneee s 32
10.1. Subordinated ClaiMS..........oeiiiiiiiiiiiiiiiiiiiiiieiiiiieeeee e eeeeeeeeeeeeeeeseeeeeeeeneeennee 32
10.2.  Vesting Of ASSELS....ccoiiiiiiiiiiiiee et 32
10.3. Discharge of Claims and Termination of Interests............ccccccvvvvvvvvvevvennnnne. 33
10.4. Term of INJUNCLIONS OF STAYS.....uuuuuiiiiiiiiiiiiiiiii s 33
10.5. Injunction Against Interference with Plan..............cccoiiiiiiiiiiiiiieeee 33
10.6. Releases by thReorganization Plan Debtors..........cccceeevveiiiieiiiiniiieeeeeenn, 33.
10.7. Releases By Holders of Claims and Interests............ccccoeeeviiiiiiin e, 34.
10.8.  EXCUIPALION. ...eeiiiiiiiiiiiieiieiittietieetieetteeeee et eme e e e et eeeeeeeeeeeseeseeesenessenennennnees 34
10.9. Retention of Causes of Action/Reservation of Rights..............ccccoviiiiinnnn. 35
10.10. Solicitation of the Reorganization Plan...............ccccevvvvviviiiiiiiiiiienneneennn.. 35
10.11. Section 1145 EXEMPLQN........ccoiiiiiiiiiiiiieee e ee e e e e e 36
10.12. Plan SUPPIEMENL......oiiiiiiiiiiee e e e 36
10.13. Corporate and Limited Liability Company Action............ccccoeeevieeeeeieeeieeeeen. 36
Section 11. RETENTION OF JURISDICTION. ....cciiiiiiiiieiimmmmmeeeeeeieieeessiiieeesssseeeesssnneesennns 37
Section 12. MISCELLANEOUS PROVISIONS. .....ccotiiiiiiiiitmmmmmeeeeeee e e e e aesiiiiieeeaaae e e e s ennnneeeens 38
12.1. Payment of Statutory FEES.........ooiiiiiiiiiiiiee e 38
12.2.  Substantial CONSUMMATION.........eutiiiiiiiiiiiiiii e e e a e 38
12.3. Request for Expedited Determination of TAXeS..........ccvvveeiriiiiiiiiiieeieeeennnnns 38
D S AN ¢ 0= o o [0 4 1= | = 39
12.5. Effectuating Documents and Further Transactions............ccccceeeveeeeeeeeeeeenn. 39
12.6. Revocation or Withdrawal of the Reorganization Plan....................ccccvvenee 39
12.7. Severability of Plan Provisions upon Confirmation..............cccccceeeeevniinnnnne. 39
D2 S T € To 1Y/ =Y g 1T TN I 1 40
0228 TR 0 1= PP PP PPPPRPPR 40
12.10. Immediate Binding EffECL...... ... 40
12.11. SUCCESSOr AN ASSIGINS....cciiiiitiriiiiee e e e e e st e e e e esesar e e e e e e e s s e e e aeeens 40
2 o U (N0 | C=T=T 0 L= o 40
02 0 TR N[ 1o 40
Exhibit A Restructuring Support Agreement

US_ACTIVE:\44191040\16\69252.0040

viii



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 102 of 280

Each of RDA Holding Co., The Reader’'s Digest Asation, Inc., Ardee Music
Publishing, Inc.; Pegasus Sales, Inc.; PleasamtWiflusic Publishing, Inc.; R.D. Manufacturing
Corporation; Reiman Manufacturing, LLC; RD Publioas, Inc.; Home Service Publications, Inc.; RD
Large Edition, Inc.; RDA Sub Co. (f/k/a Books Arerk Ltd.); Reader’'s Digest Children’s Publishing,
Inc.; Reader’'s Digest Consumer Services, Inc.; Beéadigest Entertainment, Inc.; Reader’'s Digest
Financial Services, Inc.; Reader’'s Digest Latinoaoae S.A.; WAPLA, LLC; Reader’s Digest Sales and
Services, Inc.; Taste of Home Media Group, LLC; rRai Media Group, LLC; Taste of Home
Productions, Inc.; World Wide Country Tours, Iné/;A. Publications, LLC; WRC Media, Inc.; RDCL,
Inc. (f/k/a CompassLearning, Inc.); RDA Digital, Ct. RDWR, Inc. (f/k/a Weekly Reader Corporation);
Haven Home Media, LLC (f/k/a Reader’s Digest Sulmd\iinc.); Weekly Reader Custom Publishing,
Inc. (f/k/a Lifetime Learning Systems, Inc.); andkd Almanac Education Group, Inc. (collectivelget
“Reorganization Plan Debtor$) propose the following joint chapter 11 plan ebrganization for each
of the Reorganization Plan Debtors pursuant toi@ecdt121(a) of the Bankruptcy Code. Capitalized
terms used herein shall have the meanings setifo8hction 1.A.

SECTION 1. DEFINITIONS AND INTERPRETATION.
A. Definitions.

1.1. 2012 Senior Credit Agreemenmeans that certain Credit and Guarantee
Agreement, dated as of March 30, 2012, by and arRR@agler’s Digest, as borrower, RDA Holding and
each of the guarantors named therein, Wells Fargeipal Lending, LLC, as issuing lender, eachhd t
other banks and lending institutions as lendersetireder, and Wells Fargo Bank, National Association
as administrative agent.

1.2. 2012 Senior Credit Agreement Lendernseans Wells Fargo Principal Lending,
LLC and each of the lenders from time to time padayhe 2012 Senior Credit Agreement as lenders
thereunder.

1.3. Acceptable Business Plameans that certain revised business plan for the
Reorganization Plan Debtors or Reorganized Debtass,applicable, acceptable to the Required
Consenting Secured Parties.

1.4. Administrative Agentmeans Wells Fargo Bank, National Association & it
capacity as administrative agent under the 201S&mnedit Agreement.

1.5. Administrative Expense Claimmeans any Claim for costs and expenses of
administration during the Chapter 11 Cases purstaasg¢ctions 328, 330, 363, 364(c)(1), 365, 508(b)
507(a)(2) of the Bankruptcy Code, including, (e tictual and necessary costs and expenses incurred
after the Commencement Date and through the Bffe@ate of preserving the Estates and operating the
businesses of the Reorganization Plan Debtors (@sickages, salaries or commissions for services and
payments for good and other services and leaseaiiges); (b) Fee Claims; (c) DIP Claims; (d)
Restructuring Expenses; and (e) all fees and chaggessed against the Estates pursuant to sk@fitin
through 1930 of chapter 123 of title 28 of the @diStates Code, 28 U.S.C. 88 1-1401.

1.6. Allowed means, with reference to any Claim or Interedtafey Claim or Interest
arising on or before the Effective Date (i) as tioickh no objection to allowance has been interpased
accordance with Section 7.2 hereof, or (ii) as tocv any objection has been determined by a Final
Order to the extent such objection is determinedairor of the respective holder, (b) any Claim or
Interest as to which the liability of the Reorgatian Plan Debtors and the amount thereof are
determined by a Final Order of a court of compejensdiction other than the Bankruptcy Court oy (c
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any Claim or Interest expressly allowed hereundgwvided, however, that notwithstanding the
foregoing, the Reorganized Debtors shall retairclalims and defenses with respect to Allowed Claims
that are Reinstated or otherwise Unimpaired putsigzatne Reorganization Plan.

1.7. Amended Organizational Documentsneans the forms of certification of
incorporation, certificate of formation, limitedabhility company agreement, or other forms of
organizational documents and bylaws for the Reorgan Debtors reasonably satisfactory to the
Reorganization Plan Debtors and the Required Coinge8ecured Parties. To the extent such Amended
Organization Documents reflect material changdbddReorganizational Plan Debtors’ existing forrfis o
organization documents and by laws, substantiaill forms of such Amended Organization Documents
will be included in the Plan Supplement.

1.8. Bankruptcy Codemeans title 11 of the United States Code, 11 U.88CL01 et
seg., as amended from time to time, as applicableedthapter 11 Cases.

1.9. Bankruptcy Courtmeans the United States Bankruptcy Court for thettgrn
District of New York having jurisdiction over theh@pter 11 Cases and, to the extent of any reference
made under section 157 of title 28 of the Unitedt&d Code, the unit of such District Court having
jurisdiction over the Chapter 11 Cases under sedtil of title 28 of the United States Code.

1.10. Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Courtrusetgion 2075 of title 28 of the United States €od
as amended from time to time, applicable to thep@hall Cases, and any Local Rules of the Bankyuptc
Court.

1.11. Benefit Plansmeans all benefit plans, policies, and progranmspred by the
Reorganization Plan Debtors, including all saviplggéis and health and welfare plans.

1.12. Business Daymeans any day other than a Saturday, a Sundawather day on
which banking institutions in New York, New Yorkearequired or authorized to close by law or
executive order.

1.13. Cashmeans legal tender of the United States of America

1.14. Causes of Actiormeans any action, claim, cause of action, contsyyelemand,
right, lien, indemnity, guaranty, suit, obligatioligbility, damage, judgment, account, defensesaeiff
power, privilege, license and franchise of any kanaharacter whatsoever, known, unknown, contingen
or non-contingent, matured or unmatured, suspemtethsuspected, liquidated or unliquidated, dispute
or undisputed, secured or unsecured, assertatdetlglior derivatively, whether arising before, am,
after the Commencement Date, in contract or in tofaw or in equity or pursuant to any other ttyeof
law. Cause of Action also includes: (a) any righsetoff, counterclaim or recoupment and any clm
breach of contract or for breach of duties impdsgthw or in equity; (b) the right to object to @le or
Interests; (c) any claim pursuant to sections 362hapter 5 of the Bankruptcy Code; (d) any claim o
defense including fraud, mistake, duress and uandyany other defenses set forth in section 558eof
Bankruptcy Code; and (e) any state law fraudulemtsfer claim.

1.15. Chapter 11 Casemeans the jointly administered cases under chdgdtef the
Bankruptcy Code commenced by the Reorganization Bibtors on February 17, 2013, and continuing
immediately thereafter, in the Bankruptcy Court ahdedIn re RDA Holding Co., et. al., Case No. 13-
22233 (RDD).
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1.16. Claim has the meaning set forth in section 101(5) oBhekruptcy Code.

1.17. Classmeans any group of Claims or Interests classifigdhe Reorganization
Plan pursuant to section 1122(a)(1) of the Banknyu@tode.

1.18. Collateral Agentmeans Wilmington Trust, National Association (ascgssor to
Wilmington Trust FSB ) in its capacity as collaleagent under the Indenture, the 2012 Senior Credit
Agreement and the related Security Agreement.

1.19. Commencement Dateneans the date on which each of the respectivéobeb
filed its voluntary petition for reorganization iefl under chapter 11 of the Bankruptcy Code.

1.20. Confirmation means the entry on the docket of the Chapter 1de<af the
Confirmation Order.

1.21. Confirmation Date means the date on which the Clerk of the Banksu@ourt
enters the Confirmation Order.

1.22. Confirmation Hearing means the hearing to be held by the BankruptcyrtCou
regarding confirmation of the Reorganization Pk such hearing may be adjourned or continued from
time to time.

1.23. Confirmation Order means the order of the Bankruptcy Court confirming
Reorganization Plan pursuant to section 1129 of Bhekruptcy Code, which shall be in form and
substance reasonably satisfactory to the Reorg@omniz&lan Debtors and the Required Consenting
Secured Parties.

1.24. Consenting Lendermeans Wells Fargo Principal Lending, LLC, as isguin
lender and lender under the 2012 Senior Creditégent and a secured noteholder under the Indenture.

1.25. Consenting Secured Noteholderseans those certain holders of Senior Notes
party to the Restructuring Support Agreement.

1.26. Consummation means the occurrence of the Effective Date for the
Reorganization Plan.

1.27. Creditors Committeemeans the official committee of unsecured creditors
appointed in the Chapter 11 Cases.

1.28. Cure means the payment of Cash by the Reorganizatian Bkbtors, or the
distribution of other property (as the parties mgyee or the Bankruptcy Court may order), as nacgss
to (i) cure a monetary default by the Reorganizattdan Debtors in accordance with the terms of an
executory contract or unexpired lease of the Revrgtion Plan Debtors and (ii) permit the
Reorganization Plan Debtors to assume such exgcotmitract or unexpired lease under section 365(a)
of the Bankruptcy Code.

1.29. Debtor Affiliatesmeans the Debtors, other than RDA Holding.
1.30. Debtorsmeans RDA Holding, Reader’'s Digest, Ardee MusiblRBhing, Inc.;
Direct Entertainment Media Group, Inc.; Pegasugsdhc.; Pleasantville Music Publishing, Inc.; R.D

Manufacturing Corporation; Reiman Manufacturing, @Q;L RD Publications, Inc.; Home Service
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Publications, Inc.; RD Large Edition, Inc.; RDA SO. (f/k/a Books Are Fun, Ltd.); Reader’s Digest
Children’s Publishing, Inc.; Reader's Digest ConsurBervices, Inc.; Reader’s Digest Entertainment,
Inc.; Reader’'s Digest Financial Services, Inc.; d@es Digest Latinoamerica, S.A.; WAPLA, LLC;
Reader’s Digest Sales and Services, Inc.; Tadttoofe Media Group, LLC; Reiman Media Group, LLC;
Taste of Home Productions, Inc.; World Wide Counfigurs, Inc.; W.A. Publications, LLC; WRC
Media, Inc.; RDCL, Inc. (f/k/a Compasslearning, Jnd&RDA Digital, LLC; RDWR, Inc. (f/k/a Weekly
Reader Corporation); Haven Home Media, LLC (f/kiaRer’'s Digest Sub Nine, Inc.); Weekly Reader
Custom Publishing, Inc. (f/k/a Lifetime Learningsigms, Inc.); and World Almanac Education Group,
Inc.

1.31. Debtors in Possessiommeans the Debtors in their capacity as debtors in
possession in the Chapter 11 Cases pursuant torsetfil01, 1107(a) and 1108 of the Bankruptcy Code.

1.32. Definitive Documentsmeans the documents (including any related orders,
agreements, instruments, schedules or exhibitg) @he contemplated herein and that are otherwise
necessary or desirable to implement, or otherwidate to the restructuring contemplated in the
Restructuring Support Agreement, the Reorganiza®ikam (including the Plan Supplement), any motion
seeking the approval thereof, the Confirmation @Qrded definitive documentation relating to the DIP
Facility, the use of cash collateral and the ExiaRcing, Amended Organizational Documents, adyisor
or management services agreements, shareholdemmandber related agreements or other related
documents, each of which shall contain terms amdliions consistent in all material respects witis t
Reorganization Plan and shall otherwise be reas$psaltisfactory in all respects to the Reorganarati
Plan Debtors and the Required Consenting Secumntieé$fa

1.33. DEMG means Direct Entertainment Media Group, Inc.

1.34. DEMG Intercompany Claimsmeans any Claims against a Reorganization Plan
Debtor held by DEMG.

1.35. DIP Agent means Wilmington Trust, National Association, abnamistrative
agent for the DIP Lenders under the DIP Loan Agegiras its permitted successor and assign.

1.36. DIP Claim means a Claim of the DIP Lenders or DIP Agent agisinder the
DIP Financing and the DIP Order.

1.37. DIP Commitment Letter means the commitment letter attached to the
Restructuring Support Agreement Bghibit B (as may be amended, supplemented or modified from
time to time in accordance with the terms thereof).

1.38. DIP Facility means that certain consensual, priming, debtor dasg@ssion
financing facility in the amount of $1041,267 consisting of the New Money Loans, the RipliLoans
and the letters of credit outstanding under the22@knior Credit Agreement and deemed issued
thereunder, on the terms and conditions set fortthé DIP Loan Agreement, as approved by the DIP
Order; it being understood that any and all inddicetion obligations undethe 2012 Senior Credit
Agreement will survive as obligations under the BHility and DIP Loan Agreement.

1.39. DIP Lendersmeans the Issuing Lender, the Roll-Up Lender, lded Money
Lenders party to the DIP Loan Agreement.

1.40. DIP Loan Agreementmeans that certain credit and guarantee agreechatet]
as of February 22, 2013, as amended, supplemergsthted or otherwise modified, by and among,
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Reader’s Digest, as borrower, RDA Holding and eatiRDA Holding's direct and indirect domestic
subsidiaries party thereto, as guarantors, theAgiht, Issuing Lender, the Roll-Up Lender and tlesvN
Money Lenders.

1.41. DIP Order means the interim and final order(s) of the BantoupCourt
authorizing, among other things, the Debtors teremto and make borrowings under the DIP Loan
Agreement, and granting certain rights, protectamd liens to and for the benefit of the DIP Lesder

1.42. DIP Term Sheeimeans the term sheet attached to the DIP Commithegtgr as
Annex 1.

1.43. Disbursing Agentmeans any entity (including any applicable Reoizgion
Plan Debtor if it acts in such capacity) in its &eipy as a disbursing agent under Section 6.3 hereo

1.44. Disclosure Statementneans the Disclosure Statement for the Reorgamizat
Plan, in form and substance satisfactory to theuRed Consenting Secured Parties, which is prepared
and distributed in accordance with sections 112B6{b) and/or 1145 of the Bankruptcy Code,
Bankruptcy Rule 3018 and/or other applicable law.

1.45. Disclosure Statement Ordeneans an order entered by the Bankruptcy Court
finding that the Disclosure Statement contains adeginformation pursuant to section 1125 of the
Bankruptcy Code and otherwise in form and substaatisfactory to the Required Consenting Secured
Parties.

1.46. Disputed Claimmeans with respect to a Claim or Interest, anyh Okaim or
Interest (a) to the extent neither Allowed nor tiw@ed under the Reorganization Plan or a FinaleDrd
nor deemed Allowed under section 502, 503 or 1¥ltheBankruptcy Code, or (b) for which a proof of
claim or interest for payment has been made, textent the Reorganization Plan Debtors or anyypart
interest has interposed a timely objection or retjder estimation before the Confirmation Date in
accordance with the Reorganization Plan, which atlgje or request for estimation has not been
withdrawn or determined by a Final Order.

1.47. Distribution Record Dataneans the Effective Date of the Reorganization.Pla

1.48. Effective Datemeans the date on which all conditions to thectiffeness of the
Reorganization Plan set forth in Section 9 herenfehbeen satisfied or waived in accordance with the
terms of the Reorganization Plan.

1.49. Employee Bonus Poomeans the Cash bonus pool to be allocated afeer th
Effective Date by the Chief Executive Officer witie concurrence of the New Board.

1.50. Estate or Estatesneans individually or collectively, the estateestates of the
Reorganization Plan Debtors created under sectiérobthe Bankruptcy Code.

1.51. Exculpated Partieameanscollectively: (a) the Reorganization Plan Debtdhs;
the Creditors Committee; (c) the Administrative Agend the Collateral Agent; (d) the 2012 Senior
Credit Agreement Lenders; (e) the other SecuretieBarnder and as defined in the Security Agreement
(f) the DIP Lenders; (g) the Consenting Lender;t{l®) DIP Agent; (i) the arrangers under each ofit
Facility and the Exit Financing; (j) the adminidivea agents, collateral agents, and lenders utgeEKit
Financing; (k) the Consenting Secured Notehold@ysDEMG, and (m) with respect to each of the
foregoing entities in clauses (a) through (I), sumMtities’ predecessors, successors and assigns,
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subsidiaries, affiliates, managed accounts or fuedsrent and former officers, directors, princial
shareholders, members, partners, employees, agedissory board members, financial advisors,
attorneys, accountants, investment bankers, cams)trepresentatives, management companies, fund
advisors and other professionals, and such pergesgective heirs, executors, estates, servants and
nominees, in each case in their capacity as such.

1.52. Existing RDA Holding Interestsmeans all Interests in RDA Holding, including
common stock, preferred stock and any options,amésror rights to acquire any such Interests.

1.53. Exit Financing means the First Out Exit Facilities and the Secénd Exit
Facility.

1.54. Fee Claimmeans a Claim for professional services renderemsis incurred on
or after the Commencement Date through the Effecidate by professional persons retained by the
Reorganization Plan Debtors or the Creditors Cotemipursuant to sections 327, 328, 329, 330, 331,
503(b) or 1103 of the Bankruptcy Code in the ChapieCases.

1.55. Final Order means an order or judgment of a court of compéteisdiction that
has been entered on the docket maintained by #r& of such court, which has not been reversed,
vacated or stayed and as to which (a) the timeppea, petition foicertiorari, or move for a new trial,
reargument or rehearing has expired and as to whihappeal, petition forcertiorari, or other
proceedings for a new trial, reargument or rehgasimall then be pending, or (b) if an appeal, wfit
certiorari, new trial, reargument or rehearing thereof hants®ught, such order or judgment shall have
been affirmed by the highest court to which suaeowas appealed, oertiorari shall have been denied,
or a new trial, reargument or rehearing shall hlagen denied or resulted in no modification of such
order, and the time to take any further appealtipetfor certiorari or move for a new trial, reargument
or rehearing shall have expiregghovided, however, that no order or judgment shall fail to be a ‘&fin
Order” solely because of the possibility that a iomtpursuant to section 502(j)) or 1144 of the
Bankruptcy Code or under Rule 60 of the Federak&of Civil Procedure or Bankruptcy Rule 9024 has
been or may be filed with respect to such ordgudgment.

1.56. First Out Exit Term Loanmeans a first out, senior secured exit term loaan
amount equal to the aggregate amount of the Roll-tlgns outstanding under the DIP Facility on the
Effective Date, in accordance with and subjechtterms and conditions contained in the First EXiit
Term Sheet or otherwise on terms and conditiorisfaatory to the Roll-Up Lender; it being understoo
that any and all indemnification obligations unttex DIP Facility and DIP Loan Agreement will surgiv
as obligations under the First Out Exit Term Loan.

1.57. First Out Exit Letter of Credit Facilitymeans the aggregate amount of all letters
of credit undrawn and outstanding under the DIPnLAgreement as of the Effective Date, in accordance
with and subject to the terms and conditions coetiin the First Out Exit Term Sheet or otherwige 0
terms and conditions satisfactory to the Conserntargler.

1.58. First Out Exit Facilities meansthe first out senior securectredit facility
comprisingthe First Out Exit Term Loan and the First Out Exéftter of Credit Facility, in accordance
with and subject to the terms and conditions coetiin the First Out Exit Term Sheetaherwise on
terms and conditions satisfactory to the Conserntargler.

1.59. First Out Exit Term Sheetmeans the term sheet for the First Out Exit Term
Loan and First Out Exit Letter of Credit Facilititached to the DIP Commitment Letter as Annex 2.
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1.60. FTC means the United States Federal Trade Commission.

1.61. FTC Action means that certain action styléederal Trade Commission v.
Fitness Brands, Inc., et al., Case No. 12-23065-CMA (S.D. Fl. 2012).

1.62. FTC Claims means any claims arising under or relating toRR€ Action and
the FTC Settlement Order or the subject matteether

1.63. FTC Settlement Ordermeans the Stipulated Final Judgment and Order for
Permanent Injunction and Other Equitable ReliefiAgiaDefendants Direct Holdings Americas, Inc., and
DEMG, and Relief Defendant Reader’s Digest, datadust 27, 2012, entered in the FTC Action.

1.64. Fully Diluted Basismeans on a fully diluted basis, after taking iatzount all
New Common Stock issued pursuant to the Restrugfubut excluding any New Common Stock issued
pursuant to the Management Incentive Program.

1.65. General Unsecured Claimmeans any unsecured Claim against any
Reorganization Plan Debtor other than a Plan Debtercompany Claim that is not entitled to prigrit
under the Bankruptcy Code or any order of the Bapticty Court, including without limitation, any FTC
Claims, any claims arising under or relating to thesecured Term Loan, any Non-Debtor Intercompany
Claims, any DEMG Intercompany Claim, or any deficig claims arising under or relating to the Senior
Notes or the Indenture.

1.66. GUC Distributionmeans [TBD].

1.67. Impaired means, with respect to a Claim, Interest or CdigSlaims or Interests,
“impaired” within the meaning of section 1123(a)é4)d 1124 of the Bankruptcy Code.

1.68. Indenture means that certain Indenture, dated as of Febdigr2010 among RD
Escrow Corporation, Reader's Digest, RDA Holdingd athe subsidiary guarantors thereunder, the
Indenture Trustee, and Wilmington Trust, Nationakéciation (as successor to Wilmington Trust FSB),
as collateral agent.

1.69. Indenture Trusteemeans Wilmington Trust, National Association (asc&ssor
by appointment to Wells Fargo Bank, National Asaben) in its capacity as the indenture trusteesund
the Indenture, and its permitted successors anghsss

1.70. Indenture Trustee Charging Liemrmeans any Lien or other priority in payment
to which the Indenture Trustees is entitled, punst@a the Indentures, against distributions to lz@lento
holders of the Senior Noteholder Claims for paynadrany fees or expenses due to the Indenture deust
under the Indenture.

1.71. Indenture Trustee Feesmeans the reasonable compensation, fees, expenses,
disbursements and indemnity claims arising underltidenture, including attorneys’ and agents’ fees,
expenses, and disbursements, incurred under teatimg by the Indenture Trustee, whether priorrto o
after the Commencement Date and whether prior tafter the Consummation of the Reorganization
Plan.

1.72. Intercompany Interestmeans an Interest in a Reorganization Plan Debtber
than RDA Holding, held by another ReorganizatioanPDebtor or an affiliate of a Reorganization Plan
Debtor.
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1.73. Interestsmeans any equity security in a Reorganization Blalotor as defined in
section 101(16) of the Bankruptcy Code, includihlg@mmon stock, preferred stock or other instrutaen
evidencing an ownership interest in any of the Baoization Plan Debtors, whether or not transferabl
and any option, warrant or right, contractual oheotvise, to acquire any such interests in a
Reorganization Plan Debtor that existed immedidtelpre the Effective Date.

1.74. International Restructuring Transactionsneans those certain transactions with
respect to the Reorganization Plan Debtors’ dieaxt indirect foreign subsidiaries and affiliatesbi
implemented on or after the Effective Date subséntas set forth in the Acceptable Business Plan.

1.75. Issuing Lendermeans Wells Fargo Principal Lending, LLC, as isguender,
under the DIP Loan Agreement.

1.76. Lien has the meaning set forth in section 101(37) @Bankruptcy Code.

1.77. Management Incentive Programmeans a post-emergence management
incentive program to be approved and implementetheyNew Board upon consultation with the Chief
Executive Officer, on or after the Effective Datmder which [10%] of the New Common Stock on a
Fully Diluted Basis and after giving effect to tManagement Incentive Program shall be reserved for
issuance by the New Board to continuing employéeékeoReorganization Plan Debtors and members of
the New Board, consistent with market terms.

1.78. New Boardmeans the board of directors and/or managers ofgasized RDA
Holding.

1.79. New Common Stockmeans the shares of common stock, par value %601
share, of Reorganized RDA Holding authorized pumsu the Certificate of Incorporation of
Reorganized RDA Holding as set forth in the Plapement.

1.80. New Money Loansmeans the new money loans in the principal amadint
$45,000,000 provided by the New Money Lenders uttteDIP Loan Agreement.

1.81. New Money Lendersneans the lenders specified on Schedule 2.01eoDIR
Loan Agreement and each other lender that shafirbe@ party thereto from time to time, as NM Lender
under the DIP Loan Agreement.

1.82. Non-Debtor Intercompany Claimmeans any Claim against a Reorganization
Plan Debtor held by one of the Debtors’ directrmliiect non-debtor affiliates or subsidiaries.

1.83. Non-Dischargeability Deadlinemeans that certain deadline set pursuant to an
order of the Bankruptcy Court by which complairdisobject to the discharge of any Claims against any
of the Reorganization Plan Debtors must be filedcalbyparties in interest, including without limita,
governmental entities, and failure to file such ptamts prior to the expiration of the Non-
Dischargeability Deadline will result in such Clairheing forever discharged against the Reorgaaizati
Plan Debtors.

1.84. Other Priority Claim means any Claim against any of the Reorganizatian

Debtors other than an Administrative Expense Clamma Priority Tax Claim, entitled to priority in
payment as specified in section 507(a)(3), (4), @) (7) or (9) of the Bankruptcy Code.
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1.85. Other Secured Claimmeans a Secured Claim, other than an Adminis&ativ
Expense Claim, a Priority Tax Claim, a 2012 Sei@oedit Agreement Claim, or a Senior Noteholder
Claim.

1.86. Pension Creditmeans the pension credit to be adopted by ReaDéaytst after
the Effective Date with the concurrence of the N&ward.

1.87. Personmeans an individual, corporation, partnershimtj@enture, association,
joint stock company, limited liability company, lited liability partnership, trust, estate, uninamgted
organization, governmental unit (as defined inisect01(27) of the Bankruptcy Code) or other entity

1.88. Plan Debtor Intercompany Claimmeans any Claim against a Reorganization
Plan Debtor held by another Reorganization Plart@eb

1.89. Plan Supplemenmeans a supplemental appendix to the ReorgamnizBtem, in
form and substance satisfactory to the Requireds@uing Secured Parties, containing, among other
things, substantially final forms of the Amendedy@rmizational Documents (to the extent such Amended
Organizational Documents reflect material changesnfthe Reorganization Plan Debtors’ existing
organizational documents and by laws), the Scheafufessumed Contracts, the First Out Exit Factitie
the Second Out Exit Term Loan Agreement, the Reish Rights Agreement, the Stockholders
Agreement, and to the extent known, with respethhéamembers of the New Board, information required
to be disclosed in accordance with section 1128)@f{the Bankruptcy Coderovided, that, through the
Effective Date, the Reorganization Plan Debtordl $izave the right to amend the First Out Exit Rtiel,
the Second Out Exit Term Loan Agreement, the Amdn@deganizational Documents, the Registration
Rights Agreement, the Stockholders Agreement, aiydsahedules, exhibits or amendments thereto, and
the other documents contained in, and exhibitshi Plan Supplement with the consent of the Reduire
Consenting Secured Parties. The Plan Supplemalittghfiled with the Bankruptcy Court no later tha
the Plan Supplement Filing Date.

1.90. Plan Supplement Filing Dateneans on or before July 5, 2013.

1.91. Priority Non-Tax Claimmeans any Claim other than an Administrative Expens
Claim or a Priority Tax Claim that is entitled tdaqyity in payment as specified in section 507 (ajh
Bankruptcy Code.

1.92. Priority Tax Claim means any secured or unsecured Claim of a govertame
unit of the kind entitled to priority in payment apecified in sections 502(i) and 507(a)(8) of the
Bankruptcy Code.

1.93. RDA Holding means RDA Holding Co.
1.94. Reader’s Digesimeans The Reader’s Digest Association, Inc.

1.95. Registration Rights Agreementmeans that certain Registration Rights
Agreement to be included in draft form in the PBmpplement, which shall be consistent with the
requirements contained in the Reorganization Rfam Restructuring Support Agreement and the Term
Sheet and which shall otherwise be in a form arfustsunce reasonably acceptable to the Required
Consenting Secured Noteholdepspvided, however, that the Registration Rights Agreement will not
adversely impact the First Out Exit Term Loan ahed €Consenting Lender’s rights thereunder in any
manner.
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1.96. Reinstate, Reinstated or Reinstatementans (i) leaving unaltered the legal,
equitable and contractual rights to which a Clamiities the holder of such Claim so as to leavehsuc
Claim Unimpaired or (ii) notwithstanding any comtwal provision or applicable law that entitles the
holder of such Claim to demand or receive accaddrpyment of such Claim after the occurrence of a
default, (a) curing any such default that occutbetbre or after the Commencement Date, other than a
default of the kind specified in section 365(b)@)the Bankruptcy Code; (b) reinstating the mayuot
such Claim as such maturity existed before suchullef(c) compensating the holder of such Claim for
any damages incurred as a result of any reasorglldace by such holder on such contractual prowisi
or such applicable law; and (d) not otherwise aitethe legal, equitable or contractual right tlees not
pertain to the payment when due of principal anerest on the obligation on which such Claim isgoias
including, but not limited to, financial covenanatips, negative pledge covenants, covenants or
restrictions on merger or consolidation and affiice covenants regarding corporate existence,
prohibiting certain transactions or actions contiatga by the Reorganization Plan or conditioninghsu
transactions or actions on certain factors, shatlllbe required to be reinstated in order to accimmpl
Reinstatement and shall be deemed cured on thetizédate.

1.97. Released Partiemeans collectively: (a) the Reorganization PlantDes (b) the
Creditors Committee, (c) the Administrative Agentahe Collateral Agent; (d) the 2012 Senior Credit
Agreement Lenders; (e) the other Secured Partidsriand as defined in the Security Agreementh) t
DIP Lenders; (g) the Consenting Lender; (h) the Bient; (i) the arrangers under each of the DIP
Facility and the Exit Financing; (j) the adminidivea agents, collateral agents, and lenders urgeEKkit
Financing; (k) the Consenting Secured Notehold@ysDEMG, and (m) with respect to each of the
foregoing entities in clauses (a) through (I), sumftities’ predecessors, successors and assigns,
subsidiaries, affiliates, managed accounts or fuedsrent and former officers, directors, princgal
shareholders, members, partners, employees, agedigsory board members, financial advisors,
attorneys, accountants, investment bankers, cams)trepresentatives, management companies, fund
advisors and other professionals, and such pergesgective heirs, executors, estates, servants and
nominees.

1.98. Reorganization Plan means this joint chapter 11 plan of reorganization
including the exhibits hereto, as the same maynended or modified from time to time in accordance
with section 12.4 of the Reorganization Plan.

1.99. Reorganization Plan Debtortias the meaning set forth in the preamble to the
Reorganization Plan.

1.100. Reorganization Plan Debtor Affiliatesneans the Reorganization Plan Debtors,
other than RDA Holding.

1.101. Reorganization Plan Debtors in Possessiomeans the Debtors in Possession
other than DEMG.

1.102. Reorganized Debtormeans the Reorganization Plan Debtors, as reaeimn
the Effective Date in accordance with the Reorgation Plan.

1.103. Reorganized Debtor Affiliatesneans the Reorganization Plan Debtor Affiliates,
as reorganized on the Effective Date in accordarnttethe Reorganization Plan.

1.104. Reorganized RDA Holdingmeans RDA Holding, after giving effect to the
consummation of the restructuring transactions utideReorganization Plan.
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1.105. Required Consenting Secured Noteholderseans the Consenting Secured
Noteholders holding at such time at least 51% ef $enior Notes that are subject to the terms of the
Restructuring Support Agreement.

1.106. Required Consenting Secured Partigseans the Consenting Lender and the
Required Consenting Secured Noteholders.

1.107. Restructuring means the proposed financial restructuring thecpal terms of
which are set forth in the Term Sheet.

1.108. Restructuring Expenses means the reasonable and documented fees and
expenses incurred by each of the Administrative Mgéhe Collateral Agent, the 2012 Senior Credit
Agreement Lenders, the Consenting Lender, the @bingeSecured Noteholders, the DIP Agent, and the
DIP Lenders in connection with the Restructurimgjuding the fees and expenses of their respective
legal and financial advisors (limited to one prignaopunsel for the Consenting Lender, and one pgimar
counsel for the DIP Agent and the Consenting Secthteteholders, as well as any conflicts counsel,
special counsel and local counsel for each of thes€nting Lender, the DIP Agent, and the Consenting
Secured Noteholders, and one financial advisorttier Consenting Secured Noteholders) without the
requirement for the filing of retention applicationfee applications or any other applications ia th
Chapter 11 Cases, which, in each case, shall vad in full and shall not be subject to any offset
defense, counterclaim, reduction or credit of aimgl kvhatsoever.

1.109. Restructuring Support Agreementneans that certain Restructuring Support
Agreement, dated February 17, 2013, by and amoagR#organization Plan Debtors, DEMG, the
Consenting Lender, and the Consenting Secured Nigets (as may be amended, supplemented or
modified from time to time in accordance with thenms thereof) annexed heretoEadibit A .

1.110. Roll-Up Lendermeans Wells Fargo Principal Lending, LLC, as rql{ender
under the DIP Loan Agreement.

1.111. Roll-Up Loans means the roll-up term loans deemed made by tHeURo
Lender under the DIP Loan Agreement.

1.112. Schedule of Assumed Contraatseans the schedule of contracts and leases to be
assumed by the Reorganized Debtors, with the reht®mronsent of the Required Consenting Secured
Noteholders, to be filed with the Plan Supplement.

1.113. Second Out Exit Term Loammeans a second out, senior secured exit term loan
in the an amount equal to the aggregate amourtteoNiew Money Loans outstanding under the DIP
Facility on the Effective Date, in accordance wétid subject to the terms and conditions containehld
Second Out Exit Term Sheet and otherwise on temmas canditions satisfactory to the New Money
Lenders.

1.114. Second Out Exit Term Loan Agreememheans the definitive loan agreement
evidencing the second out, senior secured exit team, consistent with the Second Out Exit Term
Sheet, including all documents, agreements orunsnts executed in connection therewith or related
thereto, in each case on terms and conditiondaettisy to the New Money Lenders.

1.115. Second Out Exit Term She@bheans the term sheet for the Second Out Exit Term
Loan attached to the DIP Commitment Letter as Arthex
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1.116. Security means any Security, as such term is defined itioged01(49) of the
Bankruptcy Code.

1.117. Secured Claimmeans a Claim to the extent (i) secured by prgp#rthe estate,
the amount of which is equal to or less than thkievaof such property (A) as set forth in the
Reorganization Plan, (B) as agreed to by the hatisuch Claim and the Reorganization Plan Deliors
(C) as determined by a Final Order in accordandb se&ction 506(a) of the Bankruptcy Code, or (ii)
secured by the amount of any rights of setoff ef tlolder thereof under section 553 of the Bankguptc
Code.

1.118. Security Agreemenimeans that certain Security Agreement, dated &elofuary
19, 2010, from RDA Holding, Reader’s Digest, and #ubsidiary guarantors thereunder, to JP Morgan
Chase Bank, N.A., as original administrative agemder the “First Priority Agreement” (together with
any successor administrative agent), Wells FargokBa&ational Association (together with any
successor trustee), as trustee under the Indemtunié)Vilmington Trust FSB (together with any susoes
collateral agent), as collateral agent for the setparties thereunder.

1.119. Senior Noteholder Claimmeans any Claim arising under or in connectiorh wit
the Indenture or the Senior Notes.

1.120. SeniorNoteholdersmeans the respective beneficial holders of theos&iotes.

1.121. Senior Notesmeans the Series A and Series B Floating Rateo6&gcured
Notes due 2017 issued under the Indenture.

1.122. Stockholders Agreemenmeans that certain Stockholders Agreement to be
included in draft form in the Plan Supplement, vihéhall be consistent with the requirements coathin
in the Reorganization Plan, the Restructuring Stuppgreement, and Term Sheet and which shall
otherwise be in a form and substance reasonablgptaidle to the required Consenting Secured
Noteholdersprovided, however, that the Stockholders Agreement will not adversalgact the First Out
Exit Term Loan and the Consenting Lender’s righ&s¢under in any manner.

1.123. Subordinated Securities Claimmeans a Claim subject to subordination under
section 510(b) of the Bankruptcy Code, and anyrClair or that arises from the rescission of a paseh
sale, issuance or offer of a Security of any of Etebtors, or for damages arising from the purclaise
sale of such a Security, or for reimbursement, imdi&cation, or contribution allowed under sectiso2
of the Bankruptcy Code on account of such Claim.

1.124. Subsidiary Interestsmeans the Interests in the Reorganization Plantdeeb
(other than RDA Holding).

1.125. Tax Codemeans the Internal Revenue Code of 1986, as amidmul®a time to
time.

1.126. Term Sheetmeans the term sheet attached to the RestructuBingport
Agreement as Exhibit A including any schedules exitibits attached thereto and as may be modified in
accordance with Section 9.15 of the Restructurimgp®rt Agreement.

1.127. Unimpaired means, with respect to a Claim, Interest or Clafs<laims or
Interests, not “impaired” within the meaning of sec 1123(a)(4) and 1124 of the Bankruptcy Code.
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1.128. Unsecured Term Loanmeans that certain unsecured term loan credit and
guarantee agreement, dated as of August 12, 20ddng RDA Holding, Reader’s Digest, the other
guarantors named thereunder, the lenders partgttheand Luxor Capital Group, LP, as administrative
agent.

1.129. Voting Record Dateneans 5:00 p.m. Eastern Time on | [, 2013.
B. Interpretation; Application of Definitions and Rule s of Construction.

Unless otherwise specified, all section or exhibferences in the Reorganization Plan
are to the respective section in, or exhibit t& Beorganization Plan, as the same may be amended,
waived or modified from time to time. The wordsefkin,” “hereof,” “hereto,” “hereunder” and other
words of similar import refer to the ReorganizatiBlan as a whole and not to any particular section,
subsection or clause contained therein. The hgadinthe Reorganization Plan are for convenierice o
reference only and shall not limit or otherwiseeaffthe provisions hereof. For purposes hereinin(1
the appropriate context, each term, whether staidtle singular or the plural, shall include boltte t
singular and the plural, and pronouns stated imthsculine, feminine or neuter gender shall inclilnde
masculine, feminine and the neuter gender; (2) r@fgrence herein to a contract, lease, instrument,
release, indenture or other agreement or docuneng bin a particular form or on particular termglan
conditions means that the referenced document sbaubstantially in that form or substantiallytbose
terms and conditions; (3) unless otherwise spetLitidl references herein to “Sections” are refegsrno
Sections hereof or hereto; (4) the rules of corsivo set forth in section 102 of the Bankruptcyd€o
shall apply; and (5) any term used in capitalizenf herein that is not otherwise defined but tBaised
in the Bankruptcy Code or the Bankruptcy RuleslIshale the meaning assigned to that term in the
Bankruptcy Code or the Bankruptcy Rules, as the oy be.

C. Reference to Monetary Figures

All references in the Reorganization Plan to maryefayures shall refer to the legal
tender of the United States of America, unlessrotise expressly provided.

D. Controlling Document

In the event of an inconsistency between the Remghdon Plan and the Plan
Supplement, the terms of the relevant documenhé Rlan Supplement shall control (unless stated
otherwise in such Plan Supplement document). Theigons of the Reorganization Plan and of the
Confirmation Order shall be construed in a manoasistent with each other so as to effect the mapo
of each;provided, that if there is determined to be any inconsistencyvbet any Reorganization Plan
provision and any provision of the Confirmation &rdhat cannot be so reconciled, then, solely ¢o th
extent of such inconsistency, the provisions of @anfirmation Order shall govern and any such
provision of the Confirmation Order shall be deeraedodification of the Reorganization Plan andlIshal
control and take precedence.

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

Except to the extent that a holder of an AllowedvAmistrative Expense Claim and the
Reorganization Plan Debtors or the Reorganizeddelatgrees to different treatment, the Reorgaoizati
Plan Debtors (or the Reorganized Debtors, as tee samy be) shall pay to each holder of an Allowed
Administrative Expense Claim Cash in an amount kEtuauch Claim on, or as soon thereafter as is
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reasonably practicable, the later of (a) the EifecDate and (b) the first Business Day after theedhat

is thirty (30) calendar days after the date suchministrative Expense Claim becomes an Allowed
Administrative Expense Claingrovided, that, all DIP Claims shall constitute Allowed Adminiative
Expense Claimsprovided, further, that Allowed Administrative Expense Claims regring liabilities
incurred in the ordinary course of business byRBerganization Plan Debtors, as debtors in possessi
or liabilities arising under loans or advances twiher obligations incurred by the Reorganizatdan
Debtors, as debtors in possession, whether onpatried in the ordinary course of business, steafpdid

by the Reorganization Plan Debtors in the ordiranyrse of business, consistent with past practiddra
accordance with the terms and subject to the donditof any agreements governing, instruments
evidencing or other documents relating to suchstations.

2.2. Fee Claims

All entities seeking an award by the Bankruptcy €ai Fee Claims (a) shall file their
respective final applications for allowance of campation for services rendered and reimbursement of
expenses incurred by the date that is forty-five) @ays after the Effective Date, (b) shall be paitull
from the Reorganization Plan Debtors’ or ReorgahiBebtors’ Cash on hand in such amounts as are
Allowed by the Bankruptcy Court (i) upon the latér(A) the Effective Date and (B) the date uponafthi
the order relating to any such Allowed Fee Clainemsered or (ii) upon such other terms as may be
mutually agreed upon between the holder of sucillowed Fee Claim and the Reorganization Plan
Debtors or, on and after the Effective Date, th@rBanized Debtors. The Reorganized Debtors are
authorized to pay compensation for services remderereimbursement of expenses incurred after the
Effective Date in the ordinary course and withdw# heed for Bankruptcy Court approval.

2.3.  Priority Tax Claims

Except to the extent that a holder of an Allowenbiity Tax Claim agrees to a different
treatment, each holder of an Allowed Priority Takif shall receive, at the sole option of the
Reorganization Plan Debtors or the Reorganizedddgb(a) Cash in an amount equal to such Allowed
Priority Tax Claim on, or as soon thereafter aseasonably practicable, the later of the Effecade,
the first Business Day after the date that isyHiBD) calendar days after the date such Priorgty Claim
becomes an Allowed Priority Tax Claim, and the datteh Allowed Priority Tax Claim is due and
payable in the ordinary course, or (b) equal anQazsh payments in an aggregate amount equal to such
Allowed Priority Tax Claim, together with interest the applicable rate under section 511 of the
Bankruptcy Code, over a period not exceeding fieyears after the Commencement Daravided,
that the Reorganization Plan Debtors reserve tite to prepay all or a portion of any such amowatts
any time under this option.

2.4, DIP Claims.

On the Effective Date, the DIP Facility shall corivte (i) the First Out Exit Facilities in
accordance with the terms and conditions set farthe First Out Exit Term Sheet and (ii) the Seton
Out Exit Term Loan Agreement in accordance withtdrens and conditions in the Second Out Exit Term
Sheet (and otherwise on terms and conditions aatsfy to the New Money Lenders), as applicable, or
in each case, paid in full in Cash if the terms emlditions required for conversion under the ajaiie
term sheet are not satisfigupvided, however, that the obligations under the First Out Exitifaes will
always be paid in full in Cash by the Reorganizatitan Debtors. All accrued and unpaid interestsf
(including, without limitation, all fees, chargesdadisbursements of counsels to the Consentingdrend
the DIP Agent and the New Money Lenders), lettesreflit fees and commissions, premiums, expenses
and indemnification amounts under the DIP Facdgyof the Effective Date shall be paid in full asb
on the Effective Date. Upon compliance with thegeding sentence, all liens and security interests
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granted to secure the DIP Facility shall be deecaedtelled and shall be of no further force andceffe
and each Allowed DIP Claim shall be deemed to bg $atisfied, settled, released, and compromised.

2.5. 2012 Senior Credit Agreement Claims.

All obligations and claims in respect of the 20Ehi®r Credit Agreement shall be treated
as follows: (i) all amounts owing under the 2012i8eCredit Agreement on the Commencement Date
plus the aggregate amount of any outstanding apdidriReimbursement Obligations” incurred under
(and as defined in) the 2012 Senior Credit Agredrsikall have become Roll-Up Loans pursuant to the
DIP Order and the DIP Loan Agreement; (ii) all oatsling letters of credit under 2012 Senior Credit
Agreement shall have become letters of credit ddasseied under the DIP Loan Agreement; and (iii) al
accrued and unpaid interest, fees, letter of cditdby fees and commissions, premium, expenses,
indemnification amounts and all other obligationsiag under or relating to the 2012 Senior Credit
Agreement shall have been paid in full in cash oprimr the Second Effective Date (as defined & th
DIP Loan Agreement).

2.6. Roll-Up Loans.

On the Effective Date, all Roll-Up Loans, outstartdietters of credit and any related
obligations shall be converted into the First Oxit Eacilities in accordance with the First Out Ekerm
Sheet so long as (and only so long as) the tershg@mditions required for such conversion are fatis
in accordance with the provisions of the First Bxit Term Sheet and otherwise such obligationsl shal
be paid in full in Cash on the Effective Dapeovided, however, that the Reorganization Plan Debtors
may always elect to repay such obligations inifulCash at any time prior to or after the Effectivate.

Notwithstanding that the scheduled final maturityhe Roll-Up Loans under the DIP
Facility extends beyond the date that is 180 dégs the Commencement Date, the commitment of the
Consenting Lender under the Restructuring Suppgre@ment and the First Out Exit Term Sheet to
provide the First Out Exit Term Loan shall terminan the date that is 180 days after the
Commencement Date.

