E‘m
. DO”DOCQ
ry

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

Inre: Chapter 11

ALLIED HOLDINGS, INC., et al. | Case Nos. 05-12515 through 05-12526
and 05-12528 through 05-12537
Debtors. (Jointly Administered)

Judge Drake

SUPPLEMENTAL ORDER APPROVING KEY EMPLOYEE RETENTION PROGRAM

In its Order entered December 19, 2005 [Docket No. 829], the Court approved Allied
Holdings, Inc.’s Severance Pay and Retention and Emergence Bonus Plan for Key Employees
(the “KERP Plan”) on the condition that the KERP Plan be amended as set forth in the Order and
on the further condition that the Debtors, the Committee and the United States Trustee confer to
determine the percentages of installment payments for retention bonuses for the Tier 1b and
Tier 2 Employees under the KERP Plan. The Court is informed that the KERP Plan has been
afncnded to conform with the Court’s Order; that the Debtors, the Commiittee, and the United
States Trustee have conferred and agreed upon the percentages of installment payments of
retention bonuses to the Tier 1b and Tier 2 Employees; and that the Amended KERP Plan
attachéd hereto as Exhibit A reflects the required changes and the agreement as to percentages
among the Debtors, the Committee and the United States Trustee. The Court is further informed
that an amended, confidential Appendix to the KERP Plan, also conforming with the Court’s

Order, has been provided to the Committee and the United States Trustee.

Accordingly, it is hereby ORDERED as follows:



1. For the reasons stated in the Court’s Order of December 19, 2005, the Amended

KERP Plan attached hereto as Exhibit A is hereby approved in its entirety.

2. The Debtors are authorized to do and perform all acts as are necessary to
implement the Amended KERP Plan.
3. The Court shall retain jurisdiction to hear and determine all matters arising from

implementation of this Order.

It having come to the Court’s attention that there are certain non-substantive
typographical and formatting errors in the Court’'s Order of December 19, 2005, IT IS
FURTHER ORDERED that the corrected version of the December 19, 2005 Order attached

hereto as Exhibit B is substituted for the December 19, 2005 Order [Docket Entry No. 829].

IT IS FURTHER ORDERED that the Debtors shall, within five (5) days of the entry of
this Supplemental Order, cause a copy of this Order to be served upon each of the parties listed
on the Master Service List via U.S. Mail. The Debtors shall also file a certificate of service with

the Court showing that service in accordance with this Order has been properly effectuated.

IT IS SO ORDERED.

At Newnan, Georgia this L” day oTSgk\) SN 2006,

(

W. HOMER DRAKE, JR.
United States Bankruptcy Judge

[SIGNATURES CONTINUED ON NEXT PAGE]




So Moved:

Ez olfen (GA State Bar No. 173800)

Jetfr ! ey (GA State Bar Ng§. 412296)
arris B. Winsberg (GA State Bar No. 770892)

TROUTMAN SANDERS LLP

Bank 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

Reviewed By:

ane Treace (By Jeffrcy w. (fyy With Consent)

Un States Trustee

United States Department of Justice
362 Richard Russell Building
75 Spn'ng Stneet

ony J. Smits (By Jeffrey W. Kefley With Consent)
Jenathan B. Alter

William F. Govier

BINGHAM McCUTCHEN LLP
One State Street

Hartford, Connecticut 06103
Telephone No.:  (860) 240-2700
Facsimile No.:  (860) 240-2800

Counsel for Official Committee of Unsecured Creditors
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EXHIBIT A



ALLIED HOLDINGS, INC.

AMENDED SEVERANCE PAY AND RETENTION AND
EMERGENCE BONUS PLAN FOR KEY EMPLOYEES
AND
SUMMARY PLAN DESCRIPTION

SECTION 1
ESTABLISHMENT OF THE PLAN

1.1  Effective Date. Allied Holdings, Inc. (*Allied™), on behalf of itself and its direct
and indirect subsidiaries, hereby establishes the Allied Holdings, Inc. Severance Pay and
Retention and Emergence Bonus Plan for Key Employees (the “Plan”) to become effective as of
August 1, 2005, subject to approval by the Bankruptcy Court. This document describes the
benefits provided under the Plan to Eligible Employees.

