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_PROOF OF CLAIM
' Name of Deblor Case-Number: =
Maz Logistlcs Servlces, lnc. . 09-13100 (PJW)

administrarive expense may be filed pursuant's 1) U.S.C. § 503,

NOTE: This forn:should not Ize used 10 make a cIalm forrm admmlstmu ve e\'pense ari Ismg afler the commencement of the « case. A request for paymem of an

Name of Creduor {the person or other entity to whom the debtor: owes money or propexty)

‘General E Llectric Capital Corporation, as agent for all leniders party to that certain Third Amended and Restated

aCheclc this box to-zndn_catc-lhali uu‘s
claim.amends a previously filed claim;

Credit Agreement, datcd as.of January 18, 2008 as amended, restated, supplemented, or otherwise modified from Court Claim Numbcrz-
time to limc . . (If known).
N amc and addrcss whe.rc nouccs should b sent: RE CEIVED -
Sid!ey Au'siin LLP A , General Blectric C'\pitnl Corporaﬂon EP 1 7.
| Atto: Witkiam A Evanoft . *Aitn: Jack Sieldle SEP 172009 |
| ‘One Souith Dearborn 500 West Monroe, Suite 1700 : : Filed on:
-Chicago, 1L 60603 Chicdigo, I1, 60661 B U P
Tel: (115) 853.4608 Tel: ('512’) 4632319 MC GRO )
‘wevanoff@sidley.com " jack.steidle® ge.com

Name and address where paymenl should be sent (1f different tfrony above)

Genefal l«,lectric Cupital Corpornﬂon (see ahove), Atin: ADS Loglstics Account Officer

DCheck this box if you are aware: thal
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statément giving particulars.

[JCheck this box if you are the debtor or
trustee in.this case.

L Amount of Clnim as of Date Case l-:led Aggregate principal amount of not léss thnn $30.06l,081

I all.or part of your clmm is securcd (.omplete m.m 4 below howevcr, ifall of your clalm ns unsecured do not complctc
ucm 4. . o : . :

8 all or part of your clalm

X Chcck this biox if claun mclukies interest or othcl charges in addmon 10 1heprmclpnl amount of clalm Attach xtemizcd
statemem of mtcn:st or chargcs . .. .

2. Basls for Claim. Money Ioaned pursmmt to the Third Amended oand Restated Credit Agieement, dated as of

Janusiry.18, 2008, as amended, restated, su pplemented, or otherwke madified from time to- time (mg__e_mj__)
(See instruction #2-on reverse side.)

3. Last four dlgits of xmy number by which créditor ldentifies debtor.

3a. Dehtor may have scheduled account as:
(See imstruction#3a on.yéverse side.)

4. Secured: Claim:(Sec i insioyclion #4 on revérse. “do.)

‘Check the’ appropnnte box if your claim is secured by a fien on property ora nght of sctoff aind provnde the requested
‘information. _

Nature of property or right.of sctoff: [X] Real Estate E Motor Vchacle PdOuter.
Describe: §§£.llﬂ_@_¢.m!!m

Value of Property‘. $ See Addendum Annual Interest Rate: See Addendum

Amount of arrearage and other chnrges as of time case filed included in secored claim,
if any: S_e_L__s_nggm Baeis for perfection: See Aggggd m
Amount of Setured Claim: &Mﬂm}m Amount Unsecnred' See Addgndgm

6. Credns. The amount of all; paymen(s on llns claim hns been. credlted for the purpose of makmg this proof of clmm

7. ])ocumems' Altnc.h redacled copies of nny documems that su ppon lhc cl‘um, suoh as promlssoty notes, purchasc .
orders, invoices, itemized statemerits or ‘running-accounts, contracts, judgments, mortgages, ahd security-agreeruents. < You
may-also attach a. summary. Attach redacted copics of documents providing evidence of perfection of a secur ity interest.
You may also attach a summary. (See definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING:
If the documents are not available, please explain:

5, Amount of Claim. Entitled to :
Priority under 1 uUs.C, §507(a) I
any portlon of your'. clatim falls ¥ one
‘of'the: followim, eategortes, check: the '

o box afid tate theamount. . - .
. Speeufy the pnomyofthc clmm

14 Domestic support obhgauons under

{1 U.S.C. §507(a)(1)(A) or: @)(1)(B).

Wages, salaries, or commissions (up
to $10,950%) carned within 180 days
before filing of the bankruptey petition or
‘cessation of the debtor’s business,
whichever is earlier = 11 U.S.C, §507
(ay4).
[0 Contributions to an employee benefit
plan- 11 U:S.C. §507 (a)(5).

| Up to $2,425* of deposits toward.
punchnse lease, or rental of property or
setvices for personal, family, or .
household use - }1 U.S.C. §507(a)(7)
[ Taxes:or penalties owed to

: govcmmental units — 11 U.S.C. QSW .
(a)®).

[ Other - Specify applicable paragraph
of 11 U.S.C. §507 (a)(_)

Amount entitled to priority:
$
*Amounts are subiject t0.adjustment on
471710 and every 3 years-thereafter with

respect to'cases commenced on-or after
the date of adjusiment.

ADS Logistics
AR
00009

any.

Agreement dated gs of January 18

DATE: 0{/‘4[@(7

T — T
Signature: The person filing this claim must sign it. Sign and print naine and title, if any, of the creditor or other person authorized 1o
file this claim and state address and telephone number if different from the notice adgdress above, Attach copy of power of attorney, if

Geiéral Electric Capital Corporation, us agént foir all lenders paity to that certain Third Amended and Restated Credit
008:a5 amended, restated, supplemented, or otherwise modified from time totime

FOR COURT USE ONLY

\“"""“"“’”F&ah}fanpre(eﬁtmg fraudulent clarm Fine of 'up to $500, 000 or xmpnsonment forupto 3 yems, or both, 18 U.S.C. §§ 152 and 357).