2.7. Indenture Trustee Fees

On the Effective Date, the Reorganized Debtord glaglin Cash the unpaid and
outstanding Indenture Trustee Fees, without thed faethe Indenture Trustee to file fee applicasion
with the Bankruptcy Courprovided, however, that the Indenture Trustee shall provide the
Reorganization Plan Debtors with the invoices fbicl it seeks payment at least 10 days prior to the
Effective Date. Notwithstanding anything in theoRganization Plan to the contrary, each Indenture
Trustee Charging Lien shall be released and digeldanpon (a) payment of any fees and expenseodue t
any Indenture Trustee under an applicable Indentuftdl and (b) the satisfaction of the Indenture
Trustee’s duties pursuant to the Plan (includinidpwespect to Plan distributions).

SECTION 3. CLASSIFICATION OF CLAIMS AND INTERESTS.
3.1. Summary of Classification

The following table designates the Classes of Glaagrinst and Interests in each of the
Reorganization Plan Debtors and specifies whicthate Classes are (a) Impaired or Unimpaired by the
Reorganization Plan, (b) entitled to vote to acaapteject the Reorganization Plan in accordandh wi
section 1126 of the Bankruptcy Code and (c) deetnegject the Reorganization Plan. In accordance
with section 1123(a)(1) of the Bankruptcy Code, Awisirative Expense Claims and Priority Tax Claims

US_ACTIVE:\44191040\16\69252.0040

15



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 117 of 280

have not been classified and, thus, are excluded the Classes of Claims and Interests set forthign
Section 3. The classification of Claims and Inte&seset forth herein shall apply separately to edi¢che
Reorganization Plan Debtors. All of the poten@dhsses for the Reorganization Plan Debtors are set
forth herein. Certain of the Reorganization Plabirs may not have holders of Claims or Intenests
particular Class or Classes, and such Classest#hattated as set forth in Section 3.3.

Class Designation Treatment Entitled to Vote
1 Other Priority Claims Unimpaired No
(presumed to accept)

2 Other Secured Claims Impaired Yes

3 Senior Noteholder Claims Impaired Yes

4 General Unsecured Claims Impaired Yes

5 Plan Debtor Intercompany Claims Impaired Yes

6 Existing RDA Holding Interests Impaired No
(deemed to reject)

7 Intercompany Interests Unimpaired No
(deemed to accept)

8 Subordinated Securities Claims Impaired No
(deemed to reject)

3.2.  Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Reorganizatilan, nothing under the
Reorganization Plan shall affect the rights of tReorganization Plan Debtors or the Reorganized
Debtors, as applicable, in respect of any Unimpla&ims, including all rights in respect of legaid
equitable defenses to, or setoffs or recoupmeramsiy any such Unimpaired Claims.

3.3. Elimination of Vacant Classes

Any Class of Claims or Interests that, as of thenmencement of the Confirmation
Hearing, does not have at least one holder of enQla Interest that is Allowed in an amount gredkemn
zero for voting purposes shall be considered vack®med eliminated from the Reorganization Plan fo
purposes of voting to accept or reject the Reomgion Plan, and disregarded for purposes of
determining whether the Reorganization Plan sasiséiection 1129(a)(8) of the Bankruptcy Code with
respect to that Class.

SECTION 4. TREATMENT OF CLAIMS AND INTERESTS.
4.1.  Other Priority Claims (Class 1)

(a) Classification: Class 1 consists of Other Priority Claims agaihe
Reorganization Plan Debtors.

(b) Treatment: Except to the extent that a holder of an Allow@ther
Priority Claim against any of the ReorganizatioarPDebtors has agreed to less favorable treatnfent o
such Claim, each such holder shall receive, indnél final satisfaction of such Claim, Cash in mmant
equal to such Claim, payable on the later of tHfedif’e Date and the date on which such Other Byior

2 The Reorganization Plan Debtors reserve the tayhtgue at the Confirmation Hearing that Clas©thér
Secured Claims) is Unimpaired.
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Claim becomes an Allowed Other Priority Claim, iack case, or as soon as reasonably practical
thereafter.

(© Voting: Class 1 is Unimpaired, and the holders of OfPraority Claims
are conclusively presumed to have accepted thegBeization Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Other RyidClaims are not entitled to vote to accept gece
the Reorganization Plan.

4.2.  Other Secured Claims (Class.2)

(@) Classification: Class 2 consists of the Other Secured Claims. the
extent that Other Secured Claims are secured Ibgreiit collateral or different interests in the sam
collateral, such Claims shall be treated as separdiclasses of Class 2.

(b) Treatment: Except to the extent that a holder of an Allow@ther

Secured Claim against any of the Reorganization Blebtors has agreed to less favorable treatment of
such Claim, each holder of an Allowed Other Secu@dim shall receive, at the option of the
Reorganization Plan Debtors or the Reorganized @gpfi) payment in full in Cash in full and final
satisfaction of such claim, payable on the latethef Effective Date and the date on which such Othe
Secured Claim becomes an Allowed Other SecuredrClar, in each case, as soon as reasonably
practical thereafter, (ii) delivery of the collaaérsecuring such Allowed Other Secured Claim and
payment of any interest required under Section /06 the Bankruptcy Code, or (iii) such other
recovery necessary to satisfy section 1129 of tnekBiptcy Code.

(© Voting: Class 2 is Impaired, and holders of Other Set@&ims in
Class 2 are entitled to vote to accept or rejeet Reorganization Plargrovided, however, that the
Reorganization Plan Debtors reserve the right guerat the Confirmation Hearing that Class 2 (Other
Secured Claims) is Unimpaired.

4.3.  Senior Noteholder Claims (Class .3)

(@) Classification: Class 3 consists of Senior Noteholder Claimsregjahe
Reorganization Plan Debtors.

(b) Allowance: The Senior Noteholder Claims are Allowed in #meount of
$231,000,000 pursuant to section 506(a) of the Bgutky Code.

(© Treatment: On the Effective Date, each holder of an Allowe@ldss 3
Noteholder Claim shall be entitled to receive, ull fand final satisfaction of such Allowed Senior
Noteholder Claim, itgro rata share of 100% of the New Common Stock on a FuilutBd Basis;
provided, however, that no holder of an Allowed Senior Noteholdeai@l shall receive distributions that
aggregate to more than the amount of such holddibsved Senior Noteholder Clainprovided, further,
that no dividends, recoveries, securities, distribwtjoar other form of payments shall be made on
account of or in connection with the New Commonc§tdistributed to the holders of Allowed Senior
Noteholder Claims until all amounts owing in contat with the First Out Exit Term Loan have been
paid in full in Cash and all commitments thereunu®re been terminated.

(d) Voting: Class 3 is Impaired, and holders of Senior Nalgdr Claims in
Class 3 are entitled to vote to accept or rejezRborganization Plan.
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4.4.  General Unsecured Claims (Class.4)

(a) Classification: Class 4 consists of General Unsecured Claimsisigidne
Reorganization Plan Debtors.

(b) Treatment: On the Effective Date, or as soon thereaftes asasonably
practicable, except to the extent that a holdearofAllowed General Unsecured Claim agrees to less
favorable treatment of such Allowed General UnseduClaim or has been paid before the Effective
Date, each Allowed General Unsecured Claim, indlgdiny holder of FTC Claims, Claims arising under
or relating to the Unsecured Term Loan, any Nonibehlntercompany Claims, any DEMG
Intercompany Claims, or any deficiency claims agsunder or relating to the Senior Notes or the
Indenture, shall receive ifso rata share of the GUC Distributioqrovided, however, that no holder of
an Allowed General Unsecured Claim shall receiaridhiutions that aggregate to more than the amount
of such holder’s Allowed General Unsecured Clgumgvided further, however, that with respect to any
holder of an Allowed Non-Debtor Intercompany Clasoch holder shall receive, at the Reorganization
Plan Debtors’ discretion, either o rata share of the GUC Distribution or such other treatmas
determined by the Reorganization Plan Debtors. dllmeation of the GUC Distribution, if any, on a
Reorganization Plan Debtor by Reorganization Plaht®r basis shall be determined at the time the GUC
Distribution is fixed.

(© Voting: Class 4 is Impaired, and holders of General tmsal Claims in
Class 4 are entitled to vote to accept or rejezRBorganization Plan.

4.5.  Plan Debtor Intercompany Claims (Class.5)

(@ Classification: Class 5 consists of Plan Debtor Intercompanyin@a
against the Reorganization Plan Debtors.

(b) Treatment: On the Effective Date, RDA Holding shall, at discretion,
Reinstate or compromise, as the case may be,all Pé¢btor Intercompany Claims between and among
RDA Holding and its Reorganization Plan Debtorsilisffes consistent with the Acceptable Business
Plan and the International Restructuring Transaesti¢as such term is used in the Term Sheet)
contemplated thereby.

(© Voting: Class 5 is Impaired, and holders of Plan Debitgrcompany
Claims in Class 5 are entitled to vote to accepejmct the Reorganization Plan.

4.6. Existing RDA Holding Interests (Class 6)
(@) Classification: Class 6 consists of Existing RDA Holding Intdses

(b) Treatment: On the Effective Date, all Existing RDA Holdigterests
shall be deemed canceled, and the holders of BgiRRDA Holding Interests shall not receive or netai
any property under the Reorganization Plan on adaafusuch Interests.

(© Voting: Class 6 is Impaired by the Reorganization Pédandl the holders
of the Allowed Existing RDA Holding Interests arenclusively deemed to have rejected the
Reorganization Plan pursuant to section 1126(g)hef Bankruptcy Code. Therefore, the holders of
Existing RDA Holding Interests are not entitledvtiie to accept or reject the Reorganization Plan.
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4.7.  Intercompany Interests (Class 7)

(a) Classification: Class 7 consists of Intercompany Interests exéap
Existing RDA Holding Interests.

(b) Treatment: The Intercompany Interests will be Unimpaireddenthe
Reorganization Plan.

(© Voting: Class 7 is Unimpaired, and the holders of Irdemgany Interests
are conclusively presumed to have accepted thegBeization Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Intercomyplaterests are not entitled to vote to accepegat
the Reorganization Plan.

4.8. Subordinated Securities Claims (Class. 8)
(@) Classification: Class 8 consists of Subordinated Securitiesn@ai

(b) Treatment: The holders of Subordinated Securities Claimall shot
receive or retain any property under the Reorgéinizd&lan on account of such Claims.

(© Voting: Class 8 is Impaired by the Reorganization Péandl the holders
of the Subordinated Securities Claims are conobgideemed to have rejected the Reorganization Plan
pursuant to section 1126(g) of the Bankruptcy Codieerefore, the holders of Subordinated Securities
Claims are not entitled to vote to accept or rejleetReorganization Plan.

SECTION 5. MEANS FOR IMPLEMENTATION.
5.1. Compromise and Settlement of Claims, Interests, &whtroversies

Pursuant to sections 363 and 1123(b)(3) of the &gty Code and Bankruptcy Rule
9019 and in consideration for the distributions attter benefits provided pursuant to the Reorgéioiza
Plan, the provisions of the Reorganization Plaril sfuastitute a good faith compromise of all Clajms
Interests, and controversies relating to the cotied, legal, and subordination rights that a holofea
Claim may have with respect to any Allowed Claimany distribution to be made on account of such
Allowed Claim. The entry of the Confirmation Orddrall constitute the Bankruptcy Court’'s approval o
the compromise or settlement of all such Claimgerests, and controversies, including without
limitation, approval of the Restructuring Supporgréement, as well as a finding by the Bankruptcy
Court that such compromise or settlement is irbi interests of the Reorganization Plan Debtbeidr,
Estates, and holders of Claims and Interests afadrjequitable, and reasonable. In accordande tive
provisions of the Reorganization Plan, pursuargections 363 and 1123(b)(3) of the Bankruptcy Code
and Bankruptcy Rule 9019(a), without any furthertice to or action, order, or approval of the
Bankruptcy Court, prior to the Effective Date, tReorganization Plan Debtors and after the Effective
Date, the Reorganized Debtors, may compromise ettt Claims against the Reorganization Plan
Debtors or the Reorganized Debtors, as applicabld Causes of Action against other Entities.

5.2. First Out Exit Facilities and Second Out Exit Terrhoan.

On the Effective Date, subject to Section 2.4 & Reorganization Plan and the terms
and conditions of the First Out Exit Term Sheet #r@lSecond Out Exit Term Sheet, the Reorganization
Plan Debtors will enter into (i) the First Out EXacilities to refinance the Roll-Up Loans and aegl
any letters of credit under the DIP Facility andl tfie Second Out Exit Term Loan to refinance thesvN
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Money Loans outstanding under the DIP Faciliyovided, however, that Reorganized RDA Holding
shall have not more than $106,000,000 in funded deber its secured credit facilities immediately
following the Effective Date.

On the Effective Date, documentation evidencing First Out Exit Facilities and the
Second Out Exit Term Loan shall be executed antvated, and the Reorganized Debtors shall be
authorized to execute, deliver, and enter into padorm under the First Out Exit Facilities and the
Second Out Exit Term Loan Agreement without thednfe any further corporate action and without
further action by the holders of Claims or Intesesthe definitive documentation relating to thesFDut
Exit Facilities and Second Out Exit Term Loan W filed as part of the Plan Supplement.

All Liens and security interests granted pursuanthe First Out Exit Facilities or the
Second Out Exit Term Loan Agreement, as applicabl@) in the case of the First Out Exit Facilities
the Consenting Lender, the Roll-Up Lender and $iseihg Lender, and (B) in the case of the Secorid Ou
Exit Term Loan Agreement, the New Money Lenders,iatended to be, and shall be (i) valid, binding,
perfected, enforceable, Liens, and security intergsthe personal and real property describednoh a
subject to such documents, with the priorities ldistaed in respect thereof under applicable non-
bankruptcy law and (ii) not subject to avoidancegcharacterization, or subordination under any
applicable law.

5.3.  Authorization and Issuance of Plan Securities

(@) The Reorganization Plan Debtors or Reorganized Ri@Aling and the
other Reorganized Debtors, as applicable, are sam#ib to issue all plan-related securities and
documents, including, without limitation, the Newor@mon Stock and any options or entitlements to
purchase such plan-related securities, withoutnthed for any further corporate, partnership, oitéich
liability company action.

(b) On or prior to the Effective Date, Reorganized RBibdlding shall
contribute the New Common Stock as a capital doutiion to Reader’s Digest in an amount equal to the
shares of New Common Stock to be distributed ipeesof Allowed Senior Noteholder Claims pursuant
to Section 4.3 herein, which shares shall thenisgilsuted pursuant to such section and the pronssi
herein.

5.4. Cancellation of Existing Securities and Agreements

Except as expressly provided herein and in conmreatith the First Out Exit Facilities
and the Second Out Exit Term Loan, on the Effediege, all notes, instruments, certificates evidtegnc
debt to or interests in, the Reorganization Plamt@rs, including, without limitation, the DIP Loan
Agreement (only upon and following the effectivenes the First Out Exit Facilities and the Second O
Exit Loan Agreement or payment in full in cash)e tB012 Senior Credit Agreement, the Security
Agreement, the Indenture, and the Unsecured Teran lshall be cancelled and obligations of the
Reorganization Plan Debtors thereunder shall behdrged; provided, however, that any and all
indemnification obligations under the 2012 Senioedit Agreement (including the indemnities provided
in section 4.05 thereunder) shall survive as obitiga under the DIP Loan Agreemeptpvided, further,
that any and all indemnification obligations (amy ather obligations surviving per their expressns
under the DIP Facility shall survive as obligatiamgler the First Out Exit Term Loan or Second Oxit E
Term Loan, as applicable, notwithstanding in eaalecthe cancellation of the predecessor credit
agreement(s)provided, further, that nothing herein shall be deemed to constiutancellation of any
rights arising from or in connection with sectio® 5f the Security Agreement.
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Notwithstanding Confirmation or the occurrence bé¢ tEffective Date, the Indenture
shall continue in effect solely for purposes o&) €nabling holders of Allowed Senior Noteholdeai®is
to receive distributions under the ReorganizatitanfPand (b) allowing the Indenture Trustee to make
distributions under the Reorganization Plargvided further, however, that nothing in this section shall
affect the discharge of Claims pursuant to the Bapky Code, the Confirmation Order or the
Reorganization Plan or result in any liability cjpense to the Reorganized Debtors.

5.5.  Reorganized RDA Holding

(@) Board of Directors. Upon and following the Effective Date, the New Bibar
shall be a 5-member board comprised of the Chiefcktve Officer and 4 directors designated
by the Required Consenting Secured Noteholdersomsudtation with the Chief Executive
Officer. The members of the New Board will be identified later than the Confirmation Hearing or
otherwise in accordance with section 1129(a)(5}hef Bankruptcy Code. On the Effective Date, the
terms of the current members of the boards of tire@and the boards of managers of the Reorgamiezati
Plan Debtors shall expire.

(b) Directors and Officers of the Reorganized Debtor Affiliates. Except as otherwise
provided in the Plan Supplement, the officers ef tespective Reorganized Debtors immediately before
the Effective Date shall serve as the initial @dfic of each of the respective Reorganized Debitorsro
after the Effective Date and in accordance with amployment agreement with the Reorganized Debtors
and applicable non-bankruptcy law. After the Hifex Date, the selection of officers of the Reoigad
Debtors shall be as provided by their respectigaioizational documents. The members of the board o
directors and the board of managing members fdr eithe Reorganized Plan Debtor Affiliates shall b
determined as set forth in the Amended OrganizatiDocuments.

5.6. International Restructuring Transactions

On or after the Effective Date, the ReorganizedtBrbwith the concurrence of the New
Board shall implement the International Restruamirirransactions and the Reorganized Debtors are
authorized to take all actions as may be necessappropriate in connection therewith.

5.7. Other Transactions

On or after the Effective Date, the Reorganizatitem Debtors may (a) cause any or all
of the Debtor Affiliates to be liquidated or mergatb one or more of the other Debtor Affiliatesary
other subsidiaries of the Reorganization Plan Dsbbo dissolved all as more specifically described
the Plan Supplement, (b) cause the transfer otsabséween or among the Debtor Affiliates, (c) eaus
any or all of the Amended Organizational Documenitsany Reorganized Debtor Affiliates to be
implemented, effected, or executed, (d) use thegads of the First Out Exit Term Loan and Second Ou
Exit Term Loan, plus Cash on hand, to pay all Restiring Expenses, (e) change the name of one or
more of the Reorganized Debtors to such name tlagt e determined in accordance with applicable
law, and (f) engage in any other transaction inhienance of the Reorganization Plan. Subject ¢o th
prior written consent of the Required Consentinguéed Parties, any such transactions may be eféecti
as of the Effective Date pursuant to the ConfiroratiOrder without any further action by the
stockholders, members, general or limited partrardirectors of any of the Reorganization Plan tDeb
or the Reorganization Plan Debtors in Possession.
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5.8. Cancellation of Liens

Except as otherwise specifically provided hereirthwiespect to Class 2, upon the
occurrence of the Effective Date, any Lien secudnyg Secured Claim shall be deemed released, and th
holder of such Secured Claim shall be authorizetidirected to release any collateral or other pitgpe
of the Reorganization Plan Debtors (including amglCcollateral) held by such holder and to takén suc
actions as may be requested by the ReorganizediBebd evidence the release of such Lien, inclydin
the execution, delivery and filing or recordingsafch releases as may be requested by the Reorganize
Debtors.

5.9. Management Incentive Program.

The Management Incentive Program shall be impleeterity the New Board and
communicated to the participants thereunder prgnipllowing the Effective Date.

5.10. Employee Matters.

On or after the Effective Date, the ReorganizedtBrbshall implement the following
employee incentive programs with the concurrendd@®New Board: (i) the Pension Credit and (ii) the
Employee Bonus Pool.

5.11. Withholding and Reporting Requirements.

(a) Withholding Rights. In connection with the Reorganization Plan, gayty
issuing any instrument or making any distributi@scribed in the Reorganization Plan shall compti wi
all applicable withholding and reporting requirensimposed by any federal, state, or local taxing
authority, and all distributions pursuant to theoRgnization Plan and all related agreements $teall
subject to any such withholding or reporting regoients. In the case that a distribution of New
Common Stock is subject to withholding, the disitibg party may withhold an appropriate portion of
such distributed property and sell such withheldpprty to generate Cash necessary to pay over the
withholding tax. Any amounts withheld pursuanttie preceding sentence shall be deemed to have been
distributed to and received by the applicable reaqipfor all purposes of the Reorganization Plan.
Notwithstanding the foregoing, each holder of afowkd Claim or any other Person that receives a
distribution pursuant to the Reorganization Plaalldmave responsibility for any taxes imposed by an
governmental unit, including, without limitatiomdome, withholding, and other taxes, on account of
such distribution. Any party issuing any instrumen making any distribution pursuant to the
Reorganization Plan has the right, but not thegaltilon, to not make a distribution until such holdas
made arrangements satisfactory to such issuingisiiusing party for payment of any such tax
obligations.

(b) Forms. Any party entitled to receive any property asssuance or distribution
under the Reorganization Plan shall, upon requietityer to the Disbursing Agent or such other Perso
designated by the Reorganized Debtors (which esti}l subsequently deliver to the Disbursing Agent
any applicable IRS Form W-8 or Form W-9 received)appropriate Form W-9 or (if the payee is a
foreign Person) Form W-8, unless such Person isnpkeinder the tax Code and so notifies the
Disbursing Agent. If such request is made by teerBanized Debtors, the Disbursing Agent, or such
other Person designated by the Reorganized Dedaorshe holder fails to comply before the date ihat
180 days after the request is made, the amounuadi slistribution shall irrevocably revert to the
applicable Reorganized Debtor and any Claim ine@espf such distribution shall be discharged and
forever barred from assertion against such Reazgdridebtor or its respective property.
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5.12. Exemption From Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Codeth@issuance, transfer or exchange
of any securities, instruments or documents, (b)ctieation of any Lien, mortgage, deed of trusttber
security interest, (c) the making or assignmenrdrof lease or sublease or the making or deliveigngf
deed or other instrument of transfer under, punst@nin furtherance of, or in connection with this
Reorganization Plan, including, without limitaticany deeds, bills of sale or assignments executed i
connection with any of the transactions contemglateder this Reorganization Plan or the reinvesting
transfer or sale of any real or personal propeftthe Reorganization Plan Debtors pursuant to, in
implementation of or as contemplated in this Reoigion Plan (whether to one or more of the
Reorganized Debtors or otherwise), (d) the grantafateral under the First Out Exit Term Loan
Agreement or the Second Out Exit Term Loan Agredraed (e) the issuance, renewal, modification or
securing of indebtedness by such means, and thengnadelivery or recording of any deed or other
instrument of transfer under, in furtherance ofinoconnection with, this Reorganization Plan, urdhg,
without limitation, the Confirmation Order, shabtrbe subject to any document recording tax, stiaxp
conveyance fee or other similar tax, mortgage tam] estate transfer tax, mortgage recording tax,
Uniform Commercial Code filing or recording feegudatory filing or recording fee, sales tax, use ¢a
other similar tax or governmental assessment. iSemé with the foregoing, each recorder of deeds o
similar official for any county, city or governmetunit in which any instrument hereunder is to be
recorded shall, pursuant to the Confirmation Ordber,ordered and directed to accept such instrument
without requiring the payment of any filing feescdmentary stamp tax, deed stamps, stamp taxférans
tax, intangible tax or similar tax.

5.13. Effectuating Documents; Further Transactions.

On and after the Effective Date, the Reorganizebt@s and the managers, officers and
members of the boards of directors thereof, arbasizied to and may issue, execute, deliver, file or
record such contracts, securities, instrumenteasels and other agreements or documents and ke su
actions as may be necessary or appropriate totedfies implement and further evidence the terms and
conditions of the Reorganization Plan and the sgesiissued pursuant to the Reorganization Plahen
name of and on behalf of the Reorganized Debtaithout the need for any approvals, authorizatian, o
consents except for those expressly required potsadhe Reorganization Plan.

5.14. Closing of the Chapter 11 Cases.

After an Estate has been fully administered, ther§anized Debtors shall promptly seek
authority from the Bankruptcy Court to close eapplizable Chapter 11 Case in accordance with the
Bankruptcy Code and Bankruptcy Rules.

SECTION 6. DISTRIBUTIONS.
6.1. Distribution Record Date

As of the close of business on the Distributiond&ddate, the various transfer registers
for each of the Classes of Claims or Interestsefatian Class 3 Senior Noteholder Claims) as maeda
by the Reorganization Plan Debtors or their re$pecetgents, shall be deemed closed, and therelshall
no further changes in the record holders of anyhef Claims or Interests. The Reorganization Plan
Debtors or the Reorganized Debtors shall have tigailon to recognize any transfer of the Claims or
Interests (other than Class 3 Senior Noteholdein@laoccurring on or after the Distribution Record
Date.
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6.2. Date of Distributions

Except as otherwise provided herein, any distrdngi and deliveries to be made
hereunder shall be made on the Effective Date epas thereafter as is practicable. In the eveattany
payment or act under the Reorganization Plan igired| to be made or performed on a date that isnot
Business Day, then the making of such paymentep#iformance of such act may be completed on or
as soon as reasonably practicable after the nexesding Business Day, but shall be deemed to have
been completed as of the required date.

6.3.  Disbursing Agent

All distributions hereunder shall be made by Reoied RDA Holding (or such other
entity designated by Reorganized RDA Holding), asbDrsing Agent, on or after the Effective Date or
as otherwise provided hereiprovided, however, that the Senior Notes Indenture Trustee shafthbe
Disbursing Agent for the Senior Noteholder Claimsbehalf of Reader’'s Digest and the Administrative
Agent shall be the Disbursing Agent for the 201Ri&eCredit Agreement Claims. A Disbursing Agent
shall not be required to give any bond or suretgtber security for the performance of its dutes all
reasonable fees and expenses incurred by suchrBiispAgents shall be reimbursed by the Reorganized
Debtors.

Except as otherwise herein provided, ReorganizedA RHolding shall serve as
Disbursing Agent and authorized representativednd with respect to, each of the Reorganizatiam Pl
Debtors.

6.4. Powers of Disbursing Agent

A Disbursing Agent shall be empowered to (a) effalit actions and execute all
agreements, instruments, and other documents megess perform its duties hereunder, (b) make all
distributions contemplated hereby and (c) exersisgh other powers as may be vested in the Dislgursin
Agent by order of the Bankruptcy Court, pursuanthe Reorganization Plan, or as deemed by the
Disbursing Agent to be necessary and proper toadmeht the provisions hereof.

6.5. Cancellation of Senior Notes

Each record Holder of a Senior Note Claim shalldeemed to have surrendered the
certificates or other documentation underlying esioth Claim, and all such surrendered certificates
other documentations shall be deemed to be canegtm=pt to the extent otherwise provided hereine T
Indenture Trustee may (but shall not be requir@ddquest that registered Holders of the Senioeslot
surrender their notes for cancellation. Such suleeed Senior Note shall be cancelled solely with
respect to the Debtors, and such cancellation siwtllalter the obligations or rights of any non-
Reorganization Plan Debtor third parties vis-aens another with respect to such Senior Note

6.6.  Delivery of Distributions

Subject to Bankruptcy Rule 9010, all distributidnsany holder of an Allowed Claim
shall be made to a Disbursing Agent, who shallgmaih such distribution to the applicable holders of
Allowed Claims. In the event that any distributimnany holder is returned as undeliverable, nthérr
distributions shall be made to such holder unlessumtil such Disbursing Agent is notified in wnigj of
such holder’s then-current address, at which titheuarently-due, missed distributions shall be e&d
such holder as soon as reasonably practicableaftere Undeliverable distributions or unclaimed
distributions shall remain in the possession of Reorganization Plan Debtors until such time as a
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distribution becomes deliverable or holder accejidgsribution, or such distribution reverts backtie
Reorganization Plan Debtors or Reorganized Deb&srspplicable, and shall not be supplemented with
any interest, dividends or other accruals of amdki Such distributions shall be deemed unclaimed
property under section 347(b) of the Bankruptcy €adl the expiration of three (3) months from the
Effective Date. After such date, all unclaimed pey or interest in property shall revert to the
Reorganized Debtors, and the Claim of any otheddralo such property or interest in property shall
discharged and forever barred.

6.7.  Manner of Payment Under Plan

At the option of the Reorganization Plan Debtomy &€ash payment to be made
hereunder may be made by a check or wire transfes mtherwise required or provided in applicable
agreements.

6.8. Fractional Stock

If any distributions of New Common Stock pursuantite Reorganization Plan would
result in the issuance of a fractional share of NBmmmon Stock, then the number of shares of New
Common Stock to be issued in respect of such bligtan will be calculated to one decimal place and
rounded up or down to the closest whole share (avhhlf share rounded up). The total number ofesha
of New Common Stock to be distributed in connectiath the Reorganization Plan shall be adjusted as
necessary to account for the rounding providednfdoinis paragraph.

6.9. Setoffs

The Reorganization Plan Debtors and the Reorgaridadstors may, but shall not be
required to, set off against any Claim, any claohany nature whatsoever that the Reorganizatian Pl
Debtors or the Reorganized Debtors may have aghiedtolder of such Claingrovided, that neither the
failure to do so nor the allowance of any Claimeweder shall constitute a waiver or release by the
Reorganization Plan Debtors or the Reorganized @ghtf any such claim the Reorganization Plan
Debtors or the Reorganized Debtors may have aghiastolder of such Claim.

6.10. Distributions After Effective Date

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

6.11. Allocation of Distributions Between Principal andhkerest
Except as otherwise provided in this Reorganizaftam, to the extent that any Allowed
Claim entitled to a distribution under the Reorgation Plan is comprised of indebtedness and adcrue

but unpaid interest thereon, such distributionIdbmlallocated to the principal amount (as deteeahifor
U.S. federal income tax purposes) of the Clain,faed then to accrued but unpaid interest.

SECTION 7. PROCEDURES FOR DISPUTED CLAIMS.
7.1. Allowance of Claims.

After the Effective Date, the Reorganized Debttraishave and shall retain any and all
rights and defenses that the Reorganization PldmoDéad with respect to any Claim, except with
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respect to any Claim deemed Allowed under this Gatization Plan. Except as expressly provided in
this Reorganization Plan or in any order enterdtiénChapter 11 Cases prior to the Effective Date
(including, without limitation, the Confirmation @er), no Claim shall become an Allowed Claim unless
and until such Claim is deemed Allowed under théeiganization Plan or the Bankruptcy Code or the
Bankruptcy Court has entered a Final Order, incigdivithout limitation, the Confirmation Order, time
Chapter 11 Cases allowing such Claim.

7.2.  Objections to Claims

As of the Effective Date, objections to, and redgiésr estimation of, Claims against the
Reorganization Plan Debtors may be interposed apskputed only by the Reorganized Debtors. Such
objections and requests for estimation shall beeskand filed (a) on or before the ninetieth (9@thy
following the later of (i) the Effective Date ani@) (he date that a proof of Claim is filed or arded or a
Claim is otherwise asserted or amended in writin@ibon behalf of a holder of such Claim, or (bglsu
later date as ordered by the Bankruptcy Court upotion filed by the Reorganized Debtors.

7.3. Estimation of Claims

The Reorganization Plan Debtors or Reorganizeddgbas applicable, may at any time
request that the Bankruptcy Court estimate anyirgant, unliquidated, or Disputed Claim pursuant to
section 502(c) of the Bankruptcy Code regardlesswbéther the Reorganization Plan Debtors or
Reorganized Debtors, as applicable, previouslyatbjeto such Claim or whether the Bankruptcy Court
has ruled on any such objection, and the Bankru@tmyrt will retain jurisdiction to estimate any @ha
at any time during litigation concerning any obiectto any Claim, including, without limitation, dog
the pendency of any appeal relating to any suckatibp. In the event that the Bankruptcy Court
estimates any contingent, unliquidated or Disp@&dm, the amount so estimated shall constituteeeit
the Allowed amount of such Claim or a maximum letidn on such Claim, as determined by the
Bankruptcy Court. If the estimated amount cont#ua maximum limitation on the amount of such
Claim, the Reorganization Plan Debtors or ReorgahiDebtors, as applicable, may pursue
supplementary proceedings to object to the allowaot such Claim. All of the aforementioned
objection, estimation and resolution proceduresiriended to be cumulative and not exclusive of one
another. Claims may be estimated and subsequenrtipromised, settled, withdrawn, or resolved by any
mechanism approved by the Bankruptcy Court.

7.4. No Distributions Pending Allowance

If an objection to a Claim is filed as set forthSection 7.2, no payment or distribution
provided under the Reorganization Plan shall been@adaccount of such Claim unless and until such
Disputed Claim becomes an Allowed Claim.

7.5. Distributions After Allowance

To the extent that a Disputed Claim ultimately brees an Allowed Claim, distributions
(if any) shall be made to the holder of such Allow@laim in accordance with the provisions of the
Reorganization Plan. As soon as practicable #ftedate that the order or judgment of the Banknupt
Court allowing any Disputed Claim becomes a FinedldD, the Disbursing Agent shall provide to the
holder of such Claim the distribution (if any) tdweh such holder is entitled under the Reorgaropati
Plan as of the Effective Date, without any intetesbe paid on account of such Claim unless reduire
under applicable bankruptcy law.
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7.6.  Preservation of Rights to Settle Claims.

In accordance with section 1123(b) of the Bankry@ode, the Reorganized Debtors
shall retain and may enforce, sue on, settle, mpromise (or decline to do any of the foregoing) al
Causes of Action whether in law or in equity, whegtknown or unknown, that the Reorganization Plan
Debtors or their estates may hold against any pessentity without the approval of the Bankruptcy
Court, the Confirmation Order, and any contradifrumment, release, indenture or other agreement
entered into in connection herewith. The Reorgah2ebtors or their successor(s) may pursue such
retained claims, rights or Causes of Action, solitproceedings, as appropriate, in accordancetigth
best interests of the Reorganized Debtors or sugicessor(s) who hold such rights.

7.7. Disallowed Claims.

All claims held by persons or entities against whamwhich any of the Reorganization
Plan Debtors or Reorganized Debtors has commenpeataeding asserting a Cause of Action under
sections 542, 543, 544, 545, 547, 548, 549 an&@mb the Bankruptcy Code shall be deemed
“disallowed” claims pursuant to section 502(d) led Bankruptcy Code and holders of such claims shall
not be entitled to vote to accept or reject therBawization Plan. Claims that are deemed disaliowe
pursuant to this section shall continue to be thigadd for all purposes until the avoidance actigaiast
such party has been settled or resolved by FindgéiCand any sums due to the Reorganization Plan
Debtors or the Reorganized Debtors from such gete been paid.

7.8. Debtor Affiliate Claims.

Notwithstanding anything to the contrary hereihPadbtor Affiliates shall file proofs of
claim in connection with the Chapter 11 Cases goatance with the Reorganization Plan and any order
of the Court establishing a deadline for, or ofmexcedure regarding, the filing of claims in thea@ter
11 Cases.

SECTION 8. EXECUTORY CONTRACTS AND UNEXPIRED LEASES .
8.1. General Treatment

All executory contracts and unexpired leases tociwlany of the Reorganization Plan
Debtors are parties are hereby rejected, exceparfoexecutory contract or unexpired lease that (a)
previously has been assumed or rejected pursuamiin@ Order of the Bankruptcy Court, (b) is
specifically designated by the Reorganization Babtors (with the reasonable consent of the Redjuire
Consenting Secured Parties) as a contract or tease assumed on the Schedule of Assumed Contracts
to be filed with the Plan Supplement, (c) is otheeaexpressly assumed pursuant to the Reorgamzatio
Plan, including without limitation, pursuant to 8ens 8.4, 8.5, 8.6 and 8.7 of the Reorganizatitam P
or (d) is the subject of a separate (i) assumpgtiotion filed by the Reorganization Plan Debtorgifwhe
reasonable consent of the Required Consenting &ddearties) or (i) rejection motion filed by the
Reorganization Plan Debtors (with the reasonabieseat of the Required Consenting Secured Parties)
under section 365 of the Bankruptcy Code beforeCinafirmation Date.

8.2. Payments Related to Assumption of Contracts anddasa

Any monetary amounts by which any executory comtemd unexpired lease to be
assumed hereunder is in default shall be satigfieder section 365(b)(1) of the Bankruptcy Codethay
Reorganization Plan Debtors upon assumption therdaiy objection by a counterparty to a proposed
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assumption of an executory contract or unexpiraddeor amount of any Cure must be filed, served, an
actually received by the Reorganization Plan Debbor or before thirty (30) days after the Effectdate

of the Reorganization Plan applicable to the Readrgaion Plan Debtor that is the counterparty t® th
executory contract or unexpired lease. Any coynatgy to an executory contract or unexpired lehse t
fails to object timely to the proposed assumptind assignment of such executory contract or unedpir
lease or such Cure amount will be deemed to hasenged to such matters and shall be forever barred,
stopped and enjoined from asserting such objecti@inst the Reorganization Plan Debtors. If theee
dispute regarding (a) the nature or amount of ame(b) the ability of the Reorganization Plan eb

or any assignee to provide “adequate assurancetwfef performance” (within the meaning of section
365 of the Bankruptcy Code) under the contractasé to be assumed or (c) any other matter pexgaini
to assumption, Cure shall occur following the emtfya Final Order of the Bankruptcy Court resolving
the dispute and approving the assumption or assomphd assignment, as the case maypbayided,

that before the Effective Date, the Reorganization Blabtors or the Reorganized Debtors, as applicable
(with the reasonable consent of the Required CdimgerSecured Parties), may settle any dispute
regarding the nature or amount of Cure without famther notice to any party or any action, order or
approval of the Bankruptcy Court. If there is apdite as referred to above, the Reorganization Plan
Debtors reserve the right to reject, or nullify #msumption or assignment of any executory contmact
unexpired lease no later than 30 days after a FEndér determining the Cure, any request for adequa
assurance of future performance required to assamdeassign such executory contract or unexpired
lease, and any other matter pertaining to assumptid/or assignment.

Assumption and assignment of any executory contraanexpired lease pursuant to the
Reorganization Plan, or otherwise, shall resulthia full release and satisfaction of any Claims or
defaults, subject to satisfaction of the Cure, Wwlaetmonetary or nonmonetary, including defaults of
provisions restricting the change in control or evahip interest composition or other bankruptcwyed
defaults, arising under any assumed executory acindr unexpired lease at any time before the &ffec
date of assumption and/or assignment. Any probé&saom filed with respect to an executory contract
unexpired lease that has been assumed shall beedesisallowed and expunged, without further notice
to or action, order or approval of the Bankruptou@ or any other entity.

8.3.  Rejection Claims

Unless a contract or lease is (a) specifically mesl or rejected by order of the
Bankruptcy Court, (b) listed in the Plan Supplerssnan executory contract or lease to be assunmsst as
forth in Section 8.1, (c) otherwise expressly assdipursuant to the terms of the Reorganization, Blan
(d) the subject of a separate assumption or rejeatiotion filed by the Reorganization Plan Debtors
(with the reasonable consent of the Required CdimgeBecured Parties), the Confirmation Order shall
constitute the Bankruptcy Court’'s approval of thgction of all the leases and contracts, in acurd
with Section 8.1 of the Reorganization Plan, efiects of the Effective Date. In the event that th
rejection of an executory contract or unexpireddely any of the Reorganization Plan Debtors patsua
to the Reorganization Plan results in damages doother party or parties to such contract or lease,
Claim for such damages, if not heretofore evidenmgd timely filed proof of claim, shall be forever
barred and shall not be enforceable against thegaezation Plan Debtors or the Reorganized Debtors
or their respective properties or interests in prgpas agents, successors or assigns, unlesofagfro
claim is filed with the Bankruptcy Court and serugabn counsel for the Reorganization Plan Debtors
and the Reorganized Debtors no later than thily @&ays after the later of (1) the Confirmation ®at
(2) the effective date of rejection of such exegutmntract or unexpired lease. Any such Clairnghe
extent Allowed, shall be classified as Class 4 @Grignsecured Claims.
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8.4.  Survival of the Reorganization Plan Debtors’ Inderification Obligations

Any obligations of the Reorganization Plan Debfoussuant to their corporate charters,
bylaws, limited liability company agreements, otleeganizational documents, employment agreements
or other agreements to indemnify current and foroféicers, directors, agents, and/or employees with
respect to all present and future actions, suitg,paoceedings against the Reorganization PlandDebt
such directors, officers, agents, and/or employeased upon any act or omission for or on behathef
Reorganization Plan Debtors shall not be dischaageichpaired by confirmation of the Reorganization
Plan provided that the Reorganized Debtors shdllimtemnify directors of the Reorganization Plan
Debtors for any Claims or Causes of Action arising of or relating to any act or omission that is a
criminal act or constitutes intentional fraud.

All such obligations shall be deemed and treategikasutory contracts to be assumed by
the Reorganization Plan Debtors under the Reorgtoiz Plan and shall continue as obligations of the
Reorganized Debtors unless any such obligationrwibe is specifically rejected pursuant to a sejgara
order of the Bankruptcy Court or is the subjecaafeparate rejection motion filed by the Reorgditina
Plan Debtors (with the reasonable consent of thguiRed Consenting Secured Parties) in accordance
with Section 8.1 herein. Any claim based on therBanization Plan Debtors’ obligations herein shall
not be a Disputed Claim or subject to any objectioeither case by reason of section 502(e)(1){Bhe
Bankruptcy Code.

For the avoidance of doubt, (i) any and all inderasiprovided under the 2012 Senior
Credit Agreement (including the indemnities proddm section 4.05 thereunder) shall survive as
obligations under the DIP Loan Agreement, and d&iily and all indemnities (and other obligations
surviving per their express terms thereunder ) ipiemunder the DIP Facility shall survive as obiigias
under the First Out Exit Term Loan or Second Ouit Bberm Loan Agreement, as applicable,
notwithstanding in each case the cancellation @fttedecessor credit agreement(s).

8.5. Compensation and Benefit Plans

Except as otherwise herein provided, all matemapleyee compensation and Benefit
Plans of the Reorganization Plan Debtors in eféecbf the Effective Date shall be deemed to be, and
shall be treated as if they were, executory cotdridnat are to be assumed under the Reorganiz2lion

8.6. Insurance Policies

All insurance policies pursuant to which the Reaorgation Plan Debtors have any
obligations in effect as of the date of the Conéitibn Order shall be deemed and treated as exgcutor
contracts pursuant to the Reorganization Plan balll se assumed by the respective Reorganizatiam Pl
Debtors and Reorganized Debtors and shall contmiédl force and effect. All other insurance miis
shall revest in the Reorganized Debtors.

8.7. Intellectual Property Licenses and Agreements.

All intellectual property contracts, licenses, ritigs, or other similar agreements to
which the Reorganization Plan Debtors have anytsighobligations in effect as of the date of the
Confirmation Order shall be deemed and treatecesutory contracts pursuant to the Reorganization
Plan and shall be assumed by the respective Rapagian Plan Debtors and Reorganized Debtors and
shall continue in full force and effect unless angh intellectual property contract, license, royair
other similar agreement otherwise is specificaigcted pursuant to a separate order of the Batdyrup
Court or is the subject of a separate rejectioriandtled by the Reorganization Plan Debtors (with
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reasonable consent of the Required Consenting &k&arties) in accordance with Section 8.1 herein.
Unless otherwise noted hereunder, all other intlld property contracts, licenses, royalties,tbeo
similar agreements shall revest in the Reorgarisdators and the Reorganized Debtors may take all
actions as may be necessary or appropriate toeesgah revesting as contemplated herein.

8.8.  Reservation of Rights

Neither the exclusion nor inclusion of any contraciease by the Reorganization Plan
Debtors on any exhibit, schedule or other anngké@dreorganization Plan or in the Plan Supplenrant,
anything contained in the Reorganization Plan, edlhstitute an admission by the Reorganization Plan
Debtors that any such contract or lease is or ismtact an Executory Contract or Unexpired Lease
that the Reorganization Plan Debtors or the ReazgdnDebtors or their respective affiliates has any
liability thereunder.

Nothing in the Reorganization Plan will waive, egeulimit, diminish, or otherwise alter
any of the defenses, Claims, Causes of Actiontlmraights of the Reorganization Plan Debtors téwed
Reorganized Debtors under any executory or nonudagccontract or any unexpired or expired lease.

Nothing in the Reorganization Plan will increasegment, or add to any of the duties,
obligations, responsibilities, or liabilities ofdlReorganization Plan Debtors or the Reorganizdutdie
under any executory or non executory contract gruarexpired or expired lease.

If there is a dispute regarding whether a cont@ctiease is or was executory or
unexpired at the time of assumption or rejectidre Reorganization Plan Debtors or Reorganized
Debtors, as applicable, shall have thirty (30) dajylswing entry of a Final Order resolving suclsplite
to alter their treatment of such contract or lease.

SECTION 9. CONDITIONS PRECEDENT TO THE EFFECTIVE DATE.
9.1. ConditionsPrecedento Confirmation.
The occurrence of Confirmation is subject to tHefeing conditions precedent:

(@) the entry of the Disclosure Statement Order;

(b) the Plan Supplement and all of the schedules, dentspand exhibits
contained therein shall have been filed in form anlstance satisfactory to the Required Consenting
Secured Parties;

(© the Bankruptcy Court shall have entered the Corfiiom Order;

(d) the occurrence of the Confirmation Date;

(e) an order shall have been entered (which may b&tmdirmation Order)
finding that all Claims against the ReorganizatRlan Debtors have been forever discharged, inaudin
without limitation, any FTC Claims;

() the Restructuring Support Agreement shall not Heeen terminated, and
shall be in full force and effect and no defaultsewent of default thereunder shall have occurmd a
remain continuing (to the extent not otherwise duoe waived in accordance with the terms of the

Restructuring Support Agreement); and
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(9) the DIP Loan Agreement shall not have been termthathall be in full
force and effect and no default or event of defthéreunder shall have occurred and remain ocaurrin
(to the extent not otherwise cured or waived iroadance with the terms of the DIP Loan Agreement);.

9.2. ConditionsPrecedento the Effective Date

The occurrence of the Effective Date of the Reodmgion Plan is subject to the
following conditions precedent:

(@) the Definitive Documents shall contain terms andditions consistent
in all material respects with this ReorganizatidanPand the Restructuring Support Agreement anll sha
otherwise be reasonably satisfactory in all regperthe Reorganization Plan Debtors and the Redjuir
Consenting Secured Parties;

(b) all actions, documents and agreements necessaigngiement and
consummate the Reorganization Plan, including, auithimitation, entry into the documents contaimed
the Plan Supplement, including the Definitive Doemts with respect to the First Out Exit Term Loan
Agreement, the First Out Letter of Credit Facilitie Second Out Exit Term Loan Agreement, and the
Amended Organizational Documents, each in form anbstance reasonably satisfactory to the
Reorganization Plan Debtors and the Required Cainge8ecured Parties, and the transactions and othe
matters contemplated thereby, shall have beentetffexr executed,;

(© the Bankruptcy Court shall have entered the Comfiiom Order, the
Confirmation Date shall have occurred and the Guovation Order shall have become a Final Order;

(d) the Restructuring Support Agreement shall not lmeen terminated, and
shall be in full force and effect;

(e) no material adverse change shall have occurreddiagathe feasibility
of the Reorganization Plan or the consummatiomefRestructuring including with respect to contimge
and unliguidated claims;

() all governmental and third party approvals and eatss including
Bankruptcy Court approval, necessary in connectith the transactions contemplated by the
Reorganization Plan shall have been obtained, esubject to unfulfilled conditions and be in fidrce
and effect, and all applicable waiting periods klna@ve expired without any action being taken or
threatened by any competent authority that woulstrae, prevent or otherwise impose materially
adverse conditions on such transactions;

(9) unless on or prior to the Effective Date, (i) thellRJp Loans, the New
Money Loans and the obligations under the DIP Hgcihall have been paid in full in Cash and the
letters of credit under the DIP Loan Agreement Ishalve been terminated, or (ii) the conditions
precedent to the effectiveness of the First Out Excilities, as set forth in the First Out ExitrifeSheet,
shall have been satisfied or waived by the Consgntiender and the conditions precedent to the
effectiveness of the Second Out Term Loan Agreersieall have been satisfied or waived by the New
Money Lenders;

(h) All the conditions precedent to the effectivenekthe Second Out Exit
Loan Agreement shall have been satisfied or wabyethe requisite New Money Lenders;
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® the Non-Dischargeability Deadline shall have expisnd (i) no non-
dischargeability complaint shall have been filedeanain pending, and (ii) no Claim in excess of,$60
shall have been determined by the Bankruptcy Gouse non-dischargeable under the Bankruptcy Code;
and

()] the DIP Loan Agreement shall not have been termthathall be in full
force and effect and no default or event of defdndteunder shall have occurred.

9.3.  Waiver of Conditions Precedent.

Each of the conditions precedent in Sections 9d1%P may be waived in writing by the
Reorganization Plan Debtors together with the psiotten consent of the Required Consenting Secured
Parties.

