IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

In re: Chapter 11

ALLIED HOLDINGS, INC,, et al., Case Nos. 05-12515 through
05-12537

Debtors.
Jointly Administered

Judge Mullins

STIPULATION REGARDING CONTINUED EXCLUSIVITY AND PLAN OF
REORGANIZATION

Come now the debtors in possession (the “Debtors”) in the above captioned actions and
hereby stipulate as follows with Yucaipa American Alliance Fund I, LP and Yucaipa American
Alliance (Parallel) Fund I, LP (collectively “Yucaipa”) with respect to proposing a plan of
reorganization in the above-captioned cases. Pursuant to this Stipulation Regarding Continued
Exclusivity and Plan of B\eorganization, the Debtors shall support and become a co-proponent of
a joint plan (the “Plan”) with Yucaipa and the Teamsters National Automobile Transportation
Industry Negotiating Committee (“TNATINC”) on the terms and conditions set forth in the term
sheet (and Exhibit A thereto) executed by Yucaipa and the TNATINC (the “Term Sheet”),

subject to the following;:

1. The Debtors and Yucaipa shall forthwith discuss necessary measures to enhance
revenue. Promptly after Yucaipa executes a confidentiality agreement reasonably acceptable to
the Debtors, the Debtors shall provide Yucaipa with information as to customer profitability and
revenue enhancement. The prospective financial impact of revenue enhancements shall be

incorporated into the projections and business plan contained in the Disclosure Statement.



However, the process of obtaining revenue enhancements shall not delay confirmation of the

Plan as set forth in paragraph 13 below.

2. The sale of Canada shall be omitted from the Plan and Disclosure Statement, if,
among other things, in the judgment of Yucaipa, the sale of the Canadian operations is shown
(a) after consulﬁng with the Debtors, to materially diminish the value of the bankruptcy estate, or
(b) after consulting with the Debtors, to be impractical for reasons including, but not limited to,
the time demands of Plan formulation and execution. The Debtors expressly reserve their right
to withdraw their support of the Plan as set forth in paragraph 12 below if the Debtors disagree

with Yucaipa’s judgment concerning sale of the Canadian operations.

3. At or prior to the hearing on confirmation of the Plan and as a condition to
confirmation of the Plan, Yucaipa shall demonstrate the ability to refinance the DIP loan and
obtain or provide sufficient exit financing. Yucaipa and the Debtors shall coordinate on a
process for refinancing the DIP loan and obtaining exit financing; provided however that the
terms and conditions of such refinancing and exit financing shall be subject to Yucaipa’s

approval, to be exercised in Yucaipa’s sole discretion.

4, In conncction with the maturity of the revolver, the Debtors shall coordinate with
Yucaipa to obtain an extension of the revolver for a nominal fee or raise new takeout financing
(such takeout financing to be on terms and conditions acceptable to Yucaipa in Yucaipa’s sole

discretion).

5. Subject to the terms of Exhibit A to the Term Sheet, Yucaipa shall collaborate
with Allied in resolving the issues relating to Axis in a manner that is in the best interests of the

estate.
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6. In connection with the Debtors’ projections and business plan described in
paragraph 7 below, the Debtors and Yucaipa shall coordinate regarding assumptions as to capital

expenditures, including rig capacity assumptions and repair and maintenance costs.

7. The Debtors shall regularly consult with Yucaipa in the preparation of the
business plan or projections to be attached to the Disclosure Statement. Yucaipa shall have the
right to approve such plan or projections in Yucaipa’s sole discretion, with Debtors expressly
reserving their right to withdraw support of the Plan as set forth in paragraph 12(c) below in the

event of material disagreement with the business plan and projections.

8. The rights of old equity, if any, pursuant to 11 U.S.C. § 1129(b)(2)(C) are

preserved.
9. The KERP shall be performed.

10. Yucaipa and the Debtors shall discuss and seek clarification of issues with respect

to proposed changes to Wages and benefits, as set forth on Exhibit A to the Term Sheet.

11. Yucaipa, the Debtors and the Creditors’ Committee shall work to reach agreement

on governance provisions with respect to the protection of minority shareholders.

12.  The Debtors and Yucaipa shall support the relief sought in the Debtors’ Fifth
Motion (the “Motion”) for Extension of Exclusive Periods During Which the Debtors May
Propose and File Plans of Reorganization and Solicit Acceptances Thereof (collectively, the

“Exclusivity Periods™) provided:
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The Exclusivity Periods shall immediately terminate on March 2, 2007
at 5:00 p.m. EST (the “Termination Date”) if by the Termination Date
the Debtors have not filed a disclosure statement and plan of
reorganization consistent with the Term Sheet that is co-proposed by

the Debtors, Yucaipa and the TNATINC;

. The Termination Date can be extended by mutual written consent of

the Debtors and Yucaipa without need for further order of the
Bankruptcy Court, such consent to be provided or withheld in each

party’s respective sole discretion;

The Debtors shall not seek an extension of the Exclusivity Periods
unless the Debtors are a co-proponent of the Plan. In the event that,
the Debtors’ board of directors, in the exercise of its fiduciary duties to
the bankruptcy estate, causes the Debtors to withdraw their support of
the Plan or the timetable set forth below in paragraph 13, (a) the
Exclusivity Periods shall immediately terminate and (b) Yucaipa and
TNATINC may proceed without any delay to attempt to confirm and

achieve consummation of the Plan; and

. The Debtors shall use their commercially reasonable efforts to ensure

the foregoing terms concerning termination of exclusivity shall be
attached to and incorporated by reference into any future order

extending exclusivity in the bankruptcy cases, and the Debtors shall



not seek or consent to entry of any such order that does not also

incorporate by reference such terms.

13. The Debtors and Yucaipa agree to the following timetable:

a. On or before March 2, 2007, file the Plan and the accompanying

Disclosure Statement.
b. On or before April 6, 2007, approval of the Disclosure Statement; and
C. On or before May 7, 2007, confirmation of the Plan.