1.2 Purpose. The purpose of the Plan generally is to provide an incentive for Eligible
Employees to remain with the Company and to provide severance benefits to Eligible Employees
of the Company in the event that their employment is involuntarily terminated in order to smooth
the transition period between jobs and to ease the burdens and stress of unemployment.

1.3 Severance Pay Plan. It is intended that the portion of the Plan that provides
severance benefits constitute an employee welfare benefit plan within the scope of Section 3(1)
of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and that such
portion of this Plan constitute a severance pay plan within the scope of Department of Labor
Regulations section 2510.3-2(b). The portion of the Plan providing retention bonuses and
emergence bonuses is a bonus plan, and is accordingly not an employee welfare plan and is not
subject to ERISA.

SECTION 2
DEFINITIONS

2.1  “Annual Base Salary” means the annualized rate of all regular cash compensation,
excluding bonus payments and other items of extraordinary compensation, but including any
regular cash compensation which is contributed to a Company benefit plan pursuant to a salary
deferral or reduction agreement (including an arrangement described in Code Sections 401(k)
and 125), as shown on the Company’s payroll records as of the date of eligibility for benefits
under the Plan. In the case of a non-exempt employee, Annual Base Salary shall be determined
by multiplying the regular hourly rate of pay of the Employee at the applicable time by the
standard number of hours for which the Employee is regularly scheduled to work per week by
52.

22  “Bankruptcy Case” means the Company’s pending bankruptcy case in the United
States Bankruptcy Court, Northern District of Georgia (Case No. 05-12515, et al.).

2.3 “Bankruptcy Court” means the United States Bankruptcy Court for the Northern
District of Georgia.




24 “Board” means the Board of Directors of Allied.

2.5  “Cause” means (i) commission of an act or acts of dishonesty, breach of loyalty or
fiduciary duty which results or was intended to result directly or indirectly in gain to or personal
enrichment at Company’s expense, or misconduct that constitutes a felony or a material knowing
violation of the Company’s Code of Conduct, or (ii) material neglect of job duties in the course
of employment (and for purposes of this Plan “neglect” shall be defined as not using efforts and
devoting time to job duties consistent with past practices in all material respects), which neglect
is not cured within ten (10) days of receipt of written notice from the Company.

26  “Code” means the Internal Revenue Code of 1986, as amended.

2.7 “Committee” means the Official Committee of Unsecured Creditors appointed in
the Bankruptcy Case.

2.8 “Company” means Allied, its direct and indirect subsidiaries, and its successors
and assigns.

2.9  “Eligible Employee” means each active Employee who is employed by the
Company and is determined by the Board to be a key employee.

2.10 “Employee” means any person who is employed by the Company for purposes of
the Federal Insurance Contributions Act and who is regularly scheduled to work 40 or more
hours per week. The term Employee does not include any person who is classified as
“temporary” for payroll purposes, whose services are leased from another entity, or who is
characterized on the Company’s books and records as an independent contractor.

2.11  “Involuntary Termination” means the involuntary termination of an Eligible
Employee’s employment by the Company without Cause.

2.12  “Plan Administrator” means the Board or its designee.

2.13  “Voluntary Termination with Good Reason” means the voluntary separation from
service by an Eligible Employec from employment for any one of the following reasons,
provided the Employee shall have first given the Company at least ten (10) days’ written notice
and opportunity to cure:

(a) a reduction in Annual Base Salary unless the reduction applies generally
to substantially all Employees having similar responsibilities and duties;

(b)  a material reduction in benefits or perquisites from current levels, that are
not replaced by substantially equivalent or better benefits or perquisites
unless the reduction applies generally to substantially all otherwise
eligible Employees;

(c) a reduction in the Stay Bonus and severance benefits described herein; or




(d)  the Company fails to make any payment due to the Employee or required
to be made on his/her behalf (under the Plan or otherwise) within ten (10)
of the Employee providing written notice to the Company of the past due
amounts.