9.4. Effect of Failure of Conditions to Effective Date.

Unless otherwise extended by the Reorganizatiom Pé&btors with the consent of the
Required Consenting Secured Parties, if the Effedliate does not occur on or before July 31, 20183 o
the Confirmation Order is vacated, (i) no distribaos under the Reorganization Plan shall be maijle, (
the Reorganization Plan Debtors and all holdeKSlaims and Interests shall be restored tostatels quo
ante as of the day immediately preceding the Confirnmabate as though the Confirmation Date never
occurred, and (iii) all the Reorganization Plan et obligations with respect to the Claims anel th
Interests shall remain unchanged and nothing coedaierein shall be deemed to constitute a waiver o
release of any claims by or against the Reorgdaiz&ian Debtors or any other entity or to prejedit
any manner the rights of the Debtors or any oth&tyein any further proceedings involving the
Reorganization Plan Reorganization Plan Debtortlorwise.

SECTION 10. EFFECT OF CONFIRMATION.
10.1. Subordinated Claims

The allowance, classification, and treatment ofAdbwed Claims and Interests and the
respective distributions and treatments under teerginization Plan take into account and conform to
the relative priority and rights of the Claims afderests in each Class in connection with any
contractual, legal and equitable subordination teglrelating thereto (including all rights under the
Security Agreement), whether arising under genepainciples of equitable subordination,
section 510(b) of the Bankruptcy Code, or otherwigursuant to section 510 of the Bankruptcy Code,
the Reorganization Plan Debtors reserve the rightetclassify any Allowed Claim or Interest in
accordance with any contractual, legal or equitablaordination relating thereto.

10.2. Vesting of Assets

On the Effective Date, pursuant to sections 114au) (c) of the Bankruptcy Code, all
property of the Reorganization Plan Debtors’ estafacluding without limitation, the intellectual
property licenses and other agreements set fortiveain Section 8.7, shall vest in the Reorganized
Debtors free and clear of all Claims, liens, enctanbes, charges and other interests, except aslpdov
pursuant to this Reorganization Plan, the ConfitomaOrder, the First Out Exit Term Loan Agreement,
or the Second Out Exit Term Loan Agreement. Therganized Debtors may operate their businesses
and may use, acquire, and dispose of property dfesny restrictions of the Bankruptcy Code or the
Bankruptcy Rules and in all respects as if thereew® pending cases under any chapter or providion
the Bankruptcy Code, except as provided herein.
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10.3. Discharge of Claims and Termination of Interests

Except as otherwise provided in the Reorganizaftam, effective as of the Effective
Date: (a) the rights afforded in the Reorganizaten and the treatment of all claims and intersisésl
be in exchange for and in complete satisfactiosgldirge, and release of all claims and interesenyf
nature whatsoever (including any FTC Claims), idelg any interest accrued on such claims from and
after the Commencement Date, against the Reorgamzalan Debtors or any of their assets, property
estates; (b) the Reorganization Plan shall bintdaters of claims and interests, notwithstandimgtier
any such holders failed to vote to accept or rejbet Reorganization Plan or voted to reject the
Reorganization Plan; (c) all claims and interegtallsbe satisfied, discharged, and released in full
including without limitation, any FTC Claims, antetReorganization Plan Debtors’ liability with resp
thereto shall be extinguished completely, including liability of the kind specified under sectivb2(g)
of the Bankruptcy Code; and (d) all entities shallprecluded from asserting against the Reorganizat
Plan Debtors, the Reorganization Plan Debtors'testdhe Reorganized Debtors, their successors and
assigns and their assets and properties any othanscor interests based upon any documents,
instruments or any act or omission, transactiootler activity of any kind or nature that occurtetore
the Effective Date.

10.4. Term of Injunctions or Stays

Unless otherwise provided, all injunctions or stakising under or entered during the
Chapter 11 Cases under section 105 or 362 of thirBptcy Code, or otherwise, and in existence en th
Confirmation Date, shall remain in full force arfteet until the later of the Effective Date and thate
indicated in the order providing for such injunatior stay.

10.5. Injunction Against Interference with Plan

From and after the Effective Date, all entities gvermanently enjoined from
commencing or continuing in any manner, any suitjoa or other proceeding, on account of or
respecting any claim, demand, liability, obligatidebt, right, cause of action, interest or remedyased
or to be released pursuant to the Reorganizatiam &1 the Confirmation Order.

10.6. Releases by thReorganization Plan Debtots

As of the Effective Date, except for the right to mforce the Reorganization Plan and
the Definitive Documents that remain in effect afte the Effective Date, for good and valuable
consideration, including the service of the ReleadeParties to facilitate the reorganization of the
Reorganization Plan Debtors and the implementatiorof the restructuring contemplated by the
Reorganization Plan, on and after the Effective D&, the Released Parties are deemed released and
discharged by the Reorganization Plan Debtors, thReorganized Debtors, and the Estates from any
and all Claims, obligations, rights, suits, damagesCauses of Action, remedies, and liabilities
whatsoever, including any derivative claims, assestl or assertable on behalf of the Reorganization
Plan Debtors, whether known or unknown, foreseen ounforeseen, existing or hereinafter arising,
in law, equity or otherwise, that the Reorganizatia Plan Debtors, the Reorganized Debtors, the
Estates or their affiliates would have been legallentitled to assert in their own right (whether
individually or collectively) or on behalf of the tolder of any Claim or Interest or other entity,
based on or relating to, or in any manner arisingrfiom, in whole or in part, the Reorganization Plan
Debtors, the Chapter 11 Cases, the purchase, sale mescission of the purchase or sale of any
security of the Reorganization Plan Debtors or th&keorganized Debtors, the subject matter of, or
the transactions or events giving rise to, any Clea or Interest that is treated in the Reorganization
Plan, the business or contractual arrangements be®en any Reorganization Plan Debtor and any
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Released Party, the restructuring of Claims and Inerests before or during the Chapter 11 Cases,
the negotiation, formulation or preparation of the Reorganization Plan, or related agreements,
instruments or other documents, the solicitation ofvotes with respect to the Reorganization Plan,
upon any other act or omission, transaction, agreeent, event or other occurrence taking place on
or before the Effective Date, other than Claims ofauses of Action arising out of or relating to any
act or omission of a Released Party that is a crimal act or constitutes intentional fraud.

10.7. Releases By Holders of Claims and Interests

As of the Effective Date, except for the right to mforce the Reorganization Plan and
the Definitive Documents that remain in effect afte the Effective Date and the indemnification
obligations that survive the Effective Date, eachdider of a Claim or an Interest shall be deemed to
have conclusively, absolutely, unconditionally, irevocably and forever, released and discharged the
Reorganization Plan Debtors, the Reorganized Debterand the Released Parties from any and all
Claims, Interests, obligations, rights, suits, danges, Causes of Action, remedies and liabilities
whatsoever, including any derivative Claims assertton behalf of a Reorganization Plan Debtor,
whether known or unknown, foreseen or unforeseen xesting or hereafter arising, in law, equity or
otherwise, that such entity would have been legallgntitled to assert (whether individually or
collectively), based on or relating to, or in any ranner arising from, in whole or in part, the
Reorganization Plan Debtors, the Reorganization Pla Debtors’ restructuring, the Chapter 11
Cases, the purchase, sale or rescission of the pbase or sale of any security of the Reorganization
Plan Debtors or the Reorganized Debtors, the subjematter of, or the transactions or events giving
rise to, any Claim or Interest that is treated in he Reorganization Plan, the business or contractual
arrangements between any Reorganization Plan Debtand any Released Party, the restructuring
of Claims and Interests before or during the Chapte 11 Cases, the negotiation, formulation or
preparation of the Reorganization Plan, or relatedagreements, instruments or other documents,
the solicitation of votes with respect to the Reomnization Plan, upon any other act or omission,
transaction, agreement, event or other occurrenceaking place on or before the Effective Date,
other than Claims or Causes of Action arising out or relating to any act or omission of a Released
Party that is a criminal act or constitutes intentonal fraud; provided, howeverthat nothing herein
shall be deemed to constitute a release or waiver lihe Consenting Lender, the Administrative
Agent or the Consenting Secured Noteholders of angghts arising from or in connection with
section 5.5 of the Security Agreement.

10.8. Exculpation.

No Exculpated Party shall have or incur, and eacdtulpated Party is hereby released
and exculpated from any claim, obligation, causaabion or liability for any claim in connection tivior
arising out of, the administration of the Chaptet Cases, the negotiation and pursuit of the
Reorganization Plan, or the solicitation of votes, for confirmation of, the Reorganization Plarg th
funding of the Reorganization Plan, the consummatibthe Reorganization Plan, or the administration
of the Reorganization Plan or the property to lstridbuted under the Reorganization Plan, or angroth
transaction contemplated by the foregoing, ex&aptvillful misconduct or gross negligence, butath
respects such entities shall be entitled to reddgmaly upon the advice of counsel with respecthigir
duties and responsibilities pursuant to the Readrgéion Plan. The Reorganization Plan Debtors, the
Reorganized Debtors, the Creditors Committee, thfe¢ Denders, the DIP Agent, the Administrative
Agent, the Senior Credit Agreement Lenders, the s€nting Lender, the Consenting Secured
Noteholders, the Indenture Trustee, and DEMG (awth @f their respective affiliates, agents, diregto
officers, employees, advisors and attorneys) haadigpated in compliance with the applicable
provisions of the Bankruptcy Code with regard te tolicitation and distribution of the securities
pursuant to the Reorganization Plan, and, thereéoeenot, and on account of such distributiondl siod
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be, liable at any time for the violation of any hpgble law, rule or regulation governing the sibtdition

of acceptances or rejections of the Reorganizafitan or such distributions made pursuant to the
Reorganization Plan, including the issuance of s&esl thereunderprovided, however, that nothing
herein shall be deemed to constitute a releaseatrewby the Consenting Lender, the Administrative
Agent or the Consenting Secured Noteholders ofrigys arising from or in connection with sectio® 5

of the Security Agreement.

10.9. Retention of Causes of Action/Reservation of Rights

(@ Except as otherwise provided herein, including i8ast10.6, 10.7, 10.8
and 10.9, pursuant to section 1123(b) of the BautkyuCode, the Reorganized Debtors shall retain and
may enforce, sue on, settle or compromise (or wetd do any of the foregoing) all claims, rigltauses
of action, suits and proceedings, whether in lawinoequity, whether known or unknown, that the
Reorganization Plan Debtors or their estates méy dgainst any person or entity without the approfa
the Bankruptcy Court, including, without limitatiog)) any and all Claims against any person ortgno
the extent such person or entity asserts a crassotaunterclaim and/or Claim for setoff which sgek
affirmative relief against the Reorganization PRebtors, the Reorganized Debtors, their officers,
directors or representatives; and (ii) the turncekany property of the Reorganization Plan Debtors
estatesprovided, however that the Reorganized Debtors shall not retain@iayms or Causes of Action
against the Released Parties (other than Claif@aoses of Action arising out of or relating to aay or
omission of a Released Party that is a criminal aactonstitutes intentional fraud, which Claims or
Causes of Action are hereby preserved). The Ragd Debtors or their successor(s) may pursue such
retained claims, rights, or causes of action, suitproceedings, as appropriate, in accordance thiéh
best interests of the Reorganized Debtors or theicessor(s) who hold such rights.

(b) Except as otherwise provided herein, including i®est10.6, 10.7, 10.8
and 10.9, nothing contained herein or in the Caordifon Order shall be deemed to be a waiver or
relinquishment of any Claim, Cause of Action, righsetoff or other legal or equitable defense Wwhie
Reorganization Plan Debtors had immediately beftteeCommencement Date, against or with respect to
any Claim left Unimpaired by the ReorganizationnPlarovided, however that the Reorganized Debtors
shall not retain any Claims or Causes of Actioniregiadhe Released Parties (other than Claims os€au
of Action arising out of or relating to any act @mission of a Released Party that is a criminaloact
constitutes intentional fraud, which Claims or Gzsuef Action are hereby preserved). The Reorgdnize
Debtors shall have, retain, reserve and be entiteassert all such claims, Causes of Action, sigift
setoff and other legal or equitable defenses wthiely had immediately before the Commencement Date
with respect to any Claim left Unimpaired by theoRgnization Plan as if the Chapter 11 Cases had no
been commenced, and all of the Reorganized Deldemyal and equitable rights respecting any Claiitn le
Unimpaired by the Reorganization Plan may be asdefter the Confirmation Date to the same extent a
if the Chapter 11 Cases had not been commenced.

10.10. Solicitation of the Reorganization Plan

As of and subject to the occurrence of the ConfilomaDate: (a) the Reorganization
Plan Debtors shall be deemed to have solicitedps@cees of the Reorganization Plan in good faitth an
in compliance with the applicable provisions of tBankruptcy Code, including without limitation,
sections 1125(a) and (e) of the Bankruptcy Codel, amy applicable non-bankruptcy law, rule or
regulation governing the adequacy of disclosurecamnection with such solicitation and (b) the
Reorganization Plan Debtors and each of their etsgedirectors, officers, employees, affiliategeats,
financial advisors, investment bankers, professgracountants, and attorneys shall be deemedvi® h
participated in good faith and in compliance whie aipplicable provisions of the Bankruptcy Codthin
offer and issuance of any securities under the dgadration Plan, and therefore are not, and onuatco
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of such offer, issuance and solicitation will net, tiable at any time for any violation of any dpable
law, rule or regulation governing the solicitatiohacceptances or rejections of the Reorganizatian
or the offer and issuance of any securities urtteeReorganization Plan.

10.11. Section 1145 Exemptian

The issuance of and the distribution under the gaeuration Plan of the New Common
Stock to the holders of Senior Noteholder ClaimdaurSection 4.3 of this Reorganization Plan shall b
exempt from registration under the Securities Ad383 or applicable securities laws without furthet
or action by any Person pursuant to section 1148(te Bankruptcy Code.

In addition, under section 1145 of the Bankrupt@d€, any securities issued under the
Reorganization Plan which are exempt from suchstegfion pursuant to section 1145(a) of the
Bankruptcy Code will be freely tradable by the pgents thereof, subject to (1) the provisions aftiee
1145(b)(1) of the Bankruptcy Code relating to tledirdtion of an underwriter in section 2(a)(11)tbe
Securities Act of 1933; (2) compliance with anyesiand regulations of the Securities and Commigsion
if any, applicable at the time of any future tramséf such securities or instruments; (3) the i&gtns, if
any, on the transferability of such securities arstruments; and (4) applicable regulatory approval

10.12. Plan Supplement

The Plan Supplement shall be filed with the Clefkhe Bankruptcy Court by no later
than the Plan Supplement Filing Date. Upon iigdilwith the Bankruptcy Court, the Plan Supplement
may be inspected in the office of the Clerk of tBankruptcy Court during normal court hours.
Documents to be included in the Plan Supplementheilposted at the website of the Reorganization
Plan Debtors’ notice, claims, and solicitation agenthey become available.

10.13. Corporate and Limited Liability Company Action

Upon the Effective Date, all actions contemplatgdttie Reorganization Plan shall be
deemed authorized and approved in all respectdudimg (a) the assumption of all employee
compensation and Benefit Plans of the Reorganizdtian Debtors as provided herein, (b) the selectio
of the managers, directors, and officers for th@rBanized Debtors, (c) the distribution of the New
Common Stock, (d) the entry into the First Out Bxécilities and the Second Out Exit Term Loan
Agreement, (e) the approval of the Restructuringppdut Agreement, and (f) all other actions
contemplated by the Reorganization Plan (whethectwir before, on or after the Effective Date)each
case in accordance with and subject to the termenhe All matters provided for in the Reorganipati
Plan involving the corporate or limited liabilitpmpany structure of the Reorganization Plan Deliors
the Reorganized Debtors, and any corporate or diamiliability company action required by the
Reorganization Plan Debtors or the Reorganizeddelt connection with the Reorganization Planlshal
be deemed to have occurred and shall be in effd@tiiput any requirement of further action by the
security holders, directors, managers or officdrthe Reorganization Plan Debtors or the Reorgahize
Debtors. On or (as applicable) before the Effecidate, the appropriate officers of the Reorgaiunat
Plan Debtors or the Reorganized Debtors, as ajpbticahall be authorized and directed to issue;igre
and deliver the agreements, documents, securdieb,jnstruments contemplated by the Reorganization
Plan (or necessary or desirable to effect the &@tims contemplated by the Reorganization Platfen
name of and on behalf of the Reorganized Debtorsluding (w) the Amended Organizational
Documents, (x) the First Out Exit Facilities, (WetSecond Out Exit Term Loan Agreement, and (z) any
and all other agreements, documents, securities iasiluments relating to the foregoing. The
authorizations and approvals contemplated by terti® 10.13 shall be effective notwithstanding any
requirements under non-bankruptcy law.
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SECTION 11. RETENTION OF JURISDICTION.

On and after the Effective Date, the Bankruptcy i€shall retain jurisdiction over all
matters arising in, arising under, and relatedh®® €hapter 11 Cases for, among other things, the
following purposes:

(@ to hear and determine motions and/or applicationghfe assumption or
rejection of executory contracts or unexpired lsassd the allowance, classification, priority,
compromise, estimation or payment of Claims resgltherefrom;

(b) to determine any motion, adversary proceeding, iegifbn, contested
matter and other litigated matter pending on orroemced after the Confirmation Date;

(© to ensure that distributions to holders of Allowedlaims are
accomplished as provided herein;

(d) to consider Claims or the allowance, classificatfnmority, compromise,
estimation or payment of any Claim;

(e) to enter, implement or enforce such orders as neaggpropriate in the
event the Confirmation Order is for any reasoneiayeversed, revoked, modified or vacated;

() to issue injunctions, enter and implement otherewdand take such
other actions as may be necessary or appropriatedivain interference by any person with the
consummation, implementation or enforcement of Rie®rganization Plan, the Confirmation Order, or
any other order of the Bankruptcy Court;

(9) to hear and determine any application to modifyReerganization Plan
in accordance with section 1127 of the Bankruptogé; to remedy any defect or omission or reconcile
any inconsistency in the Reorganization Plan, or arder of the Bankruptcy Court, including the
Confirmation Order, in such a manner as may bessacg to carry out the purposes and effects thereof

(h) to hear and determine all applications under sest880, 331 and 503(b)
of the Bankruptcy Code for awards of compensatiorsérvices rendered and reimbursement of expenses
incurred before the Confirmation Date;

0] to hear and determine disputes arising in connectath the
interpretation, implementation or enforcement af fReorganization Plan, the Plan Supplement, or the
Confirmation Order or any agreement, instrumenbtber document governing or relating to any of the
foregoing;

()] to take any action and issue such orders as magd®ssary to construe,
interpret, enforce, implement, execute and consumntize Reorganization Plan or to maintain the
integrity of the Reorganization Plan following cansmation;

(K) to hear any disputes arising out of, and to enfattee order approving
alternative dispute resolution procedures to resgigrsonal injury, employment litigation and simila
claims pursuant to section 105(a) of the Bankruftoye;

()] to determine such other matters and for such gibgroses as may be
provided in the Confirmation Order;
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(m)  to hear and determine matters concerning statel éowl federal taxes in
accordance with sections 346, 505 and 1146 of thekBiptcy Code (including any requests for
expedited determinations under section 505(b) @Bankruptcy Code);

(n) to adjudicate, decide, or resolve any Causes abAst

(o) to adjudicate, decide or resolve any and all mattezlated to
section 1141 of the Bankruptcy Code;

(p) to resolve any cases, controversies, suits, dispateCauses of Action
with respect to the repayment or return of distiitms and the recovery of additional amounts owgd b
the holder of a Claim for amounts not timely repaid

Q) to adjudicate any and all disputes arising frometaiting to distributions
under the Reorganization Plan;

(n to hear and determine any other matters relatecttdneand not
inconsistent with the Bankruptcy Code and titleo2&he United States Code;

(s) to enter a final decree closing the Chapter 11 €ase

® to recover all assets of the Reorganization Plant@e and property of
the Reorganization Plan Debtors’ estates, whelecated; and

(u) to hear and determine any rights, Claims or caosestion held by or
accruing to the Reorganization Plan Debtors putstieathe Bankruptcy Code or pursuant to any federal
statute or legal theory.

For the avoidance of doubt, the Bankruptcy Cougtlstot retain jurisdiction over any
matters arising in connection with the Exit Finangcor any transactions related thereto.

SECTION 12. MISCELLANEOUS PROVISIONS.

12.1. Payment of Statutory Fees

On the Effective Date, and thereafter as may beiired, the Reorganization Plan
Debtors shall pay all fees payable pursuant tdased930 of chapter 123 of title 28 of the UnitetdtSs
Code.

12.2. Substantial Consummation

On the Effective Date, the Reorganization Plan Ishal deemed to be substantially
consummated under sections 1101 and 1127(b) @ahkruptcy Code.

12.3. Request for Expedited Determination of Taxes
The Reorganized Debtors shall have the right taestjan expedited determination under

section 505(b) of the Bankruptcy Code with resfecdtax returns filed, or to be filed, for any ant a
taxable periods ending after the Commencement thedegh the Effective Date.
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12.4. Amendments

(a) Plan Modifications. The Reorganization Plan may be amended,
modified or supplemented by the Reorganization Blabtors in the manner provided for by section
1127 of the Bankruptcy Code or as otherwise peedhikty law without additional disclosure pursuant to
section 1125 of the Bankruptcy Codepvided, that such amendments, modifications, or supplements
shall be satisfactory in all respects to the Reumgion Plan Debtors and the Required Consenting
Secured Parties. In addition, after the ConfiroraDate, the Reorganization Plan Debtors may instit
proceedings in the Bankruptcy Court to remedy agfect or omission or reconcile any inconsisteniries
the Reorganization Plan or the Confirmation Oreeth respect to such matters as may be necessary to
carry out the purposes and effects of the Reorg#oiz Plan.

(b) Other Amendments. Before the Effective Date, the ReorganizatioanPlI
Debtors may make appropriate technical adjustmantdsmodifications to the Reorganization Plan and
the documents contained in the Plan Supplementouitfurther order or approval of the Bankruptcy
Court; provided, however, that such technical adjustments and modificat&irel be satisfactory to the
Required Consenting Secured Parties.

12.5. Effectuating Documents and Further Transactions

Each of the officers of the Reorganized Debtorauthorized, in accordance with his or
her authority under the resolutions of the appliedimard of directors or managers, to executeyeeli
file or record such contracts, instruments, releaselentures and other agreements or documents and
take such actions as may be necessary or appepoisffectuate and further evidence the terms and
conditions of the Reorganization Plan.

12.6. Revocation or Withdrawal of the Reorganization Plan

The Reorganization Plan Debtors may not revoke idrdnaw the Reorganization Plan
before the Effective Date without the consent af Bequired Consenting Secured Partjgsyided,
however, that the Reorganization Plan Debtors may revakgithdraw the Reorganization Plan only if it
is in the exercise of the Reorganization Plan Dsbfaluciary duty or as otherwise permitted untrez
Restructuring Support Agreement. If the Reorgdmna Plan Debtors take such action, the
Reorganization Plan shall be deemed null and void. such event, nothing contained herein shall
constitute or be deemed to be a waiver or relebsey Claims by or against the Reorganization Plan
Debtors or any other person or to prejudice in @ayner the rights of the Reorganization Plan Debtor
or any person in further proceedings involving Reorganization Plan Debtors.

12.7. Severability of Plan Provisions upon Confirmation

If, before the entry of the Confirmation Order, amgrm or provision of the
Reorganization Plan is held by the Bankruptcy Ctule invalid, void or unenforceable, the Bankeypt
Court, at the request of the Reorganization Plabtde (to be made only with the consent of the
Required Consenting Secured Parties), shall hav@adkwver to alter and interpret such term or prowisi
to make it valid or enforceable to the maximum ekfgacticable, consistent with the original pugpo$
the term or provision held to be invalid, void aremforceable, and such term or provision shall then
applicable as altered or interpretedovided, however, that any such alteration and interpretation dbell
acceptable to the Required Consenting SecuredeRarhlotwithstanding any such holding, alteration o
interpretation, the remainder of the terms and igions of the Reorganization Plan will remain iti fu
force and effect and will in no way be affectedpéaired or invalidated by such holding, alteration o
interpretation. The Confirmation Order shall cangt a judicial determination and shall providatth
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each term and provision of the Reorganization Pm,it may have been altered or interpreted in
accordance with the foregoing, is (1) valid andoerdgable pursuant to its terms; (2) integral to the
Reorganization Plan and may not be deleted or meaidifithout the consent of the Reorganization Plan
Debtors or the Reorganized Debtors (as the caséajayand (3) nonseverable and mutually dependent.

12.8. Governing Law

Except to the extent that the Bankruptcy Code lbertederal law is applicable, or to the
extent an exhibit hereto or a schedule in the Blapplement provides otherwise, the rights, dutiebs a
obligations arising under the Reorganization Plaallsbe governed by, and construed and enforced in
accordance with, the laws of the State of New Yuwrkhout giving effect to the principles of contiiof
laws thereof.

12.9. Time

In computing any period of time prescribed or akalby the Reorganization Plan, unless
otherwise set forth herein or determined by thekBastcy Court, the provisions of Bankruptcy Rule
9006 shall apply.

12.10. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004(h)7662 or otherwise, upon the
occurrence of the Effective Date, the terms of Reorganization Plan and Plan Supplement shall be
immediately effective and enforceable and deemedliby upon and inure to the benefit of the
Reorganization Plan Debtors, the holders of Claamd Interests, the Released Parties, the Exculpated
Parties and each of their respective successorasamghs, including, without limitation, the Reangaed
Debtors.

12.11. Successor and Assigns

The rights, benefits and obligations of any Entitgmed or referred to in the
Reorganization Plan shall be binding on, and shatk to the benefit of any heir, executor, adntiaisr,
successor or permitted assign, if any, of eachEnti

12.12. Entire Agreement

On the Effective Date, the Reorganization Plan, thlean Supplement and the
Confirmation Order shall supersede all previous esritemporaneous negotiations, promises, covenants,
agreements, understandings and representationscorsabjects, all of which have become merged and
integrated into the Reorganization Plan.

12.13. Notices

All notices, requests and demands to or upon thergaaization Plan Debtors to be
effective shall be in writing (including by facsilmitransmission) and, unless otherwise expressly
provided herein, shall be deemed to have beengiugn or made when actually delivered or, in theeca
of notice by facsimile transmission, when receigad telephonically confirmed, addressed as follows:
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(i) if to the Reorganization Plan Debtors or Reniged Debtors:

RDA Holding Co.

750 Third Avenue

New York, NY 10017
Facsimile:

Attn: Andrea Newborn, Esq.

-and -

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153

Attn: Joseph H. Smolinsky, Esq.
Marcia L. Goldstein, Esq.
Matthew P. Goren, Esq.

Telephone: (212) 310-8000

Facsimile: (212) 310-8007

(i) if to the Creditors Committee:

Otterbourg, Steindler, Houston & Rosen, P.C.
230 Park Avenue
New York, NY 10169
Attn:  Scott L. Hazan, Esqg.
David M. Posner, Esqg.
Telephone: (212) 661-9100
Facsimile: (212) 682-6104

(iii) if to the Administrative Agent, the Seni@redit Agreement Lenders, the Issuing
Lender, the Consenting Lender, the Roll-Up Lendethe DIP Lender:

Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza
New York, New York 10005
Attn:  Abhilash M. Raval, Esq.

Blair M. Tyson, Esq.

Michael E. Comerford, Esq.
Telephone: (212) 530-5000
Facsimile: (212) 530-5219

(iv) if to the New Money Lenders, the Consent8erured Noteholders, or the DIP
Agent:

Kirkland & Ellis LLP

300 North LaSalle

Chicago, lllinois 60654

Attn: James H.M. Sprayregen, P.C.
Telephone: (312) 862-2000
Facsimile: (312) 862-2200

US_ACTIVE:\44191040\16\69252.0040
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-and -

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Attn: Paul M. Basta, Esq.
Nicole L. Greenblatt, Esq.

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

After the Effective Date, the Reorganization Plagbidrs have authority to send a notice
to Entities that to continue to receive documenisspant to Bankruptcy Rule 2002, they must file a
renewed request to receive documents pursuantrikr@atcy Rule 2002. After the Effective Date, the
Reorganization Plan Debtors are authorized to Ithetlist of Entities receiving documents pursuant
Bankruptcy Rule 2002 to those Entities who hawvedfsuch renewed requests.

US_ACTIVE:\44191040\16\69252.0040

42



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 144 of 280

Dated: March 21, 2013
New York, New York

Respectfully submitted,

RDA Holding Co., The Reader’s Digest Association,
Inc., and each of the Reorganization Plan Debtors

By:
Name: Robert E. Guth
Title: President and Chief Executive Officer

US_ACTIVE:\44191040\16\69252.0040
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Exhibit A

Restructuring Support Agreement
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RESTRUCTURING SUPPORT AGREEMENT

This RESTRUCTURING SUPPORT AGREEMENT is made and entered into as
of February 17, 2013 (as amended, supplemented or otherwise modified in accordance
with the terms hereof, this “Support Agreement”, which defined term shall include all
exhibits and schedules annexed hereto including, without limitation, the Term Sheets (as
defined below) by and among (i) RDA Holding Co. (*Holding”), The Reader’s Digest
Association, Inc. (the “Company”), and certain of the Company’s subsidiaries set forth
on Schedule 1 annexed hereto (together with Holding and the Company, the “Debtors”
and excluding Direct Entertainment Media Group, Inc., the “Plan Debtors’), (ii) Wells
Fargo Principal Lending, LLC, as issuing lender and sole lender (Wells Fargo Principal
Lending, LLC or one of its affiliates, the “Consenting Lender”) under that certain Credit
Agreement, dated as of March 30, 2012 (the “Credit Agreement”) by and among the
Debtors, the Consenting Lender and Wells Fargo Bank, N.A., as administrative agent (in
such capacity, the “Administrative Agent”) and (iii) the undersigned holders (the
“Consenting Secured Noteholders’) of the $464 million outstanding senior secured notes
of the Company due 2017 (the “ Secured Notes’) issued pursuant to that certain Indenture,
dated as February 11, 2010 (as amended, supplemented or otherwise modified, the
“Indenture”) by and among the Debtors, the holders from time to time (the “Secured
Noteholders’) of the Secured Notes, Wells Fargo Bank, N.A., as indenture trustee (in
such capacity, the “Indenture Trustee’) and Wilmington Trust FSB, as collateral agent
(the “Collatera Agent”). The Consenting Lender and the Consenting Secured
Noteholders are collectively referred to herein as, the “ Consenting Secured Parties,” and
together with the Debtors, the “ Parties.”

WHEREAS

A. The Company and the Consenting Secured Parties have engaged in
negotiations to consummate a restructuring of the Company’s indebtedness and other
obligations, including the Debtors obligations under the Credit Agreement and the
Indenture, pursuant to the terms and conditions set forth in the Restructuring Term Sheet
attached hereto as Exhibit A (including the DIP Commitment L etter, the related DIP term
sheet (the “DIP Term Sheet”), the interim DIP Order (the “Interim Order”), chapter 11
restructuring term sheet (the “Restructuring Term Sheet”), the first out exit term sheet
(the “First Out Exit Term Sheet”), the second out exit term sheet (the “ Second Out Exit
Term Sheet”) and all other exhibits thereto, collectively, the“Term Sheets’) and
incorporated into this Support Agreement (the “Restructuring Transactions”).

B. The Debtors have requested, and the Consenting Secured Parties have
agreed, to provide a debtor-in-possession financing facility under that certain credit
agreement (the “DIP Credit Agreement”) referred to in the Commitment Letter dated as
of February 17, 2013 (the “DIP Commitment L etter”, which term shall include the Term
Sheets attached thereto) subject to the terms and conditions thereof.

C. The Parties anticipate that the Restructuring Transactions will be
consummated by all of the Debtors filing voluntary petitions (the “Petitions”) under
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chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United
States Bankruptcy Court for the Southern District of New York, White Plains Division
(the “Bankruptcy Court”) (the date of filing of such voluntary petitions, the “Petition
Date”, and such cases being the “ Chapter 11 Cases’).

D. This Support Agreement and the Term Sheets set forth the agreement
among the Parties concerning their commitment, subject to the terms and conditions
hereof and thereof, to implement and support the Restructuring Transactions.

NOW, THEREFORE, in consideration of the foregoing and the promises,
mutual covenants and agreements set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, each Party,
intending to be legally bound, agrees as follows:

Section 1. Conditionsto Effectiveness of Support Agreement.

This Support Agreement shall become effective and binding upon each of the
Parties at 12:01 am. prevailing Eastern Time on the date on which all of the following
conditions are satisfied (the “Effective Date”):

@ The Consenting Secured Parties or their counsel shall have received duly
executed signature pages for this Support Agreement signed by the
Debtors,

(b) The Debtors shall have received duly executed signature pages for this
Support Agreement from (i) the Consenting Lender and (ii) Consenting
Secured Noteholders holding at least 66 2/3% in principal amount of the
prepetition outstanding Secured Notes;

(© The DIP Commitment Letter and the related fee letters shall have been
executed by the Debtors and the Consenting Secured Parties party thereto;
and

(d) All accrued fees and expenses due to the Consenting Secured Parties and
their respective counsel (including one prior counsel for the Consenting
Lender) will have been paid.

Section 2. Plan of Reor ganization.

21  Support of Acceptable Plan.

@ Subject to Sections 1125 and 1126 of the Bankruptcy Code (if and to the
extent applicable), and so long as a Termination Event (as defined below)
has not occurred, or has occurred but has been duly waived or cured in
accordance with the terms hereof:

(1) each Plan Debtor severally (and not jointly) agrees to:
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(1) (A) support and consummate all of the Restructuring
Transactions contemplated by the Term Sheets, this
Support Agreement and the Acceptable Plan (as defined in
Section 2.1(a)(1)(ii)), (B) take any and all necessary and
appropriate actions in furtherance of al of the
Restructuring Transactions contemplated under this
Support Agreement, the Acceptable Plan and the Term
Sheets, (C) complete al of the Restructuring Transactions
contemplated under this Support Agreement, the Term
Sheet and the Acceptable Plan in accordance with the terms
hereof and thereof and take all steps necessary and
desirable to obtain the Confirmation Order (as defined in
Section 2.1.(b)), and (D) obtain any and all required
regulatory and/or third-party approvals for such
Restructuring Transactions; and

(i) not directly or indirectly (a) propose or support any plan of
reorganization or liquidation in the Chapter 11 Cases other
than a chapter 11 plan of reorganization incorporating the
terms of the Term Sheets and which chapter 11 plan of
reorganization and related disclosure statement (including
all exhibits thereto) are otherwise in al material respects, in
form and substance satisfactory to the Required Consenting
Secured Parties (as defined in section 9.14 herein) (as
amended, supplemented or otherwise modified subject to
the terms hereof, the “Acceptable Plan” and the
“ Acceptable Disclosure Statement,” as applicable) (b) take
any action which is inconsistent with, or that would
unreasonably delay or impede approval or confirmation of
the Acceptable Plan or that is otherwise inconsistent with
the express terms of this Support Agreement including, for
the avoidance of doubt, any action that does not support or
is otherwise inconsistent with the approval of the Lender
Protections (as defined in the DIP Term Sheet), or (c) seek,
solicit, support, encourage or participate in any discussions
regarding any other plan, sale, proposa or offer of
dissolution, winding up, liquidation, reorganization,
merger, consolidation, liquidation or restructuring of any of
the Plan Debtors that could reasonably be expected to
prevent, delay or impede the confirmation of the
Acceptable Plan; and

(iii)  provide written notice to the Consenting Secured Parties,
within one (1) Business Day of making any determination
that its fiduciary duties require it to consider any plan other
than the Acceptable Plan.
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(2) each Consenting Secured Party, severally (and not jointly) agreesto:

(i) (A) support and consummate al of the Restructuring
Transactions contemplated by the Term Sheets and this
Support Agreement and the Acceptable Plan, (B) take any
and all necessary and appropriate actions in furtherance of
al of the Restructuring Transactions contemplated under
this Support Agreement and the Term Sheets and the
Acceptable Plan, (C) complete all of the Restructuring
Transactions contemplated under this Support Agreement
and the Term Sheet and the Acceptable Plan in accordance
with the terms hereof and thereof; and

(i)  subject to the receipt by such Consenting Secured Party of
the Acceptable Disclosure Statement and other solicitation
materials in respect of the Acceptable Plan, which
Acceptable Disclosure Statement and solicitation materials
reflect the agreement set forth in this Support Agreement
and the Term Sheets and have been approved by the
Bankruptcy Court pursuant to section 1125 of the
Bankruptcy Code and are in al materia respects
reasonably satisfactory to the Required Consenting Secured
Parties (collectively, the “ Solicitation Materials’): (a) vote,
to the extent such Consenting Secured Party is entitled to
vote under the terms of the Acceptable Plan and the
Bankruptcy Code, all of its claims against the Debtors to
accept the Acceptable Plan by delivering its duly executed
and completed ballot(s) accepting such Acceptable Plan on
a timely basis following the commencement of the
solicitation and its actual receipt of the Solicitation
Materias and ballot(s) and (b) not change or withdraw (or
cause to be changed or withdrawn) such vote.

For the avoidance of doubt, each of the Consenting Lender, the Consenting Secured
Noteholders, and the Plan Debtors also agrees, severally and not jointly, that, unless this
Support Agreement is terminated in accordance with the terms hereof, it will not take any
action that would in any material respect interfere with, delay, or postpone the
confirmation or consummation of the Acceptable Plan and implementation of the
Restructuring Transactions, including, without limitation, objecting to the debtor-in-
possession financing set forth in the DIP Commitment Letter or propose any aternative
financing.

Nothing contained in this Support Agreement shall be deemed to (1) prevent any Party

from taking, or failing to take, any action that it is obligated to take (or fail to take) in the
performance of any fiduciary or similar duty which such Party owes to any other person.
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(b) Upon confirmation of the Acceptable Plan pursuant to an order in all
material respects in form and substance reasonably satisfactory to the
Required Consenting Secured Parties (the “ Confirmation Order”), and so
long asit is not subject to a stay and the conditions to effectiveness thereof
have been satisfied or waived, the Consenting Secured Parties and the Plan
Debtors shall use commercially reasonable efforts to consummate the
Acceptable Plan; provided that the Consenting Lender and the Consenting
Secured Noteholders shall only provide the First Out Exit Term Loan and
the Second Out Exit Term Loan, respectively, subject to satisfaction of the
terms and conditions set forth in the First Out Exit Term Sheet and the
Second Out Exit Term Sheet, respectively; provided further that if the
terms and conditions set forth in the First Out Exit Term Sheet or the
Second Out Exit Term Sheet are not satisfied, the Refinancing Loans and
the New Money Loans (as each is defined in the DIP Term Sheet) must be
repaid in full in cash.

(© DIP Commitment Letter attached as Exhibit A to the Restructuring Term
Sheet as part of the Term Sheets.

2.2  Confirmation of Acceptable Plan.

Without limiting any other provision hereof, the Plan Debtors shall each use their
reasonable best efforts to have the Acceptable Plan confirmed by the Bankruptcy Court
as expeditiously as possible under the Bankruptcy Code, the Federal Rules of Bankruptcy
Procedure, and the Local Rules of the Bankruptcy Court (the federal and local rules
being, the “Bankruptcy Rules’) and within the timeframes contemplated by this Support
Aqgreement.

Section 3. Releases.

The Acceptable Plan will include a full release from liability by the Plan Debtors
in favor of the Debtors and their subsidiaries, the Consenting Lender, the Administrative
Agent, the Consenting Secured Noteholders and the DIP Lenders (the “ Released Parties’)
and all current and former direct and indirect equityholders, members, managing
members, officers, directors, employees, advisors, principals, attorneys, professionals,
accountants, investment bankers, consultants, agents, and other representatives (including
their respective equityholders, members, partners, subsidiaries, affiliates, funds,
managers, managing members, officers, directors, employees, advisors, principals,
attorneys, professionals, accountants, investment bankers, consultants, agents, and other
representatives) of the Released Parties from any claims and causes of action related to or
arising on or prior to the Effective Date, except for any claims and causes of action
relating to unlawful acts; provided, however, that nothing herein shall be deemed to
constitute a release or waiver by the Consenting Lender, the Administrative Agent or the
Consenting Secured Noteholders of any rights arising from or in connection with that
certain Security Agreement dated February 19, 2010 (the “ Security Agreement”) by and
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among the Debtors, the Consenting Secured Parties, the Collateral Agent, the
Administrative Agent and the Indenture Trustee, including, without limitation, all rights
arising in connection with section 5.5 of such agreement.

Section 4. Termination Events.

4.1 Termination Events.

The occurrence of any of the following (without the need for the taking of any
action) shall be a“Termination Event”:

€) Upon the effective date of the Acceptable Plan or a written agreement
among the Debtors and the Required Consenting Secured Parties
terminating this Support Agreement;

(b) Upon entry of an order by any court of competent jurisdiction or other
competent governmental or regulatory authority making illegal or
otherwise restricting, preventing or prohibiting the consummation of the
Restructuring Transactions contemplated by the Acceptable Plan or this
Support Agreement;

(© Upon filing of any motion or other pleading by one or more of the Debtors
seeking the entry of an order, or upon entry of an order, by any court of
competent jurisdiction authorizing the sale of all or substantially al of the
Debtors assets pursuant to section 363 of the Bankruptcy Code or
otherwise;

(d) The occurrence of any breach of this Support Agreement by any of the
Parties (to the extent not otherwise cured or waived in accordance with the
terms hereof); provided, that if any Party (other than any Plan Debtor)
shall breach its obligations pursuant to this Support Agreement, the
Termination Date arising as a result of such act or omission shall apply
only to such Party and this Support Agreement shall otherwise remain in
full force and effect with respect to the Debtors and all such remaining
Parties,

(e On the date that any Plan Debtor withdraws the Acceptable Plan, publicly
announces its intention not to support the Acceptable Plan or files any plan
of reorganization or liquidation and/or disclosure statement that is not
consistent with the Acceptable Plan or Acceptable Disclosure Statement,
respectively, or publicly announces its support for any such inconsistent
plan and/or disclosure statement, gives the notice described in Section
2.1(a)(2)(iii) hereof, or otherwise evinces an intention not to proceed with
the Acceptable Plan or to proceed with any alternative plan or form of
transaction;

() On the date of entry of any order in the Chapter 11 Cases terminating the
Plan Debtors' exclusive right to file a plan or plans of reorganization

6
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pursuant to Section 1121 of the Bankruptcy Code; provided that such
order is not the result of amotion filed by any Consenting Secured Party;

(9 On the date any of the Chapter 11 Cases shall be dismissed or converted to
achapter 7 case, or a chapter 11 trustee with plenary powers, aresponsible
officer, or an examiner with enlarged powers relating to the operation of
the businesses of the Debtors (powers beyond those set forth in Section
1106(a)(3) and (4) of the Bankruptcy Code) shall be appointed in any of
the Chapter 11 Cases or the Debtors shall file a motion or other request for
such relief;

(h) On the date of either (1) afiling by any Debtor of any motion, application
or adversary proceeding challenging the validity, enforceability, perfection
or priority of or seeking avoidance of the liens securing the obligations
referred to in the Credit Agreement, the Indenture and the collateral
documents related thereto (collectively, the  Secured Obligations’) or any
other cause of action against and/or with respect to the Secured
Obligations, the prepetition liens securing such Secured Obligations and
the Consenting Secured Parties (or if the Debtors support any such motion,
application or adversary proceeding commenced by any third party or
consent to the standing of any such third party) or (2) the entry of an order
of the Bankruptcy Court providing relief against the interests of any
Consenting Secured Party with respect to any of the foregoing causes of
action or proceedings,

(1) Upon any material adverse change regarding the feasbility of the
Acceptable Plan arising on or after the Effective Date of this Support
Agreement, including, without limitations, the assertion of material
contingent and/or unliquidated liabilities, as determined by the Required
Consenting Secured Partiesin their reasonable discretion;

() Upon the amendment, modification of, or the filing of a pleading by any
of the Plan Debtors that seeks to amend or modify the Acceptable Plan,
the Acceptable Disclosure Statement or any documents related to the
Acceptable Plan or Acceptable Disclosure Statement, notices, exhibits or
appendices, which amendment, modification or filing is inconsistent with
this Support Agreement and not otherwise consented to by the Required
Consenting Secured Parties;

(K) Upon failure of the Debtors to commence the Chapter 11 Cases on or
before 11:59 p.m. (New Y ork City time) on February 18, 2013;

() 11:59 p.m. (New York City time) on the fifth (5th) Business Day after the
Petition Date, unless prior thereto the Bankruptcy Court enters an interim
order in the Chapter 11 Cases of the Debtors under, inter alia Sections
105, 361, 362, 363 and 364 of the Bankruptcy Code in form and substance
satisfactory to the Required Consenting Secured Parties, authorizing the
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Debtors to incur postpetition financing and use cash collateral, granting
adequate protection to the prepetition Secured Parties, and scheduling a
final hearing pursuant to Bankruptcy Rule 4001(B) (the “Interim DIP
Order”);

(m)  11:59 p.m. (New York City time) on the fortieth (40th) day after the date
of entry of the Interim DIP Order, unless prior thereto the Bankruptcy
Court enters a final order in the Chapter 11 Cases of the Debtors under,
inter alia Sections 105, 361, 362, 363 and 364 of the Bankruptcy Code in
form and substance satisfactory to the Required Consenting Secured
Parties, authorizing the Debtors to incur postpetition financing and use
cash collateral and granting adequate protection to the prepetition Secured
Parties (the “Final DIP Order” and together with the Interim DIP Order,
the “DIP Orders’);

(n) Upon the entry of an order by a court of competent jurisdiction reversing,
modifying, amending, staying or vacating either of the Interim DIP Order
or the Fina DIP Order;

(0) 11:59 p.m. (New York City time) on the date of the occurrence of an
“Event of Default” under, and as such term is defined in, the DIP Credit
Agreement and the acceleration of the obligations thereunder;

(p) 11:59 p.m. (New York City time) on the date that is 25 days after the
Petition Date, if the Plan Debtors shall not have filed the Acceptable Plan
and the Acceptable Disclosure Statement with the Bankruptcy Court on or
before such time;

(@ 11:59 p.m. (New York City time), on the date that is 75 days after the
Petition Date, unless the Bankruptcy Court has entered an order, in form
and substance satisfactory to the Required Consenting Secured Parties,
approving the Acceptable Disclosure Statement pursuant to Section 1125
of the Bankruptcy Code on or before such time;

(n 11:59 p.m. (New York City time), on the date that is 15 days following
entry of the order approving the Acceptable Disclosure Statement pursuant
to Section 1125 of the Bankruptcy Code, unless prior thereto the Company
commences the solicitation of acceptances of the Acceptable Plan;

(9 11:59 p.m. (New York City time), on July 5, 2013, if the Plan Debtors
shall not have filed with the Bankruptcy Court on or before such time a
supplement to the Acceptable Plan containing documents in form and
substance reasonably satisfactory to the Required Consenting Secured
Parties as contemplated by the Term Sheet (the "Acceptable Plan
Supplement*);

® 11:59 p.m. (New Y ork City time), on July 15, 2013, unless the Bankruptcy
Court has entered the Confirmation Order on or before such time;

8
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(u) 11:59 p.m. (New York City time) on July 31, 2013, unless the “effective
date” of the Acceptable Plan has occurred prior thereto;

(v) Any of the Lender Protections are not approved in the Interim DIP Order
or the Final DIP Order of if such protections or any of the other adequate
protection provided to the Consenting Lender is unwound or otherwise
successfully challenged at any time after entry of such interim or final
order;

(w)  The non-payment of any accrued, unpaid and ongoing expenses incurred
by the Consenting Secured Parties in connection with the Restructuring
Transactions and any agreements related thereto in accordance with
section 9.12 of this Support Agreement; or

(x) 11:59 p.m. (New York City time), on the date that is 60 days after the
Petition Date, unless the Bankruptcy Court has entered an order
establishing bar dates for submitting proofs of claim and requests for
payment pursuant to section 503(b)(9) of the Bankruptcy Code.

4.2 Additional Debtor Termination Events.

The Debtors may terminate this Support Agreement upon five (5) Business Days
prior written notice to the Consenting Secured Parties upon the occurrence of either of the
following events. (i) the breach by any Consenting Secured Party of the representations,
warranties, or covenants of such Consenting Secured Party set forth in this Support
Agreement that would be reasonably likely to have a material adverse impact on the
Debtors, or the consummation of the Restructuring Transactions, that remains uncured
for a period of five (5) Business Days after receipt by such Consenting Secured Party of
notice of such breach; provided that this Support Agreement shall otherwise remain in
effect with respect to non-breaching Consenting Secured Parties; or (ii) the board of
directors of the Company reasonably determines based upon the written advice of outside
counsel that proceeding with the Restructuring Transactions would be inconsistent with
the exercise of itsfiduciary duties.