The foregoing timetable is subject to non-material changes to accommodate the calendar
of the Court. The Debtors and Yucaipa will use their reasonable commercial efforts to obtain
approval of the Disclosure Statement and confirmation of the Plan on the timetable set forth

above.

-7 7C£
This 22 _ day of February 2007,

% W
Teff Kl
ém SCKNDERS LLP

a

nk of America Plaza
600 Peachtree Street, N.E. - Suite 5200
Atlanta, Georgia 30308-2216
Telephone No.: (404) 885-3000

Facsimile No.: (404) 885-3900

Attorneys for the Debtors

[SIGNATURES CONTINUED ON NEXT PAGE]
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Robert A. Klymar'r

LATHAM & WATKINS LLP

633 West Fifth Street, Suite 4000
Los Angeles, California 90071-2007
Telephone:  (213) 485-1234
Facsimile: (213) 891-8763

Attorney for Yucaipa
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Miscellaneous Pleadings:

05-12515-crm Allied Holdings, Inc. and F.J. Boutell Driveaway LLC

Chapter: 11 v Case Flag: INTADMIN, LEAD,
APPEAL

U.S. Bankruptcy Court
Northern District of Georgia
Notice of Electronic Filing
The following transaction was received from Kelley, Jeffrey W. entered on 2/23/2007 at 4:47 PM and
filed on 2/23/2007
Case Name: Allied Holdings, Inc. and F.J. Boutell Driveaway LLC

Case Number: 05-12515-crm
Document Number: 2544

Docket Text:

Stipulation Regarding Continued Exclusivity and Plan of Reorganization filed by Jeffrey W. Kelley on
behalf of Allied Holdings, Inc.. (related document(s)[2494] Motion to Extend/Limit Exclusivity Period
for Filing Chapter 11 Plan and Disclosure Statement, )(Kelley, Jeffrey)

The following document(s) are associated with this transaction:

Document description:Main Document

Original filename:P:\Bankruptcy\ALLIED\Allied Holdings, Inc\2-23-07 Stipulation Re Continued
Exclusivity and Plan of Reorganization.pdf

Electronic document Stamp:

[STAMP GANBStamp ID=875559624 [Date=2/23/2007] [FileNumber=19301208-0]

[2684490ec968f13515772853a8055553b849d7a175f12c802{154968c8b617ecc483
80d996ec504dafd4c930bal7893fcf79b%ee562bbb5 1b6be182a107705141]

05-12515-crm Notice will be electronically mailed to: -

Alisa H. Aczel alisa.aczel@troutmansanders.com

Richard H. Agins richard.agins@bingham.com, linda.miller@bingham.com
Jonathan B. Alter jonathan.alter@bingham.com

Bryony H. Bowers  bryony.bowers@troutmansanders.com

Gennice D. Brickhouse efile@pbgc.gov

G. Alfred Brunavs  hbock@martinandbrunavs.com

C. David Butler  dbutler@shapirofussell.com, mjostby@shapirofussell.com

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047 2/23/2007



Georgia Northern Bankruptcy LIVE v3.1.4 System (Linux) Page 2 of 26

Charles E. Campbell ccampbell@mckennalong.com
John A. Christy  jchristy@swfllp.com
James C. Cifelli jcifelli@lcsslaw.com

Milo Sheridan Cogan  mcogan@mcguirewoods.com,
jmaddock@mcguirewoods.com;egunn@mcguirewoods.com

Ezra H. Cohen ezra.cohen@troutmansanders.com
Michael A. Condyles  michael.condyles@kutakrock.com, lynda.wood@kutakrock.com
Frank W. DeBorde fwd@mmmlaw.com

M. Denise Dotson  ddotson@joneswalden.com,
ljones@joneswalden.com;mvining@joneswalden.com;swilson@joneswalden.com

Dale R.F. Goodman dale.goodman@psinet.com
William F. Govier  william.govier@bingham.com
Richard B. Herzog richard.herzog@nelsonmullins.com
Anna Mari Humnicky ahumnicky@cpmas.com

John F. Isbell jisbell@kslaw.com

Leon S. Jones  ljones@joneswalden.com,
swilson@joneswalden.com;mvining@joneswalden.com;ddotson@joneswalden.com

Jonathan W. Jordan  jjordan@kslaw.com, pwhite@kslaw.com;staub@kslaw.com

Talitha S. Kates  tkates@law-in-atlanta.com

Jeffrey W. Kelley  jeff.kelley@troutmansanders.com, Bonnie.Feuer@troutmansanders.com

Jeffrey W. Kelley  jeffrey.kelley@troutmansanders.com, Bonnie.Feuer@troutmansanders.com
Vivieon E. Kelley  vivieon.kelley@troutmansanders.com, lori.williams-martin@troutmansanders.com
Robert A. Klyman  robert.klyman@lw.com, kathryn.bowman@lw.com

Jonathan I. Levine jlevine@akllp.com

Gaston P. Loomis  gloomis@reedsmith.com

Tiffany Y Lucas  tlucas@law.ga.gov, 02bf@law.ga.gov

Alfred S. Lurey  ALurey@KilpatrickStockton.com

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047 2/23/2007
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Frank F. McGinn  ffm@bostonbusinesslaw.com

Kathleen M. Miller  kmiller@skfdelaware.com, tlc@skfdelaware.com

Sheryl L. Moreau  gandecfi@dor.mo.gov

Shannon Lowry Nagle  snagle@stroock.com, insolvency2@stroock.com

Office of the US Trustee  ustpregion21.at.ecfi@usdoj.gov

William T. Payne  wtplaw1100@aol.com, trinityjt@yahoo.com

Frederick Perillo  fp@previant.com, jb@previant.com

Amy Alcoke Quackenboss aquackenboss@hunton.com

Chuck V. Quinn  cquinn@dbl-law.com

Martin G Quirk  mgq@quirklaw.com

James S. Rankin  jrankin@phrd.com

Russell J. Reid  rjr@rpmb.com

Wendy R. Reiss ~ wreiss@alston.com

Mitchell S. Rosen  mrosen@rosenlawgroup.com, Imurrah@rosenlawgroup.com
William A. Rountree  krudd@maceywilensky.com