SECTION 3
SEVERANCE BENEFITS

3.1  Eligibility. Subject to the terms and conditions of the Plan, each Eligible
Employee shall be entitled to receive severance benefits under the Plan after incurring an
Involuntary Termination or Voluntary Termination for Good Reason. In the event that the Plan
is assumed by or otherwise becomes binding on a successor or assigns of the Company, and the
Employee’s employment is transferred to such entity, the Employee shall not be deemed to have
had an Involuntary Termination until his Involuntary Termination (if any) from the successor or
assignee.

3.2 Non-Eligibility. In no event shall an Eligible Employee receive severance
benefits under the Plan in the event:

(@) the Employee resigns or voluntarily quits other than a Voluntary
Termination for Good Reason;

(b)  the Employee’s employment is terminated by the Company for Cause;

()  the Employee retires, dies, becomes permanently disabled, or his leave of
absence expires and the Employee does not return to work; or

(d)  the Employee fails to continue to work through the scheduled date of
termination of employment arising as a result of an Involuntary Termination, without the
prior written approval of the Company, or

()  the Employee’s employment with the Company ends, whether by reason
of resignation or otherwise, in connection with or as a consequence of a sale or other
disposition, however effected, of all or any part of the business or assets of the Company,
if the acquirer or any affiliate thereof offers the Employee continued employment on
terms which, if they had been implemented by the Company, would not have constituted
grounds for a Voluntary Termination for Good Reason, regardless of whether the
Employee accepts such offer or retains such employment,

33 Amount of Severance Benefits. Each Eligible Employee who meets the
requirements of Plan Sections 3.1 and 3.2 shall receive a severance amount equal to a percentage
of the Employee’s Annual Base Salary based upon the Employee’s tier as designated by the
Board (“Tier”). A Tier 1a or 1b Employee is eligible to receive severance benefits of not more
than 150% of his or her Annual Base Salary; a Tier 2 Employee is eligible to receive severance
benefits of not more than 100% of his of her Annual Base Salary; a Tier 3 Employee is eligible
1o receive severance benefits of not more than 50% of his or her Annual Base Salary; and a Tier
4 Employee is eligible to receive severance benefits of not more than 25% of his or her Annual




Base Salary. The amount of total severance amounts per Eligible Employee is set forth on the
Appendix to the Plan. ‘

34  Benefits. All benefits provided by the Company, with the exception of COBRA
health insurance, shall terminate on the date of such Employee’s termination of employment,
except to the extent required by law or the terms of the applicable Company plan document,
program, or policy (including, without limitation, this Plan).

3.5  Payment of Severance Benefits. Notwithstanding the foregoing, as a condition to
the payment of severance benefits, Employee must provide to the Company and not revoke the
following:

(a) A release, covenant not to sue, and nondisparagement and cooperation
agreement containing such terms and conditions in such form as may be
acceptable to the Company in its sole discretion.

(b) A commitment not to solicit employees, customers, or prospects on behalf
of any competitor of the Company containing such terms and conditions in such
form as may be acceptable to the Company in its sole discretion.

(©) A nondisclosure agreement containing such terms and conditions in such
form as may be acceptable to the Company in its sole discretion.

The severance benefits described in Section 3.3 payable to an Eligible Employee shall be
paid in a lump sum as soon as administratively feasible, but in no event later than thirty (30)
days, following the later of (i) the Employee’s Involuntary Termination or Voluntary
Termination for Good Reason, and (ii) the date each release, covenant, and/or agreement
required pursuant to this Section 3.5 becomes effective in accordance with its terms.

3.6  Reemployment. Upon any reemployment with the Company, (i) an Eligible
Employee will not be required to repay any previous severance benefits paid to him or her by the
Company; and (ii) an Eligible Employee will not qualify for the payment of any additional
severance benefits under the Plan.

SECTION 4
STAY BONUSES

4.1  Eligibility. Each Eligible Employee shall be entitled to receive retention and
emergence bonuses (collectively “Stay Bonuses™) pursuant to the terms and conditions of this
Section 4 of the Plan.