Notwithstanding anything to the contrary herein, the releases provided for in
Section 3 hereof shall survive the termination of this Support Agreement under either
Section 4.1 or 4.2 hereof; provided, that the releases set forth in Section 3 herein shall
automatically be null and void and of no further force and effect as if the release had
never been granted with respect to any Party that has breached the terms of the
penultimate paragraph of Section 2.1(a) hereof or any other terms herein in any material

respect.
4.3 Termination Event Procedur es.

Upon the occurrence of a Termination Event under (i) Section 4.1 (a), (b), (c), (e),
), (9), (h), (), (O, (M), (n), (o) or (u) and (v) of this Support Agreement, this Support
Agreement shall automatically terminate without any further action or notice, and
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(i) Section 4.1 (d), (i), (K), (p), (9), (r), (9), (1), (w) and (x) of this Support Agreement,
five (5) Business Days after Consenting Secured Parties or, with respect to a Termination
Event under Section 4.1(c) which has occurred as a result of a breach of this Support
Agreement by any Party, the other non-breaching Parties, shall have given written notice
of the occurrence of such Termination Event to the other parties hereto and such
Termination Event shall not have been cured during such five (5) Business Days after
receipt of such notice (or otherwise waived in writing by the requisite Parties in
accordance with the terms hereof), this Support Agreement shall terminate (the date of
termination under clause (i) or (ii) hereof being the “Termination Date’); provided,
however, that any waiver of an event of default under the DIP Credit Agreement that has
been granted without the consent of the Consenting Lender shall in no way be deemed to
constitute awaiver of any Termination Event hereunder. For the avoidance of doubt, the
automatic stay arising pursuant to Section 362 of the Bankruptcy Code in the Chapter 11
Cases shall be deemed waived or modified for purposes of providing notice hereunder or
terminating this Support Agreement and, in any event, the giving of notice of termination
by any Party pursuant to this Support Agreement shall not be a violation of the automatic
stay of Section 362 of the Bankruptcy Code. For the further avoidance of doubt, the
Debtors acknowledge that the foregoing stipulation is a material and necessary
inducement for the Consenting Lender’ s entry into this Support Agreement.

Section 5. Remedies.

It is understood and agreed by each of the Parties that any breach of this Support
Agreement would give rise to irreparable harm for which money damages would not be
an adequate remedy and, accordingly, the Parties agree that, in addition to any other
remedies, each Party shall be entitled, without the requirement of posting a bond or other
security, to specific performance and injunctive or other equitable relief. The Debtors
each agree that for so long as any Party has not taken any action to prejudice the
enforceability of this Support Agreement (including, without limitation, aleging in any
pleading that this Support Agreement is unenforceable), and has taken such actions as are
reasonably required or desirable for the enforcement hereof, then such Party shall have no
liability for damages hereunder in the event a court determines that this Support
Agreement is not enforceable. Without limiting the provisions hereof, the Parties hereby
agree that if any Party breaches the terms of the penultimate paragraph of Section 2.1(a)
hereof or any other terms herein in any materia respect (to the extent not otherwise cured
or waived in accordance with the terms hereof), the release contemplated in Section 3
hereof shall not be granted to such breaching Party.

Section 6. Mutual Representations, Warranties and Covenants.

6.1 Power and Authority.

Each Party severaly, and not jointly, represents to each other Party that, as of the
date of this Support Agreement, (i) such Party has al requisite corporate, partnership, or
limited liability company power and authority to enter into this Support Agreement and
to carry out the Restructuring Transactions contemplated by, and perform its respective
obligations under, this Support Agreement, and (ii) the execution and delivery of this
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Support Agreement and the performance of its obligations hereunder have been duly
authorized by all necessary action on its part.

6.2  Enforceability.

Each Party severaly, and not jointly, represents to each other Party that this
Support Agreement is the legally valid and binding obligation of it, enforceable in
accordance with its terms, except as enforcement may be limited by bankruptcy,
insolvency, reorganization or other similar laws limiting creditors’ rights generally or by
equitable principles relating to enforceability or ruling of the Bankruptcy Court.

6.3  Representation.

Each of the Parties to this Support Agreement acknowledges that it has been
represented by counsel (or had the opportunity to and waived its right to do so) in
connection with this Support Agreement and the Restructuring Transactions
contemplated by this Support Agreement. Accordingly, any rule of law or any lega
decision that would provide any Party hereto with a defense to the enforcement of the
terms of this Support Agreement against such Party based upon lack of legal counsel
shall have no application and is expressly waived. The provisions of this Support
Agreement shall be interpreted in a reasonable manner to effect the intent of the Parties
hereto. None of the Parties hereto shall have any term or provision construed against
such Party solely by reason of such Party having drafted the same.

6.4 Governmental Consents.

Each Party severaly, and not jointly, represents to each other Party that, as of the
date of this Support Agreement, the execution, delivery, and performance by it of this
Support Agreement do not and shall not require any registration or filing with, consent or
approval of, or notice to, or other action to, with, or by, any Federal, state, or other
governmental authority or regulatory body, except (i) such filings as may be necessary
and/or required for disclosure by the Securities and Exchange Commission and
applicable state securities or “blue sky” laws, (ii) any filings in connection with the
Chapter 11 Cases, including the approval of the Acceptable Disclosure Statement and
confirmation of the Acceptable Plan, and (iii) in the case of the Debtors, (A) filings of
amended articles of incorporation or formation or other organizational documents with
applicable state authorities, and (B) other registrations, filings, consents, approvals,
notices, or other actions that are reasonably necessary to maintain permits, licenses,
qualifications, and governmental approvalsto carry on the business of the Debtors.

6.5  Ownership.

€) Each Consenting Secured Party severaly, and not jointly, represents and
warrants that, as of the date hereof, (i) such Consenting Secured Party either (A) is the
sole legal and beneficial owner of its share of the obligations under the Credit Agreement
or Secured Notes, as applicable or (B) is the legal owner of its share of the prepetition
obligations under the Credit Agreement or Secured Notes, as applicable, and has the
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power and authority to bind the legal and beneficial owner(s) of such prepetition Secured
Notes or Credit Agreement obligations to the terms of this Support Agreement, (ii) such
Consenting Secured Party (@) has full power and authority to vote on and consent to or
(b) has received direction from the party having full power and authority to vote on and
consent to such matters concerning its share of the prepetition Secured Notes or Credit
Agreement obligations and to exchange, convert, assign and transfer such prepetition
Secured Notes or Credit Agreement obligations and (iii) other than pursuant to this
Support Agreement, such prepetition Secured Notes or Credit Agreement obligations are
free and clear of any pledge, lien, security interest, charge, claim, equity, option, proxy,
voting restriction, right of first refusal or other limitation on disposition, or encumbrances
of any kind, that would adversely affect in any way such Consenting Secured Party’s
performance of its obligations contained in this Support Agreement at the time such
obligations are required to be performed.

6.6 Debtors Reporting Requirements.

The Debtors shall promptly deliver to the Consenting Lender (i) all documents
and reports and (ii) any and all other information delivered to the DIP Lenders (as
defined in the DIP Term Sheet) or requested by the DIP Lenders (including scheduling
bi-weekly update calls (with question and answer periods) with senior management of the
Debtors and their respective representatives and advisors), in each instance as set forth in
the section entitled “Affirmative Covenants’ in the DIP Term Sheet and within the time
periods specified in the DIP Term Sheet (or, if no time period is specified therein, on a
prompt basis).

6.7  Acknowledgments Regarding Exit Financing

Notwithstanding anything herein to the contrary, the Parties hereto acknowledge
and agree that the agreement of the Consenting Lender to provide the financing described
in the First Out Exit Term Sheet shall automatically terminate on the date 180 days after
the Petition Date. The Consenting Lender agrees that, on and after such date, and subject
to the Consenting Lender receiving customary and acceptable indemnification from the
Debtors, the Consenting Lender will use good faith efforts to arrange a credit facility (the
“Replacement Facility”) to refinance any Refinancing Loans that have not been paid in
full on the maturity date of the Facility (as defined in the DIP Term Sheet). In connection
therewith, the Debtors agree to assist the Consenting Lender in its arrangement efforts
and to provide such information as the Consenting Lender reasonably requests. It is
understood and agreed that the Replacement Facility shall have terms and conditions
(including without limitation structure, pricing, fees, tenor and covenants, due diligence
conditions, approvals and any other provisions) satisfactory to the Consenting Lender in
its sole discretion and shall be subject to any necessary credit approvals. The Debtors
acknowledge that the foregoing is neither an expressed nor an implied commitment by
the Consenting Lender or any of its affiliates to provide any part of the Replacement
Facility or to provide or purchase loans in connection therewith, which commitment, if
any, will only be set forth in a separate commitment letter in form and substance
satisfactory to the Consenting Lender and approved by the Bankruptcy Court. The
agreement of the Consenting Lender under this Section 6.7 shall automatically terminate
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(without the taking of any action) on the earlier of (i) the date that is 270 days after the
Petition Date, (ii) the termination of this Support Agreement and (iii) upon any of the
conditions precedent set forth in Annex A to the First Out Exit Term Sheet (other than the
conditions set forth in clause (d) thereof) being determined not to have been satisfied or
no longer capable of being satisfied.

Section 7. No Material Misstatement or Omission.

The Debtors represent that none of the material and information provided by or on
behalf of the Debtors to the Consenting Secured Parties in connection with the
Restructuring Transactions contemplated in this Support Agreement, when read or
considered together, contains any untrue statement of a material fact or omits to state a
material fact necessary in order to prevent the statements made therein from being
materially misleading.

Section 8. Acknowledgement.

This Support Agreement and the Restructuring Transactions contemplated herein
are the product of negotiations among the Debtors and the Consenting Secured Parties,
together with their respective representatives. This Support Agreement is not, and shall
not be deemed to be, a solicitation of votes for the acceptance of the Acceptable Plan or
any plan of reorganization for the purposes of Sections 1125 and 1126 of the Bankruptcy
Code or otherwise. The Debtors will not solicit acceptances of the Acceptable Plan from
any Consenting Secured Party until such Consenting Secured Party has been provided
with copies of the Acceptable Disclosure Statement approved by the Bankruptcy Court.

Section 9. Miscellaneous Terms.

9.1 Assignment; Transfer Restrictions.

@ Each Consenting Secured Party hereby agrees, for so long as this Support
Agreement shall remain in effect as to it, not to sell, assign, transfer,
hypothecate or otherwise dispose of any of its pro rata share of the
prepetition Secured Notes, Credit Agreement obligations or obligations
under the DIP Credit Agreement (the “DIP Loans’) (if any) unless prior
thereto the transferee thereof executes and delivers a Secured Party
Joinder (as defined in section 9.3(a)) to the Administrative Agent at least
two (2) Business Days prior to the relevant transfer. Thereafter, such
transferee shall be deemed to be a Consenting Secured Party for purposes
of this Support Agreement.

(b) Any sale, transfer, assignment, hypothecation or other disposition by any
Consenting Secured Party of any or al of its pro rata share of the
prepetition Secured Notes, Credit Agreement obligations or DIP Loans (if
any) that does not comply with the procedures set forth in Section 9.1(a)
shall be deemed void ab initio.
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(c) Nothing herein shall be construed to restrict any Consenting Secured
Party’s right to acquire additional prepetition Secured Notes, Credit
Agreement obligations or DIP Loans. To the extent any Consenting
Secured Party acquires as lega owner additional prepetition Secured
Notes, Credit Agreement obligations or DIP Loans, the Parties agree that
such prepetition Secured Notes, Credit Agreement obligations and DIP
Loans shal be deemed to be subject to the terms of this Support
Agreement upon the Consenting Secured Party’s acquisition of such
additional Secured Notes, Credit Agreement obligations or DIP Loans.
Notwithstanding the foregoing provisions of this Section 9.1, any
Consenting Secured Party may, at any time and without notice to or
consent from any other party, pledge or grant a security interest in all or
any portion of its rights (including, without limitation, rights to payment
of interest and repayment of principal) under the Indenture, the Credit
Agreement or the DIP Credit Agreement to secure obligations of such
Consenting Secured Party to a Federal Reserve Bank; provided that no
such pledge or grant of a security interest shall release such Consenting
Secured Party from any of its obligations hereunder or substitute any such
pledgee or grantee for such Consenting Secured Party as a party hereto.

9.2 NoThird Party Beneficiaries.

Unless expressly stated herein, this Support Agreement shall be solely for the
benefit of the Parties and no other person or entity shall be athird party beneficiary.

9.3 Joinder.

€) Any person that receives or acquires a portion of the prepetition Secured
Notes, Credit Agreement obligations or DIP Loans pursuant to a sale,
assignment, transfer, hypothecation or other disposition of such prepetition
Secured Notes, Credit Agreement obligations or DIP Loans by a
Consenting Secured Party hereby agrees to be bound by all of the terms of
the Term Sheet and this Support Agreement (as the same may be hereafter
amended, restated or otherwise modified from time to time) (a “Joining
Secured Party”) by executing and delivering a joinder in the form of
Exhibit B hereto (the “Secured Party Joinder”) to the Administrative
Agent. The Joining Secured Party shall thereafter be deemed to be a
“Consenting Secured Party” and a Party for all purposes under this
Support Agreement.

(b) With respect to the aggregate principal amount of prepetition Secured
Notes, Credit Agreement obligations or DIP Loans held by the Joining
Secured Party upon consummation of the sale, assignment, transfer,
hypothecation or other disposition of such prepetition Secured Notes,
Credit Agreement obligations or DIP Loans, the Joining Secured Party
hereby makes the representations and warranties of the Consenting
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Secured Parties set forth in Section 6 of this Support Agreement to each of
the other Partiesto this Support Agreement.

9.4  Entire Agreement.

This Support Agreement constitutes the entire agreement of the Parties with
respect to the subject matter of this Support Agreement, and supersedes all other prior
negotiations, agreements, and understandings, whether written or oral, among the Parties
with respect to the subject matter of this Support Agreement.

9.5 Counterparts.

This Support Agreement may be executed in one or more counterparts, each of
which shall be deemed an origina and all of which shall constitute one and the same
agreement. Delivery of an executed signature page of this Support Agreement by
facsimile transmission shall be effective as delivery of a manually executed counterpart
hereof.

9.6 Settlement Discussions.

This Support Agreement and the Term Sheets attached hereto as Exhibit A are
part of a proposed settlement of disputes among the Parties hereto. Nothing herein shall
be deemed to be an admission of any kind. Pursuant to Federal Rule of Evidence 408 and
any applicable state rules of evidence, this Support Agreement and the Term Sheets
annexed hereto as Exhibit A, documents and negotiations relating thereto shall not be
admissible into evidence in any proceeding other than a proceeding to enforce the terms
of this Support Agreement.

9.7  Continued Banking Practices.

Notwithstanding anything herein to the contrary, each Consenting Secured Party
and its affiliates may accept deposits from, lend money to, and generally engage in any
kind of banking, investment banking, trust or other business with, or provide debt
financing, equity capital or other services (including financial advisory services) to any
Debtor or any affiliate of any Debtor or any other Person, including, but not limited to,
any Person proposing or entering into a transaction related to or involving any Debtor or
any affiliate thereof.

9.8 Reservation of Rights.

@ Except as expressly provided in this Support Agreement, nothing hereinis
intended to, does or shall be deemed in any manner to waive, limit, impair
or restrict the ability of each of the Consenting Secured Parties to protect
and preserve al of its rights and remedies under the DIP Credit
Agreement, the DIP Orders or any other order of the Bankruptcy Court or
other court of competent jurisdiction, or its full participation in the
Chapter 11 Cases.
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(b) Without limiting Section 9.8(a) in any way, if the Restructuring
Transactions contemplated by this Support Agreement or otherwise set
forth in the Acceptable Plan are not consummated as provided herein, if a
Termination Date occurs, or if this Support Agreement is otherwise
terminated for any reason, the Consenting Secured Parties each fully
reserve any and all of their respective rights, remedies and interests under
the Indenture, the Credit Agreement, the DIP Credit Agreement and
related post petition loan documents, applicable law and in equity.

(© Notwithstanding anything herein to the contrary, the Parties acknowledge
that the support of each Consenting Secured Party contained in this
Support Agreement relates solely to such Consenting Secured Party’s
rights and obligations as a lender under the Credit Agreement, the
Indenture and/or the DIP Credit Agreement (if applicable) with respect to
the principal amounts identified on such Consenting Secured Party’s
signature page and as provided in Section 9.1 and does not bind such
Consenting Secured Party or its affiliates with respect to any other
indebtedness, obligations or liabilities owed by the Company or any of its
subsidiaries and affiliates to such Consenting Secured Party or any
affiliate of such Consenting Secured Party (for the avoidance of doubt, if
the Consenting Secured Party is specified on the relevant signature page as
a particular group or business within an entity, “Consenting Secured
Party” shall mean such group or business and shall not mean the entity or
its affiliates, or any other desk or business thereof, or any third party funds
advised thereby). For purposes of this Support Agreement, “Consenting
Secured Party” shall not include a holder of Loans under the Indenture or
DIP Loans signatory hereto in its capacity or to the extent of its holdings
as a public-side broker, dealer or market maker of Loans under the
Indenture or DIP Loans or any other claim against or security in the
Debtors.

(d) Notwithstanding anything herein to the contrary, the Parties acknowledge
that the support of the Consenting Lender contained in this Agreement
(and its rights and obligations hereunder) relates solely to its claims set
forth on its signature page or hereafter acquired and does not bind the
Consenting Lender or any of its affiliates with respect to any other claims,
equity, or other indebtedness of the Debtors or any of their subsidiaries
and affiliates. Notwithstanding anything else herein for purposes of this
Support Agreement, (x) claims of the Consenting Lender that are held by
it in afiduciary or similar capacity and (y) claims held by the Consenting
Lender in its capacity as a broker, dealer or market maker of loans under
the Credit Agreement or with respect to any other claim against or security
in the Debtors (including any loans or claims held in inventory with
respect to such broker, dealer, or market-making activities, provided that
the positions with respect to such loans or claims are separately identified
on the internal books and records of such Consenting Lender) shall not, in
either case (X) or (y), be bound by or subject to this Support Agreement.
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For the avoidance of doubt, if the Consenting Lender is specified on its
signature page as a particular group or business within an entity,
“Consenting Lender” shall mean such group or business and shall not
mean the entity or its affiliates, or any other desk or business thereof, or
any third party funds advised thereby.

9.9 Successor s.

This Support Agreement is intended to bind the Parties and inure to the benefit of
the Parties and their respective successors, assigns, heirs, executors, administrators and
representatives; provided, however, that nothing contained in this Section 9.9 shall be
deemed to permit any transfer, tender, vote or consent, of any claims other than in
accordance with the terms of this Support Agreement.

9.10 Publicity.

The Parties agree that all public announcements of the entry into or the terms and
conditions of this Support Agreement shall be mutually, reasonably acceptable to each of
the Parties and no such announcement shall be made before obtaining the consent of the
Required Consenting Secured Parties; provided however that the Plan Debtors may
publicly disclose this Support Agreement and the contents hereof in their Chapter 11
Cases or other proceedings under the Bankruptcy Code or as otherwise required by
applicable law (including rules and regulations promulgated thereunder); provided that in
no event shall any Party disclose the specific holdings under the Credit Agreement and/or
the Indenture of any signatory to this Support Agreement without such signatory’s
express consent.

9.11 Cooperation; Chapter 11 Related M atters.

The Parties shall, and the Company shall cause each of the Plan Debtors to,
cooperate with each other in good faith and shall coordinate their activities (to the extent
practicable) in respect of all matters concerning the implementation and consummation of
the Restructuring. The Company shall provide draft copies of all “first day” motions or
applications and other documents the Debtors intend to file with the Bankruptcy Court
(including the Plan, Disclosure Statement and all related documents) to counsel for the
Consenting Lender and the Consenting Secured Noteholders, if reasonably practicable, at
least two (2) days prior to the date when the Company intends to file any such pleading
or other document (and, if not reasonably practicable, as soon as reasonably practicable
prior to filing) and shall consult in good faith with such counsel regarding the form and
substance of any such proposed filing with the Bankruptcy Court.

9.12 Advisorstothe Consenting Secured Parties

The Company shall pay, when due and payable, the respective accrued, unpaid
and ongoing expenses incurred by the Consenting Secured Parties in connection with the
Restructuring Transactions and any agreements related thereto, including the fees,
charges and disbursements of (@) counsel to such parties limited to (i) one primary
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counsel for the Consenting Lender (presently Milbank, Tweed, Hadley & McCloy LLP
and previously Cahill Gordon & Reindel LLP), as well as any conflicts counsel, special
counsel and local counsel in any relevant jurisdiction retained by the Consenting Lender,
and (ii) one primary counsel for the Consenting Secured Noteholders (presently Kirkland
& EllisLLP), as well as any conflicts counsel, special counsel and local counsel in any
relevant jurisdiction retained by the Consenting Secured Noteholders, and (b) any
financia advisors, investment bankers and other specialty consultants retained by the
Consenting Secured Noteholders (presently Moelis & Company for the Consenting
Secured Noteholders). All such fees, expenses and reimbursements incurred up to the
Petition Date shall be paid in full prior to the Petition Date (without deducting any
retainers) so long as estimates for such fees, expenses and reimbursements are presented
to the Company by February 15, 2013.

9.13 Governing Law; Waiver of Jury Trial; Indemnity.

@ The Parties waive al rights to trial by jury in any jurisdiction in any
action, suit, or proceeding brought to resolve any dispute between the
Parties under this Support Agreement, whether sounding in contract, tort
or otherwise.

(b) This Support Agreement shall be governed by and construed in
accordance with the laws of the State of New Y ork, without regard to any
conflicts of law provision which would require the application of the law
of any other jurisdiction. By its execution and delivery of this Support
Agreement, each Party hereby irrevocably and unconditionally agrees for
itself that, subject to the following sentence, any action, suit or proceeding
against it with respect to any matter under or arising out of or in
connection with this Support Agreement or for recognition or enforcement
of any judgment rendered in any such action, suit or proceeding, may be
brought in any state or federal court of competent jurisdiction in New
York County, State of New York, and by execution and delivery of this
Support Agreement, each of the Parties hereby irrevocably accepts and
submits itself to the nonexclusive jurisdiction of such court, generally and
unconditionally, with respect to any such action, suit or proceedings.

(© Notwithstanding the foregoing, if the Chapter 11 Cases are commenced,
nothing in Section 9.12(a) or (b) shal limit the authority of the
Bankruptcy Court to hear any matter related to or arising out of this
Support Agreement.

9.14 Pending Transfers.

Notwithstanding anything to the contrary provided herein, if a Consenting
Secured Party has assigned all or a portion of the Secured Notes or Credit Agreement
obligations that it beneficially owns as of the date hereof but such assignment has not
settled as of the date hereof (such Secured Notes or Credit Agreement obligations,
“Pending Transfer Obligations’), then such Consenting Secured Party shall be permitted
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to exclude from the amount of the Secured Notes or Credit Agreement obligations listed
on its signature page an amount of Pending Transfer Obligations equal to the Pending
Transfer Obligations assigned to any transferee that has instructed such Consenting
Secured Party not to execute this Agreement (such excluded Secured Notes or Credit
Agreement obligations, the “Excluded Obligations’). Such Consenting Secured Party
shall not be bound by the terms hereof with respect to any Excluded Obligations.

9.15 Amendments, Modifications, Waivers.

This Support Agreement (including all exhibits and schedules thereto and the
Term Sheets) and the Acceptable Plan and the A cceptable Disclosure Statement may only
be modified, amended or supplemented, and any of the terms thereof may only be
waived, by an agreement in writing signed by each of (i) the Debtors, (ii) the Consenting
Lender and (iv) Consenting Secured Noteholders holding at such time at least 51% of the
prepetition Secured Notes that are subject to the terms hereof (the “Required Consenting
Secured Noteholders,” and together with the Consenting Lender, the “Required
Consenting Secured Parties”).

9.16 Consideration.

It is hereby acknowledged by each of the Parties that no consideration shall be
due or paid to the Parties for their agreement to support or not interfere with the
Acceptable Plan in accordance with the terms and conditions of this Support Agreement,
other than the obligations of the other Parties under this Support Agreement. For the
avoidance of doubt, the provision of the Lender Protections constitutes a material
inducement to the Consenting Lender’ s entry into this Support Agreement, without which
the Consenting Lender would not have entered into this Support Agreement. The
Company represents that, as of the Effective Date, no payments have been made to any of
the Parties hereto that were not permitted to be made under the terms of the Credit
Aqgreement.

9.17 Severability of Provisions.

If any provision of this Support Agreement for any reason is held to be invalid,
illegal or unenforceable in any respect, that provision shall not affect the validity, legality
or enforceability of any other provision of this Support Agreement.

9.18 Notices.

All notices and other communications required or permitted hereunder shall be in
writing and shall be deemed given when: (a) delivered personally or by overnight courier
to the following address of the other Party hereto; (b) sent by fax to the following fax
number of the other Party hereto with the confirmatory copy delivered by overnight
courier to the address of such Party listed below; or (c) sent by electronic mail with the
confirmatory copy delivered by overnight courier to the address of such Party listed
below.
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If to any Debtor, to counsel at the following address:

Well, Gotshal & MangesLLP
767 Fifth Avenue

New York, New York 10153
Attn: Joseph H. Smolinsky, Esq.
Facsimile: (212) 310-8007

If to any Consenting Secured Noteholder, the address set forth on its signature
page, with a copy to:

Kirkland & EllisLLP

601 Lexington Avenue

New York, New Y ork 10022
Attn: Nicole L. Greenblatt, Esg.
Facsimile: (212) 446-6460

If to the Consenting Lender, the address set forth on its signature page, with a
copy to:

K&E 25245614.7

Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza

New York, New Y ork 10005

Attn: Abhilash M. Raval, Esg.

Blair M. Tyson, Esq.

Michael E. Comerford, Esq.

Facsimile: (212) 822-5123

[SIGNATURE PAGES FOLLOW]
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Very truly yours,

RDA HOLDING.€0. P
/f’ e g
/ 4
/4 /L/ A
By: -

Name: = Robert Glith
Title:  President and Chief Executive Officer
Fax Number: (914) 244-7949

A\

THE READER’S DIGEST ASSQACIAEON, INC.
s

P
4

/. )
Nanfe: Robert Giith
Title:  President and Chief Executive Officer
Fax Number: (914) 244-7949

By:

EACH OF THE GUARANTORS LISTED ON ANNEX

I HERETO .
f{ fj _—
/ ‘ /.

Name: Paul Tomkins

Title:  President or Vice President, as
applicable
Fax Number: (914) 244-7949

Restructuring Support Agreement - Signature Page
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ANNEX |

Ardee Music Publishing, Inc.

Direct Entertainment Media Group, Inc.
Haven Home Media, LLC

Home Service Publications, Inc.

Pegasus Sales, Inc.

Pleasantville Music Publishing, Inc.
R.D. Manufacturing Corporation

RD Publications, Inc.

RD Large Edition, Inc.

RDA Digital, LLC

RDA Sub Co.

RDCL, Inc.

RDWR, Inc. (formerly known as Weekly Reader Corporation)
Reader’s Digest Children’s Publishing, Inc.
Reader’s Digest Consumer Services, Inc.
Reader’s Digest Entertainment, Inc.
Reader’s Digest Financial Services, Inc.
Reader’s Digest Latinoamerica S.A.
Reader’s Digest Sales and Services, Inc.
Reiman Media Group, LLC

Reiman Manufacturing, LLC

Taste of Home Media Group, LLC
Taste of Home Productions, Inc.

Travel Publications, Inc.

W.A. Publications, LLC

WAPLA, LLC

Weekly Reader Custom Publishing, Inc.
World Almanac Education Group, Inc.
World Wide Country Tours, Inc.

WRC Media Inc.
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WELLS FARGO PRINCIPAL
LENDING, LLC, as Issuing Lender and
Lender under the Credit Agreement and
Secured Noteholder under the Indenture

By: W

= ry

Name: Greg Apkarian
Title: Vice President

2450 Colorado Avenue, Ste 3000W
Santa Monica, California 90404
Telephone number: 310-453-7393
Facsimile number: 855-813-8309
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Very truly yours,

GOLDENTREE ASSET MANAGEMENT, LP
on behalf of certain funds and accounts managed

by it i
By:

Namé’ gﬁo@z& i{/}@%ﬂo

Title:

Outstanding Principal Amount of
Prepetition Secured Notes:

Restructuring Support Agreement - Signature Page
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Very truly yours,

EMPYREAN CAPITAL PARTNERS, LP
on bebg!f of the funds managed by it

Nanfe: ‘iA'N MA x|
Title: /CWtne Fomi(iay, QEFICRR,
QOutstanding Principal Amount of
Prepetition Secured Notes:

Restructuring Support Agreement - Signature Page
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Very truly yours,
ALMIV, Ltd.

By: Apollo Credit Management (CLO), LLC, as
Collateral Manager

By:

?ﬁﬁ?z Authorized Signatory

Outstanding Principal Amount of
Prepetition Secured Notes

Restructuring Support Agreement - Signature Page
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Very truly yours,

Apollo Senior Floating Rate Fund Inc.
Account 631203

By:

: JO _
I"I\‘Iii;rel?' Authorized Signatory

Qutstanding Principal Amount of
Prepetition Secured Notes: [ GGG__

Restructuring Support Agreement - Signature Page
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Very truly yours,

LeverageSource V Sarl

aure
(3 Manager
By:
Name:
Title:
By: 3 £ z
Title: JOSEPH MORONEY

~ass A Manager

Outstanding Principal Amount of

Prepetition Secured Notes:

Restructuring Support Agreement - Signature Page
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Exhibit A to Restructuring Support Agreement

Restructuring Term Sheet
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PROPOSED RESTRUCTURING TERM SHEET

THIS TERM SHEET IS NOT AN OFFER OR A SOLICITATION WITH RESPECT TO ANY
SECURITIES OF THE COMPANY. ANY SUCH OFFER OR SOLICITATION WILL COMPLY WITH
ALL APPLICABLE SECURITIESLAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE. THIS
TERM SHEET CONTAINS MATERIAL NON-PUBLIC INFORMATION ABOUT A PUBLIC COMPANY
AND, THEREFORE, ISSUBJECT TO FEDERAL SECURITIESLAWS.

THE TERM SHEET IS PROVIDED IN THE NATURE OF A SETTLEMENT PROPOSAL I[N
FURTHERANCE OF SETTLEMENT DISCUSSIONS AND IS SUBJECT IN ALL RESPECTS TO THE
NEGOTIATION, EXECUTION AND DELIVERY OF DEFINITIVE DOCUMENTATION, INCLUDING
ENTRY INTO AN ACCEPTABLE RESTRUCTURING SUPPORT AGREEMENT (THE “RSA"). THIS
TERM SHEET IS INTENDED TO BE ENTITLED TO THE PROTECTIONS OF RULE 408 OF THE
FEDERAL RULES OF EVIDENCE AND ANY OTHER APPLICABLE STATUTES OR DOCTRINES
PROTECTING THE USE OR DISCLOSURE OF CONFIDENTIAL INFORMATION AND
INFORMATION EXCHANGED IN THE CONTEXT OF SETTLEMENT DISCUSSIONS. FURTHER,
NOTHING IN THE TERM SHEET SHALL BE AN ADMISSION OF FACT OR LIABILITY OR DEEMED
BINDING ON HOLDING, ITS SUBSIDIARIES, THE ADMINISTRATIVE AGENT OR THE
CONSENTING SECURED PARTIES. THISTERM SHEET ISPROVIDED IN CONFIDENCE AND MAY
BE DISTRIBUTED ONLY WITH THE EXPRESS WRITTEN CONSENT OF THE REQUIRED
CONSENTING SECURED PARTIES (ASDEFINED IN THE RSA).

OVERVIEW

Transaction Summary This term sheet (the “Term Sheet”) describes the principa terms of a
restructuring transaction (the“Restructuring”) pursuant to which RDA
Holding Co. (“Holding” and once reorganized, “Reorganized Holding") will
restructure its capital structure and global operations in connection with a
revised business plan acceptable to the Required Secured Parties (as defined
below) (the“Acceptable Business Plan”). The Restructuring will be
implemented through a pre-negotiated joint plan of reorganization filed in
connection with cases (the “Cases’) commenced by Holding, The Reader’s
Digest Association, Inc., (“RD” or the “Company”) and certain of RD’s
domestic subsidiaries (collectively, the “Debtors’! and excluding DEMG, the
“Plan Debtors’) under chapter 11 of title 11 of the United States Code, 11
U.S.C. 88101-1532 (the “Bankruptcy Code’) in the United States
Bankruptcy Court for the Southern District of New York, White Plains
Division (the “Bankruptcy Court”).

This Term Sheet outlines the proposed capital structure, treatment of claims
and interests and other material terms and conditions of the Restructuring.
The Term Sheet does not include a description of al of the terms, conditions
and other provisions that are to be contained in the definitive documentation
governing the Restructuring, which remain subject to further discussion and
negotiation and which must be reasonably acceptable to the Required

1 Debtorsto specifically include Direct Entertainment Media Group, Inc. (“DEMG”).
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Consenting Secured Parties (as defined below). The terms and conditions of
this Term Sheet are meant to be part of a comprehensive agreement, each
element of which is consideration for the other elements and an integral
aspect of the proposed Restructuring.

This Term Sheet is an exhibit to that certain Restructuring Support
Agreement dated February 17, 2013 (the “RSA”) executed by the Debtors
and each of (i) the Consenting Lender (as defined herein) and (ii) the Secured
Noteholders party thereto (the “Consenting Secured Noteholders,” and
together with the Consenting Lender the “Consenting Secured Parties’).
Pursuant to the RSA, “Reguired Consenting Secured Parties’” means the
Consenting Lender and the Required Consenting Secured Noteholders.
“Required Consenting Secured Noteholders® means the Consenting Secured
Noteholders holding at such time at least 51% of the Secured Notes that are
subject to the terms of the RSA.

Secured Debt to be Secured debt to be restructured under a plan of reorganization and a
Restructured disclosure statement (including all exhibits thereto) satisfactory to the
Required Consenting Secured Parties (the “Acceptable Plan” and the
“ Acceptable Disclosure Statement,” respectively) will include:

(i) $49,625,000 in principal, plus outstanding letters of credit, plus all other
amounts outstanding (including, for the avoidance of doubt, fees,
commissions, premiums, expenses, indemnification amounts and interest
accrued prior to, on and after the commencement of the Cases) under that
certain Credit and Guarantee Agreement dated as of March 30, 2012 (the
“Credit Agreement”) among RD, Holding and certain of their affiliates, Wells
Fargo Bank, N.A., as administrative agent (“ Administrative Agent”) and sole
lender (the “ Consenting L ender”); and

(ii) $464 million in senior secured notes of RD (the “ Secured Notes”) issued
pursuant to that certain indenture, dated February 11, 2010 (the “Indenture”)
among RD, certain of its subsidiaries and the lenders party thereto from time
to time (the “ Secured Noteholders”).

DIP Facility To facilitate liquidity during the Cases and after, the Consenting Secured
Parties will provide an approximate $105 million consensual, priming, debtor
in possession financing facility (the “DIP Facility”) that will consist of:

(i) $45 million in new money loans (“New Money Loans’) provided by
certain Consenting Secured Noteholders; and

(i) arefinancing of al commitments and amounts outstanding (including any
and al principal, letters of credit, reimbursement obligations in respect of
outstanding letters of credit (assuming drawn), fees, commissions, premiums,
expenses, indemnification amounts and interest accrued prior to, on and after
the commencement of the Cases, including to the issuing lender) under the
Credit Agreement (the “ Refinancing Loans’);

all of (i) and (ii) to be paid in full in cash or convert to exit financing facilities
on the effective date of the Acceptable Plan (the “Effective Date’), as
described further below, in the DIP Commitment Letter, attached hereto as
Exhibit A, the DIP Term Sheet, the First Out Exit Term Sheet and the Second
Out Exit Term Sheet, attached as Annexes 1, 2 and 3, respectively, to the DIP
Commitment L etter.

All Consenting Secured Noteholders may participate in the New Money loans

2
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on apro-rata basis based on their holdings under the Indenture.

Lender Protections

Upon entry of the Interim DIP Order the Lender Protections as defined in
Annex 1 to the DIP Commitment L etter.

Upon entry of the Final DIP Order, the Lender Protections as defined in
Annex 1 to the DIP Commitment L etter.

Adequate Protection for
Secured Noteholders

See Annex 1 to the DIP Commitment L etter.

Exit Capital Structure

The Acceptable Plan will provide for the following capital structure for the
Reorganized Debtors:

First Out Exit Term Loan: Subject to and in accordance with the terms and
conditions set forth on Annex 2 to the DIP Commitment Letter, the
Refinancing Loans and any obligations arising thereunder will be amended
and restated as a first out first priority exit term loan, pari passu with the
Second Out Exit Term Loan (the “First Out Exit Term Loan”).

Second Out Exit Term L oan: Subject to and in accordance with the terms and
conditions of the DIP Facility, the New Money Loans and any claims arising
thereunder will convert to a second out, first priority exit term loan of $45
million, with terms and conditions (set forth on Annex 3 to the DIP
Commitment Letter) (the “ Second Out Exit Term Loan™).

Reorganized Holding shall have no more than $106 million in funded debt
immediately following the Effective Date of the Acceptable Plan.

New Common Stock: On the Effective Date, the Debtors will issue 100% of
the new common stock of Reorganized Holding to the Secured Noteholders
on apro rata basis based on their holdings under the Indenture (subject to any
dilution for the Management Incentive Plan), which issuance will be exempt
from registration with the Securities and Exchange Commission under section
1145 of the Bankruptcy Code. No dividends, recoveries, securities,
distributions or other form of payments shall be made on account of or in
connection with the new common stock distributed to the Secured
Noteholders until all amounts owing in connection with the First Out Exit
Term Loan have been paid in full in cash and al commitments thereunder
have been terminated.

Treatment of Claims and Equity | nterests

DIP Claims

The DIP Facility shall, on the Effective Date, convert to the (i) First Out Exit
Term Loan in accordance with the terms and conditions on Annex 2 to the
DIP Commitment Letter and (ii) Second Out Exit Term Loan, as applicable,
in accordance with the terms and conditions on Annex 3 to the DIP
Commitment Letter, or in each case be paid in full in cash if the terms and
conditions required for conversion are not satisfied; provided, however, that
the obligations under the First Out Exit Term Loan will always be paid in full
in cash by the Debtors.

Unclassified -- Non-Vating

Administrative Claims

Each holder of an allowed administrative claim, including claims of the type
described in section 503(b)(9) of the Bankruptcy Code, will receive payment
in full in cash of the unpaid portion of its allowed administrative claim on the
Effective Date or as soon thereafter as practicable (or, if payment is not then

K&E 25248023.7
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due, shal be paid in accordance with its terms) or pursuant to such other
terms as may be agreed to by the holder of such claim and the Debtors.

Unclassified -- Non-Voting

Priority Tax Claims Priority tax claims will be treated in accordance with section 1129(a)(9)(C) of
the Bankruptcy Code.

Unclassified -- Non-Voting

Other Priority Claims All other priority claimswill be paid in full (in cash) on the Effective Date, or
as soon thereafter as practicable, or treated in any other manner so that such
clam will otherwise be rendered unimpaired.

Unimpaired -- Deemed to Accept

Prepetition Credit Agreement | All obligations under the Credit Agreement shall become Refinancing Loans
Claims as set forth above in connection with entry of the Final DIP Order and all
Refinancing Loans and related obligations shall, on the Effective Date, be
amended and restated as the First Out Exit Term Loan in accordance with
Annex 2 to the DIP Commitment Letter so long as (and only so long as) the
terms and conditions required for such conversion are satisfied and otherwise
such obligations shall be paid in full in cash; provided, however, that the
Debtors may always elect to repay such obligationsin full in cash.

Unclassified -- Non-Voting

Prepetition Secured Notes On the Effective Date, the Secured Noteholders shall convert their claims into
Claims 100% (subject to dilution by the Management Incentive Plan [and any equity
issued to such other creditor classes as may be agreed to by the Required
Consenting Secured Noteholders and the Debtors]) of the new common stock
of Reorganized Holding (the “New Common Stock”) to be issued and
outstanding on the Effective Date of the Acceptable Plan, with such New
Common Stock to be distributed on a pro rata basis in accordance with the
Secured Noteholders' holdings of such prepetition obligations.

No dividends, recoveries, securities, distributions or other form of payments
shall be made on account of or in connection with the new common stock
distributed to the Secured Noteholders until all amounts owing in connection
with the First Out Exit Term Loan have been paid in full in cash and all
commitments thereunder have been terminated.

Impaired -- Entitled to vote.

Other Secured Claims Each holder thereof will receive the following treatment: (&) payment in full
(in cash) on the Effective Date or as soon thereafter as practicable;
(b) delivery of collateral securing any such claim and payment of any interest
required under section 506(b) of the Bankruptcy Code; or (¢) such other
treatment asis necessary to satisfy section 1129 of the Bankruptcy Code.

Impaired -- Entitled to vote. The Debtors reserve the right to argue at
confirmation that Other Secured Claims are unimpaired.

Unsecured Claims Each holder of an unsecured claim (i.e., al claims not otherwise specifically
classified herein including any deficiency claim of the Secured Noteholders)
will receive their pro rata share of [TBD]. The Debtors may elect to separate
general unsecured claimsinto appropriate subclasses.

Impaired -- Entitled to vote.

Existing Equity I nterests All existing common and preferred equity interests in Holding or other

4
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(including warrants)

existing securities consisting of (or convertible into) equity interests in
Holding, including any warrants or vested or unvested options to purchase
equity interestsin Holding, shall be extinguished as of the Effective Date. All
equity interests of Holding's subsidiaries shall continue to be held by Holding
and the subsidiaries of Holding that hold such equity interests prior to the
commencement of the Cases.

Impaired; not entitled to vote — deemed to reject.

I nter company Claims

On the Effective Date, Holding will, at its discretion, reinstate or
compromise, as the case may be, intercompany claims between and among
Holding and its subsidiaries consistent with the Acceptable Business Plan and
the International Restructuring Transactions contemplated thereby; provided,
that each intercompany claim held by a non-debtor shall receive no less
favorable treatment than other general unsecured claims.

Impaired -- Entitled to Vote.

Affiliate Actions

All subsidiaries and affiliates of Holding shall be required to file proofs of
claim in connection with the Cases so that their claims are discharged on the
Effective Date.

General Provisions

Management | ncentive
Programs

The Acceptable Plan will provide that promptly on or after the effective date,
equity awards (in the form of restricted stock, options or warrants) for up to
10% of the New Common Stock (on a fully diluted basis) of Reorganized
Holding will be granted to continuing employees of the Debtors and members
of the new board of directors (consistent with market terms) by the new board
of directors of Reorganized Holding, with pricing, vesting and exercise terms
to be determined by the new board upon consultation with the CEO. Such
equity awards shall be on terms reflective of a policy of rewarding the
contribution of management to the long-term financial performance of the
reorganized Debtors.

Employee Matters

The Acceptable Plan will provide that, on or after the Effective Date,
Reorganized Holding shall implement the following employee incentive
programs on terms and conditions reasonably acceptable to the Required
Consenting Secured Noteholders (to be set forth in the Acceptable Plan
Supplement): (i) a supplemental pension credit plan, and (ii) a bonus pool to
be alocated by the CEO with the concurrence of the newly appointed board.

Cancellation of Instruments,
Certificatesand Other
Documents

On the Effective Date, except to the extent otherwise provided in the
Acceptable Plan, all instruments, certificates and other documents evidencing
debt or equity interests in Holding or (as it relates to debt only) RD will be
cancelled, and the obligations of RD or Reorganized Holding and its
subsidiaries thereunder, or in any way related thereto, will be discharged;
provided that any and al indemnities provided in the Credit Agreement
(including, for the avoidance of doubt, the indemnities provided at section
4.05 thereunder) shall survive as Refinancing Loans; provided further that
any and all indemnities provided in the DIP Facility shall survive as First Out
Exit Term Loan obligations or Second Out Exit Term Loan obligations,
notwithstanding in each case the cancellation of the predecessor credit
agreement(s).
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I ssuance of New Securities;
Execution of Acceptable Plan
Documents

On the Effective Date, or as soon as reasonably practicable thereafter,
Reorganized Holding will issue al securities, instruments, certificates and
other documents required to be issued pursuant to the Acceptable Plan.

Executory Contractsand
Unexpired L eases

The Acceptable Plan will specify which executory contracts and unexpired
leases will be assumed; all contracts not expressly assumed with the consent
of the Required Consenting Secured Noteholders will be deemed rejected
under the Acceptable Plan.

Executory contracts will be renegotiated or rejected in a manner consistent
with the Debtors' Business Plan and reasonably acceptable to the Required
Consenting Secured Noteholders.

Resolution of Disputed Claims

The Acceptable Plan will provide for the resolution of disputed claims and
any reserves therefor.

Avoidance Actions and Other
Litigation

The reorganized Debtors will retain al rights to commence and pursue any
and all claims and causes of action arising under the sections 544, 545, 547,
548 and 550 of the Bankruptcy Code (collectively, the “ Avoidance Actions’)
and other litigation.

The Acceptable Plan will not provide for any funding of alitigation trust that
can be used to fund litigation against the Released Parties.

Exemption from Section 1145

The issuance of the New Common Stock in Reorganized Holding will be
exempted from applicable securities laws and/or from SEC registration under
section 1145 of the Bankruptcy Code.

Tax Issues

The Parties agree to use their commercialy reasonable best efforts to
complete the financial restructuring of the Debtors contemplated by this Term
Sheet and the International Restructuring Transactions in a manner that best
preserves the tax attributes of the Debtors in a manner reasonably satisfactory
to the Required Consenting Secured Parties.

Retention of Jurisdiction

The Acceptable Plan will provide for the retention of jurisdiction by the
Bankruptcy Court for usual and customary matters.

Corporate Gover nance/Charter ProvisionsgReqgistration Rights

Board of Directors of
Reorganized Holding

The board of directors of Reorganized Holding shall be comprised of 5
directors, including the CEO. The Required Consenting Secured Noteholders
shall designate all such directorsin consultation with the CEO.

Reorganized Holding asa
private company.

Reorganized Holding shall be a private company upon the Effective Date.

Description of Capital Stock

From and after the Effective Date, subject to the right of the stockholders to
amend the Certificate of Incorporation of Reorganized Holding after the
Effective Date, Reorganized Holding shall have one class and one series of
New Common Stock.

Charter; Bylaws

The charter and bylaws of each Debtor shall be restated consistent with
section 1123(a)(6) of the Bankruptcy Code and otherwise in form and
substance satisfactory to the Required Consenting Secured Parties.

Registration Rights;
Stockholders Agreement

The supplement to the Acceptable Plan shall provide for a registration rights
agreement and stockholders agreement with respect to the New Common
Stock in material form and substance reasonably satisfactory to the Required

K&E 25248023.7
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Consenting Secured Noteholders; provided that the registration rights
agreement and stockholders agreement shall not adversely impact the
Consenting Lender’s First Out Exit Term Loan and its rights thereunder in
any manner and the Consenting Lender shall have consultation rights for both
documents.

Release and Related Provisions

Releases

The Acceptable Plan will provide for the releases contemplated in the RSA
and provide for mutual releases among the Administrative Agent, Consenting
Lender, the Consenting Secured Noteholders, the DIP Lenders, the Debtors
and their respective current and former directors, officers and professional
advisors of any and all claims or causes of action, known or unknown,
relating to any prepetition date acts or omissions.

The Plan Debtors release of third parties will be provided for in the
Acceptable Plan unless, after investigation, the Board of Directors determines
such releaseis inappropriate.

Exculpation

The Acceptable Plan will contain ordinary and customary exculpation
provisions among the Administrative Agent, Consenting Lender, the
Consenting Secured Noteholders, the DIP Lenders, the Debtors and their
respective directors, officers and professional advisors of any and all claims
or causes of action, known or unknown, relating to any prepetition date acts
Or omissions.

Indemnification

The Acceptable Plan (i) will contain ordinary and customary indemnification
provisions for indemnification of current and former directors and officers of
the Debtors to the extent of available D&O coverage and payable from the
proceeds of such D&O poalicies, including the advancing of defense costs
prior to final adjudication; provided, that, to the extent proceeds of such
policies are deemed property of the Debtors' estates in the Chapter 11 Cases
the Debtors will use reasonable best efforts to seek relief from the Bankruptcy
Court to have them advanced and (ii) shall provide that the Debtors shall
maintain their current D& O insurance coverage in place as of the date of the
RSA for current and former directors and officers of the Debtors.