Vadim J. Rubinstein ~ VRubinstein@loeb.com, weurchack@loeb.com

Kristine M. Shryock  Kristineshryock@paulhastings.com

Richard H. Siegel ~ bkmail@mccalla.com

Daniel P. Sinaiko  dps@mmmlaw.com

Leslie Ann Skiba leslie.skiba@troutmansanders.com

Gus H. Small  gsmall@cpmas.com, psmall@cpmas.com;klemons@cpmas.com;ssloan@cpmas.com
Byron Crane Starcher  byron.starcher@nelsonmullins.com, carolyn.atkins@nelsonmullins.com
Graham H. Stieglitz ~ gstiegli@burr.com

Greg M. Taube  greg.taube@nelsonmullins.com

R. Jeneane Treace jeneane.treace@usdoj.gov

Thomas R. Walker thomas.walker@troutmansanders.com

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047 2/23/2007
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Robert S. Wayne treboratl@mindspring.com
Gilbert B. Weisman  notices@becket-lee.com
Frank N. White frank.white@agg.com

James Timothy White jwhite@stites.com,
daustin@stites.com;cbanich@stites.com;simber@stites.com;ronald.steen@stites.com

Karen Fagin White  kfwhite@cpmas.com, esmithwick@cpmas.com

J. Robert Williamson rwilliamson@swlawfirm.com,
centralstation@swlawfirm.com;aray@swlawfirm.com;jsanders@swlawfirm.com

Harris Winsberg  harris.winsberg@troutmansanders.com
05-12515-crm Notice will not be electronically mailed to:

ACE American Insurance Company
c¢/o Duane Morris LLP

30 South 17th Street

Philadelphia, PA 19103-4196

David M. Andrew

Hemmer Pangburn DeFrank PLLC
250 Grandview Drive

Suite 200

Mitchell, KY 41017

Dorothy Andry
3 Mustang Court
Grayslake, IL 60030

Melissa Rotenberg Arcaro
Halloran & Sage, LLP
One Goodwin Square

225 Asylum Street
Hartford, CT

Thomas Argo
1436 Lake Lane NE
Birmingham, AL 35215-6740

Daniel Attard

Ontario Property Tax Consultants Inc.
Suite 345

100 Richmond Street West

Toronto, Ontario, MSH 3K6

Jesse H. Austin

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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Paul, Hastings, Janofsky & Walker LLP
600 Peachtree St., N.E.

Suite 2400

Atlanta, GA 30308

Andrew J Barlass
2441 Bradford Avenue
Janesville, WI 53545

Barnes & Simmons, PA
6710 Main Street

Suite 237

Miami Lakes, FL 33014

R. John Barrett
Vandeventer Black LLP
500 World Trade Center
Norfolk, VA 23510

Stanley K. Barth

Andrews Barth & Harrison, PC
8235 Douglas Avenue

Suite 1120

Dallas, TX 75225

Donald R Barthel

Bradford & Barthel LLP
2233 Watt Avenue, Ste 350
Sacramento, CA 95825

Jeffrey Alan Bashuk

Barton C Rachwal

30400 Telegraph Rd., Ste 470
Bingham Farms, MI 48025

Paul M Basta

Weil Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Leonora K. Baughman
Kilpatrick & Associates, P.C.
Suite C

903 North Opdyke Rd.
Auburn Hills, MI 48326

Douglas A. Bennett

Swift, Currie, McGhee & Hiers
1355 Peachtree Street NE

The Peachtree, Suite 300
Atlanta, GA 30309-3238

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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William E Black
535 Sugar Grove Place
Orange Park, FL 32073

Blackmon & Levine, LLC
999 - 18th Street

Suite 1755

Denver, CO 80202

Anne L. Blitch

Duane Morris, LLP

Suite 700

1180 W. Peachtree Street
Atlanta, GA 30309-3448

Bottaro, Morefield & Kubin, LC
1001 E. 101st Terrace

Suite 120

Kansas City, MO 64131

Jim H. Boyd
840 Pollard Ave.
Fayetteville, AR 72701

John Richard Braun

Aikins, MacAulay & Thorvaldson LLP
30th Floor, 360 Main Street

360 Main Street

Winnipeg,Manitoba

R3C4Gl,

Jonathan K. Bright
Siller Wilk LLP

675 Third Avenue
New York, NY 10017

G. Alfred Brunavs

2800 N. Druid Hills Rd., N.E.
Bldg. B, Ste. 100

Atlanta, GA 30329

Buchalter Nemer P.C.

c/o Shawn M. Christianson, Esq.
333 Market Street, 25th Floor
San Francisco, CA 94105-2130

Catherine M. Campbell
Feinberg, Campbell & Zack, P.C.
177 Milk Street

Boston, MA 02109

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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Michael A. Cardozo

Corp. Counsel/City of New York
100 Church Street

New York, NY 10007

Carolyn S. Cash
620 Wellbrook Court
Loganville, GA 30052

Philip Celniker
Miserendino, Celniker et. al.
964 Ellicott Square Building
295 Main Street