42  Amount of Stay Bonus. Each Eligible Employee shall be eligible to receive a
Stay Bonus equal to a percentage of his or her Annual Base Salary. Each Tier 1b Employee is
cligible for a Stay Bonus equal to 75% of his or her Annual Base Salary; each Tier 2 Employee
is eligible for a Stay Bonus equal to 59.4% to 70% of his or her Annual Base Salary; each Tier 3
Employee is eligible for a Stay Bonus equal to 35% to 50% of his or her Annual Base Salary;
and each Tier 4 Employee is eligible for a Stay Bonus equal to 20% to 25% of his or her Annual
Base Salary. Stay Bonuses are payable as of the dates set forth in Sections 4.4 and 4.6. The




amount of the total Stay Bonus for each Eligible Employee is set forth on the Appendix to the

Plan.

4.3 Retention Bonus.
(a) For Tier 1b and Tier 2 Employees:

(1)  30% of the Stay Bonus is payable as a retention bonus if such
Eligible Employee remains employed by the Company through and including the date, as
determined by the Company, that the Company, after consultation with the Committee,
files with the Bankruptcy Court a plan of reorganization pursuant to 11 U.S.C. § 1121(a)
(Whether or not the plan is approved by the Committee (the “Plan Date”) or has suffered
an Involuntary Termination or Voluntary Termination for Good Reason priar to such
date; and

2) an additional 35% of the Stay Bonus is payable as a retention
bonus if such Eligible Employee remains employed by the Company through and
including the date of confirmation (the “Confirmation Date”) of a plan in the Bankruptcy
Case pursuant to 11 U.S.C. § 1129 (the “Confirmed Plan”) or has suffered an Involuntary
Termination or Voluntary Termination for Good Reason prior to such date but after the
Plan Date.

(b) For Tier 3 and Tier 4 Employees:

(1)  25% of the Stay Bonus is payable as a retention bonus if such
Eligible Employee remains employed by the Company through and including
February 28, 2006 or has suffered an Involuntary Termination or Voluntary Termination
for Good Reason prior to such date;

) an additional 25% of the Stay Bonus is payable as a retention
bonus if such Eligible Employee remains employed by the Company through and
including the Plan Date or April 30, 2006, whichever is earlier (the “Second Milestone”),
or has suffered an Involuntary Termination or Voluntary Termination for Good Reason
prior to the Second Milestone but after February 28, 2006; and

A3) an additional 25% of the Stay Bonus is payable as a retention
bonus if such Eligible Employee remains employed by the Company through and
including the Confirmation Date or has suffered an Involuntary Termination or Voluntary
Termination for Good Reason prior to such date but after the Second Milestone.

44  Payment of Retention Bonuses. Retention bonuses will be paid in a lump sum

within ten (10) days following the date such bonuses become payable pursuant to Section 4.3

above.




4.5 Emergence Bonus.

(@  The Tier 1a Employee, who shall not be eligible for a retention bonus
pursuant to Section 4.3 of the Plan, is eligible to receive an emergence bonus equal to
75% of his Annual Base Salary, all of which is payable if such Eligible Employee
remains employed by the Company through and including sixty (60) days after the
effective date of the Confirmed Plan (the “Emergence Date”) or has suffered an
Involuntary Termination or Voluntary Termination for Good Reason prior to such date
but after the Confirmation Date.

(b)  For Tier 1b and Tier 2 Employees, the remaining 35% of the Stay Bonus
is payable as an emergence bonus if such Eligible Employee remains employed by the
Company through and including the Emergence Date or has suffered an Involuntary
Termination or Voluntary Termination for Good Reason prior to such date but after the
Confirmation Date. :

(c) For Tier 3 and Tier 4 Employees, the remaining 25% of the Stay Bonus is
payable as an emergence bonus if such Eligible Employee remains employed by the
Company through and including the Emergence Date or has suffered an Involuntary
Termination or Voluntary Termination for Good Reason prior to such date but after the
Confirmation Date.

46  Payment of Emergence Bonuses. Emergence bonuses will be paid in a lump sum
within ten (10) days following the Emergence Date.