Discharge The Acceptable Plan for al Plan Debtors will contain a full and complete
discharge from all claims and liabilities.
Injunction The Acceptable Plan will contain ordinary and customary injunction

provisions.

Compromise and Settlement

The Acceptable Plan will contain ordinary and customary compromise and
settlement provisions.
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Acceptable Plan | mplementation

Restructuring Support The parties to the RSA shall have executed such agreement no later than

Agreement & Definitive February 17, 2013. The RSA shall be terminable upon the conditions

Documentation contained therein and the automatic stay arising pursuant to section 362 of the
Bankruptcy Code shall be deemed waived or modified for termination
purposes.

The Company and the Consenting Secured Parties shall, in good faith,
negotiate definitive documentation to implement the Restructuring
Transactions consistent with this Term Sheet and any related documentation,
including the Acceptable Plan, the Acceptable Plan Supplement, the
Acceptable Disclosure Statement, al post-Effective Date corporate
organization and governance documents and all other documents necessary to
effectuate the Restructuring Transactions.

Motions & Other Bankruptcy | All motions and other filings with the Bankruptcy Court, including any
Filings proposed orders (including without limitation the orders authorizing the
Debtors' entry into the DIP Facility and approving the Acceptable Disclosure
Statement and confirming the Acceptable Plan) shall be in form and
substance reasonably acceptable to the Required Consenting Secured Parties.

The Debtors shall provide draft copies of all “first day” motions or
applications and other documents the Debtors intend to file with the
Bankruptcy Court (including the Plan, Disclosure Statement and all related
documents) to counsel for the Consenting Lender and the Consenting Secured
Noteholders, if reasonably practicable, at least two (2) days prior to the date
when the Debtors intend to file any such pleading or other document (and, if
not reasonably practicable, as soon as reasonably practicable prior to filing).

Conditions

Certain Conditions In addition to satisfaction of the Milestones set forth in the RSA and the
requirement that the RSA be in full force and effect and shall not have
terminated, the conditions precedent to confirmation and consummation of
the Acceptable Plan shall be set forth in the Acceptable Plan and shall
include:

e That no material adverse change arises regarding the feasibility of
the Acceptable Plan on or after the Effective Date of this Support
Agreement including, without limitations, the assertion of material
contingent and/or unliquidated liabilities, as determined by the
Required Consenting Secured Parties in their reasonable discretion;
and

e The negotiation, execution and delivery of definitive documentation
with respect to the Restructuring Transactions contemplated by this
Term Sheet and the RSA reasonably acceptable to the Required
Consenting Secured Parties.

Milestones set forth in RSA to include:

e Interim DIP Order within 5 days of Commencement Date;
Final DIP Order within 40 days after entry of Interim DIP Order;
Bar Date Order within 60 days after Petition Date

Acceptable Plan filed within 25 days of the Commencement Date;

8
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e Acceptable Disclosure Statement is approved by the Bankruptcy
Court within 75 days of the Commencement Date;

e The Acceptable Plan Supplement shall be filed on or before July 5,
2013;

e Acceptable Plan confirmed by July 15, 2013; and
e Outside exit date of July 31, 2013.
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Exhibit A to Restructuring Term Sheet

DIP Commitment L etter
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Execution Copy

February 17, 2013

The Reader’ s Digest Assaciation, Inc.
750 Third Avenue
New York, New York 10017

Attention: Paul Tomkins, Chief Financial Officer

Commitment L etter

Ladies and Gentlemen:

You have advised each of (i) Wells Fargo Principal Lending, LLC (*Wells Fargo”) and (ii)
Apollo Senior Floating Rate Fund Inc. (“Apollo”), Empyrean Capital Partners, LP (“Empyrean”),
GoldenTree Asset Management, LP (together with Apollo and Empyrean, the “NM Lenders’ and,
together with Wells Fargo, the “Commitment Parties’, “us’ or “we”) that RDA Holding, Inc., The
Reader’ s Digest Association, Inc. together with its direct and indirect domestic subsidiaries (collectively,
“you” or the “Company”), are considering filing voluntary petitions under title 11 of the United States
Code (the “Bankruptcy Code”).

Capitalized terms used but not defined herein are used with the meanings assigned to them in the
Summary of Terms and Conditions for Senior Secured Priming Debtor-in-Possession Credit Facility
attached hereto as Annex 1 (the “Term Sheet” and, together with this letter, collectively, this
“Commitment Letter”). As used herein, the term “Transactions’ means, collectively, the entering into
and funding of a senior secured priming debtor-in-possession financing facility (the “DIP _Facilities’),
comprised of (a) aterm loan in the aggregate principal amount of $45 million (the “New Money Loan”)
and (b) a“roll-up” term loan and letter of credit facility in the aggregate principal amount specified for
the “Refinancing Loans’ set forth in clause (b) of the section entitled “Commitments and Availability” in
the Term Sheet (collectively, the “Refinancing Loan” and, together with the New Money Loan, the
“Loans’), the refinancing of the credit facilities evidenced by the Existing Credit Agreement, the entering
into the Restructuring Support Agreement, and al other related transactions, including the payment of
fees and expenses in connection therewith.

1. Commitments

In connection with the Transactions, (i) Wells Fargo is pleased to advise you of its commitment,
and hereby commits to provide 100% of the aggregate amount of the Refinancing Loan upon the terms
and conditions set forth in this Commitment Letter; and (ii) each of the undersigning NM Lenders is
pleased to advise you of its commitment, and hereby commits to provide the percentage of the New
Money Loan as set forth next to such NM Lender’'s name on Schedule | hereto, upon the terms and
conditions set forth in this Commitment Letter. Each Commitment Party’s commitment hereunder is on a
several, and not joint, basis with any other Commitment Party.
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2. Titlesand Roles

It is agreed that an entity designated by the Commitment Parties (in consultation with the
Borrower) will act as sole administrative agent and collateral agent for the DIP Facilities.

Y ou agree that no other agents, co-agents, arrangers, co-arrangers, bookrunners, co-bookrunners,
managers or co-managers will be appointed, no other titles will be awarded and no compensation (other
than that expressly contemplated by the Term Sheet) will be paid in connection with the DIP Facilities
unless you and we shall so reasonably agree.

3. Information

You hereby represent that (a) al information concerning you or any of your subsidiaries, other
than the Projections (as defined below), forward looking information and information of a general
economic or industry specific nature (the “Information™), that has been or will be made available to us by
you or any of your representatives in connection with the Transactions contemplated hereby, when taken
as awhole, does not or will not, when furnished to us, contain any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements contained therein not materially
misleading in light of the circumstances under which such statements are made (after giving effect to all
supplements and updates thereto from time to time) and (b) the financial and/or business projections and
other forward-looking information (the “Projections’) that have been or will be made available to us by
you or any of your representatives in connection with the Transactions contemplated hereby have been or
will be prepared in good faith based upon assumptions believed by you to be reasonable at the time
prepared (it being recognized by the Commitment Parties that such Projections are subject to significant
uncertainties and contingencies, many of which are beyond your control, that no assurances are given that
any particular Projections will be realized and such Projections are not to be viewed as facts and that
actual results during the period or periods covered by any such Projections may differ from the projected
results, and such differences may be material). You agree that if, at any time prior to the Closing Date,
you become aware that any of the representations in the preceding sentence is incorrect in any material
respect then you will promptly supplement the Information and the Projections so that such
representations are correct in all material respects under those circumstances.

4. Fees

As consideration for the commitments and agreements of the Commitment Parties hereunder, you
agree to pay or cause to be paid the nonrefundabl e fees to the applicable Commitment Parties described in
the Term Sheet including, without limitation, Commitment Fees, Ticking Fees and Early Termination Fee
(together with the Commitment Fees and the Ticking Fees, the “Fees’), on the terms and subject to the
conditions set forth therein. You agree that, once paid, the fees or any part thereof payable hereunder
shall not be refundable under any circumstances, except as otherwise agreed in writing. All fees payable
hereunder shall be paid in immediately available funds and shall be in addition to reimbursement of our
out-of-pocket expenses as provided for in this Commitment Letter.

5. Conditions

Each Commitment Party’s commitments and agreements hereunder are subject to the conditions
set forth in this letter and in the Term Sheet (a) under the heading “Conditions Precedent to Initial
Borrowings’ and “ Conditions Precedent to Full Availability”.

Each Commitment Party’ s commitments and agreements hereunder are further subject to (a) since
December 31, 2012, there not having been any change, condition, development or event that, individually
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or in the aggregate, has had or could reasonably be expected to have a material adverse change in, or a
material adverse effect on, the operations, business, assets, properties, liabilities (actual or contingent) or
condition (financial or otherwise) of the Company and its subsidiaries, taken as a whole, other than as a
result of the commencement of the Borrower’s chapter 11 proceeding, any events causing the filing of the
Cases or any events which customarily occur following the commencement of a proceeding under
Chapter 11 of the Bankruptcy Code, (b) satisfaction of all your obligations hereunder to pay fees and
expenses when due and (c) your material compliance with all your obligations in this Commitment L etter
and the Restructuring Support Agreement.

6. Indemnification and Expenses

You agree (a) to indemnify and hold harmless the Commitment Parties, their affiliates and their
respective directors, officers, employees, advisors, agents and other representatives (each, an
“indemnified person”) from and against any and all actual losses, claims, damages and liabilities to which
any such indemnified person may become subject arising out of or in connection with this Commitment
Letter, the DIP Facilities, the use of the proceeds thereof or the Transactions or any claim, litigation,
investigation or proceeding (a “Proceeding”) relating to any of the foregoing, regardless of whether any
indemnified person is a party thereto, whether or not such Proceedings are brought by you, your equity
holders, affiliates, creditors or any other person, and to reimburse each indemnified person upon demand
for any reasonable legal or other out-of-pocket expenses incurred in connection with investigating or
defending any of the foregoing (but limited, in the case of legal fees and expenses, to (i) one primary
counsel to such indemnified persons in respect of the NM Lenders and one primary counsel to such
indemnified personsin respect of Wells Fargo, (ii) in the event of conflicts of interest, additional counsels
to such affected indemnified persons, as necessary and (iii) local counsels as reasonably necessary in any
relevant jurisdictions), provided that the foregoing indemnity will not, as to any indemnified person,
apply to losses, claims, damages, liabilities or related expenses to the extent (x) they are found by a final
non-appealable judgment of a court of competent jurisdiction to arise from the willful misconduct, bad
faith or gross negligence of any indemnified person and (y) any dispute solely among indemnified
persons other than any claims against an indemnified person arising out of any act or omission of you or
any of your affiliates and (b) regardiess of whether the Closing Date occurs, to reimburse within 10
business days of written demand each Commitment Party and its affiliates for al reasonable and
documented out-of-pocket expenses that have been invoiced (including reasonable and documented out-
of-pocket due diligence expenses, travel expenses, reasonable fees and reasonable documented out-of-
pocket expenses of professionals engaged in collateral reviews, appraisals and environmental reviews,
and reasonable fees, charges and disbursements of counsels; it being agreed that there may be one
primary counsel for Wells Fargo (presently Milbank, Tweed, Hadley & McCloy LLP) and one primary
counsel for the NM Lenders (presently Kirkland & Ellis LLP), and in each case any additional counsels
engaged in the event of conflicts, specia counsels and local counsels as reasonably necessary in any
relevant jurisdiction) incurred in connection with the DIP Facilities and any related documentation
(including this Commitment Letter and the definitive financing documentation) or the administration,
amendment, modification, waiver or enforcement thereof. It is further agreed that each Commitment Party
shall only have liahility to you (as opposed to any other person) and that each Commitment Party shall be
liable solely in respect of its own commitment to the DIP Facilities on a several, and not joint, basis with
any other Commitment Party. No indemnified person shall be liable for any damages arising from the use
by others of Information or other materials obtained through electronic, telecommunications or other
information transmission systems, except to the extent any such damages are found by afinal judgment of
a court of competent jurisdiction to arise from the gross negligence, bad faith or willful misconduct of
such indemnified person. None of the indemnified persons or you, or any of your affiliates or the
respective directors, officers, employees, advisors, and agents of the foregoing shall be liable for any
indirect, special, punitive or consequential damages in connection with this Commitment Letter, the DIP
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Facilities or the transactions contemplated hereby, provided that nothing contained in this sentence shall
limit your indemnity obligations to the extent set forth in this Section 6.

7. Sharing of Information, Absence of Fiduciary Relationship, Affiliate Activities

You acknowledge that each Commitment Party (or an affiliate) may from time to time effect
transactions, for its own or its affiliates’ account or the account of customers, and hold positions in loans,
securities or options on loans or securities of you, or your affiliates. You also acknowledge that the
Commitment Parties and their respective affiliates have no obligation to use in connection with the
transactions contemplated hereby, or to furnish to you, confidential information obtained from other
compani es or persons.

Y ou further acknowledge and agree that () no fiduciary, advisory or agency relationship between
you and the Commitment Parties isintended to be or has been created in respect of any of the transactions
contemplated by this Commitment Letter, irrespective of whether the Commitment Parties have advised
or are advising you on other matters, (b) the Commitment Parties, on the one hand, and you, on the other
hand, have an arm’s length business relationship that does not directly or indirectly give rise to, nor do
you rely on, any fiduciary duty to you or your affiliates on the part of the Commitment Parties, (c) you are
capable of evaluating and understanding, and you understand and accept, the terms, risks and conditions
of the transactions contemplated by this Commitment Letter, (d) you have been advised that the
Commitment Parties are engaged in a broad range of transactions that may involve interests that differ
from your interests and that the Commitment Parties have no obligation to disclose such interests and
transactions to you, (€) you have consulted your own legal, accounting, regulatory and tax advisors to the
extent you have deemed appropriate, (f) each Commitment Party has been, is, and will be acting solely as
a principal and, except as otherwise expressly agreed in writing by it and the relevant parties, has not
been, is not, and will not be acting as an advisor, agent or fiduciary for you, any of your affiliates or any
other person or entity and (g) none of the Commitment Parties has any obligation to you or your affiliates
with respect to the transactions contemplated hereby except those obligations expressly set forth herein or
in any other express writing executed and delivered by such Commitment Party and you or any such
affiliate.

8. Confidentiality

This Commitment Letter is delivered to you on the understanding that neither this Commitment
Letter nor any of their terms or substance shall be disclosed by you, directly or indirectly, to any other
person except (@) to you and your officers, directors, employees, affiliates, members, partners,
stockholders, attorneys, accountants, agents and advisors on a need-to-know basis, (b) as may be required
(or necessary in connection with) in any legal, judicial or administrative proceeding (including, without
limitation, as may be required to obtain court approval in connection with any acts or obligations to be
taken pursuant to this Commitment Letter or the transactions contemplated hereby (in which case you
agree to inform us promptly thereof) and further that you may disclose this Commitment Letter to the
official committee of unsecured creditors appointed in any of the Company’s and its subsidiaries
bankruptcy cases (collectively, the “Creditors Committee”) and its advisors and to any other officia
committee appointed in any of the Company’s and its subsidiaries’ bankruptcy cases (collectively, the
“Committees’) or as otherwise required by applicable law or regulation or as requested by a
governmental authority (in which case you agree, to the extent permitted by law, to inform us promptly in
advance thereof) and (c) upon notice to the Commitment Parties, this Commitment Letter and the
existence and contents hereof may be disclosed in connection with any public filing requirement.
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9. Miscellaneous

This Commitment Letter shall not be assignable by you without the prior written consent of each
Commitment Party (and any purported assignment without such consent shall be null and void), is
intended to be solely for the benefit of the parties hereto and the indemnified persons and is not intended
to and does not confer any benefits upon, or create any rightsin favor of, any person other than the parties
hereto and the indemnified persons to the extent expressly set forth herein. It is agreed that each of the
NM Lenders may at any time and from time to time assign al or any portion of its commitments
hereunder to one or more of its affiliates. It is agreed that Wells Fargo may at any time and from time to
time assign all or any portion of its commitments hereunder to one or more of its affiliates. The
Commitment Parties reserve the right to employ the services of their affiliates in providing services
contemplated hereby and to alocate, in whole or in part; to their affiliates certain fees payable to the
Commitment Parties in such manner as the Commitment Parties and their affiliates may agree in their sole
discretion. This Commitment Letter may not be amended or waived except by an instrument in writing
signed by you and each Commitment Party. This Commitment Letter may be executed in any number of
counterparts, each of which shall be an original, and all of which, when taken together, shall constitute
one agreement. Delivery of an executed signature page of this Commitment Letter by facsimile or
electronic transmission (e.g., “pdf” or “tif”) shall be effective as delivery of a manualy executed
counterpart hereof. This Commitment Letter is the only agreement that has been entered into among us
and you with respect to the DIP Facilities and set forth the entire understanding of the parties with respect
thereto. This Commitment Letter, and any claim, controversy or dispute arising under or related to this
Commitment Letter, whether in tort, contract (at law or in equity) or otherwise, shall be governed by, and
construed and interpreted in accordance with, the laws of the State of New Y ork without regard to conflict
of law principles that would result in the application of any law other than the State of New Y ork.

You and we hereby irrevocably and unconditionally submit to the exclusive jurisdiction of the
bankruptcy court having jurisdiction over the chapter 11 cases of the Company and its subsidiaries or, if
such court denies jurisdiction or the Company elects not to file cases under the Bankruptcy Code, then
any state or Federal court sitting in the Borough of Manhattan in the City of New York over any suit,
action or proceeding arising out of or relating to the Transactions or the other transactions contempl ated
hereby, this Commitment Letter or the performance of services hereunder or thereunder. You and we
agree that service of any process, summons, notice or document by registered mail addressed to you or us
shall be effective service of process for any suit, action or proceeding brought in any such court. You and
we hereby irrevocably and unconditionally waive any objection to the laying of venue of any such suit,
action or proceeding brought in any such court and any claim that any such suit, action or proceeding has
been brought in any inconvenient forum. Y ou and we hereby irrevocably agree to waive tria by jury in
any suit, action, proceeding, claim or counterclaim brought by or on behalf of any party related to or
arising out of the Transactions, this Commitment Letter or the performance of services hereunder or
thereunder.

Each of the Commitment Parties hereby notifies you that, pursuant to the requirements of the
USA PATRIOT Act, Title Il of Pub. L. 107-56 (signed into law on October 26, 2001) (the “PATRIOT
Act”), it is required to obtain, verify and record information that identifies each Borrower and each
Guarantor, which information includes names, addresses, tax identification numbers and other
information that will allow such Lender to identify each Borrower and each Guarantor in accordance with
the PATRIOT Act. This notice is given in accordance with the requirements of the PATRIOT Act and is
effective for the Commitment Parties and each Lender.

The indemnification, fee, expense, jurisdiction and confidentiality provisions contained herein
shall remain in full force and effect regardiess of whether definitive financing documentation shall be
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executed and delivered and notwithstanding the termination of this Commitment Letter or the
commitments hereunder.

If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms of
this Commitment Letter by returning to us executed counterparts of this Commitment Letter not later than
the earlier of (a) 10:00 p.m., New York City time, on February 17, 2013 and (b) the time of the filing by
the Loan Parties of their petition or petitions under Chapter 11 of the Bankruptcy Code. This offer will
automatically expire at such time if we have not received such executed counterparts in accordance with
the preceding sentence. In the event that the initial borrowing under the DIP Facilities does not occur on
or before February 20, 2013, then this Commitment Letter and the commitments hereunder shall
automatically terminate unless we shal, in our discretion, agree to an extension. In addition, this
Commitment Letter and the commitments hereunder shall expire at (a) 5:00 p.m. (New York City time)
on February 18, 2013, unless the Loan Parties shall have theretofore filed voluntary petitions under
Chapter 11 of the Bankruptcy Code in the Court and (b) if such petitions have been filed by such time, at
11:59 p.m. (New York City time) on the date that is five (5) days after such filing, unless, prior to that
time, the Court shall have entered the Interim Order, the Borrower shall have paid to the Commitment
Parties the fees that are specified herein to be due upon such entry and the Borrower shall have entered
into definitive documentation with respect to the DIP Facilities. In the further event that the Interim Order
is entered, this Commitment Letter and the commitments hereunder shall expire 40 days after the entry of
the Interim Order unless the Final Order shall have been entered prior to the expiration of such 40-day
period.

[THE REMAINDER OF THISPAGE ISINTENTIONALLY LEFT BLANK]
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Very truly yburs,

WELLS FARGO PRINCIPAL LENDING, LLC

By: 6%%/’”

Name: Greg Apkarian
Title: Vice President

Commitment Letter - Signature Page
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Very truly yours,

Apollo Senior Floating Rate Fund Inc.
Account 631203

By: m %oe
Name: L
Title:
JOSEPH MORONEY
Authorized Signatory

Commitment Letter - Signature Page
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Very truly yours,

EMPYREAN CAPITAL PARTNERS, LP
on behalf of the funds and accounts managed by it

By:

Narffe:/ Ryan MAM 1AW
Title/ cwee eromiiny DPéILeR.

Commitment Letter - Signature Page
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Very truly yours,

GOLDENTREE ASSET MANAGEMENT, LP
on behalf of certain funds and accounts managed by
it

By:

Nl Zeazge JARST A
RV

Commitment Letter - Signature Page



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30
Pg 195 of 280

Accepted and agreed to as of the date first written above:

THE READ% ZST ASSQCIATJION, INC,

Nam{ Robés Guth®f
Title resident and Chief Executive Officer

Commitment Letter - Signature Page

Main Document
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Schedule I

New Money Loan Commitments:

NM Lender Percentage of Commitment

Apollo Senior Floating Rate Fund Inc.

Empyrean Capital Partners, LP

GoldenTree Asset Management, LP

Total 100%




13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Pg 197 of 280
Annex 1

Subject to Rule 408 of the Federal Rules of Evidence
Execution Copy

Term Sheet
February 17, 2013

Summary of Terms and Conditions for

Senior Secured Priming Debtor -in-Possession Credit Facility

l. Parties

Borrower:

Guarantors:

Administrative Agent
and Collateral Agent:

DIP Lenders:

. Basic Terms

Commitments and
Availability:

The Reader’ s Digest Association, Inc., a Delaware corporation (the
“Borrower”), which will be a debtor and debtor-in-possession in a case to
be filed under Chapter 11 of the United States Bankruptcy Code (the
“Bankruptcy Code”) (the “Borrower’s Case”) in the United States
Bankruptcy Court for the Southern District of New Y ork, White Plains
Division (the “Bankruptcy Court”) (the date of the commencement of the
Cases, the “Petition Date”).

All obligations of the Borrower under the Definitive Documentation (as
defined below) (the “Obligations”) will be unconditionally guaranteed by
RDA Holding Co., a Delaware corporation (“Holding”), and by each
direct and indirect, existing and future domestic subsidiary of the
Borrower (collectively with Holding, the “ Guarantors’ and, together with
the Borrower, the “Loan Parties’ or the “ Debtors’), each of which will

be a debtor-in-possession in a case to be filed in the Bankruptcy Court
(the " Guarantors' Cases’; together with the Borrower’s Case, the
“Cases’).

An entity to be selected by the Lenders in consultation with the Borrower
(in such capacity, the “ Administrative Agent”).

Certain Secured Noteholders (as defined below) party to the commitment
letter dated February 17, 2013 to which this term sheet is attached (the
“Commitment L etter”) in respect of the New Money Loan (the “NM
Lenders’) and Wells Fargo Principal Lending, LLC (“Wells Fargo”) in
respect of the Refinancing Loan (the “ Refinancing Loan Lender”,
together with the NM Lenders, collectively the “DIP Lenders’).

A senior secured priming debtor-in-possession credit facility (the “DIP
Facility”) comprised of (a) aterm loan in the aggregate principal amount
of $45 million (the “New Money Loan") and (b) arefinancing term loan
and letter of credit facility in the aggregate amount (of approximately
$60 million) equal to the sum of (i) $49,625,000 plus (ii) the aggregate
amount of all letters of credit outstanding under the Existing Credit
Agreement as of February 17, 2013 equal to $9,516,267 plus (iii) the
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aggregate amount of all outstanding and unpaid fees, |etter of credit
standby fees and commissions, premiums, expenses, indemnification
amounts and interest accrued prior to, on and after the commencement of
the Cases (as defined below) under the Existing Credit Agreement and
immediately prior to the date when the Refinancing L oans become
effective (collectively, the “ Refinancing Loan” and, together with the
New Money Loan, the “Loans’), it being understood that the
indemnification obligations under the Existing Credit Agreement will
survive as obligations under the DIP Facility notwithstanding the
refinancing or termination of the facilities under the Existing Credit
Agreement. During the period commencing on the Closing Date (as
defined below) and ending on the date of entry of the Final Order (as
defined below) (such period, the “ Interim Period”), a portion of the New
Money Loan in an amount equal to $11 million (or such lower amount as
may be ordered by the Bankruptcy Court) shall be available to the
Borrower and borrowed in one draw on the Closing Date, subject to
compliance with the terms, conditions and covenants described in this
Summary of Terms and Conditions (this“ Term Sheet”).

Upon the Bankruptcy Court’s entry of the Final Order (such date
hereinafter being referred to asthe “Final Order Entry Date”), the
remaining amount of the New Money Loan and the full amount of the
Refinancing Loan shall be borrowed within two (2) business days of the
Final Order Entry Date, subject to compliance with the terms, conditions
and covenants described in this Term Sheet and the Definitive
Documentation.

None.

Borrowings shall be repaid in full in cash, and the remaining
commitments, if any, shall terminate, at the earliest of (a) October 31,
2013, (b) the 40th day after the entry of the Interim Order (as defined
below) (or such later date agreed to by the Required DIP Lenders (as
defined below)) if the Final Order has not been entered prior to the
expiration of such period, (c) the effective date of a Chapter 11 plan of
reorganization that has been confirmed pursuant to an order entered by
the Bankruptcy Court or any other court having jurisdiction over the
Cases (the “Effective Date”) and (d) the accel eration of the Loans or
termination of the commitments in accordance with the Credit
Agreement (as defined below) (such earliest date, the “Termination
Date’). To the extent not otherwise terminated pursuant to the
foregoing, the unused Commitments shall terminate on the date that is
five (5) business days after the Final Order Entry Date. Any
confirmation order entered in the Cases shall not discharge or otherwise
affect in any way any of the obligations of the Loan Parties to the DIP
Lenders under the DIP Facility and the Definitive Documentation other
than after the payment in full and in cash to the DIP Lenders of all
principal, interest and all other obligations under the DIP Facility and the
Definitive Documentation on or before the effective date of a plan of
reorganization and the termination of the Commitments (except as
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provided under “Exit Financing” below).

The Refinancing Loan Lender agrees that, on the date of consummation
of aplan of reorganization, subject to the satisfaction of the applicable
conditions set forth in the “First Out Exit Facility Term Sheet” attached
to the Commitment Letter as Annex 2 (the “First Out Exit Facility Term
Sheet”) and otherwise in accordance therewith and pursuant to the terms
of the definitive documentation thereof, the Refinancing Loans shall be
continued as or converted into, exit financing of the reorganized Debtors
(or if the Refinancing Loans are not continued or converted into exit
financing such Refinancing Loans shall be paid in full in cash upon
consummation of such plan of reorganization). The NM Lenders agree
that, on the date of consummation of a plan of reorganization, subject to
the satisfaction of the applicable conditions set forth in the “ Second Out
Exit Facility Term Sheet” attached to the Commitment L etter as Annex 3
(the “ Second Out Exit Facility Term Sheet”) and otherwise in accordance
therewith and pursuant to the terms of the definitive documentation
thereof, the New Money Loans shall be continued as or converted into,
exit financing of the reorganized Debtors (or if the New Money Loans
are not continued or converted into exit financing such New Money
Loans shall be paid in full in cash upon consummation of such plan of
reorganization).

Notwithstanding the foregoing and that the scheduled final maturity of
the Refinancing Loan extends beyond the date that is 180 days after the
Petition Date, the commitment of Wells Fargo Principal Lending, LLC
under the Restructuring Support Agreement and the First Out Exit
Facility Term Sheet to provide the First Out Exit Facility Term Loans (as
such terms are defined in the Restructuring Support Agreement) shall
automatically terminate on the date that is 180 days after the Petition
Date.

It is understood and agreed that each DIP Lender’s commitment herein in
respect of such exit financing is on a several, and not joint, basis with
any other DIP Lenders.

Closing and initia funding to occur as promptly asis practicable after the
entry of the Interim Order but no later than two (2) business days after
such entry (the “Closing Date”).

The proceeds of the Loans shall be used: (1) in respect of the New
Money Loan, (a) for working capital and other general corporate
purposes of the Borrower, the other Loan Parties and their respective
subsidiaries in accordance with, and subject to the limitations in, the
Cash Flow Forecadt, (b) to pay transaction costs, fees and expenses
incurred in connection with the DIP Facility and the transactions
contemplated thereunder and hereby (it being understood and agreed that
no proceeds of the Loans may be used to fund any subsidiary that is not a
Loan Party) and (c) to pay the Noteholder Protections (as defined below),
the Lender Protections (as defined below) and other adequate protection
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expenses, if any, to the extent set forth in the Interim Order; and (2) in
respect of the Refinancing Loan, to repay in full the loans and
obligations outstanding under the credit facilities evidenced by that
certain Credit and Guarantee Agreement dated as of March 30, 2012,
among Holding, the Borrower, the lenders party thereto and Wells Fargo
Bank, N.A., as administrative agent for the lenders (as amended, the
“Existing Credit Agreement”), including rolling up the aggregate amount
of all letters of credit outstanding under the Existing Credit Agreement as
of February 17, 2013, the aggregate amount of all outstanding and

unpaid fees, |etter of credit standby fees and commissions, premiums,
expenses, indemnification amounts and interest accrued prior to, on and
after the commencement of the Cases under the Existing Credit
Agreement and immediately prior to the date when the Refinancing

L oans become effective (provided, that, no unused letter of credit
commitments will be rolled up; rather all unused commitments shall be
deemed to terminate simultaneously with the effectiveness of the
Refinancing Loans); it being understood that the indemnification
obligations under the Existing Credit Agreement will survive as
obligations under the DIP Facility notwithstanding the refinancing or
termination of the facilities under the Existing Credit Agreement. The
proceeds of Loans may not be used in connection with the investigation
(including discovery proceedings), initiation or prosecution of any
claims, causes of action, adversary proceedings or other litigation against
the DIP Lenders, the Administrative Agent or any of the Secured
Noteholders or Wells Fargo.

All borrowings by the Borrower and other Obligations of the Borrower
under the DIP Facility (and al guaranties by the Guarantors) shall,
subject to the Carve-Out (defined below), at all times:

) pursuant to Section 364(c)(1) of the Bankruptcy Code, be
entitled to joint and several superpriority administrative expense
claim status in the Cases,

(i) pursuant to Section 364(c)(2) of the Bankruptcy Code, be
secured by a perfected first priority lien on all property of the
Debtors' respective estates in the Cases and the proceeds thereof
(including, without limitation, inventory, accounts receivable,
genera intangibles, chattel paper, intercompany loans, notes and
balances, owned real estate, real property leaseholds, fixtures
and machinery and equipment, deposit accounts, patents,
copyrights, trademarks, tradenames, rights under license
agreements, and other intellectual property, avoidance action
claims and the proceeds thereof, and capital stock of subsidiaries
(including 100% of the issued and outstanding non-voting equity
interestsin any first tier foreign subsidiary and no more than
65% of issued and outstanding voting equity interestsin any first
tier foreign subsidiary) (collectively, the “Collateral™) that is not
subject to valid, perfected and non-avoidable liens as of the
commencement of the Cases;

4



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 201 of 280 A L
nnex

Subject to Rule 408 of the Federal Rules of Evidence
Execution Copy

(iii) pursuant to Section 364(c)(3) of the Bankruptcy Code, be
secured by a perfected junior lien on all Collateral of the
Debtors’ respective estates in the Cases, that is subject to valid,
perfected and non-avoidable liens in existence at the time of the
commencement of the Cases or to valid liensin existence at the
time of such commencement that are perfected subsequent to
such commencement as permitted by Section 546(b) of the
Bankruptcy Code (other than property that is subject to the
existing liens that secure obligations under the agreements
referred to in clauses (1), (2) and (3) of clause (iv) hereof, which
liens shall be primed by the liens to be granted to the
Administrative Agent as described in such clause); and

(iv) pursuant to Section 364(d)(1) of the Bankruptcy Code, be
secured by a perfected first priority, senior priming lien on all of
the Collateral of the Debtors' respective estates in the Cases that
is subject to the existing liens that secure the obligations of the
Loan Parties under or in connection with the Existing Credit
Agreement, and the senior secured notes issued pursuant to that
certain indenture, dated February 11, 2010 (“Indenture”) by and
among the Borrower, certain of its affiliates and the purchasers
party thereto from time to time (the “ Secured Noteholders’) and
al of which existing liens (the “ Existing Primed Secured
Facilities’; the liens thereunder, the “Primed Liens’) shall be
primed by and made subject and subordinate to the perfected
first priority senior liens to be granted to the Administrative
Agent, which senior priming liens in favor of the Administrative
Agent shall also prime any liens granted after the
commencement of the Cases to provide adeguate protectionin
respect of any of the Primed Liens but shall not primeliens, if
any, to which the Primed Liens are subject at the time of the
commencement of the Cases.

subject, in each case, only to the Carve Oui.

For purposes hereof, the term “ Carve Out” shall mean the sum of: (i) al
feesrequired to be paid to the Clerk of the Bankruptcy Court and to the
Office of the United States Trustee under section 1930(a) of title 28 of
the United States Code and section 3717 of title 31 of the United States
Code, (ii) al unpaid professional fees and disbursements incurred by the
Debtors and any statutory committees appointed in the Cases prior to the
occurrence of an Event of Default and notice thereof delivered to the
Borrower to the extent allowed by the Bankruptcy Court at any time, and
(iii) at any time after the occurrence of an Event of Default and notice
thereof delivered to the Borrower, to the extent allowed at any time,
whether before or after delivery of such notice, whether by interim order,
procedural order or otherwise, the payment of accrued and unpaid
professional fees, costs and expenses (collectively, the “ Professional
Fees’) incurred by persons or firms retained by the Debtors and the
Committee and allowed by this Court, not in excess of $2,500,000 for the

5
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Debtors' professionals and the Committee’ s professionals (the “ Carve
Out Cap”); provided that the Carve Out Cap shall be inclusive of any
professional fees, costs and expenses incurred by any Chapter 7 trustee,
such professional fees, costs and expenses in an amount not to exceed
$25,000 in the aggregate; provided further that the Carve Out shall not be
available to pay any such Professional Feesincurred in connection with
the initiation or prosecution of any claims, causes of action, adversary
proceedings or other litigation against the DIP Agent, the DIP Lenders,
the Secured Noteholders or the lender under the Existing Credit
Agreement and nothing herein shall impair the right of any party to
object to the reasonableness of any such fees or expenses to be paid by
the Debtors' estates.

All of the liens described above shall be effective and perfected as of the
Interim Order Entry Date pursuant to the Interim Order and without the
necessity of possession of any possessory collateral or the execution of
mortgages, security agreements, pledge agreements, financing statements
or other agreements, in each case subject to the terms and conditions set
forth in the Interim Order.

Both the New Money Loan and the Refinancing Loan will be secured
with the same Collateral, with pari passu ranking.

The New Money Loan and the Refinancing Loan shall rank pari passu in
terms of right to payment.

The noteholders under the Indenture (the “ Primed Noteholders’) whose
liens are primed as described in clause (iv) of “Priority and Liens’ above,
shall receive adequate protection of their interest in their prepetition
collateral pursuant to Sections 361, 363(c)(2), 363(e) and 364(d)(1) of
the Bankruptcy Code, in an amount equal to the aggregate diminution in
value of the Primed Noteholders' respective prepetition collatera
including, without limitation, any such diminution resulting from the
imposition of, and payments benefitting from, the Carve-Out, the
imposition of the automatic stay, the implementation of the DIP Facility
and the priming of the Primed Noteholders' liens on the prepetition
collateral, the sale, lease or use by the Debtors (or other decline in value)
of the prepetition collateral (including cash collateral), all of which
adequate protection must be satisfactory to the NM Lenders, including
the following: (i) asuperpriority claim as contemplated by Section
507(b) of the Bankruptcy Code immediately junior to the claims under
Section 364(c)(1) of the Bankruptcy Code held by the Administrative
Agent and the DIP Lenders; provided however that the Primed
Noteholders shall have irrevocably agreed, pursuant to Section
1129(a)(9) of the Bankruptcy Code, in any stipulation and/or order
granting such adequate protection, that such junior superpriority claims
may be paid under any plan of reorganization in any combination of
cash, debt, equity or other property having a value on the effective date
of the plan equal to the allowed amount of such claims, (ii) a replacement
lien on the Collateral, which adequate protection lien shall have a priority
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immediately junior to the liens granted pursuant to Sections 364(c)(2),
364(c)(3) and 364(d)(1) of the Bankruptcy Code in favor of the
Administrative Agent for the benefit of the DIP Lenders, (iii) the
payment of the reasonable fees and expenses incurred by (1) one primary
counsel (and any conflicts, special or local counsel retained)for
Wilmington Trust FSB as the collateral agent under the Existing Primed
Secured Facilities, and the continuation of the payment on a current basis
of the agency fee (to the extent owing) provided for under the Indenture
(and the other related definitive documentation) and (2) one primary
counsel (and any conflicts, specia or local counsel retained) and one
financial advisor for the ad hoc committee of the Secured Noteholders,
and (iv) such other adequate protection as the Bankruptcy Court may
order (collectively, the “Noteholder Protections”).

The lender under the Existing Credit Agreement (the “Primed Lender”)
in exchange for consenting to having its liens primed as described in
clause (iv) of “Priority and Liens’ above, consenting to providing Exit
Financing on terms and conditions specified herein, consenting to
executing the Restructuring Support Agreement and the Restructuring
Transactions (as defined in the Restructuring Support Agreement) and
adequate protection of their interest in their prepetition collateral
pursuant to Sections 361, 363(c)(2), 363(e) and 364(d)(1) of the
Bankruptcy Code, in an amount equal to the aggregate diminution in
value of the Primed Lender’ s respective prepetition collateral including,
without limitation, any such diminution resulting from the imposition of,
and payments benefitting from, the Carve-Out, the imposition of the
automatic stay, the implementation of the DIP Facility and the priming of
its liens on the prepetition collateral, the sale, lease or use by the Debtors
(or other decline in value) of the prepetition collateral (including cash
collateral), shall receive the following: (a) upon entry of the Interim
Order (i) current cash pay of interest fees and commissions (including,
for the avoidance of doubt, any accrued pre- and post-petition interest
and letter of credit fees and commissions at the non-default rate under the
Existing Credit Agreement, (ii) payment of al unreimbursed reasonable
and documented advisor fees and expenses of the Primed Lender
including that of former counsel (and any conflicts, special or local
counsel retained, if any) whether pre- or post-petition, (iii) current pay of
all reasonable fees and expenses of the Primed Lender during the Cases
(including for one primary counsel (and any conflicts, special or local
counsel retained)), (iv) asuperpriority claim as contemplated by Section
507(b) of the Bankruptcy Code immediately junior only to the claims
under Section 364(c)(1) of the Bankruptcy Code held by the
Administrative Agent, the DIP Lenders and to the New Money Loan, (V)
areplacement lien on the Collateral, which adequate protection lien shall
have a priority immediately junior to only the liens granted pursuant to
Sections 364(c)(2), 364(c)(3) and 364(d)(1) of the Bankruptcy Codein
favor of the Administrative Agent for the benefit of the DIP Lenders, (vi)
and the continuation of the payment on a current basis of the agency fee
(to the extent owing) to Wells Fargo as the administrative agent under
the Existing Credit Agreement to the extent provided for under the

7
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Existing Credit Agreement (and the other related definitive
documentation) and (vii) and such other adequate protection as the
Bankruptcy Court may order and (b) upon entry of the Final Order (i) the
Refinancing Loans and (ii) other Priorities and Liens granted under this
Term Sheet (collectively, the "Lender Protections’).

Non-refundable and fully earned when paid under all circumstances.

L oans may be prepaid and commitments may be reduced in minimum
amounts to be agreed upon, subject to the Early Termination Fee
(referenced below), as applicable. Optional prepayment of the Loans
shall be applied ratably to the Loans outstanding. No prepayment of the
Loans may be reborrowed.

Subject to the reinvestment exception described below, the following
amounts shall be applied to prepay the Loans:

e 100% of the net cash proceeds from the incurrence of
indebtedness (other than certain permitted indebtedness to be
agreed) after the Closing Date by Holding or any of its
subsidiaries; and

e 100% of the net cash proceeds of any sale or other
disposition (including (a) by issuance or sale of stock of
Holding or any of its subsidiaries, (b) as aresult of casualty
or condemnation, net of remediation or replacement costs
and (c) any extraordinary receipts) by Holding or any of its
subsidiaries of any assets (except for sales of inventory in
the ordinary course of business and certain other dispositions
and exceptions to be agreed on);

provided that in the absence of a default or event of default under the
Definitive Documentation, the L oan Parties shall be permitted to reinvest
(or commit to reinvest) such proceeds not exceeding $15 million in the
aggregate within six (6) months after the receipt of the proceedsin each
case subject to the terms and conditions of the Definitive Documentation.

The prepayment amounts shall be applied to pay down the New Money
L oan and the Refinancing Loan on a pro rata basis.

The DIP Lenders may have the option to decline the mandatory
prepayments in their sole discretion.

V. Interest and Certain Fees

Interest Rate:

Refinancing Loan:
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LIBO Rate (with afloor of 3.0%) plus 5.0% per annum

Base Rate (with afloor of 4.0%) plus 4.0% per annum
New Money Loan:

LIBO Rate (with afloor of 1.50%) plus 9.50% per annum

Base Rate (with afloor of 2.50%) plus 8.50% per annum
As used herein:

“LIBO Rate”’ has the meaning as defined in the Existing Credit
Agreement but with afloor of 3.0% for the Refinancing Loan and 1.50%
for the New Money Loan. “Base Rate” has the meaning as defined in the
Existing Credit Agreement but with afloor of 4.0% for the Refinancing
Loan and 2.50% for the New Money Loan.

Upon the occurrence and during the continuance of an Event of Default
under the Credit Agreement, interest shall accrue on the outstanding
amount of the obligations under the Credit Agreement and shall be
payable on demand at 2.0% per annum above the then applicable rate.

The Borrower shall pay to the Administrative Agent for the account of
the NM Lenders providing the New Money Loan, commitment feesin an
amount equal to 2.0% of the aggregate amount of the commitmentsin
respect of the New Money Loan (i.e., $45 million) on the Closing Date.

For the period of time from the 30th day after the Petition Date through
and including the date when the Borrower shall borrow the full amount
of the New Money Loan (the “ Full Funding Date”), the Borrower shall
pay afee equal to 4.75% per annum over the daily average of the
undrawn amount of the New Money Loan (i.e., the difference between
$45 million and the amount of the New Money L oan borrowed on the
Closing Date).

In the event that the Borrower shall prepay the New Money Loan in part
or in full, or reduce or terminate any commitment in respect of the NM
Loanin part or infull, prior to 60 days after the Petition Date, the
Borrower shall pay the NM Lenders an early termination fee in the
amount equal to (a) in the case of prepayment in full or reduction of
commitment in full, 2% of the aggregate principal amount of the total
commitment for the New Money Loan (i.e., $45 million), and (b) in the
case of partial prepayment or commitment reduction, 2% of the
aggregate principa amount of the New Money Loan commitment so
reduced or the New Money Loan so prepaid; in each case due and
payable at the time of such prepayment or reduction.

All per annum rates shall be calculated on the basis of ayear of 360 days
for actual days elapsed, provided that computations of interest for Base
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Rate Loans when the Base Rate is determined by the prime rate shall be
made on the basis of the number of actual days elapsed in ayear of 365
or 366 days, as the case may be.

The abligations of the DIP Lenders to make Loans under the DIP Facility
will be subject to the following conditions precedent:

(8 The Bankruptcy Court shall have entered, upon motion in form and
substance reasonably satisfactory to the DIP Lenders and the
Administrative Agent, an interim order no later than five (5) calendar
days after the Petition Date (or such later date agreed to by the Required
DIP Lenders), approving and authorizing the DIP Facility, all provisions
thereof and the priorities and liens granted under Bankruptcy Code
Section 364(c) and (d), as applicable, in form and substance satisfactory
to the Administrative Agent, Wells Fargo and the Secured Noteholders
party to the Commitment Letter, in their sole discretion, and including
without limitation, provisions (i) modifying the automatic stay to permit
the creation and perfection of the liensin favor of the DIP Lenders on the
Collatera; (ii) providing for the automatic vacation of such stay to
permit the enforcement of the DIP Lenders' remedies under the DIP
Facility, including without limitation the enforcement, upon five (5)
business days' prior written notice, of such remedies against the
Collateral; (iii) prohibiting the incurrence of debt with priority equa to
or greater than the DIP Lenders' under the DIP Facility, except as
expressly provided in the Definitive Documentation; (iv) prohibiting any
granting or imposition of liens other than liens acceptable to the
Required DIP Lenders except as expressly provided in the Definitive
Documentation; (v) priming the liens of the lenders and holders under
the Existing Primed Secured Facilities and granting the Notehol der
Protections, the Lender Protections and other adequate protection for
such priming in the form of liens, superpriority administrative expense
claims and other payments and obligations as described in the “ Priority
and Liens’ section of this Term Sheet and authorizing the use of cash
collateral in accordance with the terms hereof; (vi) authorizing and
approving the DIP Facility and the transactions contemplated hereby,
including without limitation the granting of the superpriority claims, the
first-priority and priming security interests and liens upon the Collateral
and the payment of all fees and expenses due to the DIP Lenders and the
Administrative Agent; (vii) finding that the DIP Lenders are extending
credit to the Borrower in good faith within the meaning of Section 364(€)
of the Bankruptcy Code; (viii) authorizing interim extensions of credit in
amounts acceptable to the Required NM Lenders and currently expected
to be $11 million; and (ix) containing a determination by the Bankruptcy
Court that, subject to an investigation period by the official creditors
committee, the liens securing the Existing Primed Secured Facilities are
valid and unavoidable (with afinding that the Debtors stipulate and agree
that the liens securing the Existing Primed Secured Facilities arevalid

10
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and unavoidable and that the obligations under the Existing Primed
Secured Facilities are valid, binding and enforceabl e in accordance with
the terms therein) (such interim order being referred to as the “ Interim
Order”, and the date of entry of the Interim Order being hereinafter
referred to as the “Interim Order Entry Date’);

(b) The Interim Order shall not have been reversed, modified, amended,
stayed or vacated, in the case of any modification or amendment, in a
manner, or relating to a matter, without the consent of the DIP Lenders,

(c) TheLoan Parties shall be in compliance in all respects with the
Interim Order;

(d) The Cases shall have been commenced in the Bankruptcy Court and
al of the “first day orders’ and al related pleadings to be entered at the
time of commencement of the Cases or shortly thereafter, including in
respect of amounts of critical vendor payments, if any, shall be
reasonably satisfactory in form and substance to the Administrative
Agent and the Required DIP Lenders;

(e) No trustee, receiver, interim receiver or receiver and manager shall
be appointed in any of the Cases, or aresponsible officer or an examiner
with enlarged powers shall be appointed in any of the Cases (having
powers beyond those set forth in Bankruptcy Code sections 1106(a)(3)
and (4));

(f) No material adverse change (to be defined) shall have occurred other
than the commencement of the Cases.