ADDENDUM TO MASTER PROOF OF CLAIM OF GENERAL ELECTRIC CAPITAL
CORPORATION, AS ADMINISTRATIVE AND COLLATERAL AGENT FOR THE
PREPETITION LENDERS

1. This Addendum shall be deemed a part of and incorporated by reference in the
attached proof of claim (together with this Addendum, the “Master Proof of Claim”) filed by General
Electric Capital Corporation (“GE Capital”) in its capacity as the Prepetition Agent (as defined herein) for
the Prepetition Lenders (as defined herein). GE Capital files this Master Proof of Claim pursuant to
paragraph thirty (30) of the Interim Order (i) Authorizing the Debtors to Obtain Post-Petition Financing
Pursuant to 11 U.S.C. § 364, (II) Authorizing the Debtors’ Limited Use of Cash Collateral Pursuant to 11
U.S.C. § 363, (IlI) Granting Adequate Protection to Prepetition Secured Lenders Pursuant to 11 U.S.C. §§
361, 362, 363 and 364, and (IV) Scheduling a Final Hearing Pursuant to Bankruptcy Rule 4001, entered by
the Bankruptcy Court on or about September 3, 2009 (the “Interim DIP Order”) [Case No. 09-13099 (PJW),
Docket No. 35]. Paragraph thirty (30) of the Interim DIP Order provides that the Prepetition Agent is
authorized to file a master proof of claim against each of the Debtors (as hereinafter defined) on behalf of
the Prepetition Lenders on account of their prepetition claims arising under the Prepetition Credit
Documents (as defined herein). Pursuant to the Interim DIP Order, the Prepetition Agent is not required to
provide a verified statement pursuant to Bankruptcy Rule 2019.

2, On September 2, 2009 (the “Petition Date”), Alternative Distribution Systems, Inc.
and its affiliates ADS Logistics, LLC and May Logistics Services, Inc. (each a “Debtor” and 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 United States Bankruptcy Court for the District of Delaware (the

“Bankruptcy Court™).

3. Prior to the Petition Date, pursuant to that certain Third Amended and Restated Credit
Agreement dated as of January 18, 2008 among ADS Logistics, LLC, as borrower (the “Borrower”), May
Logistics Services, Inc., and Alternative Distributions Systems, Inc., as guarantors (the “Guarantors™), GE
Capital as administrative and collateral agent (in such capacities, the “Prepetition Agent”) and as a lender,
and the other lenders party thereto (collectively with GE Capital, the “Prepetition Lenders”)’ (as amended,
restated, supplemented or otherwise modified from time to time, the “Prepetition Credit Agreement”), the
Prepetition Lenders agreed to extend revolving and term credit facilities to, and issue letters of credit for, the
Debtors from time to time, including, inter alia, (i) revolving loans in an aggregate committed amount of up
to $4.0 million and (ii) term loans in an aggregate original principal amount of $28.5 million. The
Prepetition Credit Agreement, along with any other agreements, instruments, notes, guaranties, and other
documents executed in connection therewith are collectively referred to herein as the “Prepetition Credit
Documents.” :

4, All obligations of the Debtors arising under the Prepetition Credit Agreement or any
other Prepetition Credit Documents, including all loans, advances, debts, liabilities, principal, interest, fees,
charges, expenses, and obligations for the performance of covenants, tasks, or duties, or for the payment of
monetary amounts, including obligations pursuant to any letters of credit, and all covenants and duties
regarding such amounts, owing to the Prepetition Agent or Prepetition Lenders by the Debtors, of any kind
or nature, whether or not evidenced by any note, agreement, or other instrument, shall hereinafter be referred

to as the “Prepetition Obligations.”

5. Pursuant to certain Collateral Documents (as defined in the Prepetition Credit
Agreement) each as reaffirmed or dated as of January 18, 2008 (as amended, restated, supplemented or
otherwise modified from time to time, the “Prepetition Guaranty and Security Documents”), by and among
each of the Debtors and the Prepetition Agent, and any other parties which may be party thereto, each
Debtor granted to the Prepetition Agent, for the benefit of itself and the Prepetition Lenders, to secure such

! As of the Petition Date and the date hereof, the Prepetition Lenders are GE Capital, Glébal Leveraged Capital Credit
Opportunity Fund I, and Regiment Capital Special Situations Fund II1, L.P.




Debtor’s obligations under the Prepetition Credit Documents, a first priority security interest in and
continuing lien on substantially all of such Debtor’s assets, including, but not limited to, all of such Debtor’s
accounts, chattel paper, documents, general intangibles, goods (including, without limitation, inventory,
fixtures, and equipment), instruments, intellectual property, investment property, certificated and
uncertificated securities, letter of credit rights, money, deposit accounts, receivables and received records,
real property, commercial tort claims, insurance policies, including claims or rights to payment thereunder,
liens, guaranties and other rights and privileges pertaining thereto, and a pledge of one hundred percent
(100%) of the capital stock of each of its subsidiaries, and all books ledgers, books of account, records,
writings, data bases, information and other property of such Debtor relating to, used or useful in connection
with the foregoing, and all proceeds, distributions, products, accessions, rents, issues, returns and profits of
or in respect of any foregoing, in each case whether then owned or existing or thereafter acquired or arising.
All collateral granted or pledged by the Debtors pursuant to the Prepetition Guaranty and Security
Agreement and the other Prepetition Credit Documents shall collectively be referred to herein as the
“Prepetition Collateral.”

6. Pursuant to the Interim DIP Order, each of the Debtors has admitted, acknowledged,
and agreed, and the Prepetition Agent asserts, that (i) all Prepetition Credit Documents executed and
delivered by the Debtors to the Prepetition Agent are valid and enforceable by the Prepetition Agent and the
Prepetition Lenders against each of the Debtors; (ii) the Prepetition Agent duly perfected its liens upon and
security interests in the Prepetition Collateral by, among other things, filing financing statements, real estate
mortgages and fixture filings and, where necessary, by possession of relevant instruments, certificates, or
other property or by control of relevant deposit accounts; (iii) all of such financing statements, real estate
mortgages, and fixture filings were validly executed by authorized representatives of the Debtors; and (iv)
pursuant to the Prepetition Credit Documents, the Prepetition Lenders have perfected security interests in
and liens on all of the Prepetition Collateral, including the Debtors’ cash collateral.