4.7  Sale of Assets. Any amount of the Stay Bonus that has not alrecady been earned
by an Eligible Employee pursuant to 4.3 and 4.5 shall be payable if such Eligible Employee
remains continuously employed by the Company through and including the sale, lease or other
transfer of all or substantially all of the assets of the Company pursuant to section 363 of the
Bankruptcy Code or a confirmed plan.

4.8 Pro Rata Payment of Stay Bonuses. Eligible Employees taking a leave of absence
approved by the Company shall have their Stay Bonus reduced pro rata for the period of the

leave (other than with respect to a leave of absence under the Family and Medical Leave Act of
1993).

SECTION §
DISCRETIONARY BONUSES

An additional bonus pool of $150,000.00 is reserved under the Plan and will be allocated
at the discretion of the Plan Administrator to Employees who are not Eligible Employees
otherwise eligible for benefits or bonuses under the Plan (but in no event to Employees who elect
in writing to not participate in the Plan pursuant to Section 11.4 hereof); provided, however, that
no Employee may receive a discretionary bonus in excess of $30,000.00. Any discretionary
bonus shall be paid to the Employee within ten (10) days following the determination by the Plan
Administrator than an Employee is entitled to such bonus. The Company will inform the
Committee of additional bonuses to be paid from the discretionary pool.
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SECTION 6
LIMITATION ON PAYMENTS

If all or any portion of the payments provided under the Plan, or any other benefit
(including under any plan adopted in the future), would otherwise constitute “excess parachute
payments” and subject the Eligible Employee to taxation under Section 4999 of the Code (or
similar tax and/or assessment, including under the Revenue Canada tax laws) because of the
receipt of excess parachute payments, then such payments and benefits shall be so reduced (the
minimum extent necessary) so that no excess parachute payments result. If reduction is
necessary hereunder, the Eligible Employee shall elect which of the payments and benefits shall
be reduced. Determination of whether payments and benefits would constitute excess parachute
payments, and the amount of reduction so that no excess parachute payments shall exist, shall be
made at the Company's expense, by the independent accounting firm employed by the Company
immediately prior to the occurrence of any change in control of the Company which will result in
the imposition of such tax.

SECTION 7
CLAIM REVIEW PROCEDURE FOR ERISA BENEFITS

7.1 If an Eligible Employee is denied a claim for severance benefits under the Plan,
the Plan Administrator shall provide to the claimant written notice of the denial within ninety
(0) days after the Plan Administrator receives the claim, unless special circumstances require an
extension of time for processing the claim. If such an extension of time for processing is
required, written notice of the extension shall be furnished to the claimant prior to the
termination of the initial ninety (90)-day period. In no event shall the extension exceed a period
of ninety (90) days from the end of such initial period. The extension notice shall indicate the
special circumstances requiring an extension of time and the date by which the Plan
Administrator expects to render the final decision.

7.2 If an Eligible Employee is denied a claim for severance benefits under a Plan, the
Plan Administrator shall provide to such claimant written notice of the denial which shall set
forth:

(a) the specific reasons for the denial;

(b) specific references to the pertinent provisions of the Plan on which the
denial is based,;

()  a description of any additional material or information necessary for the
claimant to perfect the claim and an explanation of why such material or information is
necessary; and

(d)  an explanation of the Plan’s claim review procedures, and the time limits
applicable to such procedures, including, if applicable, a statement of the claimant’s right
to bring a civil action under Sections 502(a) of ERISA following an adverse benefit
determination on review.




73 After receiving written notice of the denial of a claim for severance benefits under
the Plan, a claimant or his representative shall be entitled to:

(@)  request a full and fair review of the denial of the claim by written
application to the Plan Administrator;

(b)  request, free of charge, reasonable access to, and copies of, all documents,
records, and other information relevant to the claim;

(c) submit written comments, documents, records, and other information
relating to the denied claim to the Plan Administrator; and

d a review that takes into account all comments, documents, records, and
other information submitted by the claimant relating to the claim, without regard to
whether such information was submitted or considered in the initial benefit
determination.

7.4 If the claimant wishes such a review of the decision denying his claim to
severance benefits under the Plan, the claimant must deliver such written application to the Plan
Administrator within sixty (60) days after receiving written notice of the denial. Delivery shall
be considered effective only upon actual receipt by the Plan Administrator.