Buffalo, NY 14203

Chanin Capital Partners LLC
11150 Santa Monica Blvd.
6th Floor

Los Angeles, CA 90025

Sandra S. Cho

Drew, Eckl & Farnham, LLP
880 West Peachtree St NW
Atlanta, GA 30309

James C. Cifelli

3343 Peachtree Rd NE
Suite 550

Atlanta, GA 30326

Cheryl J Clisch
3217 Augusta Dr
Flower Mound, TX 75028

Michael A. Codyles

Kutak Rock LLP

Suite 800, 111 E. Main Street
Richmond, VA 23219-3500

Walter Coe
9767 E Sacred Wind Pl
Tucson, AZ 85748

Jeffrey B. Cohen

Office of Chief Counsel

1200 K Street, NW, Suite 340
Washington, DC 20005-4026

Jeffrey J. Cohen
Cohen Goldstein Port & Gottlieb, LLP

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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Suite 990
990 Hammond Drive
Atlanta, GA 30328

Roy Alan Cohen

Porzio, Bromberg & Newman, PC
100 Southgate Parkway
Morristown, NJ

Cohen, Leder, Montalbano & Grossman, LLC
1700 Galloping Hill Road
Kenilworth, NJ 07033

Coker, Myers, Schickel, Sorenson & Green, P.A.
Attn: M. Wayne Myers

P.O. Box 1860

136 East Bay Street

Jacksonville, FL. 32202

Commonwealth of Massachusetts
100 Cambridge Street
Boston, MA 02114

Michael A. Cox

Assistant Attorney General
P.O. Box 30754

Lansing, MI 48909

Peter J. Coyle

Larkin, Hoffman, Daly & Lindgren, LTD
1500 Wells Fargo Plaza

7900 Xerxes Avenue South

Minneapolis, MN 55431-1194

Cozen O'Connor Attorneys
Attn: Francine L. Semaya
16th Floor

45 Broadway

New York, NY 10006-3792

Gregory R. Crochet

Kutak Rock LLP

Suite 2100

225 Peachtree Street, N.E.
Peachtree Center South Tower
Atlanta, GA 30303-1731

Deborah L. Crowley

McCollum, Crowley, Moschet & Miller, Ltd
7900 Xerxes Avenue South

Suite 700

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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Bloomington, MN 55431

Cummins South, Inc.

Attn: Susan Stephens, Controller
5125 Highway 85

Atlanta, GA 30349

Cushman & Wakefield Lepage, Inc.
5770 Hurontario Street

Suite 200

Mississauga, ON L5R3G5

D. E. Shaw Laminar Portfolios, LLC
Attn: John Chiang

120 West 45th Street

New York, NY 10036

John F. Daugherty

Greer, Klosik, Daugherty, Swank &
McCune

4651-A Roswell Rd

Atlanta, GA 30342

Cecil & Geneva Davis
1309 N Lexington Drive
Jamesville, WI 53545

Deloitte Tax LLP
191 Peachtree Street
Suite 1500

Atlanta, GA 30303

James R. Denbo

E

Deneweth, Dugan & Parfitt, P.C.
Attn: Ronald A. Deneweth

1175 W. Long Lake Road

Suite 202

Troy, MI 48098-4437

Paul M Doolittle
4811 Atlantic Blvd., Ste 3
Jacksonville, FL 32207

Rufus T. Dorsey

Parker, Hudson, Rainer & Dobbs, LLP
1500 Marquis Two Tower

285 Peachtree Center Avenue NE
Atlanta, GA 30303

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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Doster, Mickes, James, Ullom, Benson & Guest, LLC
17107 Chesterfield Airport Rd.

Suite 300

Chesterfield, MO 63005

Patrick Duffy
Newmark Knight Frank
3353 Peachtree Rd.
Suite 1120

Atlanta, GA 30305

James J. Duggan

Lustig & Brown, LLP
400 Essjay Road
Buffalo, NY 14221-8228

Erich N. Durlacher

Burr & Forman, LLP
Suite 1100

171 Seventeenth St., NW
Atlanta, GA 30363

Maxine B Dykes
2303 Pine Stream Ct
Lawrenceville, GA 30043

Joseph A. Eisenberg

Jeffer, Mangels, Butler & Marmaro, LLP
1900 Avenue of the Stars

7th Floor

Los Angeles, CA 90067

Nathan D. Eisenberg

Previant Goldberg & Uelmen, S.C.
1555 N. RiverCenter Drive,

Suite 202

Milwaukee, WI 53212

Eton Park Capital Management, L.P.
Attn: Joshua Astrof Representative
825 Third Avenue, 8th Floor

New York, NY 10022

Exotic Auto Transport, LLC

Attn: Bradley M. Segebarth, President
500 W. Elm

P.O.Box 72

Lebanon, MO 65536

Fair Harbor Capital, LLC
Suite 2305

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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875 Avenue of the America
New York, NY 10001

Farris Mathews Branan et al
One Commerce Square, Ste 2000
Memphis, TN 38103

Alfred Fortin

c/o Robert S. Wayne, Esq.
201 Swanton Way
Decatur, GA 30030-3271

Carl Francis
2537 Lyons Rd
Owosso, MI 48867

Niraj R. Ganatra
Associate General Counsel
Internation Union, UAW
8000 E. Jefferson Avenue
Detroit, MI 48214

Gannett Fleming, Inc.

Attn: Peter J. Lacko, P.G.

9119 Corporate Lake Drive, Suite 150
Tampa, FL 33634

Gardner Carton & Douglas LLP
191 N. Wacker Drive

37th Floor

Chicago, IL 60606

Mark H. Gelman

Eraclides, Johns, Hall, Gellman et al
4811 Atlantic Boulevard
Jacksonville, FL 32207

Edward W. Gerecke
Carlton Fields

PO Box 3239

Tampa, FL 33601-3239

Jon Ann Giblin

McGlinchey Stafford, PLLC
One American Place

14th Floor

Baton Rouge, LA 70825

Glass & Associates

623 Fifth Avenue
15th Floor

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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New York, NY 10022

Leonard P. Goldberger
Stevens & Lee P.C.