7. Pursuant to the Interim DIP Order, each of the Debtors has admitted, acknowledged,
and agreed, and the Prepetition Agent asserts, that (i) the Prepetition Obligations constitute legal, valid, and
binding obligations of each of the Debtors; (ii) no offsets, defenses, or counterclaims to the Prepetition
Obligations exist; and (iii) no portion of the Prepetition Obligations is subject to avoidance, disallowance,
reduction, or subordination pursuant to the Bankruptcy Code or applicable non-bankruptcy law (except
insofar as such liens will be subordinated to the DIP Liens and the Carve-Out (each term as defined in the
Interim DIP Order)). Also pursuant to the Interim DIP Order, the Debtors waived any right to challenge or

contest the liens of the Prepetition Lenders in the Prepetition Collateral or the validity of the Prepetition
Obligations.

8. Pursuant to the Interim DIP Order, each of the Debtors also admitted, stipulated, and
agreed, and the Prepetition Agent asserts, that it has no valid claims (as such term is defined in section
101(5) of the Bankruptcy Code) or causes of action against the Prepetition Agent or any Prepetition Lender
with respect to the Prepetition Credit Agreement or any other Prepetition Credit Documents, whether arising
at law or at equity, including, without limitation, any re-characterization, subordination, avoidance or other
debtor claims arising under or pursuant to sections 105, 510 or 542 through 553, inclusive, of the
Bankruptcy Code.

9. As of the Petition Date, the Debtors were jointly and severally indebted to the
Prepetition Lenders pursuant to the Prepetition Credit Documents, without defense, counterclaim or offset of
any kind, in the aggregate principal amount of approximately $30,061,081 in respect of loans made and
letters of credit issued by the Prepetition Lenders pursuant to and in accordance with the terms of the




Prepetition Credit Documents, plus (i) the aggregate face amount of all letters of credit issued under the
Prepetition Credit Documents and undrawn as of the Petition Date; (ii) all accrued and, to the extent
permitted under applicable bankruptcy law, hereafter accruing and unpaid interest and letter of credit fees
thereon; (ii1) all unpaid fees and expenses (including all professional fees and expenses that are chargeable
or reimbursable under the Prepetition Credit Documents) now or hereafter due under the Prepetition Credit
Documents; and (iv) such other amounts owed pursuant to the Prepetition Credit Documents. The
Prepetition Agent asserts that, as of the Petition Date, the accrued and uncapitalized but unpaid interest
totaled no less than $360,242 as set forth in detail on Schedule 1.

10.  The Prepetition Lender Claims are secured by the Prepetition Collateral and are filed
as secured claims; provided, however, to the extent the Prepetition Collateral granted for the Prepetition
Lenders’ benefit and any of the Prepetition Lenders’ setoff rights under 11 U.S.C. §553 and applicable law
are insufficient to satisfy the Prepetition Lender Claims in full, this Master Proof of Claim is filed as an
unsecured claim as to any deficiency. Pursuant to the terms of the Interim DIP Order, a portion of the
Prepetition Lender Claims may be entitled to superpriority administrative expense status pursuant to sections
364(c)(1) and 507(b) of the Bankruptcy Code to the extent of any diminution in the value of the Prepetition
Lenders’ interests in the Prepetition Collateral from and after the Petition Date (any such diminution, the
“Adequate Protection Obligations™).

11.  The Prepetition Agent reserves the right to (i) amend, update, and/or supplement this
Master Proof of Claim at any time and in any respect; (ii) file additional proofs of claim for additional
claims which may be based on the same or additional documents; or (iii) file a request for payment of
administrative expenses in accordance with 11 U.S.C. §§503 and 507 or the allowance of post-petition
interest and fees in accordance with 11 U.S.C. § 506(b).

12.  Nothing contained in this Master Proof of Claim shall be construed as limiting any of
the Prepetition Lenders’ rights, remedies, and interests under the Prepetition Credit Documents. To the
extent of any conflict between the terms of this Master Proof of Claim and the terms of the Prepetition
Credit Documents, the terms and conditions of the Prepetition Credit Documents shall govern.

13.  The filing of this Master Proof of Claim shall not constitute: (i) a waiver or release of
the Prepetition Agent’s or the Prepetition Lenders’ rights against any person, entity or property; (ii) consent
by the Prepetition Agent or the Prepetition Lenders, either collectively or individually, to the jurisdiction of
the Bankruptcy Court with respect to the subject matter of this Master Proof of Claim, any objection or other
proceeding commenced with respect thereto, or any other proceeding commenced in these cases against or
otherwise involving the Prepetition Agent or the Prepetition Lenders either collectively or individually; (iii)
a waiver of the right to move to withdraw the reference, or otherwise to challenge the jurisdiction of the
Bankruptcy Court, with respect to the subject matter of this Master Proof of Claim, any objection or other
proceeding commenced with respect thereto, or any other proceeding commenced in these cases against or
otherwise involving the Prepetition Agent or Prepetition Lenders, either collectively or individually, or to
assert that the reference has already been withdrawn with respect to the subject matter of this Master Proof
of Claim, any objection or other proceeding commenced with respect thereto, or any other proceeding
commenced in these cases against or otherwise involving the Prepetition Agent or the Prepetition Lenders
either collectively or individually; (iv) an election of remedies; or (v) a waiver of any past, present or future
Defaults or Events of Default under (and as defined in) the Prepetition Credit Agreement. The Prepetition
Agent and the Prepetition Lenders expressly reserve all of their procedural and substantive defenses and
rights with respect to any claim that may be asserted against the Prepetition Agent and the Prepetition
Lenders by the Debtors or by any trustee in bankruptcy.