(9) The Administrative Agent and the DIP Lenders shall have received
from the L oan Parties forecasts on a consolidated basis of the Borrower
and its subsidiaries income statement, bal ance sheet and cash flows for
each fiscal month of fiscal year 2013 and including the material
assumptions on which such forecasts were based (including, but not
limited to, future cost reduction initiatives), and setting forth the
anticipated disbursements and uses of the Commitments, which forecasts
shall be reasonably satisfactory in form and substance to the
Administrative Agent and the Required DIP Lenders and certified by a
responsible officer (the “ Budget”);

(h) The Administrative Agent and the DIP Lenders shall have received
from the Loan Parties certified copies of (i) the audited consolidated

bal ance sheets of the Borrower and its subsidiaries as of each of the three
(3) fiscal years proceeding the fiscal year ending on December 31, 2012,
and the related audited consolidated statements of income, stockholders’
equity and cash flows for the Borrower and its consolidated subsidiaries
for the corresponding periods, (ii) the unaudited consolidated balance
sheets and related statements of income, stockholders' equity and cash
flows of the Borrower and its subsidiaries for each subsequent fiscal
quarter ended after the fiscal year ended December 31, 2012 for which

11
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such financial statements are available prior to the Closing Date and (iii)
to the extent made available by the Borrower, monthly financial data
generated by the Borrower’ s internal accounting systems for use by
senior management for each month ended after the latest fiscal quarter
for which unaudited financial statements are delivered pursuant to clause
(ii) above and at least 30 days before the Closing Date;

(i) The Administrative Agent and the DIP Lenders shall have received a
13-week cash flow projection of the Borrower and its subsidiaries, which
shall be in form and substance reasonably satisfactory to the
Administrative Agent and the Required DIP Lenders and certified by a
responsible officer (the “ Cash Flow Forecast”);

(1) All costs, fees, expenses (including, without limitation, reasonable
legal fees) and other compensation contemplated by the Definitive
Documentation to be payable to the DIP Lenders and/or the agents shall
have been paid, in each case, to the extent due;

(k) No Default or Event of Default under the Definitive Documentation
shall have occurred and be continuing;

() Representations and warranties shall be true and correct in all
material respects;

(m) The Administrative Agent and the Required DIP Lenders shall be
satisfied that the Loan Parties have complied with al other customary
closing conditions, including, without limitation: (i) the delivery of good
standing certificates from the states of formation/incorporation and
customary closing certificates and officer’s certificates; (ii) evidence of
authority; and (iii) obtaining of any material third party and
governmental consents necessary in connection with the DIP Facility, the
financing thereunder and related transactions;

(n) The Administrative Agent and the DIP Lenders shall have received
evidence that all insurance required to be maintained pursuant to the
Definitive Documentation has been obtained and isin effect and that the
Administrative Agent has been named as loss payee or additional
insured, as appropriate, under each insurance policy with respect to such
liability and property insurance as to which the Administrative Agent
shall have requested to be so named (it being understood and agreed that
the deliverables under this clause (n) may be delivered following the
Closing Date within atime period the Required DIP Lenders shall
consent to);

(0) The Administrative Agent and the DIP Lenders shall have received
prior to the Closing Date all documentation and other information
required by bank regulatory authorities under applicable “know-your-
customer” and anti-money laundering rules and regulations, including
the Patriot Act;

12
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(p) The Administrative Agent and the DIP Lenders shall have received
executed definitive loan documentation relating to the DIP Facility
(including a credit agreement (the “ Credit Agreement”) and related
security and closing documents (collectively, the “ Definitive
Documentation”), in each case of the foregoing reasonably satisfactory to
the Administrative Agent and the Required DIP Lenders and consistent
with the terms of this Term Sheet;

(q) The Administrative Agent and the DIP Lenders shall have received
UCC searches (or comparable searches, if any, in the case of foreign
jurisdictions) conducted in the jurisdictions in which the Loan Parties are
organized (dated as of a date reasonably satisfactory to the
Administrative Agent and the Required DIP Lenders), reflecting the
absence of liens and encumbrances on the assets of the Loan Parties
other than such liens as may be permitted under the Definitive
Documentation;

(r) All corporate and judicial proceedings and all instruments and
agreements in connection with the loan transactions among the Loan
Parties, the Administrative Agent and the DIP Lenders contemplated by
the Credit Agreement shall be reasonably satisfactory in form and
substance to the Administrative Agent and the DIP Lenders and the
Administrative Agent and the DIP Lenders shall have received al
information and copies of all documents or papers reasonably requested
by the Administrative Agent or any Lender;

() The Administrative Agent shall have received a notice of borrowing
from the Borrower;

(t) The Restructuring Support Agreement shall be in full force and effect
and shall not have been terminated and no default or event of default
(unless as aresult of abreach by the NM Lenders party thereto)
thereunder shall have occurred or be continuing; and

(u) The Administrative Agent and the DIP Lenders shall have received
such information (financial or otherwise) and documents as may be
reasonably requested by the Administrative Agent or the Required DIP
Lenders and shall be satisfied with the nature and substance thereof.

Asused in this term sheet, the term “ Restructuring Support Agreement”
shall mean that certain Restructuring Support Agreement dated February
17, 2013 by and among the Borrower, the Borrower’ s affiliates party
thereto, Wells Fargo Principal Lending, LLC, Goldentree Asset
Management LP, Apollo Investment Management, L.P. and Empyrean
Capital Partners, LP.

The obligations to provide extensions of credit up to the full amount of
the Loans shall be subject to the satisfaction of the following conditions
precedent:

13



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 210 of 280 A L
nnex

Subject to Rule 408 of the Federal Rules of Evidence
Execution Copy

(a) Not later than the 40th day following the entry of the Interim Order
(or such later date agreed to by the Required DIP Lenders), afinal order
shall have been entered by the Bankruptcy Court in form and substance
reasonably satisfactory to the Administrative Agent and the DIP Lenders
on amotion by the Loan Parties that isin form and substance reasonably
satisfactory to Wells Fargo and the Secured Noteholders party to the
Commitment Letter, approving and authorizing on afinal basis the
matters and containing the provisions described in clause (@) in
“Conditions Precedent to Initial Borrowings’ above, authorizing the DIP
Facility (including both the Refinancing Loan and the New Money L oan)
and containing awaiver of the Debtors' rights under Section 506(c) of
the Bankruptcy Code (such final order being referred to asthe “Fina
Order™);

(b) The Final Order shall not have been reversed, modified, amended,
stayed or vacated;

(¢) TheLoan Parties shall be in compliance with the Final Order;

(d) The DIP Lenders shall have received the required periodic updates of
the Cash Flow Forecast and variance reports, each in form and substance
reasonably satisfactory to the Administrative Agent and the Required

NM Lenders; and the Loan Parties shall be in compliance with the
updated Cash Flow Forecast;

(e) No Default or Event of Default shall have occurred and be
continuing under the DIP Facility;

(f) Representations and warranties shall be true and correct in all
material respects at the date of each extension of credit except to the
extent such representations and warranties relate to an earlier date;

(9) The Loan Parties shall have paid the balance of all fees then payable
to the DIP Lenders and the agents as referenced herein, in each case to
the extent due;

(h) The Restructuring Support Agreement shall be in full force and
effect and shall not have been terminated and no default or event of
default (unless as aresult of abreach by the NM Lenders party thereto)
thereunder shall have occurred or be continuing; and

(i) The Administrative Agent shall have received a notice of borrowing
from the Borrower.

The acceptance by the Borrower of each extension of credit under the
Credit Agreement shall be deemed to be a representation and warranty
by the Loan Parties that the conditions specified above have been
satisfied.

14
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VI. Certain Documentation M atters

The Definitive Documentation shall contain representations, warranties, covenants and events of default
customary for financings of this type, including, without limitation, those set forth below:

Representations and
Warranties:

Affirmative Covenants:

The Loan Parties shall make the representations and warranties set forth
in the Existing Credit Agreement, modified as necessary to reflect the
commencement of the Cases, changesin the financia and other
conditions of the Loan Parties resulting therefrom and from events
leading up thereto and such other matters as the DIP Lenders shall
reasonably require in the Definitive Documentation.

In addition, each of the Loan Parties represents and warrants that they are
in material compliance with each material contract entered into by any
Loan Party after the Petition Date or entered into prior to the Petition
Date and assumed, specific material contracts have been continued, the
Interim Order or the Final Order (as applicable) shall continue to be
effective, and the Loan Parties have not failed to disclose any material
assumptions with respect to the Budget or Cash Flow Forecast and affirm
that each of the Budget and Cash Flow Forecast reflects good faith
estimates of the matters set forth therein; on the Termination Date the
DIP Lenders shall be entitled to immediate payment of the obligations
without further application to the Bankruptcy Court.

Each of the Loan Parties (with respect to itself and each of its
subsidiaries) agrees to the affirmative covenants set forth in the Existing
Credit Agreement, modified as necessary to reflect the commencement
of the Cases, changesin the financial and other conditions of the Loan
Parties resulting therefrom and from events leading up thereto and such
other affirmative covenants as the DIP Lenders shall reasonably require
in the Definitive Documentation as well as the following affirmative
covenants:

(&) delivery of monthly (in addition to quarterly and annual) consolidated
and consolidating financia statements and reports showing variances from
the Budget;

(b) delivery of bi-weekly updates of the Cash Flow Forecast and
variance reports, each in form and substance reasonably satisfactory to
the Administrative Agent and the Required NM Lenders;

(c) monthly delivery of anarrative discussion and analysis of the
financia condition and results of operations of the Borrower and its
subsidiaries (including, without limitation, with respect to asset sales,
cost savings, facility closures, litigation, contingent liabilities and other
matters as the Administrative Agent or the Required DIP Lenders may
reasonably request);
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(d) delivery by dates to be agreed of non-core asset sale plan and
progress reports with respect thereto, each in form and substance
reasonably satisfactory to the Administrative Agent and the Required
NM Lenders,

(e) delivery tothe Administrative Agent and the DIP Lenders as soon as
practical in advance of filing with the Bankruptcy Court, (i) all material
proposed orders, pleadings and motions which must be in form and
substance reasonably satisfactory to the Administrative Agent and the
Required DIP Lenders, and (ii) any plan of reorganization or liquidation,
and/or any disclosure statement related to such plan and any of the
foregoing distributed by any Debtor to any Committee;

(f) accessto information (including historical information) and
personnel, including, without limitation, regularly scheduled meetings as
mutually agreed with senior management and other company advisors
and the Administrative Agent, the Required DIP Lenders and Moelis &
Company LLC shall be provided with accessto all information it shall
reasonably request;

(g) bi-weekly update calls (with question and answer periods) with
senior management of the Borrower and the DIP Lenders and their
respective representatives and advisors; and

(h) compliance with and absence of default under the Restructuring
Support Agreement and absence of a“ Termination Event” (as defined
under the Restructuring Support Agreement) thereunder.

The Definitive Documentation will contain provisionsrelating to
disbursement controls reasonably satisfactory to the Administrative
Agent, the Required DIP Lenders and the L oan Parties.

Compliance with the Budget and the Cash Flow Forecast subject to line
item variances to be agreed.

Each of the Loan Parties (with respect to itself and each of its
subsidiaries) agrees to the negative covenants set forth in the Existing
Credit Agreement, modified as necessary to reflect the commencement
of the Cases and changes in the financial and other conditions of the
Loan Parties resulting therefrom and from events leading up thereto, with
such baskets and carve-outs as may be agreed to in the Definitive
Documentation by the parties thereto acting in good faith and such other
matters as the DIP Lenders shall require in the Definitive
Documentation. Each of the Loan Parties (with respect to itself and each
of its subsidiaries) agrees that the following are prohibited (except to the
extent otherwise permitted in this Term Sheet or the Definitive
Documentation):

(a) creating or permitting to exist any liens or encumbrances on any
assets, other than liens securing the DIP Facility and any permitted liens
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(which permitted liens shall include scheduled liens in existence on the
Closing Date which, in the case of Primed Liens, are subordinated
pursuant to the orders, junior liens granted in connection with adequate
protection granted by the Loan Parties as required hereunder) and other
liens described in “Priority and Liens’ above;

(b) creating or permitting to exist any other superpriority claim whichis
pari passu with or senior to the claims of the DIP Lenders under the DIP
Facility, except for the Carve-Out and liens securing the obligations;

(c) disposing of assets (including, without limitation, any sale and
leaseback transaction and any disposition under Bankruptcy Code section
363) in respect of atransaction for total consideration of more than an
aggregate amount to be agreed,;

(d) (i) engaging in business different from those lines of business
conducted by the Borrower and its subsidiaries on the date of the Credit
Agreement or modifying the nature or the type of its business or the
manner in which such businessis conducted or (ii) modifying or altering
in any manner which is adverse to the interests of the DIP Lenders, its
organizational documents, except as required by the Bankruptcy Code;

(e) prepaying pre-petition indebtedness, except as expressly provided for
herein, or as permitted under the Interim Order or the Final Order, as
applicable, or pursuant to “first day” orders entered upon pleadingsin
form and substance reasonably satisfactory to the Administrative Agent
and the Required DIP Lenders;

(f) asserting any right of subrogation or contribution against any other
Loan Party until all borrowings under the DIP Facility are paid in full in
cash and the Commitments are terminated;

(g) declaring or making any dividend or any distribution on account of
capital stock (other than dividends and distributions (x) from non-Loan
Parties, (y) from Loan Parties to Loan Parties (other than Holdings) and
(2) from non-L oan Parties to non-L oan Parties); and

(h) paying any fees, including management fees, to its affiliates or
shareholders (other than any of Holding’s subsidiaries that are Loan
Parties) or make any other payments or dividends in respect of the capital
stock of Holding.

The DIP Facility shall be subject to the events of default (the “ Events of
Default”) (x) set forth in the Existing Credit Agreement, modified as
necessary to refer to the DIP Facility and to reflect the commencement of
the Cases and changes in the financial and other conditions of the Loan
Parties resulting therefrom and from events leading up thereto and (y) the
additional customary events of default the DIP Lenders may requirein
the Definitive Documentation as well as the following events of default
(with thresholds and grace periods to be agreed):
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(8 The occurrence of any insolvency or bankruptcy proceeding with
respect to any subsidiary of Holding that is not a debtor in the Cases
(other than certain subsidiaries to be agreed);

(b) The Final Order Entry Date shall not have occurred by the 40th day
after the Interim Order Entry Date (or such later date as the Required
DIP Lenders may agree);

(c) Any of the Cases shall be dismissed or converted to a Chapter 7
Case; atrustee, receiver, interim receiver or receiver and manager shall
be appointed in any of the Cases, or aresponsible officer or an examiner
with enlarged powers shall be appointed in any of the Cases (having
powers beyond those set forth in Bankruptcy Code sections 1106(a)(3)
and (4)); or any other superpriority administrative expense claim or lien
(other than the Carve-Out) which is pari passu with or senior to the
claimsor liens of the DIP Lenders under the DIP Facility shall be
granted in any of the Cases without the consent of the Administrative
Agent and the Required DIP Lenders;

(d) Other than payments authorized by the Bankruptcy Court in respect
of “first day” or other orders entered upon pleadingsin form and
substance reasonably satisfactory to the Administrative Agent and the
Required DIP Lenders, permitted by the Interim Order or the Final Order
(as applicable), as required by the Bankruptcy Code, or as may be
permitted in the Definitive Documentation, the Loan Parties shall make
any payment (whether by way of adequate protection or otherwise) of
principal or interest or otherwise on account of any pre-petition
indebtedness or payables of the Debtors or any other debt;

(e) The Bankruptcy Court shall enter an order granting relief from the
automatic stay to any creditor or party ininterest (i) to permit foreclosure
(or the granting of adeed in lieu of foreclosure or the like) on any assets
of the Loan Parties which have an aggregate value in excess of an
amount to be agreed or (ii) to permit other actions that would have a
material adverse affect on the Loan Parties or their estates;

(f) Anorder shall be entered reversing, amending, supplementing,
staying, vacating or otherwise modifying the Interim Order or the Final
Order, or any of the Borrower or any of their affiliates shall apply for
authority to do so, in each case without the prior written consent of the
Required DIP Lenders, or the Interim Order or Final Order with respect
to the DIP Facility shall cease to bein full force and effect;

() Any judgmentswhich arein the aggregate in excess of an amount to
be agreed as to any post-petition obligation shall be rendered against the
Loan Parties or any of its subsidiaries and the enforcement thereof shall
not be stayed (by operation of law, the rules or orders of a court with
jurisdiction over the matter or by consent of the party litigants); or there
shall be rendered against the Loan Parties or any of its subsidiaries a
nonmonetary judgment with respect to a post-petition event which causes
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or would reasonably be expected to cause a material adverse change or a
material adverse effect on the ability of the Loan Parties or any of its
subsidiaries taken as awhole to perform their obligations under the
Definitive Documentation;

(h) Except as provided under “Exit Financing” above, the Debtors shall
file any plan in any of the Cases that does not provide for termination of
the Commitments under the DIP Facility and payment in full in cash of
the Loan Parties’ obligations under the Definitive Documentation on the
effective date of such plan of reorganization or liquidation or any order
shall be entered which dismisses any of the Cases and which order does
not provide for termination of the Commitments under the DIP Facility
and payment in full in cash of the Loan Parties’ obligations under the
Definitive Documentation, or any of the Debtors shall seek, support, or
fail to contest in good faith the filing or confirmation of such a plan or
the entry of such an order;

(i) The Loan Parties or any of their subsidiaries shall take any action in
support of any of the foregoing or any person other than the Loan Parties
or any of their subsidiaries shall do so and such application is not
contested in good faith by the Loan Parties or such subsidiaries and the
relief requested is granted in an order that is not stayed pending appeal;

() Any of the Loan Parties or their affiliates shall fail to comply with the
Interim Order or Final Order, as applicable;

(k) Thefiling of amotion, pleading or proceeding by any of the Loan
Parties or their affiliates which could reasonably be expected to result in
amaterial impairment of the rights or interests of the DIP Lenders or a
determination by a court with respect to a motion, pleading or proceeding
brought by another party which results in such a material impairment;
and

() The Borrower shall have failed to comply with any of the following:
(i) file with the Bankruptcy Court a plan of reorganization and related
disclosure statement in form and substance reasonably satisfactory to the
Required DIP Lenders on or before the date that is 25 days after the
Petition Date (the “Plan of Reorganization” and the “Disclosure
Statement”); (ii) obtain an order of the Bankruptcy Court in form and
substance reasonably satisfactory to the Required DIP Lenders approving
the Disclosure Statement on or before the date that is 75 days after the
Petition Date pursuant to Section 1125 of the Bankruptcy Code on or
before such time; (iii) commence the solicitation of acceptances of the
Plan of Reorganization on or before the date that is 15 days following
entry of the order referenced to in clause (ii) above; (iv) file with the
Bankruptcy Court on or before July 5, 2013 a supplement to the Plan of
Reorganization in form and substance reasonably satisfactory to the
Required DIP Lenders; (v) obtain an order of the Bankruptcy Court in
form and substance reasonably satisfactory to the Required DIP Lenders
confirming the Plan of Reorganization on or before July 15, 2013; (vi)
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consummate the Plan of Reorganization on or before July 31, 2013; and
(v) obtain an order of the Bankruptcy Court in form and substance
reasonably satisfactory to the Required DIP Lenders establishing bar
dates for submitting proofs of claim and requests for payment pursuant to
section 503(b)(9) of the Bankruptcy Code.

Required Lenders: As used herein:

The term “Required NM Lenders’ shall mean the NM Lenders holding
more than 50% of the sum of (i) the aggregate outstanding principal
amount of the New Money Loans and (ii) the aggregate unused
Commitments in respect of the New Money Loan.

Theterm “Required DIP L enders’ shall mean the DIP Lenders holding
more than 50% of the aggregate amount of the Loans and unused
Commitments under the DIP Facility, and for the avoidance of doubt,
shall in any event, include Wells Fargo at all times until the making of
the Refinancing Loans, provided that in any event the Required DIP
Lenders shal include the Required NM Lenders.

Voting: Amendments and waivers with respect to the Definitive Documentation
shall require the approval of the Required NM Lenders, provided that
any amendment or waiver with respect to each of the Specified Voting
Items referenced below shall also require the consent of the Refinancing
Loan Lender. Asused herein, the term “ Specified Voting Items” refers
to each and all of the following:

Specified Voting Items:

1. Amendments, changes, postponements, extensions,
modifications or waivers relating to any of the following:

either Order

"Lender Protections’ (i.e., adequate protection)

maturity of the DIP Loans

principal, interest and fees in respect of the

Refinancing Loans, and increase of any principal,

interest and feesin respect of the New Money

Loans

e. amount of availability of the New Money Loans

terms on which the Refinancing L oans convert

into an exit financing

g. amendments or changes (including deletions) with
respect to the information covenants (but
excluding waiversin respect of information
covenants which shall only require the consent by
the Required NM Lenders)

h. the amendments section or any other provision
requiring the consent of all lenders (including
definitions of "Required Lenders', "Required NM
Lenders', "Required DIP Lenders', etc.)

cooTw

—h
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10.

11.

12.
13.

i. any scheduled prepayment to the extent the
Refinancing Loan Lender is adversely affected
j. any provision relating to the letters of credit issued
under the DIP Facility
k. proratasharing provisions
|. assignment provisions or otherwise permit
assignments to the Borrower or its affiliates
m. provisions relating to administration of
Refinancing Loans (e.g., setting the LIBO Rate or
distributing monies)
Any waiver of any defaults related to either Order being
stayed, reversed etc. for any reason.
Any priming of any of the Refinancing Loans or New
Money Loans
Any amendment or waiver of any condition precedent to
effectiveness of the DIP Facility or any extension of credit
thereunder.
Release any Loan Party (other than in connection with a
disposition that is expressly permitted under the terms of
the Definitive Documentation (but not a disposition that
would not have been permitted if not for awaiver)).
Release any portion of the Collateral (other thanin
connection with adisposition that is expressly permitted
under the terms of the Definitive Documentation (but not a
disposition that would not have been permitted if not for a
waiver)).
The assignment or transfer by Borrower or any Loan Party
of any of itsrights and obligations under any Definitive
Documentation.
Any change to the required application of repayments or
prepayments between classes (i.e.,, NM Loans and
Refinancing Loans).
Changes that would add/permit new obligations (in
addition to the Loans and other obligations under the
Credit Agreement) to be secured by the liensin favor of
the DIP Lenders.
Changes/amendments/waivers that would permit:
a an asset sale otherwise prohibited under the DIP
Facility (asin effect on the Closing Date)
b. incurrence of debt that is pari passu with the DIP
Facility
c. achange of control (to be defined in the Definitive
Documentation).
Any action that disproportionately adversely affects the
Refinancing Loans vis-a-vis the New Money Loans.
Credit bidding of the Refinancing Loans.
Any restriction on transferring the Refinancing L oans.

The DIP Lenders shall be permitted to assign all or a portion of their

21



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Yield Protection:

Expenses and Indemnification

Pg 218 of 280
Annex 1

Subject to Rule 408 of the Federal Rules of Evidence
Execution Copy

Loans and Commitments (other than to Holding or any of its subsidiaries
or any of their respective Affiliates (to be defined in the Definitive
Documentation)) with the consent, not to be unreasonably withheld, of
the Administrative Agent, unless the Loan is being assigned to a L ender,
an affiliate of aLender or an approved fund; provided, that the assignee
becomes a party to the Restructuring Support Agreement.

The Definitive Documentation shall contain customary provisions,
subject to customary mitigation requirements, (@) protecting the DIP
Lenders against increased costs or loss of yield resulting from reserve,
tax, capital adequacy and other requirements of law and from
withholding or other taxes and (b) indemnifying the DIP Lenders for
“breakage costs’ incurred in connection with, among other things, any
prepayment of a LIBO Rate Loan on aday other than the last day of an
interest period with respect thereto.

The Borrower shall pay (a) al out-of-pocket expenses of the
Administrative Agent and the DIP Lenders associated with the
arrangement of the DIP Facility and the preparation, execution, delivery
and administration of the Definitive Documentation and any amendment
or waiver with respect thereto (including the reasonable and documented
fees, disbursements and other charges of counsels, including Kirkland &
Ellis LLP and Milbank, Tweed, Hadley & McCloy LLP and financial
advisors), (b) al out-of-pocket expenses of the Administrative Agent and
the DIP Lenders (including the reasonable and documented fees,
disbursements and other charges of counsels and financial advisors) in
connection with the enforcement of the Definitive Documentation and
(c) all out-of-pocket expenses of the Administrative Agent, the
Refinancing Loan Lender and the Specified DIP Lendersincurred in
connection with the DIP Facility, the Orders or the Cases (including,
without limitation, preparation and filing of all pleadings in the Cases,
the on-going monitoring of the Cases, including attendance at hearings or
other proceedings and the on-going review of documents filed with the
Bankruptcy Court); it being understood in terms of the legal counsels
subject to reimbursement, they should be limited to one primary counsel
for the Administrative Agent, one primary counsel for the NM Lenders,
and one primary counsel for the Refinancing Loan Lender, together with
any additional conflicts counsels, special counsels and local counselsin
any relevant jurisdiction the Administrative Agent, the NM Lenders and
the Refinancing Loan Lender may retain. For purposes hereof,
“Specified DIP L enders’ shall mean the DIP Lenders from time to time
comprising the steering committee designated by the Required NM
Lenders in connection with the DIP Facility and the ongoing
administration of the Cases.

The Administrative Agent and the DIP Lenders (and their affiliates and
their respective officers, directors, employees, advisors and agents)
(each, an “indemnified person™) will have no liability for, and will be
indemnified and held harmless against, any losses, claims, damages,
liabilities or expenses incurred in respect of the financing contemplated
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hereby or the use or the proposed use of proceeds thereof, except to the
extent (i) they are found by afinal nonappealable judgment of a court of
competent jurisdiction to arise from the willful misconduct, bad faith or
gross negligence of any indemnified person and (ii) such disputeis solely
among indemnified persons other than any claims against an indemnified
person arising out of any act or omission of any Debtor.

Governing Law and Forum: The Definitive Documentation will provide that the Loan Parties will
submit to the nonexclusive jurisdiction and venue of the Bankruptcy
Court, or in the event that the Bankruptcy Court does not have or does
not exercise jurisdiction, then in any state or federal court of competent
jurisdiction in the state, county and city of New Y ork, borough of
Manhattan; and shall waive any right to trial by jury. New York law and,
where applicable, the Bankruptcy Code, shall govern the Definitive
Documentation.

Counsel to the

Administrative Agent
and the DIP Lenders: Kirkland & EllisLLP and Milbank, Tweed, Hadley & McCloy LLP
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First Out Exit Term Sheet?

The Reader’ s Digest Association, Inc., aDelaware
corporation (the “Borrower”).

Wells Fargo Principal Lending, LLC (and/or an affiliate
thereof) and other financial institutions to be agreed (the
“Lenders’).

Wells Fargo Bank, N.A. or an affiliate thereof (in such
capacity, the “ Administrative Agent” or the “Issuing
Bank”, asthe case may be).

Senior secured “first out” credit facilities (the “ First Out
Credit Facilities’) to consist of:

@ First Out Term Loan Facility. A first out term
loan facility (the “First Out Term Loan Facility”; the
loans thereunder, “Loans’) in an aggregate amount equal
to (i) the DIP Refinancing Loan Amount (as defined
below) less any prepayments (if any) of “Refinancing
Loans’ (as defined below) under the Borrower’ s debtor-
in-possession credit facility prior to the Closing Date
minus (ii) the face amount of undrawn letters of credit
under the DIP Facility as of the Closing Date.

(b) First Out L etter of Credit Facility. A standby
letter of credit facility (the " First Out L etter of Credit
Facility”) in an aggregate amount equal to the (i) DIP
Refinancing Loan Amount less any prepayments (if any)
of “Refinancing Loans’ under the Borrower’ s debtor-in-
possession credit facility prior to the Closing Date minus
(ii) the aggregate amount of the First Out Term Loan
Facility as of the Closing Date (the “L/C Commitment”).
The letters of credit outstanding under the Existing
Credit Agreement shall be deemed usage of the First Out
Letter of Credit Facility.

Asused herein: “DIP Refinancing Loan Amount” means
an aggregate amount equal to the sum of (i) $49,625,000
plus (ii) the aggregate amount of al letters of credit

' This term sheet is attached as Annex |1 to the Commitment Letter (the “Commitment L etter”), dated as
of February 17, 2013, with respect to the Borrower’ s debtor-in-possession credit facility.

#4832-3991-4002v4
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outstanding under the Existing Credit Agreement as of
February 17, 2013 equal to $9,516,267 plus (iii) the
aggregate amount of all outstanding and unpaid fees,
letter of credit standby fees and commissions, premiums,
expenses, indemnification amounts and interest accrued
prior to, on and after the commencement of the Chapter
11 Cases (as defined below) under the Existing Credit
Agreement and immediately prior to the date when the
Refinancing Loans become effective. It being understood
that the indemnification obligations under the
Refinancing Loans will survive as obligations under the
First Out Term Loan Facility.

Notwithstanding that the scheduled final maturity of the
“Refinancing Loans’ under the debtor-in-possession
credit facility of the Borrower extends beyond the date
that is 180 days after the date on which the chapter 11
petitions arefirst filed by the Borrower or its affiliates
(the date of such filing, the “ Petition Date”), the
commitment of Wells Fargo Principal Lending, LLC
under the Restructuring Support Agreement (as defined
below in Annex A hereto) and thisterm sheet to provide
the First Out Credit Facilities shall terminate on the date
that is 180 days after the Petition Date.

The First Out Term Loan Facility will be used to
refinance all “Refinancing Loans’ under the debtor-in-
possession credit facility of the Borrower.

The First Out Letter of Credit Facility will provide letters
of credit (the “Letter of Credit”) to support the general
corporate purposes of the Borrower and its subsidiaries.

The First Out Credit Facilities shall close and become
effective on the date (the “Closing Date") of (i) the
execution and delivery of the Financing Documentation
(as defined below) by the Borrower, the Guarantors (as
defined below), the Administrative Agent and the
respective Lenders party thereto, (ii) the satisfaction of
the conditions precedent to effectiveness of the First Out
Credit Facilities specified herein (including, without
limitation, the conditions precedent specified in Annex A
hereto) and (iii) the effectiveness of a plan of
reorganization (pursuant to a confirmation order that is
reasonably satisfactory in form and substance to the
Administrative Agent) for the Borrower and the
Guarantors, that is reasonably satisfactory in form and
substance to the Administrative Agent.

The First Out Term Loan Facility will be available to the
Borrower for borrowing on the Closing Date to refinance
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the “Refinancing Loans’ outstanding under the DIP
Facility immediately prior to the Closing Date.

The First Out Letter of Credit Facility will be available
as set forth under “Letters of Credit” below.

The First Out Letter of Credit Facility will be available
for letters of credit subject to (x) on the Closing Date, the
satisfaction of the conditions under “ Conditions
Precedent” below, and (y) after the Closing Date, no
bankruptcy or payment defaults and receipt of customary
letter of credit request. Each letter of credit shall expire
not later than the earlier of 12 months after its date of
issuance and the fifteenth day prior to the Maturity Date
(the “Letter of Credit Expiration Date”); provided that,
subject to the certain customary terms of the Financing
Documentation, aletter of credit may provide that it shall
automatically renew for additional one year periods but
in any event not beyond the Letter of Credit Expiration
Date.

Theissuance of al letters of credit shall be subject to the
customary procedures of the Issuing Bank.

The outstanding principal amount of the First Out Term
Loan Facility will be payable in equal quarterly amounts
of $0.625 million (with the first such payment date being
the end of the first full fiscal quarter of the Borrower
occurring after the Closing Date), with the remaining
balance, together with all other amounts owed with
respect thereto, payable on the Maturity Date. The First
Out Credit Facilities shall be repaid in full on the
Maturity Date.

The documentation for the First Out Credit Facilities
(which shall be satisfactory in form and substance to the
Administrative Agent), the definitive terms of which
shall be negotiated in good faith, will include, among
other items, a credit agreement and guarantees
(collectively, the “ Financing Documentation™), which
shall be based on the Existing Credit Agreement
Documentation (as defined bel ow) to the extent possible
and will be modified fully, as appropriate, to reflect the
terms set forth in this term sheet and agency and other
changes reasonably regquested by the Administrative
Agent.

“Existing Credit Agreement Documentation” shall mean
the documentation relating to that certain Credit and
Guarantee Agreement dated as of March 30, 2012 (as
amended, the “Existing Credit Agreement”), among
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RDA Holding Co. (“Holding"), the Borrower, the
lenders party thereto and Wells Fargo Bank, N.A., as
administrative agent for the lenders.

Consistent with the Existing Credit Agreement and the
Borrower’ s debtor-in-possession credit facility, the
obligations of the Borrower under the First Out Credit
Facilities will be unconditionally guaranteed, on ajoint
and several basis, by Holding and each existing and
subsequently acquired or formed direct and indirect
domestic subsidiaries providing guarantees in connection
with the Existing Credit Agreement and the Borrower’s
debtor-in-possession credit facility (each a*“ Guarantor”;
and such guarantee being referred to herein as a
“Guarantee”’). All Guarantees shall be guarantees of
payment and not of collection. The Borrower and the
Guarantors are herein referred to as the “Loan Parties”
and, individually, asa*“Loan Party.”

The First Out Credit Facilities shall be secured by a
perfected first priority security interest in all of the
present and future tangible and intangibl e assets of the
Loan Parties (including, without limitation, accounts
receivable, inventory, intellectual property, real property
(whether owned or leased), 100% of the capital stock of
the Borrower and the Guarantors and 65% (or, in the
absence of material adverse tax consequences to the
Borrower, 100%) of the capital stock of each first tier
foreign subsidiary of the Borrower, except for those
assets excluded from the collateral under the Existing
Credit Agreement Documentation (the “ Collateral”).

On the Closing Date, the Borrower shall enter into a
second out term loan facility in an aggregate principal
amount equal to the lower of $45 million and the then-
outstanding aggregate principal amount of the “new
money loans’ under the Borrower’ s debtor-in-possession
credit facility (the “ Second Out Term L oan Facility”), on
terms and conditions reasonably satisfactory to the
Administrative Agent, for the purpose of refinancing the
“new money loans’ owed under the Borrower’ s debtor-
in-possession credit facility. The Second Out Term Loan
Facility shall be secured by a perfected first priority
security interest in the Collateral. All obligationsin
connection with the First Out Credit Facilities (other than
unasserted indemnification and contingent obligations)
shall be paid in full prior to any obligations under the
Second Out Term Loan Facility on a“first out” basis on
terms substantially similar to those set forth in the
Existing Credit Agreement Documentation (for the
avoidance of doubt, cash interest payments under the
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Second Out Term Loan Facility shall be permitted),
including without limitation the security agreement
securing the obligations under the Existing Credit
Agreement and the Borrower’ s Prepetition Notes (as
defined below).

Final Maturity: The final maturity of the First Out Credit Facilities will
occur on September 30, 2015 (the “Maturity Date™).

Interest Rates and Fees: Interest rates and fees in connection with the First Out
Credit Facilities will be as specified on Schedule |
attached hereto.

Termination of Exit Commitments: It is understood that at any time prior to the Closing Date
and the effectiveness of a plan of reorganization for the
Borrower, the Borrower may obtain alternative exit
financing to the First Out Credit Facilities (an
“Alternative Exit Financing”) and elect in writing to
permanently terminate and cancel the commitments for
the First Out Credit Facilities without premium or
penalty or payment of any fee with respect to the First
Out Credit Facilities; provided that such Alternative Exit
Financing shall repay in full in cash al the “Refinancing
Loans’ under the debtor-in-possession financing of the
Borrower upon the effectiveness of a plan of
reorganization for the Borrower.

Mandatory Prepayments and

Commitment Reductions: Subject to the next paragraph, the First Out Term Loan
Facility will be required to be prepaid, without premium
or penalty (except LIBOR breakage costs), with:

@ 100% of the net cash proceeds from the
incurrence of indebtedness (other than certain
permitted indebtedness to be agreed) after the
Closing Date by Holding or any of its
subsidiaries; and

(b) 100% of the net cash proceeds of sales or other
dispositions (including (a) by issuance or sale of
stock of Holding or any of its subsidiaries, (b) as
aresult of casualty or condemnation, net of
remediation or replacement costs, (c) any
extraordinary receipts (to be mutually defined)
and (d) licensing transactions) by Holding or
any of its subsidiaries of any assets (except for
sales of inventory in the ordinary course of
business and certain other dispositions,
threshol ds and exceptions to be agreed on), in
each case only to the extent such net cash
proceeds are received by Holdings or any other

PAGE 5
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Loan Party; provided that the Borrower and
other Loan Parties shall be permitted to reinvest
(or commit to reinvest) an aggregate amount for
all such sales, casualty events, extraordinary
receipts and licensing proceeds not exceeding
$15 million within six months.

Loans under the First Out Credit Facilities may be
prepaid and unused commitments under the First Out
Letter of Credit Facility may be reduced at any time, in
whole or in part, at the option of the Borrower, upon
notice and in minimum principal amountsand in
multiples to be agreed upon, without premium or penalty
(except LIBOR breakage costs). Any optional
prepayment of the First Out Term Loan Facility will be
applied to the remaining scheduled amortization
payments as directed by the Borrower.

The availability of the First Out Credit Facilities shall be
conditioned upon the satisfaction of the conditions
precedent set forth in Annex A hereto.

It is hereby understood and agreed that if each condition
precedent set forth in Annex A hereto is not satisfied or
is determined to be not capable of being satisfied, the
“Refinancing Loans’ under the debtor-in-possession
credit facility of Borrower shall be repaid in full in cash
on the effective date of the plan of reorganization for the
Borrower.

Each extension of credit under the First Out Credit
Facilities will be subject to satisfaction of the following
conditions precedent: (a) all of the representations and
warranties in the Financing Documentation shall be true
and correct in all material respects (except to the extent
that such representation and warranty is qualified by
materiality) as of the date of such extension of credit and
(b) no event of default under the First Out Credit
Facilities or unmatured default thereunder shall have
occurred and be continuing or would result from such
extension of credit.

The Financing Documentation will contain
representations and warranties substantially similar to the
Existing Credit Agreement and such others as may be
reasonably requested by the Administrative Agent.
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The Financing Documentation will contain affirmative
covenants substantially similar to the Existing Credit
Agreement and such others as may be reasonably
requested by the Administrative Agent.

The Financing Documentation will contain negative
covenants substantially similar to the Existing Credit
Agreement and such others as may be reasonably
requested by the Administrative Agent (in each case
subject to exceptions, carveouts and thresholds to be
mutually agreed) including, but not limited to, the
following:

. restriction on dividends, distributions, issuances
of equity interests, redemptions and repurchases
of equity interests;

. restriction on incurring additional first out or
first lien secured indebtedness and limitation on
incurring other indebtedness (with customary
exceptions to be agreed; any additional second
lien or unsecured indebtedness shall be on terms
satisfactory to the Administrative Agent); it
being agreed that there will be a debt carveout
for letters of credit up to $5 million and a
corresponding lien carveout for the cash
collatera for such letters of credit;

. limitation on capital expenditures of $10 million
for thefirst year of the First Out Credit Facilities
and $10 million for the second year of the First
Out Credit Facilities;

. restriction on (i) amending, supplementing or
otherwise modifying the definitive
documentation governing the Second Out Term
Loan Facility in any manner materially adverse
to the Administrative Agent or the Lenders
without the consent of the Administrative Agent
(it being agreed that any amendments,
supplements or other modifications resulting in
ashortening of maturity or anincreasein
interest rates, fees or principal shall be deemed
to be materially adverse to the Administrative
Agent and the Lenders) and (ii) any optiona and
mandatory prepayments under the Second Out
Term Loan Facility.

The Financing Documentation will contain a*First Out
Leverage Ratio”, pursuant to which the Borrower shall
not permit the ratio of total first out funded indebtedness
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plus the total face amount of issued and undrawn first-
out letters of credit to last twelve months EBITDA to
exceed, as of the last day of any fiscal quarter of the
Borrower, aratio of 2.50to 1 (which financial covenant
shall befirst tested as of December 31, 2013). The
definition of “EBITDA”, and the related financial
definitions, shall be substantially similar to the Existing
Credit Agreement, with such changes as may be
requested by the Administrative Agent.

The Financing Documentation will contain events of
default substantially similar to the Existing Credit
Agreement and such others as may be requested by the
Administrative Agent.

Customary for facilities of this type, including, without
limitation, in respect of breakage or redeployment costs
incurred in connection with prepayments, cash
collateralization for Letters of Credit in the event any
lender under the First Out Letter of Credit Facility
becomes a Defaulting Lender (as such term shall be
defined in the Financing Documentation), changesin
capital adequacy and capital requirements or their
interpretation, illegality, unavailability, reserves without
proration or offset and payments free and clear of
withholding or other taxes.

Lenders will be permitted to make assignmentsin
minimum amounts to be agreed. Participation will be
permitted without the consent of the Borrower or the
Administrative Agent.

No assignment or participation may be made to natural
persons, Holding or any of its subsidiaries or their
respective affiliates.

Customary for facilities of thistype.

The Financing Documentation will contain provisions
regarding amendments and waivers substantially similar
to the Existing Credit Agreement with such changes as
the Required Lenders may reasonably request.

The Financing Documentation will contain provisions
regarding indemnification substantially similar to the
Existing Credit Agreement with such changes as the
required Lenders may reasonably request.
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The Loan Parties will reimburse the Lenders and
Administrative Agent (and the Lendersin the case of
enforcement costs and documentary taxes) for all
reasonable and documented out-of-pocket costs and
expenses in connection with the syndication, negotiation,
execution, delivery and administration of the Financing
Documentation and any amendment or waiver with
respect thereto (including, without limitation, reasonable
and documented fees and expenses of counsel thereto,
including any conflicts counsel, special counsel and local
counsd retained)) and any enforcement of remedies with
respect thereto.

New Y ork.

All parties to the Financing Documentation waive the
right to trial by jury and the right to claim punitive or
conseguential damages.

Milbank, Tweed, Hadley & McCloy LLP.

PAGE 9



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Interest:

Letter of Credit Fees;

Letter of Credit Utilization Fee:

Upfront Fees:

Default Interest:

Rate and Fee Basis:

#4832-3991-4002v4

Pg 230 of 280

SCHEDULE |
INTEREST AND FEES

L oans under the First Out Term Loan Facility shall
accrue interest at the LIBO Rate plus 6.0% per annum, or
Base Rate plus 5.0% per annum.

As used herein:

“LIBO Rate’ hasthe meaning as defined in the Existing
Credit Agreement but with afloor of 3.0%.

“Base Rate” has the meaning as defined in the Existing
Credit Agreement but with afloor of 4.00%.

The Borrower will pay to the Issuing Bank, for its
account, letter of credit fees equal to the applicable
interest margin for the First Out Term Loan Facility
(with respect to LIBO Rate loans) plus afronting fee of
1.00% on daily amount available to be drawn under each
Letters of Credit.

A utilization fee of 1.0% per annum on the total undrawn
amount of Letter of Credit Facility.

None

Upon the occurrence and during the continuance of an
Event of Default under the Financing Documentation,
interest shall accrue on the outstanding amount of the
obligations under the Financing Documentation and shall
be payable on demand at 2.0% per annum above the then
applicable rate.

All per annum rates shall be calculated on the basis of a
year of 360 days for actual days elapsed; provided that
computations of interest for Base Rate Loans when the
Base Rate is determined by the prime rate shall be made
on the basis of the number of actual days elapsed in a
year of 365 or 366 days, as the case may be.

Schedule 1
PAGE 1
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ANNEX A

SUMMARY OF CONDITIONS PRECEDENT TO EFFECTIVENESS OF
THE FIRST OUT CREDIT FACILITIES

Closing and the availability of the First Out Credit Facilities will be subject to the
satisfaction of conditions precedent usual and customary for facilities of this type including the following:

€) Financing Documentation and Customary Closing Documentation. (i) Financing
Documentation reflecting and consistent with the terms and conditions set forth herein and otherwise
reasonably satisfactory to the Borrower and the Lenders, will have been executed and delivered, (ii) the
Administrative Agent will have received such customary legal opinions (including, without limitation,
opinions of specia counsel and local counsel as may be reasonably requested by the Administrative
Agent) which such opinions shall permit reliance by permitted assigns of each of the Administrative
Agent and the Lenders, documents and other instruments as are customary for transactions of thistype
including, without limitation, a certificate of the chief financial officer of Holding as to the solvency of
each Loan Party after giving effect to each element of the restructuring transactions, (iii) all documents,
instruments, reports and policies required to perfect or evidence the Administrative Agent’ s first priority
security interest in and liens on the Collateral (including, without limitation, all certificates evidencing
pledged capital stock or membership or partnership interests, as applicable, with accompanying executed
stock powers, all UCC financing statements to be filed in the applicable government UCC filing offices,
al intellectual property security agreements to be filed with the United States Copyright Office or the
United States Patent and Trademark Office, as applicable, and all deposit account and securities account
control agreements) will have been executed and/or delivered and, to the extent applicable, be in proper
form for filing (including UCC and other lien searches, intellectual property searches, insurance policies,
surveys, title reports and policies, landlord waivers and access | etters, appraisals and environmental
reports), (iv) al governmental and third party consents and all equityholder and board of directors (or
comparable entity management body) authorizations shall have been obtained and shall be in full force
and effect, (v) there shall not be any material pending or threatened litigation, bankruptcy or other
proceeding, (vi) satisfactory review of al organizational documentation of the Loan Parties and (vii) all
fees and expenses due to the Lenders, Administrative Agent and counsel to the Administrative Agent will
have been paid.

(b Confirmation of Plan of Reorganization. The restructuring transactions shall be
consummated in accordance with the terms of a Chapter 11 plan of reorganization (the “Plan of
Reorganization”) prepared in accordance with the Restructuring Support Agreement (as defined below)
and the exhibits attached thereto and such Plan of Reorganization shall be in all respects reasonably
satisfactory to the Administrative Agent and all conditions precedent to the effectiveness of the Plan of
Reorganization (other than the funding of the Loans under the First Out Credit Facilities) shall have been
satisfied in the judgment of the Administrative Agent (or waived with the prior written consent of the
Administrative Agent), and the Plan of Reorganization shall be substantially consummated (as defined in
Section 1101 of the Bankruptcy Code), and the effective date thereunder shall occur, concurrently with
the effectiveness of the First Out Credit Facilities. No changes, modifications, amendments or waivers
(other than those reasonably satisfactory to the Administrative Agent) shall have been made to such Plan
of Reorganization since the initial filing thereof with the Bankruptcy Court. The Plan of Reorganization
shall provide that with respect to any and all equity interests or other recoveries that the Existing
Notehol ders receive thereunder on account of the Prepetition Notes, the Existing Noteholders shall not be
entitled to, or shall receive, any distributions, dividends, redemptions or any other payments on account of
such equity interests or other recoveries until such time that the First Out Credit Facilities shall have been
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paid in full in cash and the L/C Commitment shall have been terminated. As used herein, “Existing
Noteholders’ means each holder of the senior secured notes (the “ Prepetition Notes’) issued pursuant to
that certain indenture, dated February 11, 2010 by and among the Borrower, certain of its affiliates and
the purchasers party thereto from time to time.

(©) Confirmation Order. The confirmation order (the “Confirmation Order”) in
respect of the Plan of Reorganization shall (i) have been entered by the United States Bankruptcy Court
for the Southern District of New Y ork, White Plains Division (the “ Bankruptcy Court™) and shall not
have been reversed, modified, amended, vacated or subject to any stay pending appeal, (ii) provide for
terms and conditions substantially similar to those provided in the Plan of Reorganization and otherwise
be reasonably satisfactory to the Administrative Agent and (iii) be in full force and effect. All appeals of
the Confirmation Order, and the Plan of Reorganization, shall have been dismissed or resolved in a
manner reasonably satisfactory to the Administrative Agent. No changes, modifications, amendments or
waivers shall have been made to the Confirmation Order since the entry thereof by the Bankruptcy Court
(other than those reasonably satisfactory to the Administrative Agent). Notwithstanding anything to the
contrary in the Plan of Reorganization or Confirmation Order, the Bankruptcy Court’s retention of
jurisdiction under the Plan of Reorganization and the Confirmation Order shall not govern the
enforcement of the First Out Credit Facilities or the related |oan documents or any rights or remedies of
the parties related thereto or arising thereunder.

(d) Effective Date of Plan of Reorganization. The effective date of the Plan of
Reorganization shall occur no later than 180 days after the Petition Date. The Closing Date shall have
occurred on or prior to the date that is 180 days after the Petition Date.

(e Financial Statements. The Administrative Agent will have received, in form and
substance reasonably satisfactory to the Administrative Agent, (i) copies of audited consolidated financial
statements for the Borrower and its subsidiaries for the three fiscal years most recently ended before the
Closing Date (including, for the avoidance of doubt, the fiscal year ended December 31, 2012) and (ii)
projections prepared by management of balance sheets, income statements and cashflow statements of the
Borrower and its subsidiaries, which will be quarterly for the first year after the Closing Date and
annually thereafter for the term of the First Out Credit Facilities.

() No Material Adverse Effect. (i) Since December 31, 2012, there shall not have
occurred any event or condition that has had or could be reasonably expected, either individually or in the
aggregate, to have a Material Adverse Effect. “Material Adverse Effect” means (A) a material adverse
change in, or amaterial adverse effect on, the operations, business, assets, properties, liabilities (actual or
contingent) or condition (financial or otherwise) of the Borrower and its subsidiaries, taken as awhole,
(B) amaterial adverse effect on the rights and remedies of the Administrative Agent or any Lender under
any Financing Documentation, or of the ability of any Loan Party to perform its obligations under any
Financing Documentation to which it isa party or (C) a material adverse effect upon the legality, validity,
binding effect or enforceability against any Loan Party of any Financing Documentation to which itisa
party, but in each case of the foregoing other than as aresult of the commencement of the Borrower’s
chapter 11 proceeding, any events directly causing the filing of the Cases or any events which customarily
occur following the commencement of areorganization proceeding under Chapter 11 of the Bankruptcy
Code.