7.5 Upon receiving such written application for review, the Plan Administrator may
schedule a hearing for purposes of reviewing the claimant’s claim, which hearing shall take place
not more than thirty (30) days from the date on which the Plan Administrator received such
written application for review.

7.6 At least ten (10) days prior to the scheduled hearing, the claimant and his
representative designated in writing by him, if any, shall receive written notice of the date, time,
and place of such scheduled hearing. The claimant or his representative, if any, may request that
the hearing be rescheduled, for his convenience, on another reasonable date or at another
reasonable time or place.

7.7 All claimants requesting a review of the decision denying their claim for benefits
may employ counsel for purposes of the hearing.

7.8 No later than sixty (60) days following the receipt of the written application for
review, the Plan Administrator shall submit its decision on the review in writing to the claimant
and to his representative, if any, unless the Plan Administrator detérmines that special
circumstances (such as the need to hold a hearing) require an extension of time, to a day no later
than one-hundred twenty (120) days after the date of receipt of the written application for review.
If the Plan Administrator determines that the extension of time is required, the Plan
Administrator shall furnish to the claimant written notice of the extension before the expiration
of the initial sixty (60)-day period. The extension notice shall indicate the special circumstances
requiring an extension of time and the date by which the Plan Administrator expects to render its
decision on the review. In the case of a decision adverse to the claimant, the decision shall
include:



(a) specific reasons for the decision;

(b) specific references to the pertinent provisions of the Plan on which the
decision is based;

(c) a statement that the claimant is entitled to receive, upon request and free of
charge, reasonable access to, and copies of, all documents, records, and other information
relevant to the claimant’s claim for benefits; and

(d)  if applicable, a statement of the claimant’s right to bring an action under
Section 502(a) of ERISA.

7.9  Notwithstanding the foregoing, the claims procedures set forth in this Section 7
apply only to the portions of the Plan subject to ERISA.

SECTION 8
ERISA RIGHTS

8.1 A Plan participant is entitled to certain rights and protection under ERISA.
ERISA provides that Plan participants shall be entitled to:

(@)  examine all Plan documents and copies of all documents filed by the Plan
with the U.S. Department of Labor, such as annual reports and Plan descriptions. All
such documents may be examined in the Company’s Human Resources organization
without charge.

(b) obtain copies of all Plan documents and other Plan information by writing
to the Plan Administrator,

8.2 In addition to creating rights for Plan participants, ERISA imposes obligations on
people who are responsible for the operation of the Plan. These people are legally known as
“fiduciaries” and must act solely in the interest of the Plan participants and exercise prudence in
performance of their duties under the Plan. Fiduciaries who violate the provisions of ERISA
may be removed and required to make good any losses they have caused the Plan by virtue of
their breach of their fiduciary duties.

8.3  The Company may not discriminate against employees to prevent them from
obtaining a benefit under the Plan or from exercising their rights under ERISA, and the Company
may not fire employees to prevent them from obtaining such rights and benefits.

84  If a participant’s claim for benefits is denied in whole or in part, he or she must
receive a written explanation of the reason for the denial. The participant has a right to have his
or her claim reviewed and reconsidered.

8.5  To enforce rights under ERISA, a participant may request materials from the Plan.
If any of the materials requested are not received within thirty (30) days of the participant’s
request, unless the materials were not sent because of matters beyond the control of the Plan
Administrator, the participant may file suit in federal court to require the Plan Administrator to
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provide the materials. The court may require the Plan Administrator to pay up to $110.00 for
each day’s delay, until the materials are received, unless delay was beyond the control of the
Plan Administrator.

8.6  If a participant has any questions about the Plan, the participant should contact the
Company’s Human Resources organization. If a participant has any questions about this
statement or about rights under ERISA or if the participant needs assistance in obtaining
documents from the Plan Administrator, the participant should contact the nearest office of the
Employee Benefits Security Administration, U.S. Department of Labor, listed in the telephone
directory, or the Division of Technical Assistance, U.S. Department of Labor, 200 Constitution
Avenue, Washington, D.C. 20210. A participant may also obtain certain publications about
rights and responsibilities under ERISA by calling the publications hotline of the Employee
Benefits Security Administration.