14. In connection w1th thlS Master Proof of Clalm, the Prepetition Agent heleby fxles as an
attachment he1eto, true and correct copies of the following Prepetition Credit Documents, which are
incorporated herein by reference:

A Prepetitio‘n Crcdit Agreement‘

. B Certam Prepemlon Guaranty and Secunty DOCuments and

| C' "lFlnancmg Statements._ :

, 15 A detalled hst of the documents executed in connectlon w1th t;he closmg of the
'P1epet1t1on Cledlt Agxeement is also attached. Additional copies of these and other Pnepetltlon Credit
. Documents. are available upon reasonable request to counsel for the Pr epetition Agent.?

GENERAL ELECTRIC CAPITAL CORPORATION as Prepetition
Agent for the Prepetltlon Lendels

JOHN M. STEIDL
DULY AUTHORIZED SIGNATORY

2In. addition, the Prepetition Agent has a lien'in substantially all of the motor vehicles owned by the Debtors Coples of the related
Certificates of Title evidencing such. liens are voluminous and have not been attached herewith. However, copies-of such doc¢uments
are aw.ulable upon reasonable request to counsel for the Prepetition Agent.



SCHEDULE 1




UnCapitalized

Principal Interest Total
Revolver 690,529.88 70,348.37 760,878.25
Term A Principal 22,630,000.00 22,630,000.00
Term A PIK 830,500.47 163,384.51 993,884.98
Term B Principal 5,000,000.00 5,000,000.00
Term B (11%) PIK 910,050.32 126,509.18  1,036,559.50
Total 30,061,080.67 360,242.06

30,421,322.73




EXHIBIT A

(Prepetition Credit Agreement)




FIRST AMENDMENT TO FORBEARANCE AGREEMENT

This FIRST AMENDMENT TO FORBEARANCE AGREEMENT (the “First
Amendment”) is dated as of May 29, 2009, is entered into among ADS LOGISTICS, LLC, a
Delaware limited liability company (“ADS LLC” or “Borrower™), MAY LOGISTICS SERVICES,
INC., a California corporation (“Borrower Funds Administrator”), ALTERNATIVE
DISTRIBUTION SYSTEMS, INC., a Delaware corporation (“ADS”, collectively with Borrower
and Borrower Funds Administrator, the “QObligors”), GENERAL ELECTRIC - CAPITAL
CORPORATION, as the administrative agent (“Administrative Agent™), as documentation agent
(“Documentation Agent”, together with Administrative Agent, “Agents”) and as issuing bank
(“Issuing Bank™), and the FINANCIAL INSTITUTIONS LISTED ON THE SIGNATURE PAGES
HEREOF AS “LENDERS” (each individually referred to as a “Lender” and collectively as
“Lenders”). '

PRELIMINARY STATEMENTS

A. The Obligors, Agents, Issuing Bank, and the Lenders are party to that certain
Third Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (as
amended by that certain First Amendment and Limited Waiver to Credit Agreement dated as of
September 8, 2008, as amended by that certain Second Amendment, Limited Waiver and
Reaffirmation Agreement dated as of November 4, 2008, as modified by that certain Limited
Waiver to Credit Agreement dated as of December 22, 2008, as amended by that certain Third
Amendment dated as of January 15, 2009, as amended by that cerfain Fourth Amendment dated
as of January 30, 2009, as amended by that certain Fifth Amendment dated as of February 13,
2009, as amended by that certain Sixth Amendment effective as of March 2, 2009, as amended
by that certain Seventh Amendment dated as of March 4, 2009, as amended by that certain
Eighth Amendment dated as of March 12, 2009, as amended by that certain Ninth Amendment
dated as of March 31, 2009, as amended by that certain Tenth Amendment dated as of April 17,
2009, as amended by that certain Forbearance Agreement and Eleventh Amendment dated as of
April 30, 2009 (the “Forbearance Agreement”) and as further amended, restated, supplemented
or otherwise hereafter modified from time to time, the “Credit Agreement”). Capitalized terms
used herein without definition shall have the same meanings herein as set forth in the
Forbearance Agreement, including by way of incorporation by reference to the Credit
Agreement; unless otherwise indicated, Section and subsection references contained herein shall
be to the corresponding Sections and subsections of the Credit Agreement).

B. The Obligors have requested that the Agents and the Lenders agree to amend the
Forbearance Agreement by extending (i) the Scheduled Forbearance Termination Date set forth
in the Forbearance Agreement to June 30, 2009 and (ii) the delivery dates required by Section
1(d) of the Forbearance Agreement for certain of the items set forth on Schedule II thereto.

C. Subject 10 the terms and conditions of this First Amendment, the Agents and the
Lenders are willing to amend the Forbearance Agreement on the condition that the prompt and
complete payment and performance of the Liabilities under the Credit Agreement and the other
Related Credit Documents continue to be (i) on a full recourse basis, (ii) secured by the Agent’s
Liens and (iii) guaranteed by the Guarantors pursuant to the terms of the Guaranty; and
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D. The Obligors are entering into this First Amendment with the understanding and
agreement that the Lenders are not waiving any Specified Default, any other Unmatured Event of
Default or Event of Default which has or may occur (known or unknown) and, except as
specifically provided herein, none of the Lender Parties® rights or remedies as set forth in the
Credit Agreement and the other Related Credit Documents are being waived or modified by the
terms of this First Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

SECTION 1. Amendments to Forbearance Agreement. As of the First Amendment
Effective Date (as defined below), the Forbearance Agreement is hereby amended as follows:

(@)  The definition of “Scheduled Forbearance Termination Date” set forth in Section
1(a) of the Forbearance Agreement is hereby amended by deleting the date “May 30, 2009”
therein and replacing it with the date “June 30, 2009”.

(b)  Schedule II to the Forbearance Agreement is hereby deleted in its entirety and
replaced with Schedule II attached hereto.

SECTION 2. Effective Date, This First Amendment shall become effective as of the
date first written above (the “First Amendment Effective Date™) upon the Administrative Agent’s
receipt of counterparts hereof duly executed by the Obligors, the Swingline Lender and the
Requisite Lenders.