1818 Market Street, 29th Floor
Philadelphia, PA

Israel Goldowitz

Office of Chief Counsel

1200 K Street, NW, Suite 340
Washington, DC 20005-4026

Gowling Lafleur Henderson, LLP
1 First Canadian Place

Suite 1600

100 King Street West
Toronto,Ontario,

Garry M. Graber

Hodgson Russ LLP

One M&T Plaza, Suite 2000
Buffalo, NY 14203

Ashley S Grandy
1194 Pine Street
West Cola, SC 29172

Frank A Gray

Gray & Friend LLP
927 S Harrison Street
Fort Wayne, IN 46802

Graziano, Piasecki, Whitelaw & Simko, LLC

b

Greene, Buckley, Jones & McQueen
Greene, Buckley, Jones & McQueen
Suite 1010 - Park Central

4970 Clairmont Road

Atlanta, GA 30329

Vernon E Grimes
4567 Mangum Mill Road
Gainesville, GA 30507

Grzanka Grit
2930 Lucerne Drive SE
Grand Rapids, MI 49546

Karl P. Haas
Wallack Somers & Haas, PC

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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One Indianan Square , Suite 1500
Indianapolis, IN 46204

Hain Capital Group, LLC
6th Floor

301 Route 17
Rutherford, NJ 07070

Mark W. Hamberger
Hamberger & Weiss
1725 Statler Towers
107 Delaware Avenue
Buffalo, NY 14202

Robert C. Hand

Jones, Hurley and Hand, PA
1069 W. Morse Blvd.
Winter Park, FL. 32789

John R Harris
1596 Park Lane
Fernandina Beach, FL. 32034

Jill M. Hartley

Previant, Goldberg, Uelmen

Gratz, Miller & Brueggeman, S.C.
1555 N. RiverCenter Drive, Suite 202
P.O. Box 12993

Milwaukee, WI 53212

Haymaker Company, LLC

dba Haymaker/Bean Commericial Real Est.
3120 Wall Street, Suite 300

Lexington, KY 40513

Hays Financial Consulting, LLC
3343 Peachtree St.

Suite 750

Atlanta, GA 30326-1085

Stephen K. Heard
Stewart, Estes & Donnell
Financial Center

Suite 1401

424 Church Street
Nashville, TN 37219

George B. Heckler
Heckler & Frabizzio
800 Delaware Avenue
Suite 200

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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Wilmington, DE 19801

Marc H. Herman

Hill Wallack

202 Carnegie Center
Princeton, NJ 08543-5226

Honigman Miller Schwartz and Cohn LLP
2290 First National Building

660 Woodward Avenue

Detroit, MI 48226

Jay W. Hurst

Office of the Attorney General
8th Floor

300 West 15th Street

Austin, TX 78701

Roland Hwang

Michigan Department of Attorney General
Revenue & Collections Division

P. O. Box 30754

Lansing, MI 48909

IBM Corporation

c/o Beverly H. Shideler
Two Lincoln Centre
Oakbrook Terrace, IL 60181

Inman & Fitzgibbons, Ltd.
Attn: Michael Inman

33 North Dearborn Street
Suite 1825

Chicago, IL 60602

International Brotherhood of Teamsters
Attn: Frederick Perillo, Counsel
Previant, Goldberg et. al.

1555 North River Center Dr.

Suite 202

Milwaukee, WI 53212

Irwin Fritchie Urquhart & Moore, LLC
400 Poydras St., Ste 2700
New Orleans, LA 70130

JPMorgan Trust Company, NA
for Allied Holdings, Inc.

c/o Administar Services Group
8475 Western Way, Suite 110
Jacksonville, FL 32256
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JPMorgan Trust Company, National Association
c¢/o Administar Services Group

P.O. Box 56636

Jacksonville, FL 32241-6636

Charles M. Johnson
Johnson Law Office, P.S.C.
417 High Street

P. O. Box 662

Paris, KY 40362-0662

Mark D. Johnson

Gilbert, Harrell,

Sumerford & Martin, P.C.
P.O.Box 190

Brunswick, GA 31521-0190

KPMG LLP

Suite 2000

303 Peachtree Street NE
Atlanta, GA 30308

Richard E Kee
165 Georgia Ave
McKenzie, TN 38201

Kekst and Company, Inc.
437 Madison Avenue
New York, NY 10022-7037

Kartar S. Khalsa

Office of the Chief Counsel
1200 K Street, NW, Suite 340
Washington, DC 20005-4026

John C. Kilgannon

Stevens & Lee, P.C.

1818 Market Street

29th Floor

Philadelphia, PA 19103-1702

Beverly Jean Kotwitz
1108 Mayfair Drive
Janesville, WI 53545

Gail M. Lareau

Law Office of Gail M. Lareau
Suite 7A

583 Chestnut Street

Lynn, MA 01904
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Larkin, Hoffman, Daly & Lindgren, LTD
Attn: Peter J. Coyle

1500 Wells Fargo Plaza,

7900 Xerxes Avenue South

Minneapolis, MN 55431-1194

Larson & Larson, PC

11300 Tomahawk Creek Parkway
Ste. 310

Leawood, KS 66211

William M Lawson

Unit 1038

1576 E Cottonwood Lane
Casa Grande, AZ 85222

Craig B. Lefkoff

Lefkoff, Rubin & Gleason PC
Suite 900

5555 Glenridge Connector
Atlanta, GA 30342

Jonathan Levine
Andrews Kurth, LLP
15th Floor

450 Lexington Avenue
New York, NY 10017

Lawrence and Marzena Lodato
23 Canal Crossing
Lake Hopatcong, NJ 07849

Longacre Master Fund, LTD.
Attn: Vladimir Jelisavcic

810 Seventh Avenue, 22nd Floor
New York, NY 10019

Terrell P Luke
118 Eberhard Ave
Palatke, FL 32177

Mabry & McClelland, LLP
2200 Century Parkway, LLP
tenth Floor

Atlanta, GA 30345

Macey, Wilensky, Cohen, Witter & Kessler
Suite 600, Marquis Two Tower

285 Peachtree Center Avenue, N.E.
Atlanta, GA 30303-1229
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Laura L. McCloud