8.7 Notwithstanding the foregoing, the rights described in this Section 8 apply only to
the portions of the Plan subject to ERISA.

SECTION 9
ADMINISTRATION AND FINANCING OF THE PLAN

9.1  Administration. To the extent required, the Plan shall be administered by the
Board, or such individuals or committee designated by the Board to administer the Plan.

9.2 Decisions Final. With respect to the discretionary provisions of the Plan, the Plan
Administrator shall have the discretionary authority to interpret and administer such provisions,
including, but not limited to, deciding the eligibility of an Employee to receive a discretionary
bonus and the amount of such bonus, subject to the remaining provisions of the Plan. The
determination of the Plan Administrator shall be final and binding upon all parties.

93  Agents. The Plan Administrator may appoint agents and representatives to act on
its behalf, and may delegate to the agents or representatives any part of the powers of the Plan
Administrator. Any action taken by an agent or representative shall be considered to be the
action of the Plan Administrator, when the agent or representative is acting within the scope of
the authority delegated to it by the Plan Administrator, and the Plan Administrator shall be
responsible for all such actions.

9.4  Unfunded. The Plan will not be funded; all benefits will be paid from the general
assets of the Company.

SECTION 10
AMENDMENT AND TERMINATION

The Plan is completely voluntary on the part of the Company and, except as provided
herein, neither its existence nor its continuation shall be construed as creating any contractual
right to or obligation for its continued existence. The Plan may be amended or terminated at any
time by the Board; except that the specific provisions of the Plan with respect to claims arising
prior to the amendment or termination shall control, and no such amendment or termination shall
have the effect of retroactively changing or depriving Eligible Employees of payments already

-10-
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owed under the Plan once it has been approved by the Bankruptcy Court (determined without
regard to the delayed payment dates set forth in Plan Sections 4.3 and 4.5). In the event the Plan
is amended to reduce benefits to Eligible Employees, or is terminated, after the Effective Date
but prior to the Emergence Date;

(@)  the severance benefits described in Section 3 of the Plan (as in effect
immediately prior to any such amendment or termination) shall continue to be payable in
the event an Eligible Employee suffers an Involuntary Termination or Voluntary
Termination for Good Reason within the period ending on the earlier of (i) six (6) months
following the effective date of such amendment or termination, or (ji) the Emergence
Date (such severance benefit to be paid in a lump sum as soon as administratively
feasible, but in no event later than thirty (30) days, following the later of the Employee's
Involuntary Termination or Voluntary Termination for Good Reason, and the date each
release, covenant, and/or agreement required pursuant to Section 3.5 becomes effective);
and

()  each Eligible Employee shall be entitled to payment of the retention and
emergence portions of the Stay Bonus as of the dates set forth in Sections 4.4 and 4.6,
respectively.

Subject to the foregoing limitations, the Board may delegate its authority to amend the Plan to an
officer or officers of the Company, provided that, so long as the Bankruptcy Case is pending, no
material amendment or termination of the Plan may be made without Bankruptcy Court
approval,

SECTION 11
MISCELLANEOUS PROVISIONS

11.1  General. The Plan Sponsor for the Plan is Allied Holdings, Inc. Written
communications to the Company or the Plan Administrator can be mailed to 160 Clairemont
Avenue, Suite 200, Decatur, Georgia, 30030 or Plan Participants may call 404 370-4277.
Allied’s Identification Number is 580360550.

112 Plan Year. Records for the Plan are maintained on a calendar year basis.

11.3  Coordination with other Severance Benefits and Bonuses. Effective as of the date
of approval of this Plan by the Bankruptcy Court, (a) the amounts of any severance benefit to
which any Eligible Employee is entitled under this Plan will be in lieu of any severance benefits
to which the Employee is entitled pursuant to any other Company plan, policy, program, or
agreement between such Employee and the Company, and (b) the amounts of any bonuses
(including any retention and emergence bonuses provided for hereunder) to which any Eligible
Employee is entitled under this Plan will be in lieu of any bonuses (including any retention and
emergence bonuses provided for hereunder) to which the Employee is entitled pursuant to any
other Company plan, policy, program, or agreement between such Employee and the Company.
To the extent an Eligible Employee is entitled to any termination, severance or reasonable notice
payments in accordance with any provincial or federal laws of Canada with respect to an event
for which benefits arc also payable under the Plan (such as, for example, an Involuntary
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Termination), the Plan shall not affect such benefits, but the benefits payable under the Plan shall
be offset by the benefits payable in accordance with such law.