SECTION 3. Representations and Warranties of Loan Parties. Each Obligor hereby
represents and warrants that (A) each Obligor has the requisite corporate or limited liability
company, as applicable, power and authority to execute, deliver and perform this First
Amendment and to perform its Liabilities under the Credit Agreement and the other Related
Credit Documents (as amended or otherwise modified hereby), (B) the execution, delivery and
performance of this First Amendment by each Obligor, and the consummation of the transactions
contemplated hereby, have been duly authorized by all necessary corporate action and no other
corporate proceedings are necessary to consummate such transactions, (C) this First Amendment
has been duly executed and delivered by each Obligor, (D) this First Amendment, each of the
Credit Agreement, the Forbearance Agreement and the other Related Credit Documents (as
amended or otherwise modified hereby) to which each Obligor is a party constitutes its legal,
valid and binding obligation, enforceable against each such Obligor in accordance with its terms,
except as limited by general principles of equity and applicable bankruptcy, reorganization,

- insolvency or similar laws affecting the enforcement of creditors’ rights, (E) there is no consent,
approval or other requirement known to such Obligor which could reasonably be expected to
impair or materially delay any Obligor’s ability to perform its obligations under this First
Amendment or any of the Credit Agreement, the Forbearance Agreement or Related Credit
Documents (as amended or otherwise modified hereby), (F) no Unmatured Event of Default or
Event of Default (other than the Specified Defaults) has occurred and is continuing or could
reasonably be expected to occur after giving effect to the transactions contemplated hereby, and
(G) all of the representations and warranties of each Obligor in each of the Credit Agreement, the
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Forbearance Agreement and the other Related Credit Documents (as amended or otherwise
modified hereby) is true and correct in all material respects on and as of the First Amendment
Effective Date as though made on and as of such date (unless stated to relate solely to an earlier
date, in which case such representation and warranties shall be true and correct in all matenal
respects as of such earlier date).

SECTION 4. Reference to and Effect on_the Related Credit Documents; No
Novation. Except to the extent amended pursuant to Section 1 above, the provisions of the
Credit Agreement, the Forbearance Agreement and the other Related Credit Documents shall not
be amended, modified, waived, impaired or otherwise affected hereby. This First Amendment
shall constitute a “Related Credit Document” and any breach of the terms hereof shall constitute
an Event of Default in accordance with the terms hereof and otherwise in accordance with the
terms of the Credit Agreement, This First Amendment is not a novation nor is it to be construed
as a release, waiver or modification of any of the terms, conditions, representations, warranties,
covenants, rights or remedies set forth in the Credit Agreement, the Forbearance Agreement or
any of the other Related Credit Documents, except as specifically set forth herein. Except as
specifically set forth herein, the Credit Agreement, the Forbearance Agreement and the other
Related Credit Documents shall continue in full force and effect in accordance with its terms.

SECTION 5. Reservation of Rights, The Administrative Agent and the Lenders
expressly reserve the right to exercise all remedies under the Credit Agreement, the Forbearance
Agreement and all other Related Credit Documents and under applicable law immediately upon
the expiration of the Forbearance Period (as amended hereby), including, without limitation, the
Enforcement Actions, in respect of all Specified Defaults and any other Unmatured Events of
Default and Events of Default then existing. Except for the forbearance to the extent expressly
set forth in the Forbearance Agreement {as amended hereby), the Administrative Agent and the
Lenders reserve each and every right and remedy they may have under the Credit Agreement, the
Forbearance Agreement, all other Related Credit Documents and under applicable law with
respect to the Specified Defaults. Nothing in this First Amendment shall be deemed to constitute
a waiver by the Administrative Agent or any Lender of any Specified Default or any other
Unmatured Event of Default or Event of Default, whether now existing or hereafier arising, or of
any right or remedy that the Administrative Agent and the Lenders may have under the Credit
Agreement, the Forbearance Agreement or any of the other Related Credit Documents or
applicable law, except to the extent expressly set forth above. Without limiting the foregoing,
nothing in this First Amendment shall be deemed to constitute a waiver, or agreement to forbear
from exercising, the Administrative Agent's, any Issuing Bank’s or any Lender’s rights under
Section 12.2 of the Credit Agreement to refuse to make any additional Loans or issue any
additional Letters of Credit as a result of the Borrowers’ failure to satisfy one or more of the
conditions set forth in such section, other than by reason of the continuation of one or more of
the Specified Defaults during the Forbearance Period.

SECTION 6. Ratifications; Indemnification And Release.

(a)  Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
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(ii) agrees and acknowledges that such ratification and reaffirmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iii) agrees that neither such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect to any
subsequent modifications, consent or waiver with respect to the Credit Agreement, the
Forbearance Agreement or any other Related Credit Document. The Credit Agreement, the
Forbearance Agreement and each other Related Credit Document is in all respects hereby ratified
and confirmed and neither the execution, delivery nor effectiveness of this First Amendment
shall operate as a waiver of any Specified Default, Unmatured Event of Default or Event of
Default (whether or not known to any Lender Party) or any right, power or remedy of any Lender
Party of any provision contained in the Credit Agreement, the Forbearance Agreement or any
other Related Credit Document, whether as a result of any Specified Default, Unmatured Event
of Default or Event of Default or otherwise, unless otherwise provided herein.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
(collectively, the “Releasors™). that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect to),
in any case based upon acts or omissions of any Lender Party occurring on or prior to the date
hereof, whether known or unknown to it, as of the date hereof, the effectiveness, genuineness,
validity, collectibility or enforceability of the Credit Agreement, the Forbearance Agreement or
any of the other Related Credit Documents, the Liabilities, the Liens securing such Liabilities, or
any of the terms or conditions of any Related Credit Document (it being understood that such
acknowledgement and confirmation does not preclude any such Person from challenging any
Lender Party’s interpretation of any term or provision of the Credit Agreement or other Related
Credit Document) and (ii) it does not possess (and hereby forever waives, remises, releases,
discharges and holds harmless each Lender Party and their respective affiliates, stockholders,
directors, officers, employees, attorneys, agents and representatives and each of their respective
heirs, executors, administrators, successors and assigns (collectively, the “Indemnified Parties”)
from and against, and agrees not to allege or pursue) any action, cause of action, suit, debt,
liability, loss, expense (including any reasonable attorneys’ fees and disbursements and other
costs of investigation or defense, including those incurred upon any appeal), claim, counterclaim,
cross-claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occurring or
arising on or prior to the date hereof and relating to the Credit Agreement, the Forbearance
Agreement or any of the other Related Credit Documents (including, without limitation, with
respect to the payment, performance, validity or enforceability of the Liabilities, the Liens
securing the Liabilities or any or all of the terms or conditions of any Loan Document) or any
transaction relating thereto.