(@ Capital Structure. The Administrative Agent will be reasonably satisfied with the
terms and amounts of any intercompany loans among the L oan Parties. The Administrative Agent will be
satisfied with the flow of fundsin connection with the closing. The Administrative Agent will be
reasonably satisfied with senior management of the Loan Parties.
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(h) Information Required by Regulatory Authorities. The Loan Parties will have
provided the documentation and other information to the Lender that is required by regulatory authorities
under applicable “know your customer” and anti-money-laundering rules and regulations, including,
without limitation, the Patriot Act.

) Representations and Warranties. All representations and warranties made by the
Loan Partiesin the First Out Credit Facilities shall be true and correct in all material respects (unless
aready qualified by materiality or material adverse effect in which case they shall be true and correct in
all respects) and the Administrative Agent shall not have become aware that any information previously
delivered is inaccurate or incomplete in any material respect.

() No Default. No default or event of default under the First Out Credit Facilities
shall have occurred or be continuing after giving effect to the closing and funding of the First Out Credit
Facilities. Without giving effect to the applicability, if any, of Section 362 of the Bankruptcy Code,
immediately prior to closing of the First Out Credit Facilities, the Restructuring Support Agreement shall
be in full force and effect and shall not have been terminated and no default or event of default thereunder
(other than adefault or event of default by Wells Fargo) shall have occurred or be continuing, in each
case in accordance with its terms. Furthermore, none of the Termination Events (as defined in the
Restructuring Support Agreement) set forth in Sections 4.1(a), 4.1(b), 4.1(c), 4.1(e), 4.1(f), 4.1(g), 4.1(h),
4.1(), 4.1(), 4.1(1), 4.1(m), 4.1(n), 4.1(0), 4.1(u) or 4.1(v) shall have occurred (and irrespective of
whether or not the occurrence of any of the foregoing has led to a termination of the Restructuring
Support Agreement). Immediately prior to closing the First Out Credit Facilities, no default or event of
default shall have occurred and be continuing under the Borrower’ s debtor-in-possession credit facility.

(k) Business Plan. The Administrative Agent shall have received a post-
reorganization business plan of Holding and its subsidiaries satisfactory to the Administrative Agent.

() Outstanding Indebtedness. Immediately following the restructuring transactions,
neither Holding, the Borrower nor any of their respective subsidiaries will have any Indebtedness (as
defined in the Financing Documentation) outstanding except for the loans under (i) the First Out Credit
Facilities and (ii) the Second Out Term Loan Facility and ordinary course Indebtedness to the extent
permitted under the Financing Documentation.

(m) Second Out Term Loan Facility. The definitive documentation for the Second
Out term Loan Facility shall be in form and substance reasonably satisfactory to the Administrative Agent
(it being acknowledged and agreed that the terms set forth in the term sheet for the Second Out Term
Loan Facility attached as Annex 3 to the commitment letter dated as of February 17, 2013 (the
“Commitment Letter”), with respect to the Borrower’ s debtor-in-possession credit facility (the “ Second
Out Exit Term Sheet”), are satisfactory). The Second Out Term Loan Facility shall provide that, prior to
the payment in full in cash (other than unasserted indemnification and contingent obligations) of the First
Out Credit Facilities and the termination of the L/C Commitment, no payments of principal (whether
mandatory, optional, amortizing or others) shall be made under the Second Out Term Loan Facility. The
closing and funding of the Second Out Term Loan Facility shall have occurred or shall occur concurrently
with the closing of the First Out Term Loan Facility.

(n) DIP Facility. The Borrower’s debtor-in-possession credit facility (the “DIP
Facility”) shall be in form and substance reasonably satisfactory to Wells Fargo Bank, N.A. (“Wells
Fargo”) and shall provide for the refinancing in full (in the form of roll-up term loans and letter of credit
facility under the DIP Facility) of al commitments and amounts outstanding (including any and all
principal, reimbursement obligations in respect of outstanding letters of credit (assuming drawn), fees,
commissions, premiums, expenses, indemnification amounts and interest accrued prior to, on and after the
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commencement of the Chapter 11 Cases (as defined below), including to the issuing lender) under the
Existing Credit Agreement (the loans and letter of credit facility under the DIP Facility used to refinance
in full all amounts outstanding under the Existing Credit Agreement in connection with the entry of the
Final Order (as defined below), the “ Refinancing Loans’). It is understood that (A) the Refinancing L oans
shall be in an aggregate amount equal to the sum of (i) $49,625,000 plus (ii) the aggregate amount of all
letters of credit outstanding under the Existing Credit Agreement as of February 17, 2013 equal to
$9,516,267 plus (iii) the aggregate amount of all outstanding fees, |etter of credit standby fees and
commissions, premiums, expenses, indemnification amounts and interest accrued prior to, on and after the
commencement of the Chapter 11 Cases under the Existing Credit Agreement and immediately prior to
the date when the Refinancing Loans become effective and (B) the indemnification obligations under the
Existing Credit Agreement will survive as obligations under the DIP Facility notwithstanding the
refinancing or termination of the facilities under the Existing Credit Agreement. The DIP Facility shall
provide that the Refinancing Loans shall be paid in full in cash if the conditions precedent set forth in this
Annex A are not satisfied or waived with the consent of the Administrative Agent.

(0 Final Order. Not later than 40 days after the Interim Order Entry Date (as
defined below), the Bankruptcy Court shall have entered, upon motion in form and substance reasonably
satisfactory to Wells Fargo, afinal order (the “Final Order”, and the date of entry of the Final Order being
hereinafter referred to asthe “Final Order Entry Date”), in form and substance reasonably satisfactory to
WEélls Fargo, which Final Order shall, among other things, authorize (i) the making of the Refinancing
Loansin full on the Final Order Entry Date and (ii) the Borrower using the Refinancing Loans on the
Final Order Entry Date to refinance in full all amounts outstanding under the Existing Credit Agreement,
which authorization shall be final and irrevocable in all respects and binding on al partiesin interest in
the Chapter 11 Cases. Each of the foregoing shall have been consummated in a manner reasonably
satisfactory to Wells Fargo. The Final Order shall be in full force and effect and shall not have been
reversed, vacated, appealed, or made subject to a stay. No changes, modifications, amendments or
waivers shall have been made to the Final Order since the Final Order Entry Date (other than those
reasonably satisfactory to the Administrative Agent). The Refinancing Loans, the authorization under the
Final Order specified in clauses (i) and (ii) above and the consummation thereof shall not have been
reversed, vacated, appealed, or made subject to a stay, or otherwise objected to or challenged.

(9)] Interim Order. The Bankruptcy Court shall have entered, upon motion in form
and substance reasonably satisfactory to Wells Fargo, an interim order (the “Interim Order”, and the date
of entry of the Interim Order being hereinafter referred to as the “Interim Order Entry Date”), in form and
substance reasonably satisfactory to Wells Fargo, no later than five (5) calendar days after the Petition
Date (or such later date agreed to by Wells Fargo), which Interim Order shall authorize (i) the “ new
money loans’ under the Borrower’ s debtor-in-possession credit facility and (ii) in consideration for the
consensua priming of the liens securing the Existing Credit Agreement by the liens securing the DIP
Facility, that Wells Fargo shall receive prior to the Final Order Entry Date current cash pay interest, fees
and commissions in respect of the Existing Credit Agreement at the non-default rate, a superpriority claim,
and superpriority replacement liens (in each case ranking junior only to the liens and claimsin respect of
the DIP Facility) on the collateral securing the DIP Facility and the current payment of the fees and
expenses of counsel to Wells Fargo. The Interim Order shall not have been reversed, vacated, appealed,
or made subject to astay. No changes, modifications, amendments or waivers shall have been made to
the Interim Order since the Interim Order Entry Date (other than those reasonably satisfactory to the
Administrative Agent). The authorization under the Interim Order specified in clauses (i) and (ii) above
and the granting and receipt by Wells Fargo of current cash pay interest, fees and commissions in respect
of the Existing Credit Agreement at the non-default rate, a superpriority claim, and superpriority
replacement liens (in each case ranking junior only to the liens and claimsin respect of the DIP Facility)
on the collateral securing the DIP Facility and the current payment of the fees and expenses of counsel to
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Weélls Fargo shall not have been reversed, vacated, appealed, or made subject to a stay, or otherwise
objected to or challenged.

(a) Refinancing Loans. The Refinancing Loans shall (i) accrue interest at libor plus
5.0% per annum, and the libor rate shall have afloor of 3.0%; (ii) constitute a superpriority claim ranking
pari passu with the superpriority claim of all other loans under the DIP Facility and (iii) be secured by
first priority liensranking pari passu with the liens securing all other loans under the DIP Facility.

n Existing Credit Agreement Fees and Expenses. On or prior to the closing date of
the DIP Fecility, al fees and expenses of Wells Fargo, and of Milbank, Tweed, Hadley & McCloy LLP
shall have been paid in full.

() Certain Documentation. The following documentation shall be in form and
substance reasonably satisfactory to Wells Fargo: (i) the restructuring support agreement (the
“Restructuring Supporting Agreement”) entered into among the lenders under the DIP Facility in
connection with the reorganization of the Borrower and its affiliates pursuant to the chapter 11 cases of
the Borrower and its subsidiaries (the “ Chapter 11 Cases’); (ii) the definitive loan documentation relating
to the DIP Facility (including a credit agreement and related security and closing documents, the term
sheet for the DIP Facility attached as Annex 1 to the Commitment Letter (the “DIP Term Sheet”) and the
Second Out Exit Term Shest), it being acknowledged and agreed that the DIP Term Sheet and the Second
Out Exit Term Sheet are satisfactory; (iii) al of the “first day orders’ and all related pleadings to be
entered at the time of commencement of the Chapter 11 Cases or shortly thereafter, including in respect of
amounts of critical vendor payments; and (iv) the Plan of Reorganization, the related disclosure statement
and the Confirmation Order, including any amendments, modifications or supplements made from time to
time thereto.

® Transaction Fees and Expenses. All fees and expenses of Wells Fargo, and of
Milbank, Tweed, Hadley & McCloy LLP, in connection with the transactions hereunder have been paid in
full.

All conditions precedent to the effectiveness of the Second Out Term Loan Facility are hereby
incorporated herein, mutatis mutandis, as additional conditions precedent to the effectiveness of the First
Out Credit Facilities and as so incorporated shall have been satisfied and have not been waived without
the consent of Wells Fargo.
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Second Out Exit Term Sheet?

Borrower:

Lenders:

Administrative Agent:

Facility:

Use of Proceeds:

Closing Date and Closing Conditions:

February 17, 2013

The Reader’ s Digest Association, Inc., aDelaware
corporation (the “Borrower”).

The lendersin respect of the New Money Loans under
the Borrower’s DIP Facility (the “Lenders’).

An entity designated by the Lendersin consultation with
the Borrower (in such capacity, the “ Administrative

Agent”).

Senior secured term loan credit facility (the “ Second Out
Term Loan Facility”) converted from the New Money
Loans under the Borrower’ s DIP Facility in an amount
equal to the aggregate amount of the New Money Loans
outstanding under the DIP Facility on the date of
conversion.

The Second Out Term Loan Facility will be used to
refinance the New Money Loans outstanding under the
DIP Facility.

The Second Out Term Loan Facility shall close and
become effective on the date (the “Closing Date”) of (i)
the execution and delivery of the Financing
Documentation (as defined below) by the Borrower, the
Guarantors (as defined below), the Administrative Agent
and the respective Lenders party thereto, (ii) the
satisfaction of the conditions precedent to effectiveness
of the Second Out Term Loan Facility specified herein
(including, without limitation, the ones specified on
Annex A) and in the Commitment Letter and (iii) the

Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to such

terms in the term sheet dated as of the date hereof for the senior secured priming debtor-in-
possession credit facility for the Borrower attached to the Commitment Letter as Annex 1 (the
“DIP Term Sheet”). Asused herein, the term “Commitment L etter” shall mean the commitment
letter dated February 17, 2013 by and among the Borrower, the Borrower’ s affiliates party
thereto, Wells Fargo Principal Lending, LLC, Goldentree Asset Management LP, Apollo
Investment Management, L.P. and Empyrean Capital Partners, LP; and the term “ Restructuring
Support Agreement” shall mean that certain Restructuring Support Agreement dated February 17,
2013 by and among the Borrower, the Borrower’ s affiliates party thereto, Wells Fargo Principal
Lending, LLC, Goldentree Asset Management LP, Apollo Investment Management, L.P. and

Empyrean Capital Partners, LP.
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effectiveness of a plan of reorganization (pursuant to a
confirmation order that is reasonably satisfactory in form
and substance to the Required Lenders) for the Borrower
and the Guarantors, that is reasonably satisfactory in
form and substance to the Required Lenders.

The Second Out Term Loan Facility will be availableto
the Borrower upon the Closing Date to refinance
(without cash payment) the New Money Loans
outstanding under the DIP Facility immediately prior to
the Closing Date.

None.

The documentation for the Second Out Term Loan
Facility (which shall be satisfactory in form and
substance to the Required Lenders), the definitive terms
of which shall be negotiated in good faith, will include,
among other items, a credit agreement and guarantees
(collectively, the “Financing Documentation”), which
shall be based on the Existing Credit Agreement
Documentation (as defined bel ow) to the extent possible
and will be modified fully, as appropriate, to reflect the
terms set forth in this term sheet, the Commitment L etter,
the First Out Credit Facilities and agency and other
changes reasonably requested by the Required Lenders.

“Existing Credit Agreement Documentation” shall mean
the documentation relating to that certain Credit and
Guarantee Agreement dated as of March 30, 2012 (as
amended, the “Existing Credit Agreement”), among
RDA Holding Co. (“Holding"), the Borrower, the
lenders party thereto and Wells Fargo Bank, N.A., as
administrative agent for the lenders.

Consistent with the Existing Credit Agreement and the
DIP Facility, the obligations of the Borrower under the
Second Out Term Loan Facility will be unconditionally
guaranteed, on ajoint and several basis, by Holding and
each existing and subsequently acquired or formed direct
and indirect domestic subsidiaries providing guarantees
in connection with the Existing Credit Agreement and
the Borrower’s DIP Facility (each a* Guarantor”; and
such guarantee being referred to herein as a“ Guarantee”).
All Guarantees shall be guarantees of payment and not of
collection. The Borrower and the Guarantors are herein
referred to asthe “Loan Parties” and, individually, asa

“Loan Party.”
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The Second Out Term Loan Facility shall be secured by
aperfected first priority security interest in all of the
present and future tangible and intangibl e assets of the
Loan Parties (including, without limitation, accounts
receivable, inventory, intellectual property, real property
(whether owned or leased), 100% of the capital stock of
the Borrower and the Guarantors and 65% (or, in the
absence of material adverse tax consequences to the
Borrower, 100%) of the capital stock of each first tier
foreign subsidiary of the Borrower, except for those
assets excluded from the collateral under the Existing
Credit Agreement Documentation (the “ Collateral”).

On the Closing Date, the Borrower shall concurrently
enter into senior secured “first out” credit facilities (the
“First Out Credit Facilities’) converted from the
Refinancing Loans under the DIP Facility subject to the
terms set forth in the “First Out Exit Term Sheet”
attached as Annex 2 to the Commitment Letter (the
“First Out Exit Term Sheet”) and otherwise on terms and
conditions reasonably satisfactory to the Required
Lenders. TheFirst Out Credit Facilities shall be secured
by first priority security interest in the Collateral, pari
passu with the liens securing the Second Out Term Loan
Facility. All obligations in connection with the First Out
Credit Facilities (other than unasserted indemnification
and contingent obligations) shall be paid in full prior to
any obligations under the Second Out Term Loan
Facility on a“first out” basis on terms substantially
similar to those set forth in the Existing Credit
Agreement Documentation (for the avoidance of doubt,
cash interest payments under the Second Out Term Loan
Facility shall be permitted).

September 30, 2015 (the “Maturity Date”).
As specified on Schedule | attached hereto.

The Second Out Term Loan Facility will be required to
be prepaid, without premium or penalty (except LIBOR
breakage costs), with:

@ 100% of the net cash proceeds from the
incurrence of indebtedness (other than certain
permitted indebtedness to be agreed) after the
Closing Date by Holding or any of its
subsidiaries; and
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(b 100% of the net cash proceeds of sales or other
dispositions (including (a) by issuance or sale of
stock of Holding or any of its subsidiaries, (b) as
aresult of casualty or condemnation, net of
remediation or replacement costs, (c) any
extraordinary receipts (to be mutually defined)
and (d) licensing transactions) by Holding or
any of its subsidiaries of any assets (except for
sales of inventory in the ordinary course of
business and certain other dispositions,
thresholds and exceptions to be agreed on), in
each case only to the extent such net cash
proceeds are received by Holdings or any other
Loan Party; provided that the Borrower and
other Loan Parties shall be permitted to reinvest
(or commit to reinvest) an aggregate amount for
all such sales, casualty events, extraordinary
receipts and licensing proceeds not exceeding
$15 million within six months;

provided that no such mandatory prepayments shall be
made prior to the payment in full of the obligations
(other than unasserted indemnification and contingent
obligations) and the termination of the letter of credit
commitment under the First Out Credit Facilities (but not
including any refinancing thereof).

L oans under the Second Out Term Loan Facility may be
prepaid from time to time, in whole or in part, at the
option of the Borrower, upon notice and in minimum
principal amounts and in multiples to be agreed upon,
without premium or penalty (except LIBOR breakage
costs and the applicable Early Termination Fee
(referenced below)), provided that no such optional
prepayments shall be made prior to the payment in full of
the obligations (other than unasserted indemnification
and contingent obligations) and the termination of the
letter of credit commitment under the First Out Credit
Facilities (but not including any refinancing thereof).
Any optional prepayment of the Second Out Term Loan
Facility will be applied to the remaining scheduled
amortization payments as directed by the Borrower.

The Financing Documentation will contain
representations and warranties substantially similar to the
Existing Credit Agreement and such others as may be
reasonably requested by the Required Lenders, but in ho
event more favorable to the Loan Parties than the
equivalent terms under the First Out Credit Facilities.

PAGE 4



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document

Affirmative Covenants:

Negative Covenants:

Pg 240 of 280

Annex 3
Subject to Rule 408 of the Federal Rules of Evidence
Execution Copy

The Financing Documentation will contain affirmative
covenants substantially similar to the Existing Credit
Agreement and such others as may be reasonably
requested by the Required Lenders, but in no event more
favorable to the L oan Parties than the equivalent terms
under the First Out Credit Facilities.

The Financing Documentation will contain negative
covenants substantially similar to the Existing Credit
Agreement and such others as may be reasonably
requested by the Required Lenders (in each case subject
to exceptions, carveouts and thresholds to be mutually
agreed), but in no event more favorable to the Loan
Parties than the equivalent terms under the First Out
Credit Facilities, including, but not limited to, the
following:

. restriction on dividends, distributions, issuances
of equity interests, redemptions and repurchases
of equity interests,

. restriction on incurring addition first out or first
lien secured indebtedness and limitation on
incurring other indebtedness (with customary
exceptions to be agreed; any additional second
lien or unsecured indebtedness shall be on terms
satisfactory to the Required Lenders; it being
agreed that there will be a debt carveout for
letters of credit up to $5 million and a
corresponding lien carveout for the cash
collateral for such letters of credit);

. limitation on capital expenditures of $10 million
per 12-month period;

. restriction on (i) amending, supplementing or
otherwise modifying the definitive
documentation governing the First Out Credit
Facilities in any manner materially adverse to
the Lenders without the consent of the Required
Lenders (it being agreed that any amendments,
supplements or other modifications resulting in
a change to maturity, an increase in interest rates,
fees, principal or scheduled amortization
payments, or any amendments, supplements or
other modifications changing any payment
priority or lien priority of the Second Out Term
Loan Facility vis-a-vis the First Out Credit

PAGE 5
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Facilities shall be deemed to be materially
adverse to the Lenders) and (ii) any
prepayments of junior financing.

The Financing Documentation will contain a*“ Second
Out Leverage Ratio”, pursuant to which the Borrower
shall not permit the ratio of total “ second out” funded
indebtedness to last twelve months EBITDA to exceed,
as of the last day of any fiscal quarter of the Borrower, a
ratio to be mutually agreed (which financial covenant
shall be first tested as of December 31, 2013). The
definition of “EBITDA”, and the related financial
definitions, shall be substantially similar to the Existing
Credit Agreement, with such changes as may be
requested by the Required Lenders.

The Financing Documentation will contain events of
default substantially similar to the Existing Credit
Agreement and such others as may be requested by the
Required Lenders.

Customary for facilities of this type, including, without
limitation, in respect of breakage or redeployment costs
incurred in connection with prepayments, changesin
capital adequacy and capital requirements or their
interpretation, illegality, unavailability, reserves without
proration or offset and payments free and clear of
withholding or other taxes.

The Lenders will be permitted to make assignmentsin
minimum amounts to be agreed. Participations will be
permitted without the consent of the Borrower or the
Administrative Agent.

No assignment or participation may be made to natural
persons, Holding or any of its subsidiaries.

Lenders holding more than 50% of the outstanding
principal amount of the loans under the Second Out
Term Loan Facility (the “Required Lenders’).

The Financing Documentation will contain provisions
regarding amendments and waivers substantially similar
to the Existing Credit Agreement with such changes as
the Required Lenders may reasonably request.

PAGE 6
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Indemnification: The Financing Documentation will contain provisions
regarding indemnification substantially similar to the
Existing Credit Agreement with such changes as the
Required Lenders may reasonably request.

Expenses: The Loan Parties will reimburse the Lenders and
Administrative Agent for all reasonable and documented
out-of-pocket costs and expenses in connection with the
syndication, negotiation, execution, delivery and
administration of the Financing Documentation and any
amendment or waiver with respect thereto (including,
without limitation, reasonable and documented fees and
expenses of counsel thereto, including any conflicts
counsel, special counsel and local counsel retained) and
any enforcement of remedies with respect thereto.

Governing Law and Forum: New York.

Waiver of Jury Trial and

Punitive and Conseguential

Damages. All parties to the Financing Documentation waive the
right to trial by jury and the right to claim punitive or
consequential damages.

Counsel for the Lenders: Kirkland & EllisLLP

PAGE 7
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SCHEDULE |
INTEREST AND FEES

Interest: Loans under the Second Out Term Loan Facility shall
accrue interest at LIBO Rate plus 11.0% per annum, or
Base Rate plus 10.0% per annum.

As used herein:

“LIBO Rate’ hasthe meaning as defined in the Existing
Credit Agreement but with afloor of 1.50%. “Base
Rate” has the meaning as defined in the Existing Credit
Agreement but with afloor of 2.50%.

Default Interest: Upon the occurrence and during the continuance of an
Event of Default under the Financing Documentation,
interest shall accrue on the outstanding amount of the
obligations under the Financing Documentation and shall
be payable on demand at 2.0% per annum above the then

applicable rate.

Upfront Fee: 2.0% of the aggregate principal amount of the New
Money Loans converted into the Second Out Term Loan
Facility.

Early Termination Fee: In the event of any prepayment of the New Money Loan,

such prepayment shall be subject to an early termination
fee equal to (a) 2.0% of the aggregate principal amount
of the New Money Loan prepaid, if such prepayment in
made prior to the first anniversary of the Closing Date,
(b) 1.0% of the aggregate principal amount of the New
Money Loan prepaid, if such prepayment in made prior
to the second anniversary of the Closing Date but on or
after the first anniversary of the Closing Date, and (c)
0.0%, if such prepayment in made on or after the third
anniversary.

Rate and Fee Basis: All per annum rates shall be calculated on the basis of a
year of 360 days for actual days elapsed, provided that
computations of interest for Base Rate Loans when the
Base Rate is determined by the prime rate shall be made
on the basis of the number of actual days elapsedin a
year of 365 or 366 days, as the case may be.

Schedule 1
PAGE 1
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ANNEX A

SUMMARY OF CONDITIONS PRECEDENT TO EFFECTIVENESS OF
THE SECOND OUT TERM LOAN FACILITY

Closing and the availability of the Second Out Term Loan Facility will be subject to the
satisfaction of conditions precedent usual and customary for facilities of this type including the following:

€)] Financing Documentation and Customary Closing Documentation. (i) Financing
Documentation reflecting and consistent with the terms and conditions set forth herein and otherwise
reasonably satisfactory to the Borrower and the Lenders, will have been executed and delivered, (ii) the
Administrative Agent and the Required Lenders will have received such customary legal opinions
(including, without limitation, opinions of special counsel and local counsel as may be reasonably
requested by the Administrative Agent and the Required Lenders) which such opinions shall permit
reliance by permitted assigns of each of the Administrative Agent and the Lenders, documents and other
instruments as are customary for transactions of this type including, without limitation, a certificate of the
chief financial officer of Holding asto the solvency of each Loan Party after giving effect to each element
of the restructuring transactions, (iii) all documents, instruments, reports and policies required to perfect
or evidence the Administrative Agent’s and the Lenders’ first priority security interest in and liens on the
Collateral (including, without limitation, all certificates evidencing pledged capital stock or membership
or partnership interests, as applicable, with accompanying executed stock powers, all UCC financing
statements to be filed in the applicable government UCC filing offices, all intellectual property security
agreements to be filed with the United States Copyright Office or the United States Patent and Trademark
Office, as applicable, and all deposit account and securities account control agreements) will have been
executed and/or delivered and, to the extent applicable, be in proper form for filing (including UCC and
other lien searches, intellectual property searches, insurance policies, surveys, title reports and policies,
landlord waivers and access letters, appraisals and environmental reports), (iv) al governmental and third
party consents and all equityholder and board of directors (or comparable entity management body)
authorizations shall have been obtained and shall be in full force and effect, (v) there shall not be any
material pending or threatened litigation, bankruptcy or other proceeding, (vi) satisfactory review of al
organizational documentation of the Loan Parties and (vii) all fees and expenses due to the Lenders,
Administrative Agent and counsels to the Administrative Agent and the Lenders will have been paid.

(b Confirmation of Plan of Reorganization. The restructuring transactions shall be
consummated in accordance with the terms of a Chapter 11 plan of reorganization (the “Plan of
Reorganization”) prepared in accordance with the Restructuring Support Agreement and the exhibits
attached thereto and such Plan of Reorganization shall bein all respects reasonably satisfactory to the
Administrative Agent and the Required Lenders and all conditions precedent to the effectiveness of the
Plan of Reorganization (other than the funding of the Loans under the First Out Credit Facilities) shall
have been satisfied in the judgment of the Administrative Agent and the Required Lenders (or waived
with the prior written consent of the Administrative Agent and the Required Lenders), and the Plan of
Reorganization shall be substantially consummated (as defined in Section 1101 of the Bankruptcy Code),
and the effective date thereunder shall occur, concurrently with the effectiveness of the First Out Credit
Facilities and the Second Out Term Loan Facility. No changes, modifications, amendments or waivers
(other than those reasonably satisfactory to the Administrative Agent and the Required Lenders) shall
have been made to such Plan of Reorganization since theinitial filing thereof with the Bankruptcy Court.

(©) Confirmation Order. The confirmation order (the “Confirmation Order”) in
respect of the Plan of Reorganization shall (i) have been entered by the United States Bankruptcy Court
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for the Southern District of New Y ork, White Plains Division (the “ Bankruptcy Court™) and shall not
have been reversed, modified, amended, vacated or subject to any stay pending appeal, (ii) provide for
terms and conditions substantially similar to those provided in the Plan of Reorganization and otherwise
be reasonably satisfactory to the Administrative Agent and the Required Lenders and (iii) bein full force
and effect. All appeals of the Confirmation Order, and the Plan of Reorganization, shall have been
dismissed or resolved in a manner reasonably satisfactory to the Administrative Agent and the Required
Lenders. No changes, modifications, amendments or waivers shall have been made to the Confirmation
Order since the entry thereof by the Bankruptcy Court (other than those reasonably satisfactory to the
Administrative Agent and the Required Lenders). Notwithstanding anything to the contrary in the Plan of
Reorganization or Confirmation Order, the Bankruptcy Court’ s retention of jurisdiction under the Plan of
Reorganization and the Confirmation Order shall not govern the enforcement of the Second Out Term
Loan Facility or the related loan documents or any rights or remedies of the parties related thereto or
arising thereunder.

(d) Effective Date of Plan of Reorganization. The effective date of the Plan of
Reorganization shall occur no later than 180 days after the date on which the chapter 11 petitions are first
filed by the Borrower or its affiliates.

(e Financial Statements. The Administrative Agent and the Lenders will have
received, in form and substance reasonably satisfactory to the Administrative Agent and the Required
Lenders, (i) copies of audited consolidated financial statements for the Borrower and its subsidiaries for
the three fiscal years most recently ended before the Closing Date (including, for the avoidance of doubt,
the fiscal year ended December 31, 2012) and (ii) projections prepared by management of balance sheets,
income statements and cashflow statements of the Borrower and its subsidiaries, which will be quarterly
for thefirst year after the Closing Date and annually thereafter for the term of the Second Out Term Loan
Facility.

() No Material Adverse Effect. (i) Since December 31, 2012, there shall not have
occurred any event or condition that has had or could be reasonably expected, either individually or in the
aggregate, to have a Material Adverse Effect. “Material Adverse Effect” means (A) a materia adverse
change in, or amaterial adverse effect on, the operations, business, assets, properties, liabilities (actual or
contingent) or condition (financial or otherwise) of the Borrower and its subsidiaries, taken as awhole,
(B) amaterial adverse effect on the rights and remedies of the Administrative Agent or any Lender under
any Financing Documentation, or of the ability of any Loan Party to perform its obligations under any
Financing Documentation to which it is a party or (C) amaterial adverse effect upon the legality, validity,
binding effect or enforceability against any Loan Party of any Financing Documentation to which itisa
party, but in each case of the foregoing other than as a result of the commencement of the Borrower’s
chapter 11 proceeding, any events directly causing the filing of the Cases or any events which customarily
occur following the commencement of areorganization proceeding under Chapter 11 of the Bankruptcy
Code.

(9 Capital Structure. The Administrative Agent and the Required Lenders will be
reasonably satisfied with the terms and amounts of any intercompany |oans among the L oan Parties and
the flow of funds in connection with the closing. The Administrative Agent and the Required Lenders will
be reasonably satisfied with senior management of the Loan Parties.

(h) Information Required by Regulatory Authorities. The Loan Parties will have
provided the documentation and other information to the Lenders that is required by regulatory authorities
under applicable “know your customer” and anti-money-laundering rules and regulations, including,
without limitation, the Patriot Act.
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0] Representations and Warranties. All representations and warranties made by the
L oan Parties under the Second Out Term Loan Facility shall be true and correct in all material respects
(unless already qualified by materiality or material adverse effect in which case they shall be true and
correct in all respects) and the Administrative Agent and the Lenders shall not have become aware that
any information previously delivered isinaccurate or incomplete in any material respect.

() No Default. No default or event of default under the Second Out Term Loan
Facility shall have occurred or be continuing after giving effect to the closing and funding of the Second
Out Term Loan Facility. Without giving effect to the applicablitliy, if any, of Section 362 of the
Bankruptcy Code, immediately prior to closing of the Second Out Term Loan Facility, the Restructuring
Support Agreement shall bein full force and effect and shall not have been terminated and no default or
event of default (unless as aresult of a breach by the Lenders party thereto) thereunder shall have
occurred or be continuing. Furthermore, none of the Termination Events (as defined in the Restructuring
Support Agreement) set forth in Sections 4.1(a), 4.1(b), 4.1(c), 4.1(e), 4.1(f), 4.1(g), 4.1(h), 4.1(i), 4.1()),
4.1(1), 4.1(m), 4.1(n), 4.1(0), 4.1(u) or 4.1(v) shall have occurred (and irrespective of whether or not the
occurrence of any of the foregoing has led to atermination of the Restructuring Support Agreement).
Immediately prior to closing the Second Out Term Loan Facility, no default or event of default shall have
occurred and be continuing under the Borrower’s DIP Facility.

(K) Business Plan. The Administrative Agent and the Lenders shall have received a
post-reorgani zation business plan of Holding and its subsidiaries satisfactory to the Administrative Agent
and the Required Lenders.

() Outstanding Indebtedness. Immediately following the restructuring transactions,
neither Holding, the Borrower nor any of their respective subsidiaries will have any Indebtedness (as
defined in the Financing Documentation) outstanding except for the loans under (i) the First Out Credit
Facilitiesand (ii) the Second Out Term Loan Facility and ordinary course Indebtedness to the extent
permitted under the Financing Documentation.

(m) First Out Credit Facilities. The definitive documentation for the First Out Credit
Facilities shall be in form and substance reasonably satisfactory to the Administrative Agent and the
Required Lenders (it being acknowledged and agreed that the terms set forth in the First Out Exit Term
Sheet are satisfactory). The closing and funding of the First Out Credit Facilities shall have occurred or
shall concurrently occur.

(n) Fees and Expenses. All fees and expenses of the Lenders, the Administrative
Agent and of their respective advisors in connection with the transactions hereunder shall have been paid,
to the extent due.

(0)] Other Closing Conditions under the First Out Credit Facilities. Satisfaction of
the conditions precedent to the closing of First Out Credit Facilities (but excluding clause (d) on Annex A
to the First Out Exit Term Sheet) which conditions (to the extent the equivalents thereof are not included
on this Annex A) are hereby incorporated, mutatis mutandis, as additional conditions precedent to the
Second Out Term Loan Facility (as so incorporated shall have been satisfied and have not been waived
without the consent of the Required Lenders).
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Exhibit B to Restructuring Support Agreement

Lender Joinder

LENDER JOINDER

This Lender Joinder to the Restructuring Support Agreement, dated as of
February [ ], 2013, by and among RDA Holding Co., The Reader’ s Digest Association, Inc. (the
“Company”), and certain of the Company’s subsidiaries and affiliates set forth on Schedule 1 of the
Support Agreement (as defined herein and annexed hereto on Annex 1), the Consenting Lender signatory
thereto and the Consenting Secured Noteholders signatory thereto (the “ Support Agreement), is executed
and delivered by [ ] (the * Joining L ender Party”) as of [ |, 2013. Each capitalized
term used herein but not otherwise defined shall have the meaning set forth in the Support Agreement.

1 Agreement to be Bound. The Joining Lender Party hereby agreesto be
bound by all of the terms of the Support Agreement, attached to this Lender Joinder as Annex | (asthe
same may be hereafter amended, restated or otherwise modified from timeto time). The Joining Party
shall hereafter be deemed to be a“ Consenting Secured Party” and a party for all purposes under the
Support Agreement.

2. Representations and Warranties. With respect to the aggregate principal
amount of prepetition Secured Notes, Credit Agreement obligations and/or DIP Loans held by the Joining
Lender Party upon consummation of the sale, assignment, transfer, hypothecation or other disposition of
such prepetition claims, the Joining Lender Party hereby makes the representations and warranties of the
Consenting Secured Parties set forth in Section 6 of the Support Agreement to each of the other Partiesin
the Support Agreement.

3. Governing Law. This Lender Joinder shall be governed by and
construed in accordance with the internal laws of the State of New Y ork, without regard to any conflicts
of law provisions which would require the application of the law of any other jurisdiction.

* k k *x %

[THE REMAINDER OF THISPAGE IS
INTENTIONALLY LEFT BLANK]

B-1
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IN WITNESS WHEREOF, the Joining Lender Party has caused this Lender Joinder to be
executed as of the date first written above.

Entity Name of Joining Lender Party

Authorized Signatory:

By:

Name:
Title:

Principal Amount of
Secured Notes $

Principal Amount of
Credit Agreement obligations $

Principal Amount of
DIP Loans $

Address:

B-1
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Exhibit B

Debtors’ Prepetition Organizational Structure
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FINANCIAL PROJECTIONS (UNAUDITED)
FOR THE FISCAL YEARS ENDED 2013 - 2015

The Reader’s Digest Association, IndR@ader’s Digest) and certain of its affiliates
(collectively, the Debtors’) each filed a voluntary petition for relief undemapter 11 of title 11
of the United States Code (thB&nkruptcy Code”) in the Bankruptcy Court for the Southern
District of New York on February 17, 2013 (thédmmencement Datd).

The Debtors, other than Direct Entertainment Mé&sgliaup, Inc. (collectively, the
“Reorganization Plan Debtor$) are soliciting votes with respect to tReoposed Joint Chapter
11 Plan of Reorganization of The Reader’s Digesbgstion, Inc. and Its Debtor Affiliat¢as
may be amended from time to time, tiiRebrganizationPlan”) as set forth in the Disclosure
Statement for the Reorganization Plan (as may nded from time to time, thé®fisclosure
Statement). All capitalized terms used by not defined hereave the meanings set forth in the
Disclosure Statement.

Section 1129(a)(11) of the Bankruptcy Code requinasthe bankruptcy court find that
confirmation is not likely to be followed by thejliidation, or the need for further financial
reorganization, of the debtor or any successoetbeunless such liquidation or reorganization is
contemplated by the plan. Accordingly, in connattivith the planning and development of the
Reorganization Plan, and for the purposes of detemmwhether the Reorganization Plan
satisfies this “feasibility” standard, the Reorgaation Plan Debtors analyzed their ability, as
Reorganized Debtors, to satisfy their financiaigditions while maintaining sufficient liquidity
and capital resources.

Specifically, the Reorganization Plan Debtors depetl and refined a bottom-up
business plan and prepared these financial projector the fiscal years 2013 through 2015 (the
“Projection Period”). These projections are presented on a conselidahd segment basis for
the Reorganization Plan Debtors and their Affisathe ‘Company’). These projections
should be read in conjunction with the significassumptions, qualifications and notes set forth
below.

The Company does not, as a matter of course, pulkdibusiness plans and strategies,
projections, anticipated financial position or léswof operations. Accordingly, the
Reorganization Plan Debtors do not intend to, asdam any obligation to, (1) furnish updated
business plans or projections to Holders of Claammterests after the Confirmation Date,

(2) include such information in documents, if argquired to be filed with the Securities and
Exchange Commission (th&EC”) or (iii) otherwise make such information pubtionsistent
with applicable law.

THE PROJECTIONS HAVE BEEN PREPARED EXCLUSIVELY BYHE
REORGANIZATION PLAN DEBTORS. THESE PROJECTIONS, Wi# PRESENTED
WITH NUMERICAL SPECIFICITY, ARE NECESSARILY BASED 0 A VARIETY OF
ESTIMATES AND ASSUMPTIONS WHICH, THOUGH CONSIDEREREASONABLE BY
MANAGEMENT AT THE TIME AND TO THE BEST OF THEIR KNGVLEDGE, MAY
NOT BE REALIZED, AND ARE INHERENTLY SUBJECT TO SIGIRICANT BUSINESS,
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ECONOMIC AND COMPETITIVE UNCERTAINTIES AND CONTINGHCIES, MANY OF
WHICH ARE BEYOND THE REORGANIZATION PLAN DEBTORS’ ONTROL. THE
REORGANIZATION PLAN DEBTORS CAUTION THAT NO REPRESHATIONS CAN
BE MADE AS TO THE REORGANIZED DEBTORS’ ABILITY TO £HIEVE THE
PROJECTED RESULTS. SOME ASSUMPTIONS INEVITABLY WIINOT
MATERIALIZE, AND EVENTS AND CIRCUMSTANCES OCCURRINGUBSEQUENT
TO THE DATE ON WHICH THESE PROJECTIONS WERE PREPARMAY BE
DIFFERENT FROM THOSE ASSUMED OR MAY BE UNANTICIPATE, AND THUS
MAY AFFECT FINANCIAL RESULTS IN A MATERIAL AND POS3BLY ADVERSE
MANNER. THE PROJECTIONS, THEREFORE, MAY NOT BE RHD UPON AS A
GUARANTY OR OTHER ASSURANCE OF THE ACTUAL RESULTSHAT WILL
OCCUR.

These projections should be read in conjunctioh wie assumptions, qualifications,
notes and explanations set forth, referenced @raibe described in, without limitation:
(1) these projections; (2) the Disclosure Statem@tthe Reorganization Plan and the Plan
Supplement; and (4) the historical consolidatedrfoial statements (including any notes and
schedules thereto), other financial information dathiled discussion of the various risks and
other factors associated with the Company’s buseeeand operations generally set forth under
the section entitled “Risk Factors” in Reader’s &tjs Annual Report on Form 10-K for the
fiscal year ended December 31, 2011, and Readé&y&sDs Quarterly Report on Form 10-Q for
the quarterly period ended September 30, 2012¢esayiwhich can be obtained from the
Reorganization Plan Debtors’ investor relations sitethttp://phx.corporate-
ir.net/phoenix.zhtml?c=71092&p=irol-IRhome) or tBEC’s EDGAR system website
(http://www.sec.gov/edgar.shtml).

Important Accounting and Securities Law Disclosures

A. Accounting Disclosure

These projections do not reflect necessary or cetatesh-start reporting adjustments
that may be required to be made on the Effectiie Dahe Reorganization Plan Debtors will be
required to estimate the reorganization value efReorganized Debtors, the fair value of their
assets and their actual liabilities as of the EitecDate. Such determinations will be based
upon the fair values as of that date, which co@adraterially greater or less than the value
assumed in these projections. Any fresh-startrtggpadjustments that may be required in
accordance witlstatement of Position 90-7 — Financial ReportingHnyities in Reorganization
under the Bankruptcy Code, including any allocabbthe Reorganization Plan Debtors’
reorganization value to the Reorganization Plant@sbassets in accordance with the
procedures specified Financial Accounting Standards Board Statement-14&lsiness
Combinationswill be made when the Reorganization Plan Deleaitschapter 11.

These projections were not prepared with a viewatdweompliance with the guidelines
established by the American Institute of Certififaablic Accountants, the practices recognized
to be in accordance with Generally Accepted Accogrnrinciples (GAAP”) or the rules and
regulations of the SEC regarding projections. lkenmrnore, these projections have not been



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 255 of 280

audited by independent accountants.

B. Safe Harbor Statement Under The Private Secuiigs Litigation Reform Act Of 1995

These projections contain statements which comstitarward-looking statements”
within the meaning of the Securities Act of 1938 amended (theSecurities Act) and the
Securities Exchange Act of 1934, as amended biPtivate Securities Litigation Reform Act of
1995 (the Exchange Act). “Forward-looking statements” in these projeasanclude the
intent, belief or current expectations of the Raoigation Plan Debtors and members of its
management team with respect to the timing of, detigm of and scope of the current
restructuring, reorganization plan, strategic besgnplan, bank financing, and debt and equity
market conditions and the Reorganization Plan Dsbtoture liquidity, as well as the
assumptions upon which such statements are based.

While the Reorganization Plan Debtors believe thatexpectations are based on
reasonable assumptions within the bounds of thEimkedge of their business and operations,
parties in interest are cautioned that any suchdaod-looking statements are not guarantees of
future performance, and involve risks and uncetignand that actual results may differ
materially from those contemplated by such forwlaking statements.

Important factors currently known to management ¢oald cause actual results to differ
materially from those contemplated by the forwardking statements in these projections
include, without limitation: (1) further adversewtlopments with respect to the Company’s
liquidity position or operations of the ReorganiaatPlan Debtors’ businesses; (2) adverse
developments in the Reorganization Plan Debtofettsfto renegotiate their funding;

(3) adverse developments in the bank financingubtip or private markets for debt or equity
securities; (4) adverse developments in the tinongesults of the Reorganization Plan Debtors’
strategic business plan (including the timelinertwerge from chapter 11); (4) the ability of the
Reorganization Plan Debtors to retain and attraat clients and maintain favorable vendor
relationships; (5) the difficulty in controlling dlustry costs and the ability of the Reorganization
Plan Debtors to realize the anticipated generalamimiinistrative expense savings and overhead
reductions presently contemplated in their busipess; (6) the ability of the Reorganization
Plan Debtors to return their operations to profiiigh (7) the level and nature of any
restructuring and other one-time charges; (8) tfiiewlty in estimating costs relating to exiting
certain markets and consolidating and closing oedperations; and/or (9) the possible negative
effects of a change in applicable legislation.

Key Assumptions

These projections were prepared by the Reorgaaiz&ifian Debtors in good faith based
on various assumptions and estimates believed teds®nable at the time of preparation, but
which are subject to significant contingencies.eJénprojections are also based upon forecasts
of certain key economic variables, such as chaimgéege competitive environment (including the
demand for Company'’s products), the ability to aehicertain cost reductions and the ability to
stabilize and expand the Company’s consumer anerasing revenue bases. Accordingly,
because such assumptions, estimates and forecasdying these projections are inherently
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uncertain and subject to significant business, egoo and competitive uncertainties (many of
which are beyond the Company’s control), actualltsgnay vary, in some instances materially,
from those presented herein. These projectiongrasshe Reorganization Plan will be
confirmed, consummated and implemented in accosdauitt its stated terms.

A. General Assumptions

1. Methodology. These projections are based on the Reorganiz@tan Debtors’
detailed projections for fiscal years 2013-201% (®eorganization Plan Debtors operate on a
December 31 fiscal year-end). Projections areldpee on an operational rather than legal
entity basis.

2. Emergence Date These projections are further based on the gssoumthat the
Reorganization Plan Debtors will emerge from chapieon or about July 31, 2013 — the
assumed “Effective Date” of the Reorganization PlHrthe Effective Date is significantly
delayed, additional expenses, including professifa®s, may be incurred and operating results
may be negatively impacted. In addition, the Ranrgation Plan Debtors believe that their
businesses will be adversely impacted as a reghking in a prolonged chapter 11 process,
particularly with respect to potential trade coanti@n, both domestically and internationally.

3. Macroeconomic & Industry Environment. These projections assume there will
be no substantial near-term improvement in thealobacroeconomic environment. These
projections also assume constant foreign currerclgange rates and stable commaodity pricing
environments. These projections further assuntataligation of the print media sector,
stabilization of customer bases, stabilizationesfponse and payment rates in many of the
Reorganization Plan Debtors’ international markespecially Europe) and an increasing
dependence on expanding the Company’s brands thmdiggal platforms.

4. Operations. These projections are aggregated from operatiregésts for the
Reorganized Debtors, which assume the Company amasnits global multi-brand media and
direct marketing strategy, with an increasing foeunghe development of digital media
platforms. These projections incorporate the Caomgjsaplanned revenue and cost initiatives as
well as operational restructuring activities, asdwuane the wind-down and licensing of select
countries. These projections further assume threpgaoy will be able to retain and attract the
employees required to execute its Business Pl&e Company continually reviews its
operations, the economic environment and the markethich it competes, to evaluate the
potential future profitability of each of its proctuines. The actual operations of the Company,
as well as the financial results from operatiosild vary significantly from the assumptions
used to generate these projections as a resatmafng other things, changes to the Company’s
future operations.

5. Other Assumptions These projections also assume that: (1) thdtda/no
material change in legislation or regulations,h& &dministration thereof, that will have an
unexpected effect on the operations of the Reorgéion Plan Debtors; (2) there will be no
change in GAAP in the United States that will hawaaterial effect on the reported financial
results of the Reorganization Plan Debtors; (3)aglication of fresh-start reporting will not
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materially change the Reorganization Plan Debtrsbunting procedures; and (4) there will be
no material contingent or unliquidated litigationimdemnity claims applicable to the
Reorganization Plan Debtors.

B. Projected Income Statement

Reader’s Digest North America

1. Revenues Net revenues for North America, which includes U.S. and
Canadian businesses, are forecasted to declinefBo8¥4discal year 2013 to 2014 and 2.7%
through fiscal year 2015. The decreases are phntaiven by declines in print magazine
subscriptions and book and merchandise sales dbe tttrition of legacy customers.
Advertising increases by 4% from 2013 to 2014, elmiby growth in digital advertising offset by
decreases in print advertising. From 2014 to 2@#l%ertising increases 9% as growth continues
in digital and print advertising stabilizes. Dajitdvertising and Digital editions combined grow
47.6% and 39.1% in 2014 and 2015, respectivelytolwbanging customer preferences for
consuming media digitally and the movement of atisens to more digital mediums.
Partnership and licensing revenues increase asfomis is placed on developing a pipeline to
fully exploit the equity of the North American bdm

» Subscription Revenue. The Company sells magamginscsiptions to its
publications through direct-to-consumer solicitai@nd third-party marketing
agents. The Company uses a variety of direct-tawmer techniques to sell
subscriptions including attached mail, direct miaisert cards, website and e-mail
solicitation. Reader’s Digest North America offéne US and Canadian editions
of Reader’s Digest, as well as Taste of Home, Tdraify Handyman and 8
enthusiast magazine titles in the US, and Bestthleald Our Canada in Canada.
Fiscal year 2013 net subscription revenues aredsted to be approximately
$206 million in North America. Subscription revesuare estimated to constitute
approximately 48% of net revenues in 2013, andedesa during the period to
44% by 2015 as legacy customers are either nadcegldue to unprofitable
circulation acquisition economics or replaced bysthwith lower rates. These
losses are partially offset by gains in digital stritbers over the Projection
Period.