Tennesee Attorney General's Office
P.O. Box 20207

Nashville, TN 37202-0207

McConnaughhay, Duffy, Coonrod, Pope & Weaver P.A.
6816 Southpoint Parkway

Building 500

Jacksonville, FL 32216

Yvonne McCullough
5144 Mildred
Wayne, MI 48184

McDonald Kuhn, PLLC
Attn: Henry T.V. Miller
119 S. Main Street
Suite 400

Memphis, TN 38103

Gloria H McFarland
235 Kiowa Street
Montevallo, AL 35115

James L. McKenna

Connor, Weber & Oberlies
Woodcrest Pavilion

Ten Melrose Avenue - Suite 450
Cherry Hill, NJ 08003

John P. McNearney

Blackwell Sandrs Peper Martin LLP
720 Olive Street, Suite 2400

St. Louis, MO 63101

Matthew R. Mead
Stockton, Barker & Mead LLP

2 Tower Place
Albany, NY 12203

Mercer Human Resource Consulting, Inc.
¢/o Troutman Sanders

Bank of America Plaza

Suite 5200

600 Peachtree St NE

Atlanta, GA 30308

Michelin North America Inc

One Parkway South
P.O. Box 19001

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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Greenville, SC 29602-9001

Lang Michener

Barristers and Solicitors
BCE Place, Suite 2500
181 Bay Street

Toronto Ontario M5J2T7,

Miller Buckfire & Co., LLC
Financial Advisor/Investment Banker
250 Park Avenue

19 Floor

New York, NY 10177

Timothy W Monsees
Monsees Miller Mayer et al
4717 Grand Ave., Suite 820
Kansas City, MO 64112

Moore & Jackson, LLC
Attn: Kevin M. Soper
305 Washington Avenue
Suite 401

Baltimore, MD 21204

Zachary Mosner

Office of the Attorney General
Bankruptcy & Collections Unit
Suite 2000, 900 Fourth Avenue
Seattle, WA 98164-1012

Newstart Factors, Inc.

Attn: Charles M. Quinn

2 Stamford Plaza - Suite 1501
281 Tresser Boulevard
Stamford, CT 06901

Thomas J. Niemiec

Suite 1900

555 East Wells Street
Milwaukee, WI 53202-3819

Robert D Nordstrom
1204 Thurston
Walled Lake, MI 48390

Nyemaster, Goode, West, Hansel & O'Brein
Attn: Joseph A. Quinn

700 Walnut Street

Suite 1600

Des Moines, 1A 50309
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Christopher C. O'Brien

Office of Counsle

Department of Taxation and Finance
Building 9, Room 100

W.A. Harriman Campus

Albany, NY 12227

Office of Unemployment Compensation Tax Services, Commonwealth of Pennsylvania

1171 S Cameron St Rm 312
Harrisburg, PA 17104-2513

Office of the Attorney General
600 US Courthouse

75 Spring St SW

Atlanta, GA 30303

Ogletree, Deakins, Nash,Smoak et.al
The Ogletree Building

300 North Main Street

Greenville, SC 29601

Peitzman, Weg & Kempinsky, LLP
- ¢/o Lawrence Peitzman, Esq.

10100 Santa Monica Blvd.

Suite 1450

Los Angeles, CA 90067

Forrest A Perry
N6724 E Kenyon Rd
Blk River Fls, WI 54615-5610

Ann Pilarski
20 Navaho Parkway
Buffalo, NY 14210

Leslie A. Plaskon

Paul Hastings Janofsky & Walker, LLP
75 East 55th Street

New York, NY 10022

Plunkett & Cooney, P.C.
535 Griswold, Ste 2400
Detroit, MI

Jay P Pontrelli

Stites & Harbison, PLLC
303 Peachtree Street, NE
2800 SunTrust Plaza
Atlanta, GA 30308

https://ecf.ganb.uscourts.gov/cgi-bin/Dispatch.pl?726528297879047
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Quadrangle Group LLC
375 Park Avenue, 14th FLL
14th Floor

New York, NY 10152

John S. Rabalais

Rabalais, Unland & Lorio, LLP
5100 Village Walk

Suite 300

Covington, LA 70433

Barton C Rachwal
30400 Telegraph Rd., Ste 470
Bingham Farms, MI 48025

T. Michael Rathburn

Associate General Counsel

for American Appraisal Associates
411 East Wisconsin Ave

Sute 1900

Milwaukee, W1 53202

Charles S. Reagh

Stewart McKelvey Stirling Scales
1959 Upper Water Street

Halifax, Nova Scotia,

Reid, Pedersen, McCarthy & Ballew, L.L.P.
101 Elliott Avenue West, Suite 550
Seattle, WA 98119

Resource Real Estate Partners, LLC

b4

Revenue Management
One University Plaza
Suite 312
Hackensack, NJ 07601

Mark J. Roberts

Locke Reynolds LLP
201 North Illinois Street
Indianapolis, IN 46204

Philip J Roberts
7593 216th Street
O'Brien, FL 32071

Buford Robinson
1493 Happy Valley Circle
Newnan, GA 30263
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Jerold Rose

Rose & Siegel

5900 Sepulveda Boulevard
Suite 300

Van Nuys, CA 91411

Richard M. Rudy

Kopka, Pinkus, Dolin & Eads PC
100 Lexington Dr.