(©) Each Obligor, for itself and on behalf of each other Releasor, hereby waives the
provisions of California Civil Code Section 1542, which states:
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A general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor.

(d)  The provisions of this Section 6 shall survive payment in full of the Liabilities,
full performance of all of the terms of this First Amendment, the Credit Agreement, the
Forbearance Agreement and the other Related Credit Documents and/or any action by any
Lender Party to exercise any remedy available under the Related Credit Documents, applicable
law or otherwise.

SECTION 7. Miscellaneous,

(a) Execution_in _Counterparts; Governing Law This First Amendment may be
executed by facsimile or other electronic imaging system, in any number of counterparts and by

different parties hereto in separate counterparts, each of which when so executed and delivered
shall be deemed to be an original and all of which when taken together shall constitute but one
and the same instrument. This First Amendment shall be governed by and construed in
accordance with the laws of the State of Illinois.

(b)  Section Titles. The section titles contained in this First Amendment are and shall
be without substance, meaning or content of any kind whatsoever and are not a part of the
agreement between the parties hereto.

(¢}  Fees. In accordance with, but not in any way limiting, the provisions of Section
14.4 of the Credit Agreement, Borrower agrees to pay all reasonable out-of-pocket costs and
expenses of each of the Administrative Agent and Lenders (including the reasonable fees and
out-of-pocket expenses of counsel for Administrative Agent) incurred in connection with this
First Amendment.

(d)  Severability. Wherever possible, each provision of this First Amendment shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this First Amendment shall be prohibited by or invalid under such law, such prohibited or
invalid provision shall be deemed reformed and construed so that it will be valid, legal, and
enforceable and not prohibited to the maximum extent permitted by applicable law, and any such
provision shall be ineffective to the extent of any such continuing prohibition or invalidity
without invalidating the remainder of such provision or the remaining provisions of this First
Amendment.
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment

to be executed and delivered by their duly authorized officers or signatories as of the date first

above written.

LAT 1SBOVES

ADS LOGISTICS, LLC, As BORROWER

(,./'"'\\‘ - (--\
it
AME: fTZ1Ck & Sutiruan
TITLE: o CF0

MAY LOGISTICS SERVICES, INC., as
BORROWER FUNDS ADMINISTRATOR AND AS AN
OBLIGOR

-

NAME: Bairgick &, Stussvpm
TILE: V-0 Fo

ALTERNATIVE DISTRIBUTION SYSTEM!
ENC., AS AN OBLIGOR

SIGNATURE PAGE TO
FIRST AMENDMENT TO FORBEARANCE AGREEMENT




GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent,
Documentation Agent, Swingline Lender and a
Lender

TITLE:

DV’"[ Avthorized Sisna Pm/v

SIGNATURE PAGE TO

FIRST AMENDMENT TO FORBEARANCE AGREEMENT
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- GLOBAL LEVERAGED CAPITAL CREDIT
OPPORTUNITY FUND 1, as a Lender

By: GLOBAL LEVERAGED CAPITAL
MANAGEMENT, LLC, as a Collateral
Manager A

SIGNATURE PAGE TO
FIRST AMENDMENT TO FORBEARANCE AGREEMENT
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REGIMENT CAPITAL SPECIAL
SITUATIONS FUND HI, L.P., as a Lender

By: Regiment Capital GP, LLC
its Gengral Partne

LU A,

1l AV A

NAME:
TITLE:

SIGNATURE PAGE TO
FIRST AMENDMENT TO FORBEARANCE AGREEMENT




Schedule II
Post-Closing Deliverables

1. Obligors shall exercise commercially reasonable efforts to deliver to Administrative Agent
prior to June 30, 2009, a landlord waiver in form and substance satisfactory to Administrative Agent
with respect to the location located at 116 East 1100 North, Chesterton, Indiana 46304,

2. Obligors shall deliver to Administrative Agent prior to June 30, 2009, (a) original reissued
stock certificates and stock powers evidencing each of Blair and CHS’ equity interests in MLS, in
form and substance reasonably satisfactory to Administrative Agent, in the amounts set forth below
and (b) documentation in form and substance acceptable to Administrative Agent reflecting the
cancellation of the existing stock certificates evidencing the equity interests of Blair and CHS in
MLS.