11.4  Participation Voluntary. An Eligible Employee may elect in writing to not
participate in the Plan. The provisions of Section 11.3 of the Plan shall not apply to any Eligible
Employee electing not to participate in the Plan.

11.5  Withholding. The Company shall deduct and withhold from payments under the
Plan any applicable local, state, provincial, and federal withholding taxes and other legal
deductions.

11.6  Successor and Assigns. If the Company sells, assigns or transfers all or
substantially all of its business and assets to any person, excluding affiliates of the Company, or
if the Company merges into or consolidates or otherwise combines with any person which is a
continuing or successor entity, then the Company shall assign all of its right, title and interest in
this Plan as of the date of such event to the person which is either the acquiring or successor
corporation, and such person(s) shall assume and perform from and after the date of such
assignment all of the terms, conditions and provisions imposed by this Plan upon the Company.
In such event, “Company” as defined in the Plan shall be deemed to refer solely to the successor
or assignee.

11.7  Continued Validity. The failure of the Plan Administrator or the Company to
enforce at any time any of the provisions of the Plan, or to require at any time performance of
any of the provisions of the Plan, shall in no way be construed to be a waiver of these provisions,
nor in any way to affect the validity of the Plan or any part thereof, or the right of the Plan
Administrator or the Company thereafter to enforce every provision.

11.8  Governing Laws. The Plan shall be construed, administered and governed under
and by the applicable state laws and the laws of the United States to the extent they preempt state
law or are otherwise applicable to the Plan.

11.9 Code Section 409A. To the extent any provisions of the Plan, or payments
hereunder, are subject to Section 409A of the Code, it is intended that the Plan comply fully with
and satisfy all the requirements of Section 409A of the Code. Any provision that would cause
the Plan to fail to satisfy Section 409A of the Code shall have no force and effect until amended
to comply with Section 409A of the Code (which amendment may be retroactive to the extent
permitted by Section 409A of the Code).

11.10 No Rights Created. Nothing contained herein shall constitute a contract or in any
way create contractual rights, whether express or implied, or be construed as giving any person
any legal or equitable right or claim of any nature except to the extent that the right is
specifically fixed under the terms of the Plan, subject to the right of the Company to amend,
curtail or terminate the Plan. Nothing contained herein shall constitute a contract of employment
or entitle any Employee to remain in the employ of the Company or to continue to participate in
any other Company employee benefit plan.

11.11 Headings. Section headings are for convenience only and the language of the
Plan itself will be controlling,
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11.12  Interests Not Transferable. No benefit which shall be payable under the Plan to
any Eligible Employee shall be subject in any manner to anticipation, alienation, sale, transfer,
assignment, pledge, encumbrance or charge, and any attempt to anticipate, alienate, sell, transfer,
assign, pledge, encumber or charge all or any part of the benefit shall be void. No benefit shall
in any manner be liable for, or subject to, the debts, contracts, liabilities, engagements or torts of
any Eligible Employee, nor shall it be subject to attachment or legal process for, or against, the
Participant and the same shall not be recognized under the Plan.

11.13 Gender. Wherever used in the Plan, the masculine pronoun shall be deemed to

include the feminine, and the singular to include the plural, unless the context clearly indicates
otherwise.

IN WITNESS WHEREOQOF, Allied, on behalf of itself and its direct and indirect

subsidiaries set forth below has caused the Plan to be executed as of the day
of 2005.
ALLIED HOLDINGS, INC.
By:
Title:
ATTEST:
Title:
[CORPORATE SEAL)]
1562946_3.DOC
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EXHIBIT B