Suite 100

Buffalo Grove,, IL 60089

James A. Ruggieri

Higgins, Cavanagh & Cooney
123 Dyer Street

Providence, RI 02903

S. Lawrence Polk

Sutherland Asbill & Brennan LLP
999 Peachtree Street NE

Atlanta, GA 30309

SBC
P. O. Box 981268
West Sacramento, CA 95798

Linda W Santiago
221 Bradford Lake Ct
Louisville, NC 27023

Joel B. Schechter

Watson, Bennett , Colligan et.al
12 Fountain Plaza

Suite 600

Buffalo, NY 14202

Elfriede Schroeder
1661 Bullis Rd
Elma, NY 14059

Sheryl E Seigel

Barristers and Solicitors
BCE Place, Suite 2500
181 Bay Street

Toronto, Ontario M5J2T7,

Semmes, Bowen & Semmes
250 W. Pratt Street
Baltimore, MD 21201
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Sierra Asset Management
2699 White Road #255
Irvine, CA 92614

Paul N. Silverstein
Andrews Kurth LLP
15th Floor

450 Lexington Avenue
New York, NY 10017

Mark J. Simko

Psak, Graziano, Piasecki & Whitelaw
127 Union Avenue

Middlesex, NJ 08846

David A Sleppy
Cathey & Strain, PC
PO Box 689
Cornelia, GA 30531

Gary K Soper

9255 Beech Street

PO Box 65

Fostoria, MI 48435-0065

Sopris Advisors, LLC
Andrews Kurth, LLP
450 Lexington Ave
New York, NY 10017

State of Rhode Island and Providence Plantations
Department of Administration

Division Of Taxation

One Capitol Hill

Providence, RI 02908-3145

Michael Stonberg
Lustig & Brown, LLP
28 West 44th Street
New York, NY 10036

Stephen P. Strohschein
McGlinchey Stafford, PLLC
One American Plaza

14th Floor

Baton Rouge, LA 70825

Thomas O Suber

4179 S Trenton
Tulsa, OK 74105
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Michael E. Sumner
Michael E. Sumner, P.C.
14 East Broad Street
Newnan, GA 30263

Martha W. Surles

Morris, York, Williams et. al.
525 North Tryon Street

Suite 500

Charlotte, NC 28202

Swerdlin & Company

5901 Peachtree Dunwoody Rd.
Bldg. B, Sute 170

Atlanta, GA 30328

Maurice L. Sykes

Lustig & Brown, LLP
400 Essjay Road
Buffalo, NY 14221-8228

Tampa Spring Company
MV-01421

8820 Brooks Street
Tampa, FL 33604

Barbara Tracy
3616 S.3340 W
West Valley, UT 84119

Trade-Debt.Net
P.O.Box 1487
West Babylon, NY 11704

Troutman Sanders, LLP
5200 Bank of America Plaza
600 Peachtree Street, NE
Atlanta, GA 30308-2216

Vandeventer Black, LLP
500 World Trade Center
Norfolk, VA 23510-1699

Sadie Vines

Unite 1038

1576 E Cottonwood Lane
Casa Grande, AZ 85222

Michael Wagner
32331 W. Wayburn St.
Farmington Hills, MI 48334
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James I. Warren

Wyche, Burgess, Freeman & Parham, P.A.
44 East Camperdown Way

Greenville, SC 29601

John Warren
4520 Pine Ave
Orange Park, FL 32073

Dorothy Watkins

Widow of James F. Watkins
949 Whooping Creek Rd.
Carrollton, GA 30116

Wayman, Irvin & McAuley, LLC
Suite 1624 Frick Building

437 Grant Street

Pittsburgh, PA 15219

Weinberg, Wheeler, Hudgins, Gunn & Dial, LLC.
Suite 3000

950 East Paces Ferry Rd.

Atlanta, GA 30326-1382

Shira D Weiner

Weil Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Wells Fargo Bank National Association as Trustee
Attn: Thomas M. Korsman, V.P.

6th & Marquette Avenue

Mac #N9303-120

Minneapolis, MN 55479

Walter E. Werner
Cipriani & Werner, PC
650 Washington Road
Suite 700

Pittsburgh, PA 15228

Walt & Linda Wilk
9045 Penelope Drive
Weeki Wachee, FL. 34613

Irvin Williams
12562 Spring Falls Court
Louisville, KY 40229

John H D Williams
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42 Cooper Street
W Columbia, SC 29170

Williams & Williams
43 Court Street

Suite 1000

Buffalo, NY 14202

Wilson, Morton & Downs, LLC
Suite 420

125 Clairemont Avenue
Decatur, GA 30030

Douglas Mathew Wolfe
ASM Capital, LP

Suite 302

7600 Tericho Turnpike
Woodbury, NY 11797

Charlot F. Wood

Bell, Davis & Pitt, P.A.
100 North Cherry Street
Suite 600

Winston-Salem, NC 27101

Daniel W Wright
13221 My Chance Rd
Maurepas, LA 70449

Ronald Wright

347 Bay Street

Suite 1001

Toronto, Ontario MSH 2R7,

Sherlee Wright

b

Zdarsky, Sawicki & Agostinelli
404 Cathedral Place

298 Main Street

Buffalo, NY 14202

Gary Zed

Deloitte & Touche LLP
800-100 Queen Street
Ottawa

Ontario, Canada, K1P5T8

Nancy Zonker
168 Edgewood Drive
Osprey, FL 34229
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Melisa C. Zwilling
Carr Allison

100 Vestavia Parkway
Birmingham, AL 35216
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METROMEDIA INTERNATIONAL GROUP, INC.
8000 Tower Point Drive
Charlotte, NC 28227
www.metromedia-group.com

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 15, 2006

November 10, 2006

To the Stockholders of Metromedia International Group, Inc.:

You are cordially invited to attend an annual meeting of the stockholders of Metromedia International Group, Inc., a Delaware
corporation (the “Company”), to be held at the offices of Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas,
New York, NY 10019-6064, on December 15, 2006 at 10:00 a.m., local time. Registration will begin at 7:30 am., local time, so that the
meeting can begin promptly at 10:00 a.m., local time.