Blair

Series A: 822.018 shares
Series B: 550.507 shares
Series C: 754.92075 shares
Series D: 9,197.955 shares
Series E: 9,197.955 shares
Common: 4,822.980 shares
Warrants: 737.2310 shares

CHS

Series A: 13,757.692 shares
Series B: 2202.029 shares
Series C: 1685.98968 shares
Common: 2,041.860 shares
Warrants: 525.09 shares

3. Obligors shall deliver to Administrative Agent prior to June 30, 2009, a mortgage in form
and substance satisfactory to Administrative Agent perfecting Administrative Agent’s lien on the
Borrower’s fee simple interest in the real property located at 951 Trails Road Eldridge, IA 52748,
together with such title insurance, local counsel opinions, surveys, affidavits and other customary
real estate mortgage documentation with respect thereto as may be requested by the Administrative
Agent in the Administrative Agent’s sole discretion.
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FORBEARANCE AGREEMENT AND ELEVENTH AMENDMENT

This FORBEARANCE AGREEMENT AND ELEVENTH AMENDMENT (the
“Agreement”) is dated as of April 30, 2009, is entered into among ADS LOGISTICS, LLC, a
Delaware limited liability company (“ADS LLC” or “Borrower”), MAY LOGISTICS SERVICES,
INC, a California corporation (“Borrower Funds Administrator”), ALTERNATIVE
DISTRIBUTION SYSTEMS, INC,, a Delaware corporation (“ADS”, collectively with Borrower
and Borrower Funds Administrator, the “Qbligors”), GENERAL ELECTRIC CAPITAL
CORPORATION, as the administrative agent (“Administrative Agent”), as documentation agent
(“Documentation Agent”, together with Administrative Agent, “Agents”) and as issuing bank
(“Issuing Bank™), and the FINANCIAL INSTITUTIONS LISTED ON THE SIGNATURE PAGES
HEREOF AS “LENDERS” (each individually referred to as a “Lender” and collectively as
“Lenders”).

PRELIMINARY STATEMENTS

A. The Obligors, Agents, Issuing Bank, and the Lenders are party to that certain
Third Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (the
“Existing Credit Agreement”; as amended by that certain First Amendment and Limited Waiver
to Credit Agreement dated as of September 8, 2008, as amended by that certain Second
Amendment, Limited Waiver and Reaffirmation Agreement dated as of November 4, 2008, as
modified by that certain Limited Waiver to Credit Agreement dated as of December 22, 2008, as
amended by that certain Third Amendment dated as of January 15, 2009, as amended by that
certain Fourth Amendment dated as of January 30, 2009, as amended by that certain Fifth
Amendment dated as of February 13, 2009, as amended by that certain Sixth Amendment
effective as of March 2, 2009, as amended by that certain Seventh Amendment dated as of
March 4, 2009, as amended by that certain Eighth Amendment dated as of March 12, 2009, as
amended by that certain Ninth Amendment dated as of March 31, 2009, as amended by that
certain Tenth Amendment dated as of April 17, 2009 and as further amended, restated,
supplemented or otherwise hereafter modified from time to time, the “Credit Agreement”;
capitalized terms used herein without definition shall have the same meanings herein as set forth
in the Credit Agreement; unless otherwise indicated, Section and subsection references contained
herein shall be to the corresponding Sections and subsections of the Credit Agreement).

B. The Obligors have informed the Administrative Agent and the Lenders of the
occurrence of the Events of Default and potential Events of Default described in Exhibit A
hereto (together with any Unmatured Event of Defaults with respect thereto, collectively, the
“Specified Defaults™).

C. The Obligors have requested that the Agents and the Lenders agree to temporarily
forbear from the exercise of certain remedies available to them under the Credit Agreement and
the Related Credit Documents with respect to the Specified Defaults (but not waive the Specified
Defaults) pursuant to the terms of this Agreement.

D. The Obligors have requested certain Loan modifications, including a deferral of
the principal payments due on the Term A Loans until the Termination Date and the conversion
of certain interest payments from cash pay to payment in-kind.
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E. Subject to the terms and conditions of this Agreement, the Administrative Agent
and the Lenders are willing to grant the forbearance, the deferral of the principal payments due
on the Term A Loans, the conversion of certain interest payments from cash pay to payment in-
kind and certain other modifications to the Credit Agreement as described herein, provided that
the Obligors agree to issue certain equity securities and other rights in favor of the Lenders in
accordance with that certain Master Restructuring Agreement, substantially in the form of
Exhibit B hereto, by and among the Lenders, ADS Holdings, William Blair and Code, Hennessy
& Simmons II, L.P. (“CHS”) (the “Restructuring Agreement”) and (iii) the other terms and
conditions set forth in this Agreement.

F. The Agents and the Lenders are willing to amend the Credit Agreement and grant
the forbearance upon the terms and conditions set forth herein, including, without limitation, on
the condition that the prompt and complete payment and performance of the Liabilities under the
Related Credit Documents continue to be (i) on a full recourse basis, (ii) secured by the Agent’s
Liens and (iii) guaranteed by the Guarantors pursuant to the terms of the Guaranty; and

' G. The Obligors are entering into this Agreement with the understanding and
agreement that the Lenders are not waiving any Specified Default, any other Unmatured Event of
Default or Event of Default which has or may occur (known or unknown) and, except as
specifically provided herein, none of the Lender Parties’ rights or remedies as set forth in the
Credit Agreement and the other Related Credit Documents are being waived or modified by the
terms of this Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

SECTION 1. Forbearance and Related Provisions.