» Advertising Revenue. Advertising rates and ratgcstires vary among
publications and Internet properties and are basgdmong other things, the
circulation or audience of the particular propethyg readership demographics,
the scheduled frequency and the size and placeohéme advertisement in the
publication or website. Advertising revenue iduehced by a number of external
factors, including the presence and relative pasiig of competing publications,
the amount and allocation of marketing expenditbseadvertising clients and
the extent to which customers elect to advertigggysrint and online media. The
Company believes that it is less reliant on adsiergi than many of its peers. In
the forecast for fiscal year 2013, net advertisengnue accounts for $86 million
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or 20% of North American revenue. Gains in digadVertising revenue (+43%
in 2014 and +26% in 2015) offset losses in printeatising revenue in 2014.

Newsstand Revenue. The Company estimates appretyn®amillion single
copies of magazines will be sold through newsstémdthe fiscal year 2013.
Generally, the Company receives a percentage afabher price of an individual
magazine sold through the newsstand with the balahthe cover price retained
by the magazine’s distributors, wholesalers anailess. Newsstand revenues are
estimated to generate 7-8% of North America’s rexesrin these projections.

Book and merchandise revenue. The Company hiatlyriderived significant
revenues from a variety of non-magazine productketed through sweepstakes
offers, including single and series book sales,imwy#deo and DVD products,
primarily under the Reader’s Digest brand namédsesé products will no longer
be marketed using sweepstakes, but through prattiven offers in our
magazines, as well as using publicity through almemof channels including
television, radio, internet and social media. ha Projection Period, this will
create a more profitable and predictable businvei$is,a loss of over 70% of the
revenue from the Reader’s Digest direct mail bussr@mpared to 2012. The
remaining books businesses are forecasted to ée®lir1 % annually over the
Projection Period, consistent with recent trends.

Licensing / Partnerships. In addition, the Compdesives revenue from a
variety of royalty and license agreements. Thgeetimn Period assumes that
these revenues will grow from 2% of total revenume®013 to 4% of total
revenues in 2015.

2. Operating Expenses

Product Costs. The principal components of pradnatosts are magazine paper,
manufacturing costs such as paper for books, eglitéulfillment and delivery
(both through the mail and to retail outlets). Bu@ply and prices of paper are
subject to volatility and may be significantly affed by many factors, including
market and economic conditions. Delivery costssalgect to local government
post office price increases which, in the pastehaeen significant and difficult to
forecast with any reasonable certainty. For tlmgeetion Period, product costs
decline from 42% to 38% of net revenues. The deadh costs relative to
revenues are driven by revenue losses in lowerimarginesses such as books
and other merchandise coupled with growth in highargin businesses such as
partnerships, digital editions and digital advengs Additionally, the Company
is increasing unit profitability through higher priconsumer and advertising
pricing.

Promotion Costs. Promotion costs are the costgried by the Company to
retain or extend existing customers and to acquere customers. These include
the expenses associated with the production afisilon materials, the

6



13-22233-rdd Doc 158 Filed 03/21/13 Entered 03/21/13 19:27:30 Main Document
Pg 259 of 280

postage/delivery costs for such materials, the abstducements or other
incentives offered to subscribers and the costainpting the Reorganization
Plan Debtors’ products at retail. Promotion calgsline from 32% of net
revenues to 28% in fiscal years 2013 through 200tte decline in costs relative
to revenues are driven by revenue losses in busslmes with high promotional
costs such as books and other merchandise couglegnewth in lower
promotional costs businesses such as partnershgis| editions and digital
advertising. Additionally, the Company is movingagy from the use of
magazine agents, one of our largest promotionatmesgs, as well as increasing
revenue through higher print consumer and advegigricing without additional
promotional expense.

Corporate

The overall corporate organization exists to suppaitiple businesses in a holding
company structure.

1. Overhead Costs. Overhead includes support furecaod infrastructure to
support the operations of the Company. Principaimonents include
management information systems, operations, pratemg executive
management, human resources, finance and accouatidgoension income.
Overhead costs remain relatively stable in theegeptions and include the
benefit of facility leases to be renegotiated amiicgpated lower outsourced MIS
service provider costs.

2. Other Operating Costs. These projections incluberaosts that are included in
the Company’s operating profit. Other operatingts@onsist primarily of
intangible asset amortization ($15.6 million irc&62013, $27.2 in fiscal 2014
and $8.9 million in fiscal 2015) as well as Intdioaal management-to-legal
reporting adjustments.

3. Income Taxes. Income tax expense in these projexare derived from the
Company’s latest tax forecast and assumed to repreash taxes paid. The tax
forecast assumes that the Debtors’ tax attributédevseverely restricted on the
Effective Date due to the application of tax rulestricting the use of tax
attributes following an ownership change.

Reader’s Digest International

The International Segment is comprised of the aoesithe Company is planning to
retain (‘Retained Countries) and countries that are planned to be wound-dowlicensed
(“Non-retained Countries)).

1. Projections for Retained Countries are based ofotlmaving assumptions:
* Retention Rate The Active Customer Base or “ACB” retention satge
projected to trend consistent with experience tiwetdast 3 years. Generally,
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customer retention rates range from the mid 40%alhynto approximately 60%,
with performance varying by region depending upgretof business in each
country (e.g., direct debit as opposed to check®sitt office).

* Revenue per Customer The projections assume a modest increase i1$ gros
revenue per Books, Home and Entertainment custbas®d on expected
improvements resulting from the Customer Centrit Affinity initiatives.

While 2012 results show improvements in many coesitisome of this uplift is
an immediate result of Company’s increased focugsomost productive
customers. As such, the projections reflect moegtovements in revenue per
customer consistent with country trends.

* Revenue Reserve RatesAssumed to remain consistent with historicakley
Reserve rates vary by region but tend to fall 826% to 30% of gross revenue
range.

* Product Cost as a % of Net RevenueThe Company is working to discontinue
unsuccessful / lower margin product programs. tRerforecast the Company has
assumed that product margins remain fairly stable.

* Inside List Promotion Cost as a % of Net RevenueProjections assume that
inside list “IL” Promotion Costs remain constanteagercent of revenue in most
countries. While postage costs are anticipatedd®@ase over time, this should
be mitigated by reducing the levels of mailing imdity and pursuing the
Customer Centric and Affinity programs, which axpected to improve response
rates.

* Overhead In countries with declining revenue trends, @mpany intends to
proactively reduce overhead by up to 5-7% per yeamaintain stable margins.

2. Projections for Non-retained Countries assumertggiective licensing transactions
and wind-downs are completed before December 313.260r the projected period
between July 31, 2013 and December 31, 2013, thep@oy is expecting Non-
retained Countries to generate total cash prooae®3.4 million net of wind-down
costs.

Royalties

Represent royalties from countries previously Igghand anticipated to be licensed.
Projected royalties based on current signed daal$ €xpected volumes) as well as offer sheet
terms for prospective deals.

C. Projected Consolidated Balance Sheet

1. Current Assets The Company’s significant current assets comgiatcounts
receivable, cash, prepaid expenses and invenfscgounts receivable consist primarily of
amounts due from customers and advertisers forcaphisns, advertising and non-magazine

8
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products and are net of allowances for returnsbaatdebts. Prepaid expenses consist primarily
of expenses of subsequent magazine subscriptinessprepaid agent commissions, prepaid
promotional expenses and other normal and custoprapaid expenses. Inventories consist of
raw materials, work in process and finished goodsmtory (net of customary reserves)
primarily for the Company’s non-magazine products.

2. Non-Current Assets The Company’s significant non-current assetbioe
goodwill, intangible assets such as trademarkscastbmer lists, pension assets and long-term
deferred tax assets.

3. Current Liabilities . The Company’s significant current liabilitiesnsist of
accounts payable, accrued expenses, payroll tiasiland unearned revenue. Accounts payable
and accrued expenses consist primarily of tradalgdag and customary accruals, respectively.
Unearned revenue is recorded by the Company abiétl to reflect the amount of future
subscription revenues not yet earned nor fulfided is forecasted to drive significant
differences between net income and operating dagh f

4. Non-Current Liabilities. The Company’s significant non-current liabilgie

include the non-current portion of unearned reveantedeferred income taxes and income tax
reserves as p&uidance for Documentation of Uncertain Tax Posisi?&Jnder ASC 740-10.

D. Post-Effective Date Capital Structure

1. New First Out Exit Term Loan. These projections assume the New First Out
Exit Term Loan accrues quarterly cash interest@thigher of the annual rate of (a) three-month
LIBOR or (b) 3.0% plus 600 basis points. The NawtFOut Exit Term Loan has mandatory
amortization of $2,500,000er annumpayable quarterly, with the first payment due on
September 30, 2013. Subsequent payments shalleberdthe last day of each of December,
March, June, and September thereafter, until SepeB0, 2015 (the maturity date), at which
time all outstanding principal and interest is dnel payable.

2. New Second Out Exit Term Loan These projections assume the New Second
Out Exit Term Loan accrues quarterly cash inteaes#tte higher of the annual rate of (a) three-
month LIBOR or (b) 1.5% plus 1,100 basis pointsie New Second Out Exit Term Loan does
not amortize prior to the assumed maturity dat8egtember 30, 2015, at which time all
outstanding principal and interest is due and pleyab

3. For illustrative purposes, the Reorganization Babtors have assumed that all
debt maturities will be refinanced on substantialipilar terms throughout the Projection
Period.
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E. Consolidated Financial Projections

Confidential — For discussion purposes only and subject to matefdi@hange

Income Statement

Aug - Dec
2013 FY 2014 FY 2015

INCOME STATEMENT
Net Revenue $408.9 $729.4 $695.0
Product Costs (162.9) (292.3) (272.9)
Promotion Costs (113.1) (236.4) (217.3)
Total Overhead Costs (62.6) (124.0) (120.8)

Operating Profit $70.3 $76.7 $83.9
Other Income/ (Expense) (14.6) (26.1) (7.7)
Interest Expense (3.8) 11.7) (11.5)
Income Taxes 0.9) (17.1) (17.7)

Net Income®” $50.9 $21.9 $47.0

Balance Sheet

Estimated Estimated
Pre Post
Consummation Consummation
Jul-13 Adj. Jul-13 FY 2013 FY 2014 FY 2015
BALANCE SHEET
ASSETS
Current Assets:
Cash and Equivalents® 92.7 (18.0) 74.8 128.0 130.0 142.2
Total Other Cutrent Assets 284.3 284.3 253.0 230.8 220.1
Total Current Assets $377.0 ($18.0) $359.1 $381.0 $360.8 $362.3
Fixed Assets, Net 39.4 39.4 36.5 31.2 25.9
Goodwill and Other Intangible Assets 419.7 419.7 382.7 355.6 346.7
Total Other Non-Current Assets 219.7 219.7 217.2 231.6 247.0
Total Non-Current Assets $678.8 $0.0 $678.8 $636.4 $618.4 $619.5
Total Assets $1,055.8 ($18.0) $1,037.9 $1,017.4 $979.3 $981.9
LIABILITIES
Current Liabilities:
Unearned Revenue - Current 196.2 196.2 1721 128.2 92.9
Other Current Liabilities 179.1 179.1 186.1 174.9 169.7
Total Current Liabilities $375.3 $0.0 $375.3 $358.3 $303.1 $262.6
Long-Term Debt 104.1 104.1 103.5 101.0 98.5
Unearned Revenue 95.0 95.0 95.0 95.0 95.0
Liabilities Subject to Compromise 498.6 (498.6) 0.0 0.0 0.0 0.0
Other Non-Current Liabilities 184.3 184.3 178.2 175.1 173.0
Total Non-Current Liabilities $882.0 ($498.6) $383.4 $376.7 $371.1 $366.5
Total Liabilities $1,257.2 ($498.6) $758.7 $735.0 $674.2 $629.1

(1) Before extraordinary/one-time non-cash itenehsas gains/losses from licensing and country wind-
downs.

(2) Includes short-term and long-term restrictesh¢éncluding cash from wind-down countries. The

Company has a minimum working capital cash requergof $70 million including restricted and
reserved cash; this minimum is expected to dedfeountries are licensed and/or wound down.

10
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Confidential — For discussion purposes only and subject to matefi@hange

Cash Flow Statement

Aug - Dec
2013 FY 2014 FY 2015
CASH FLOW STATEMENT
CASH FLOWS FROM OPERATING ACTIVITIES
Net Income" 50.9 21.9 47.0
Adjustments:
Depreciation and Amortization 20.4 38.5 20.3
Other Non-Cash Charges 1.2 1.9 0.8
Total Non-Cash Items 21.6 40.4 21.1
Changes in Assets and Liabilities:
Unearned Revenues 19.9) (43.9) (35.3)
Other Assets and Liabilities 3.7 (7.9) (12.1)
Total Changes in Assets and Liabilities (16.2) (51.8) (47.4)
Net Change in Cash from Operations $56.4 $10.5 $20.7
CASH FLOWS FROM INVESTING ACTIVITIES
Capital Expenditures (2.5) (6.1) (6.0)
Net Change in Cash from Investing Activities ($2.5) (%$6.1) ($6.0)
CASH FLOWS FROM FINANCING ACTIVITIES
Debt Borrowings (Payments) (0.6) (2.5) (2.5)
Net Change in Cash from Financing Activities ($0.6) ($2.5) ($2.5)
Effect of Foreign Currency Exchange Rate Fluctuations 0.0 0.1 (0.0)
Net Change in Cash and Equivalents $53.3 $2.0 $12.2
Cash & Equivalents, Beginning of Period® 74.8 128.0 130.0
Cash & Equivalents, End of Period® $128.0 $130.0 $142.2

(1) Before extraordinary/one-time non-cash itenehsas gains/losses from licensing and country wind-
downs.

(2) Includes short-term and long-term restrictesh¢éncluding cash from wind-down countries. The

Company has a minimum working capital cash requergrof $70 million including restricted and
reserved cash; this minimum is expected to dedfeountries are licensed and/or wound down.

11
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F. Segment Financial Projections

Confidential — For discussion purposes only and subject to matedi@hange

Segment breakdown is presented here for informgimposes and does not reflect the
Company’s reporting segments or legal entity stmectThese projections reflect Company’s
current cost allocation methodology and are ndécéfe of projections if the respective
segments were managed on a stand-alone basis.

Aug - Dec

Net Revenue 2013 FY 2013 FY 2014 FY 2015

North Ametica $210.3 $432.3 $416.4 $404.9
Unallocated Corporate (3.4) (7.9) (7.9 (7.9)
International - Retained Countries 159.3 350.8 319.5 295.8
International - Non-Retained Countries 42.0 112.3 0.0 0.0
Royalties 0.7 1.5 1.5 2.2

Consolidated $408.9 $888.9 $729.4 $695.0

EBITDA

Aug - Dec

EBITDA® 2013 FY 2013 FY 2014 FY 2015

North America $50.0 $65.1 $79.1 $89.2
Unallocated Corporate (12.6) (33.2) (28.4) (28.9)
International - Retained Countries® 20.4 12.5 14.2 12.8
International - Non-Retained Countries 8.4 0.6 0.0 0.0
Royalties 0.7 1.5 1.5 2.2

Consolidated $66.9 $46.4 $66.4 $75.3

(1) EBITDA metric is not used by Management for pueposes of measuring performance or as a proxy
for cash flow. EBITDA is shown here for illustratiypurposes as one of the metrics used by the nydust
EBITDA used in calculation of covenants pursuartuaently contemplated exit financing, will be
calculated based on substantially same basis asresl herein.

(2) Includes International HQ costs.
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Exhibit D

Liquidation Analysis
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LIQUIDATION ANALYSIS

RDA Holding Co. (“RDA”) and certain of its affiliates (collectively, the “Debtors”) each
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”) in the Bankruptcy Court for the Southern District of New York on
February 17, 2013 (the “Commencement Date”).

The Debtors, other than Direct Entertainment Media Group, Inc. (collectively, the
“Reorganization Plan Debtors”) soliciting votes with respect to the Proposed Joint chapter 11
Plan of Reorganization of RDA Holding Co. and Its Debtor Affiliates (as may be amended from
time to time, the “Reorganization Plan”) as set forth in the Disclosure Statement for the
Reorganization Plan (as may be amended from time to time, the “Disclosure Statement”). All
capitalized terms used but not defined in this liquidation analysis have the meanings set forth in
the Disclosure Statement.

A chapter 11 plan cannot be confirmed unless the bankruptcy court determines that the
plan is in the “best interests” of all holders of claims and interests that are impaired by the plan
and that have not accepted the plan. The “best interests” test requires a bankruptcy court to find
either that (1) all members of an impaired class of claims or interests have accepted the plan or
(2) the plan will provide a member who has not accepted the plan with a recovery of property of
a value, as of the effective date of the plan, that is not less than the amount that such holder
would recover if the debtor were liquidated under chapter 7 of the Bankruptcy Code on such date.
Accordingly, with the assistance of their advisors, Duff & Phelps, LLC, the Reorganization Plan
Debtors prepared this hypothetical liquidation analysis in connection with filing their Disclosure
Statement and Reorganization Plan to assist the Court make the findings required under
section 1129(a)(7) of the Bankruptcy Code to confirm the Reorganization Plan.

This liquidation analysis indicates the estimated values that may be obtained from a
disposition of the Reorganization Plan Debtors’ assets under chapter 7 of the Bankruptcy Code
as an alternative to the continued operation of the Reorganization Plan Debtors’ businesses as
contemplated by the Reorganization Plan. Accordingly, the asset values discussed herein may be
different than amounts set forth in the Reorganization Plan.

Neither the Reorganization Plan Debtors nor their advisors make any representation or
warranty that the actual results of a liquidation of the Reorganization Plan Debtors’ assets
would or would not approximate the assumptions represented herein, and actual results
could vary, in some cases materially.
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General Assumptions

The determination of the costs of, and proceeds generated from, a hypothetical chapter 7
liquidation of the Reorganization Plan Debtors’ assets is an uncertain process involving the
extensive use of estimates and the assumptions described herein and in the Disclosure Statement
(including exhibits, where applicable) which, although considered reasonable by the
Reorganization Plan Debtors and their advisors, are inherently subject to business, economic and
competitive uncertainties and contingencies beyond their control. Inevitably, certain assumptions
set forth herein would not materialize in an actual chapter 7 liquidation scenario, and certain
unanticipated events and circumstances could materialize, both of which would affect the
ultimate results in an actual chapter 7 liquidation. In light of the foregoing, it is important to
read and understand these “General Assumptions™ and the “Specific Assumptions and Notes”
set forth below.

This analysis is based on management's good faith assumptions believed to be reasonable
in light of the circumstances under which they are based. This analysis has not been examined or
reviewed by independent accountants in accordance with standards promulgated by the
American Institute of Certified Public Accountants. The estimates and assumptions, although
considered reasonable by management, are inherently subject to significant uncertainties and
contingencies beyond management’s control. Accordingly, there can be no assurance that the
results shown would be realized if the Reorganization Plan Debtors were liquidated, and actual
results in such case could vary materially from those presented.

1. Liquidation Period. This liquidation analysis is predicated on the assumption that the
Reorganization Plan Debtors would commence chapter 7 liquidation on July 31, 2013 (the
“Liquidation Date”). Except as otherwise set forth herein, this analysis assumes that
substantially all of the Reorganization Plan Debtors’ U.S. assets will be liquidated over a 12-
month period by a chapter 7 trustee (the “Chapter 7 Trustee”) appointed on the Liquidation
Date. With respect to the U.S. businesses, this analysis contemplates the immediate shut down of
the Reorganization Plan Debtors’ U.S. operations on the Liquidation Date and a distressed
liquidation sale of tangible and intangible assets over a 30 to 60 day period for several reasons:

» Because the Reorganization Plan Debtors’ editorial, marketing and advertising
work force consists of highly trained specialized employees with unique skills
that are coveted by the Reorganization Plan Debtors’ competitors, these
employees could migrate to other employers.

» Approximately 45% of the Reorganization Plan Debtors’ revenue in the
United States is derived from the subscription sales, which would cease
immediately in liquidation. Existing customers could demand refunds for their
remaining magazine subscriptions. These circumstances could have an
immediate and devastating impact to the Reorganization Plan Debtors’ cash
flow.

» Approximately 20% of the Reorganization Plan Debtors’ revenue in the
United States is based on products sold directly to end-user consumers. These
are typically small dollar transactions which require solicitation for payment

2
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after merchandise has been delivered. Although historical collection rates for
these revenue sources are high, in liquidation it could be prohibitively
expensive to maintain the personnel to continue efforts to collect the amounts
outstanding from each customer.

» Assignificant portion of the Reorganization Plan Debtors’ assets are intangible,
being comprised of trademarks, customer lists, brand names and goodwill.
The value of these assets could diminish rapidly in a situation in which the
assets are no longer functioning as part of going concerns.

» Because most (if not all) of the Reorganization Plan Debtors share various
advertising, marketing, information technology, administrative and financial
services, it would be difficult to sell individual businesses as a going concern.

2. Asset Value. Unless otherwise noted, this liquidation analysis is based on the balance
sheet of the Reorganization Plan Debtors as projected at the Liquidation Date, which is
consistent with the Reorganization Plan Debtors’ Business Plan.

3. Claims Estimates. Much of the information regarding the Reorganization Plan
Debtors’ liabilities was derived from the Statements of Financial Affairs and Schedules filed
with the Bankruptcy Court on March 18, 2013 (the “Schedules”). In preparing this liquidation
analysis, the Reorganization Plan Debtors have estimated an amount of allowed claims for each
class based upon a review of the Reorganization Plan Debtors’ Schedules. Additional claims
were estimated to include certain post-petition obligations. The estimate of all allowed claims in
this liquidation analysis is based on the book value of those claims. No order or finding has been
entered or made by the Bankruptcy Court estimating or otherwise fixing the amount of Claims at
the projected amounts of allowed claims set forth in this liquidation analysis. The estimate of the
amount of allowed claims set forth in this liquidation analysis should not be relied upon for any
other purpose, including, without limitation, any determination of the value of any distribution to
be made on account of allowed claims under the Reorganization Plan. The actual amount of
allowed claims could be materially different from the amount of claims estimated in this
liquidation analysis.

4. Liquidation Costs. Conversion of these chapter 11 Cases to cases under chapter 7 of
the Bankruptcy Code likely would result in additional costs to the estates, including, among other
things, compensation of the chapter 7 Trustee and retained counsel and professionals, asset
disposition expenses, litigations expenses and unpaid administrative expenses incurred during
the chapter 11 Cases that are allowed in the chapter 7 cases. Except as otherwise stated,
recoveries set forth herein are net of necessary liquidation expenses. If actual results were lower
than those shown, or if the assumptions used in formulating this analysis were not realized,
distribution to each member of each class of claims could be affected adversely.

5. Non-Debtor Foreign Subsidiaries. This analysis assumes that foreign subsidiaries
would be forced to file for insolvency upon a chapter 7 filing of the Reorganization Plan Debtors.
Since the foreign subsidiaries rely significantly on global support activities provided by the
Reorganization Plan Debtors, the continued operations of the foreign subsidiaries as going
concerns is assumed to be difficult. The proceeds from the liquidation of the foreign subsidiaries
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was estimated by FTI Consultants, and includes the net proceeds from the sale of these entities,
as well as the settlement of certain intercompany obligations. The value of the foreign
subsidiaries represents the net proceeds that would be available to the Reorganization Plan
Debtors to satisfy claims upon a chapter 7 proceeding.

6. Certain Exclusions and Assumptions. This liquidation analysis does not include
estimates for the tax consequences that may be triggered upon the liquidation and sale events of
assets in the manner described above. Such tax consequences may be material. In addition, this
liquidation analysis does not include recoveries resulting from any potential preference,
fraudulent transfer or other litigation or avoidance actions.
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Calculation of Net Esti dP ds Aunilibla tor Allocati
USD in millions
Net Book Value
@ 713172013 Esti d R y Rate Range Esti d R y See Note
Low Medium High Low Medium High

A. STATEMENT OF ASSETS
Cash and Equivalents S 45.98 100% 100% 100% S 4598 § 4598 § 45.98 1
Restricted Cash 203 0% 0% 0% - - - 1
Net Accounts Receivable 16.96 56% 63% 70% 9.45 10.67 11.88 2
Net Inventory 17.12 16% 21% 25% 275 353 4.30 3
Prepaid Promotion Expense 6.57 0% 0% 0% - - - 4
Other Current Assets 67.51 3% 3% 3% 1.87 208 229 4
Other Non-Current Assets 20.85 0% 0% 0% - - - 4
Land & Buildings 6.07 76% 89% 102% 4.60 540 6.20 5
Personal Property 26.58 4% 5% 6% 117 1.39 1.60 5
Pension Benefits 131.77 8% 8% 8% 10.00 10.00 10.00 6
Goodwill and Intangibles 319.83 9% 12% 16% 27.80 39.10 50.40 7
Intercompany Receivable 70.30 28% 33% 3% 20.00 2295 25.90 8
Investment in Interational Subsidiaries 820.70 1% 1% 1% 430 5.15 6.00 8
TOTAL ASSETS $ 1,552.29 8% 9% 1% _§ 127.94 § 146.25 § 164.56
B. Recoveries from Exercise of Avoiding Powers $ - § - 8§ -
C. Gross Proceeds $ 12794 § 146.25 $ 164.56
D. Creditor Recovery Expenses
Chapter 7 Trustee Fees (3% of Gross Proceeds, net of cash) $ (2.46) $ (3.01) § (3.56) 9
Other G&A (1.98) (1.55) (1.12) 9
Severance (2.90) (2.90) (2.90) 9
Payroll (1.33) (1.17) (1.00) 9
Professional Fees (5.25) (4.88) (4.50) 9
Real Estate Broker Fees (5% of sale of real property) (0.23) (0.27) (0.31) 9
Investment Banker Fees (2% of proceeds from sale of intangible assets) (0.56) (0.78) (1.01) 9
Total Post-Petition Administrative Expenses 3 (14.711) § (14.55) $ (14.39)
Net Esti i P ds Available for Allocati $ 13.23 § 131.70_§ 150.17
Proceeds Available for Distribution to Secured Claims $ 11190 § 130.08 § 148.25 10
Proceeds Available for Distribution to Priority and Unsecured Claims $ 133 § 162 § 1.92 10

International Equity Distributions 5 430 § 515 § 6.00

Value to Secured 65% 280 335 3.9

Value to Priority and Unsecured 35% 1.51 1.80 2.10

Total Value 100% 4.30 515 6.00

Recovery Expenses as % of Gross Proceeds -11% -10% -9%

Pro-rata fees on Prionty and Unsecured Proceeds (0.17) (0.18) (0.18)

Proceeds Available for Distribution to Priority and Unsecured Claims ] 133 § 162 § 1.92 |
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USD in millions
Esti qR y on Administrati
Estimated Allowable Claims and Priority Claims Estimated Recovery Range
Low Medium High Low Medium High Low Medium High
P o For Di: to 5 d Claims $ 11190 § 13008 § 148.25
HNew Money DIP S 4500 S 45.00 4500 5 4500 § 4500 S 45.00 100.0% 100.0% 100.0%
Qutstanding Term Loan and Letters of Credit 59.14 5914 59.14 5914 59.14 59.14 100.0% 100.0% 100.0%
Accrued Interest and Fees 0.67 0.67 0.67 0.67 0.67 0.67 100.0% 100.0% 100.0%
Total DIP Lender Facility 104.81 104.31 10431 10481 104.81 10481 100.0% 100.0% 100.0%
Net P A For D to § d Claims $ 709 § 25.26 § 43.44
Pre.Petition Secured Liabilities
Senior Secured Notes Outstanding 5 46440 5 464 .40 464 40 6.91 2465 4238 1.5% 5.3% 9.1%
Accrued Interest 11.64 11.64 11.64 0.17 0.62 1.06 15% 5.3% 9.1%
Net Secured Distributions $ 476.05 § 476.05 476.05 5 709 § 2526 § 43.44 1.5% 5.3% 9.1%
Net Esti d P ds After 5 d Claims 5 - 5§ 5 -
S d Lender D y Claim | Claim) $ 46896 § 45078 § 43261

See Note

1"
1
"

12
12
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Allocation of Net Estimated Proceeds to Admini ive, Priority and d Claims
USD in millions
Esti Claims Esti Ry y on Ui d Estii d y Range See Note
Low Medi High Low Medium High Low i High
P 4s Available For Distribution to
Administrative, Priority and Unsecured Claims $ 133 § 162 § 1.92
Less Admin Claims:
503(b}9) Administrative Priority Claims 5 050 § 050 $ 0.50 5 001 § 001 § 0.01 1.9% 2.3% 27% 13
Post Petition Accounts Payable 70.00 70.00 70.00 1.32 1.61 1.90 1.9% 2.3% 2.7% 13
Total Admin Claims Distribution T0.50 T0.50 70.50 133 1.62 1.92 1.9% 2.3% 27%
Net Estimated Proceeds After Admin Claims $ -8 - $
Less Priority Claims
Employee Priority Claims $ 005 § 005 § 0.05 - - - 0.0% 0.0% 0.0% 14
Consumer Deposits 236 44 23644 236,44 - - - 0.0% 0.0% 0.0% 1«
Total Priority Claims Distributions 23649 236.49 236.49 - - - 0.0% 0.0% 0.0%
Net Estimated Proceeds After Priority Claims 5 - § - §
i P;
Unsecured Loan 5 1000 § 10.00 § 10.00 s - 8 - 8 - 0.0% 0.0% 0.0% 15
Accrued Interest 0.14 0.14 0.14 - - - 0.0% 0.0% 0.0%
Total Mote Claims Distnbutions 5 1014 5 1014 § 1014 5 . 5 . 5 - 0.0% 0.0% 0.0%
ngral Lin I Lgim:
Unsecured claims 5 12000 S 12000 § 120.00 5 - S - 5 - 0.0% 0.0% 0.0% 16
Secured Lender Deficiency Claim 468 96 450.78 43261 - - - 0.0% 0.0% 0.0% 16
Total General Unsecured Claims Distnbutions S 58896 S 57078 S 552.61 5 - s - 5 - 0.0% 0.0% 0.0%

Total Notes and General Unsecured

Distributions $ 599.10 § 58093 § 562.75 $ - $ - $ - 0.0% 0.0% 0.0%

Specific Assumptions and Notes

1. Note 1l - Cash

As of the Liquidation Date, the Reorganization Plan Debtors are expected to have a U.S.
cash balance of $46.0 million. The expected cash amount includes assumed proceeds from sales
of certain foreign subsidiaries prior to the Liquidation Date, as well as assumes the non-payment
of certain success-based fees related to Chapter 11 advisors. Cash in foreign bank accounts is
included within the net proceeds of the assumed liquidation of the foreign subsidiaries. It is also
estimated that as of the Liquidation Date cash in the U.S. relating to outstanding checks, credit
card deposits, payroll and cash collateralized sweepstakes would be unavailable for distribution
to the creditors of the estate.

2. Note 2 — Accounts Receivable

The table below shows the composition and roll-forward of accounts receivable (“A/R”)
from December 31, 2012, to the estimated balance at the Liquidation Date:

(USD in millions) 12/31/2012 change 7/31/2013
Net Trade Product A/R $ 12.9
Net Direct Mail Product A/R 10.8
Net Advertising A/R 14.7
Net Subscription A/R 14
Net Newsstand A/R 35
Net List Rental A/R 1.0
Total A/R $ 443  $ (27.3) $ 17.0
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All amounts above are net of reserves for bad debt and returns. Additionally, newsstand
receivables are net of retail display allowances, which would be deducted by the Reorganization
Plan Debtors’ national distributor prior to remitting funds to the Reorganization Plan Debtors.

The Reorganization Plan Debtors anticipate that a Chapter 7 Trustee would receive a
different recovery rate for each type of receivable. It is estimated that the Reorganization Plan
Debtors would be able to collect on 75%-90% of their Trade A/R outstanding with a small
number of distributors, net of certain allowances for return liabilities. Direct Mail A/R
represents a large number of small amounts with individual customers for books and home
entertaining products. Collections are managed by a single third party, and recovery is assumed
to be 40%-60% net of fees paid to the third party for collection services. Subscription
receivables would be uncollectible due to uncertainty surrounding the Reorganization Plan
Debtors’ ability to serve any future issues of the magazines. Newsstand A/R is anticipated to
collect 75%-90% based on incremental charge backs from the Reorganization Plan Debtors’
national distributor for promotional programs and distribution charges. Advertising A/R is
anticipated to collect 70%-85% of the net receivable due, after adjustment for certain credits that
advertisers would apply to their amounts due. List rental is managed through a single third party,
and is expected to collect at 75%-90%. A blended recovery rate of 56%-70% was applied to the
estimated net A/R balance as of the Liquidation Date assuming a similar composition of A/R as
existed on December 31, 2012.

3. Note 3 - Inventory

The table below shows the composition and roll-forward of inventory from December 31,
2012, to the estimated balance at the Liquidation Date:

(USD in millions) 12/31/2012 change 7/31/2013
Raw Materials $ 0.0
Work In Process 11
Finished Goods 10.4
Total Inventory $ 11.5 $ 56 $ 17.1

All amounts above are net of reserves for obsolescence and damages.

The Reorganization Plan Debtors carry an immaterial amount of raw materials as all
production and printing operations are done by third parties.

“Work In-Progress” primarily represents books and magazines which are currently in
production and have yet to be bound and completed and as such would likely yield no return in
value.

The Reorganization Plan Debtors’ finished goods are comprised primarily of books,
music and other entertainment products. Based on historical liquidations by the Reorganization
Plan Debtors of excess inventory, finished goods are estimated to yield between 10%-30% of
cost, depending on the type of product, volume of product requiring disposal, and channel of
disposal. A blended recovery rate of 16%-25% was applied to the estimated net inventory

8
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balance as of the Liquidation Date assuming a similar composition of inventory as existed on
December 31, 2012.

4. Note 4 — Prepaid Promotion and Other Current and Non-Current Assets

The table below shows the composition and roll-forward of prepaid promotion and other
current assets from December 31, 2012, to the estimated balance at the Liquidation Date:

(USD in millions) 12/31/2012 change 7/31/2013
Total Prepaid Promotion Expense $ 2.0 $ 4.5 $ 6.6
(USD in millions) 12/31/2012 change 7/31/2013
Expense of Subsequent Issues $ 8.7
Prepaid Agent Commissions 29.6
Royalty Advances 1.1
Prepaid Postage & Mailing 0.9
Other Net Receivables 1.2
Other Prepaid Expenses 5.2
Total Other Current Assets $ 46.7 $ 208 $ 67.5

Prepaid promotion expenses are amounts paid to produce insert cards and other branded
marketing materials for the purposes of soliciting the purchase of books, entertainment product
and magazine subscriptions. Expenses for subsequent issues relate to prepaid amounts for
magazine production, including editorial freelancers and printing costs for certain printers.
Prepaid agent commissions represents amounts prepaid to scriber agents for the solicitation of
subscription copies from consumers. None of these costs would be recoverable in a liquidation as
the services have already have been provided.

Royalty advances represent future payments against future sales of licensed books and
other products. These payments represent minimum guarantees paid to licensors in return for the
right to sell product. These advances would likely be set-off against sales of product and as such
would not be recoverable in liquidation.

Other prepaid expenses include postage deposits, prepaid insurance, advances, prepaid
rent and other miscellaneous assets. Most of this balance would be exhausted during the course
of the liquidation or offset against other liabilities. Certain postage deposits, receivables related
to the sale of digital products, and various miscellaneous receivables are expected to be
recoverable. On a blended basis, the Reorganization Plan Debtors anticipate a recovery of
approximately 3% against Other Current Assets.

As of December 31, 2012 there was $0 net amount of deferred tax assets and tax
receivables. The estimated balance at the Liquidation Date is also $0.
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Current deferred tax assets represent temporary differences between the treatment of
revenues and expenses in a book versus tax methodology, including timing differences for
depreciation, bad debt and revenue deferrals. Long-term deferred tax assets represent tax
attributes such as net operating losses. The Reorganization Plan Debtors had fully reserved these
amounts as of December 31, 2012 and in a liquidation scenario, the Reorganization Plan Debtors
expect no recovery from these assets. The Reorganization Plan Debtors also have a potential
federal tax refund of approximately $2 million related to the restatement of prior-year tax filings.
The IRS has taken exception with regard to the refund, and the Reorganization Plan Debtors
believe there is a low probability of ultimately receiving the refund.

Other non-current assets represent various tax assets, capitalized software, and deferred
commission expenses, which the Reorganization Plan Debtors estimate would not be recoverable
in liquidation.

5. Note 5 - Real and Personal Property Assets

The table below shows the composition and roll-forward of fixed assets from
December 31, 2012, to the estimated balance at the Liquidation Date:

(USD in millions) 12/31/2012 change 7/31/2013
Land $ 1.2
Buildings 4.9
Total Real Property $ 6.1 $ - $ 6.1
Leasehold Improvements $ 7.8
Computer Equipment 5.0
Software 11.3
Furniture & Fixtures 3.0
Printing & Fulfillment 0.1
Artwork 0.8
Construction In Progress 0.6
Other 0.0
Total Personal Property $ 286 3 (20 % 26.6

The above amounts represent the net book value of the various asset classes.

Real property consists of one owned building in the state of Wisconsin. The
Reorganization Plan Debtors anticipate a recovery value in liquidation between $4.6 million and
$6.2 million, based on a recent broker appraisal of the property and the limited time to market
this property.

As of the Liquidation Date, the net book value for personal property is projected to be
$26.6 million. Because of potential difficulty in liquidating construction in process and
leasehold improvement assets, the Reorganization Plan Debtors anticipate immaterial recovery

10
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value for these assets. The liquidation value of artwork was estimated by the Reorganization
Plan Debtors to be between 50%-55% of net book value. The remaining net book value for
personal property consisted of computer equipment and furniture and fixtures. The
Reorganization Plan Debtors project recovery percentages from the sales of these fixed assets
between 5%-25% depending on the nature of the asset. Based on these values, the
Reorganization Plan Debtors estimate that the overall recovery for personal property to be 4%-
6%.

6. Note 6 — Pension Assets

The table below shows the roll-forward of pension assets from December 31, 2012, to the
estimated balance at the Liquidation Date:

(USD in millions) 12/31/2012 change 7/31/2013
Pension Asset $ 118.9 $ 129 3 131.8

The Reorganization Plan Debtors estimate a net recovery value of approximately $10.0
million on the overfunded pension plan. In estimation of the recovery amount, the
Reorganization Plan Debtors took into consideration the following factors:

» Severance costs that would be paid from plan assets;

o Settlement of pension liability at potentially higher amount than measured
under applicable accounting guidelines;

» Significant excise and corporate taxes due upon removal of assets from plan;

e PBGC and other regulatory requirements that would delay timing of
recoverability; and

* Additional fees for outside advisors and consultants.
7. Note 7 — Goodwill and Intangible Assets

As of the Liquidation Date, the Reorganization Plan Debtors had a net goodwill balance
of $243.5 million and a net intangible asset balance of $76.3 million. The Reorganization Plan
Debtors assume that the chapter 7 Trustee would terminate the operations of these assets and sell
the trademarks and customer lists to maximize value for the estates.

The U.S. trade names were valued under a forced liquidation scenario and the
Reorganization Plan Debtors considered an income approach in estimating the value of the
Reorganization Plan Debtors’ U.S. trade names.

The Reorganization Plan Debtors” U.S. customer list was valued using both an income

and a market approach. The income approach estimated the list rental income an acquirer would
likely be able to achieve, while the market approach contemplated actual transactions for

11
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Reader’s Digest customer names and similar customer lists adjusted for a final sale premise as
well as the effects of the U.S. liquidation.

The high value of the intangible assets assumes that in a forced liquidation an acquirer of
the trade names would likely also acquire the customer list to maximize value of both assets
upon a liquidation sale. The net value of the intangible assets is as follows:

(USD in millions) Low Medium High
Total Intangible Assets $ 278  $ 391 $ 50.4

8. Note 8 — Investment in Foreign Subsidiaries

As of the Liquidation Date, the Reorganization Plan Debtors are assumed to have a net
intercompany receivable balance of $70.3 million and a net investment in consolidated foreign
subsidiaries of $820.7 million. It is assumed that upon a chapter 7 filing of the Reorganization
Plan Debtors, the foreign subsidiaries would also be unable to operate as going concerns and
would require liquidation. The Reorganization Plan Debtors would anticipate recovering value
from the foreign subsidiary assets through two different realization streams:

1) Equity distributions by direct subsidiaries which, after fulfilling all outstanding
claims of creditors of the business, have excess cash for distribution; and

2) Settlement of outstanding trade intercompany liabilities and intercompany
loans due to the Reorganization Plan Debtors.

Only 65% of the equity in the foreign subsidiaries is pledged as collateral for the secured
debt in the U.S. The following is the breakdown of the benefit to the Reorganization Plan
Debtors’ secured, priority and unsecured creditors:

(USD in millions) Low Medium High

Equity Distribution to RDA Inc. $ 4.3 $ 5.2 $ 6.0
Intercompany Settlements 20.0 23.0 25.9
Total International $ 243 % 281§ 31.8
Value to Secured 65% $ 2.8 $ 3.3 $ 3.9
Value to Priority and Unsecured 35% 15 1.8 2.1
Total Value 100%  $ 4.3 $ 5.2 $ 6.0

9. Note 9 - Liquidation Costs

Conversion of these chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code
likely would result in additional costs to the estates, including, without limitation:

12
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» Chapter 7 Trustee Fees — Liquidation expenses include Chapter 7 Trustee fees
of 3% of total liquidation proceeds, net of cash on hand.

* Wind-Down Expenses — For purposes of this liquidation analysis, wind-down
costs include expenses relating to the New York City, White Plains and
Milwaukee locations and estimated costs for 20 employees who would assist
the chapter 7 Trustee with the wind down of the estates. The Reorganization
Plan Debtors assume 30 to 60 days of rent, utilities and other administrative
costs, plus an additional five to six months of off-site cost for the remaining
employees to complete the wind down support (250 sq. ft. per employee at a
cost of $15.50 sq. ft. per month).

o Severance — Assumes a cash severance cost of $2.9 million. This analysis
assumes that severance for certain employees would be covered by excess
assets in the Reorganization Plan Debtors qualified pension plan to the extent
that they are members of the plan:

(USD in millions) Est. Cost

Total Severance $ 20.0
Paid from Pension Plan 17.1
Paid from Cash $ 2.9

o Payroll — Estimated cost for 20 employees to assist with the collection of
receivables, the liquidation of inventory and general finance functions. High
end of the range assumes six months at an average cost of $8,333 per month
per employee. Low end of the range assumes eight months.

» Professional Fees — Estimated costs for financial and legal advisors to the
chapter 7 Trustee. High end of the range assumes six months at a cost of $0.50
million per month and six months at a cost of $0.25 million per month. Low
range assumes an additional $0.75 million of cost during the first three months.

» Real Estate Broker Fees — Real estate brokers will be required to liquidate the
Reorganization Plan Debtors’ property in Wisconsin. Estimated to be 5% of
the net proceeds from the sale of real property.

» Investment Banker Fees — A media investment banker will be required to sell
the Reorganization Plan Debtors’ intangible assets. Cost estimated to be 2%
of the net proceeds from these asset sales.

10. Note 10 — Unencumbered Assets

Certain of the amounts recovered for the liquidation of the Reorganization Plan Debtors’
assets have not been 100% pledged as collateral to either the DIP Lenders or the Prepetition
Lenders. The values of such unencumbered assets, detailed in Note 8, would be reduced by their
pro rata share of certain administrative expenses.
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11. Note 11 — DIP Facility

The Debtors obtained $45.0 million of new money from certain of the lenders under its
debtor-in-possession financing facility. Together with the outstanding obligations under the
Senior Credit Agreement (as defined herein), which will be rolled up in to the DIP Facility on the
Second Effective Date, the Debtors have a $105.0 million debtor-in-possession loan (the “DIP
Facility”). The DIP Facility is estimated to be fully drawn and has first priority for payment
from the liquidation of the Debtors’ assets. The DIP Facility is assumed to be fully repaid on the
Liquidation Date.

12. Note 12 — Prepetition Secured Debt Obligations

On March 30, 2012, Wells Fargo Bank, National Association, as administrative agent,
and Wells Fargo Principal Lending, LLC, as lender and issuing lender, provided the Debtors
with a $50.0 million secured term loan and an $11.0 million letter of credit facility (the “Senior
Credit Agreement”). The obligations under the Senior Credit Agreement are fully and
unconditionally guaranteed on a first-priority secured basis. As of the Commencement Date,
there was approximately $59.1 million outstanding under the secured term loan and letter of
credit facility, along with approximately $0.7 million of accrued interest and unused fees.

On February 11, 2010, the Debtors issued $525.0 million in principal of senior notes (the
“Senior Notes”). The obligations under the Senior Notes are fully and unconditionally
guaranteed on a first-priority secured basis. As of the Commencement Date, the Debtors had
$464.4 million outstanding in respect of the Senior Notes, along with $11.6 million of accrued
and unpaid interest.

Note 13 — Administrative Claims

This analysis assumes that as of the Liquidation Date, the Reorganization Plan Debtors
would have approximately $70.0 million of post-petition accounts payable as a result of the
conversion to chapter 7 cases. Additionally, as of the Commencement Date the Reorganization
Plan Debtors had approximately $0.5 million of 503(b)(9) claims. This amount represents the
Reorganization Plan Debtors’ estimate of vendors who would be granted administrative expense
priority for goods received by the Reorganization Plan Debtors within 20 days of the
Commencement Date, net of any payments made to vendors in connection with trade agreements
entered into during these chapter 11 Cases. Unpaid chapter 11 professional fees are assumed to
be covered by the DIP Facility.

13. Note 14 — Priority Claims

As of the Commencement Date, the Reorganization Plan Debtors had approximately $0.1
million of unpaid prepetition severance amounts to employees that would qualify as priority
claims up to the $11,725 per employee limit. These amounts are not being covered by the
Reorganization Plan Debtors’ over funded pension plan.

The Reorganization Plan Debtors also have deferred subscription liabilities for future
issues of the Reorganization Plan Debtors magazines and other prepaid products and services,
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which would be treated as consumer deposits under section 507(a)(7) of the Bankruptcy Code.
The estimated value of this liability as of the Liquidation Date is $236.4 million.

14. Note 15 — Unsecured Loan

As of the Commencement Date, the Reorganization Plan Debtors had outstanding
unsecured debt obligations in the aggregate principal and interest amounts of approximately
$10.1 million, including $0.1 million of interest.

Note 16 — Unsecured Claims

The following amounts represent unsecured claims that are subject to compromise:

Accounts Payable — Trade payables due to the Reorganization Plan Debtors’
vendors, excluding amounts in which the vendor has a possessory lien or a
priority claim under section 503(b)(9) of the Bankruptcy Code.

Accrued Expenses — Estimated expense which the Reorganization Plan Debtors
expect to receive an invoice for or expenses incurred which do not flow through
payables as well as refunds to customers who have requested refunds for
subscriptions.

Accrued Royalties — Amount due to third parties for licensed products.

Post Retirement and Other Employee Benefit Plans — Accrued amounts for the
Reorganization Plan Debtors’ Non-Qualified Retirement Plans and retiree medical
plan. The Reorganization Plan Debtors have not contributed any assets towards
these plans.

Real Property Lease Rejections and Rejected Executory Contracts — Estimated
amount of lease rejection claims and contract rejection damages.

Unsecured Tax Liabilities — Contingent tax liabilities at the federal, state and
international level. These amounts represent GAAP reserves for potential claims
against tax positions.

Sweepstakes Claims — Claims for previously awarded sweepstakes winners which
would require funding in a chapter 7 conversion.

Prepetition Secured Lender Deficiency Claim — Deficiency claim for insufficient
assets to pay pre-petition lender secured claim.

In the event of liquidation, the aggregate amount of general unsecured claims will likely
increase significantly. For example, employees likely will file claims for wages, pensions and
other benefits, some of which will be entitled to priority. Landlords may file large claims for
both unsecured and priority amounts. The resulting increase in both general unsecured and
priority claims will decrease percentage recoveries to holders of general unsecured claims.
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