At the annual meeting:

e  our common stockholders will be asked to vote as a class to elect two Class III directors to the board of directors of the

Company, each to serve for an abbreviated term ending in connection with the annual meeting of stockholders to be held
in the year 2007;

e  our common stockholders will be asked to vote as a class to elect three Class I directors to the board of directors of the

Company, each to serve for an abbreviated term ending in connection with the annual meeting of stockholders to be held
in the year 2008;

e our common stockholders will be asked to vote as a class to elect two Class II directors to the board of directors of the

Company, each to serve for a three-year term ending in connection with the annual meeting of stockholders to be held in
the year 2009;

«  our preferred stockholders will be asked to vote as a class to elect two directors to the board of directors of the Corpany,
each to serve for a term ending upon the earlier of the Company’s next annual meeting or such time as all dividends in

arrears on the shares of the Company’s 7.25% cumulative convertible preferred stock, par value $1.00 per share, are paid
in full; and

e our stockholders will be asked to vote on any stockholder proposal that is properly brought before the meeting in
accordance with the Company’s by-laws and by the proponent(s) thereof, as well as such other business, if any, as may
properly come before the annual meeting or any adjournment thereof,

' This annual meeting is being held pursuant to a Stipulation and Order granted by the Court of Chancery of the State of
Delaware, dated Séptember 26, 2006, pursuant to which the Company has agreed to hold an annual meeting of stockholders in New York
City, New York on December 15, 2006 in accordance with Section 211(c) of the Delaware General Corporation Law for the election of
all the directors of the Company and voting on any stockholder proposal or other business that properly comes before the annual meeting.
The shares of Company common stock and 7.25% cumulative convertible preferred stock represented at the annual meeting, either in
person or by proxy, and entitled to vote thereat, shall constitute a quorum of each such class for the purpose of such annual meeting,
notwithstanding any provision of the certificate of incorporation or by-laws of the Company to the contrary. This quorum is different

 from that set forth in the Company’s by-laws and certificate of incorporation, which require at least a majority of the Company’s
outstanding common shares and preferred shares, respectively, to be represented at a meeting to constitute 2 quorum.

Pursuant to the Stipulation and Order, the close of business on November 1, 2006 has been fixed as the date for determining the
stockholders who are entitled to notice of and to vote at the annual meeting.
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Metromedia International Group, Inc. Notice of Meeting

As of the date of this Notice of Meeting, the Company is not current in its periodic reporting requirements under the Securities
and Exchange Act of 1934, as amended, as the Company has not yet filed with the United States Securities and Exchange Commission its
annual reports on Form 10-K for the fiscal periods ended December 31, 2004 and 2005 and its quarterly reports on Form 10-Q for the
fiscal periods ended March 31, 2005 and thereafter. As a result, the Company is not permitted under United States Securities and

Exchange Commission rules and regulations to distribute a proxy statement or information statement or solicit proxies in connection with
the annual meeting.

A stockholder wishing to vote at the annual meeting must either vote in person at the annual meeting or make arrangements to
grant a valid proxy or power of attorney to a person or representative who will attend and vote on such stockholder’s behalf. In addition,
if your shares are held in “street name”at a brokerage firm, bank or with a trustee, you probably do not have the legal right to vote your
shares; in order to vote such shares yourself, you will need to request an “assignment of proxy,” “legal proxy,” “power of attorney” or

- other appropriate delegation of authority to vote from your broker, bank or trustee and present that valid proxy or power of attorney at the
annual meeting. If your shares are held in “street name” and you cannot attend the meeting, in order to vote at the meeting you must
obtain a valid proxy from your broker, bank or trustee AND grant a valid proxy or power of attorney to a person or representative who
will attend and vote on your behalf -- such person or representative must present BOTH the valid proxy from your broker, bank or trustee
as well as the valid proxy from you granting authority to such person or representative to vote in person at the meeting. Under a “legal
proxy”, the brokerage firm, bank or trustee confers all of its rights as a record holder (which may in turn have been passed on to it by the
ultimate record holder) to vote at the annual meeting. Please promptly contact your bank, broker or trustee for information on obtaining
an “assignment of proxy,” “legal proxy” or other appropriate delegation of authority to vote at the annual meeting to ensure your shares
are properly represented at the meeting.

All stockholders on the record date established for the annual meeting, or their duly appointed proxies, can attend. Seating,
however, is limited, and attendance at the annual meeting will be on a first-come, first-served basis. Notwithstanding the preceding
sentence, any stockholder who has previously submitted a proposal that is properly before the annual meeting or who is otherwise
required to attend by law or the rules of the Securities and Exchange Commission will be admitted to the annual meeting. If a stockholder
is not a natural person, only two representatives of such entity shall be entitled to attend the annual meeting absent express permission in
advance of the annual meeting from the Company. If the shares are registered in the name of a corporation or other organization, you will
need to bring a letter from an authorized agent of that corporation or organization giving you authority to vote its shares. Stockholders
who hold shares through a broker will need to bring a copy of a brokerage statement reflecting their stock ownership as of the record
date of the annual meeting to be admitted. Government issued identification must be presented to verify a stockholder's identity. For
security reasons, all coats and briefcases must be checked prior to entry into the annual meeting.

A list of stockholders entitled to vote at the annual meeting will be available for inspection by any stockholder, for any reason
germane to the annual meeting, during ordinary business hours during the ten days prior to the annual meeting at our corporate offices at
8000 Tower Point Drive, Charlotte, North Carolina 28227. If you wish to view the list of stockholders, please contact our Corporate
Secretary's office at 8000 Tower Point Drive, Charlotte, North Carolina 28227 (Telephone: 704-321-7380). In addition, a list of

stockholders entitled to vote at the annual meeting will be available at the annual meeting for inspection by any stockholder who is
present.

For the avoidance of doubt, this Notice of Meeting is not a “proxy” and the Company is not soliciting your vote, consent
or authorization with respect to any of the matters described herein to be voted on at the annual meeting.

Thank you for your cooperation and continued support.

By Order of our Board of Directors,

Mot ([l —

Nafilia Alexeeva,
General Counsel and Secretary

Charlotte, North Carolina
November 10, 2006
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