() Forbearance Period; Enforcement Actions. Upon the satisfaction of the
conditions precedent set forth in Section 4 of this Agreement, the Agents and the Lenders hereby
agree to forbear from taking any of the “Enforcement Actions” defined below as a result of the
occurrence and continuation of any of the Specified Defaults solely during the period beginning
on the first date that the conditions set forth in Section 4 of this Agreement shall have been
satisfied and ending immediately upon the earliest of (such period being referred to herein as the
“Forbearance Period”): (i) the occurrence or identification of any Event of Default other than the
Specified Defaults, (ii) the Scheduled Forbearance Termination Date at 5:00 p.m. (Chicago
time), (iii) any lender or agent under the Subordinated Second Lien Documents or the Senior
Subordinated Note Documents having exercised any enforcement action with respect to its
claims against any Obligor or with respect to the Collateral (including, without limitation, any
“Enforcement Action” or “Debt Action” (as such terms are defined in the Subordination
Agreement)), delivered to the Administrative Agent any “Second Lien Default Notice” (as
defined in the Subordination Agreement), or taken any action in violation of its undertakings
pursuant to the Subordination Agreement and (iv) the Obligors having failed to timely comply
with any undertaking set forth in this Agreement, or having breached any representation or
warranty set forth in this Agreement, unless the Administrative Agent and the Requisite Lenders,
in writing, waive such noncompliance or breach. For the avoidance of doubt, the Forbearance
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Period shall immediately end upon the occurrence any of the events or conditions set forth in
foregoing clauses (i) through (iv) regardless of whether a grace period shall apply to such event
or condition under the terms of the Credit Agreement prior to such event or condition
constituting an Event of Default. For purposes of this Agreement (excluding the reference above
to “Enforcement Action” as defined in the Subordination Agreement), “Enforcement Actions”
shall mean any (1) commencement of judicial enforcement proceedings against any Obligor with
respect to the payment of any Liabilities, (2) commencement of any foreclosure, enforcement or
levy against or seizure of all or any portion of the Collateral, (3) declaration that any
Commitments or other obligations (including, without limitation, the Revolving Loan
Commitments) to make Loans or to issue or participate in Letters of Credit are terminated, or
refusal or assertion that it has no obligation to make Loans or issue or participate in Letters of
Credit by reason of the existence of any Specified Default, (4) declaration that any portion of the
unpaid principal amount of outstanding Loans (or any accrued and accreted interest thereon) is
immediately due and payable in cash, (5) imposition of interest on the Loans at the Default Rate
pursuant to Section 4.2(a) of the Credit Agreement by reason of any Specified Default, (6)
refusal to allow, or denial of, (x) the making of LIBO Rate Loans or (y) continuation of existing
LIBO Rate Loans at the end of their applicable Interest Rate Periods as LIBO Rate Loans or (7)
activation, or commencement of a blocked period, with respect to any disbursement account of
any Obligor. The “Scheduled Forbearance Termination Date” shall mean May 30, 2009.

(b)  Reservation of Rights.  The Administrative Agent and the Lenders
expressly reserve the right to exercise all remedies under the Credit Agreement and all other
Related Credit Documents and under applicable law immediately upon the expiration of the
Forbearance Period, including, without limitation, the Enforcement Actions, in respect of all
Specified Defaults and any other Unmatured Events of Default and Events of Default then
~existing. Except for the forbearance to the extent expressly set forth above, the Administrative
Agent and the Lenders reserve each and every right and remedy they may have under the Credit
Agreement, all other Related Credit Documents and under applicable law with respect to the
Specified Defaults. Nothing in this Agreement shall be deemed to constitute a waiver by the
Administrative Agent or any Lender of any Specified Default or any other Unmatured Event of
Default or Event of Default, whether now existing or hereafter arising, or of any right or remedy
that the Administrative Agent and the Lenders may have under the Credit Agreement or any of
the other Related Credit Documents or applicable law, except to the extent expressly set forth
above. Without limiting the foregoing, nothing in this Agreement shall be deemed to constitute a
waiver, or agreement to forbear from exercising, the Administrative Agent’s, any Issuing Bank’s
or any Lender’s rights under Section 12.2 of the Credit Agreement to refuse to make any
additional Loans or issue any additional Letters of Credit as a result of the Borrowers’ failure to
satisfy one or more of the conditions set forth in such section, other than by reason of the
continuation of one or more of the Specified Defaults during the Forbearance Period.

(c) Ongoing Reporting; Compliance Certificate. ~ Notwithstanding the
forbearance provided herein with respect to Specified Defaults arising as a result of any failure
of Obligors’ compliance with the financial covenants set forth in Sections 11.16, 11.17 and 11.19
of the Credit Agreement and tested during or prior to the Forbearance Period, Obligors shall
remain obligated to prepare and deliver Compliance Certificates and all other financial
statements, reports, plans or information required under Section 11 (the “Reporting Documents™)
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with respect to the applicable test periods as provided in Section 11.1 of the Credit Agreement
and any failure to so provide such Reporting Documents shall constitute Events of Default
(which are not Specified Defaults) as provided in the Credit Agreement.

(d)  Covenants. Unless otherwise agreed in writing by the Administrative
Agent, the Obligors hereby agree to deliver the items listed on Schedule II hereto within the
timetable described therein or at such later date agreed to in writing by the Administrative Agent.
Notwithstanding anything in the Credit Agreement to the contrary (including, without limitation,
any grace period otherwise applicable thereto), any failure to timely comply with any such
requirement shall constitute an immediate Event of Default.

SECTION 2. Amendments to Credit Agreement. As of the Eleventh Amendment
Effective Date (as defined below), the Credit Agreement is hereby amended as follows:

(a) Section 1.1 is hereby amended by adding the following definitions in proper
alphabetical order:

§)) Cash Index Rate shall mean the lesser of (i) the Index Rate
determined without giving effect to clause (d) of the definition of “Index Rate” and (ii) 3.00%
per annum.

(i) Cash LIBO Rate shall mean the lesser of (i) the LIBO Rate
determined without giving effect to the first clause (a) of the definition of “LIBO Rate” and (ii)
2.00% per annum.

(i)  Eleventh Amendment Effective Date shall mean April 30, 2009.

(iv) Investor Agreements means, collectively, (i) that
certain Amended and Restated Investor Securities Agreement,

dated as of the Eleventh Amendment Effective Date, by and
among ADS and the investors party thereto and (ii) that
certain Amended and Restated Investor Securities Agreement,
dated as of the Eleventh Amendment Effective Date, by and
among MLS and the investors party thereto.

(v)  Restructuring Agreement shall mean that certain Master
Restructuring Agreement dated as of April 30, 2009 by and
between Obligors, Lenders, ADS Holdings, William Blair and
Code, Hennessy & Simmons III, L.P.

(vi)  Sale Covenant Trigger Notice shall have the meaning set forth in
Section 13.4.

(b)  Section 1.1 is hereby further amended by deleting the definitions of “Change in
Ownership” and “Index Rate” and replacing them with the following, respectively:
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@) Change in Ownership shall mean the occurrence or existence of

any of the following events or conditions at any time:

LA1 1503452

(@)  William Blair shall cease for any reason to own or control
beneficially, directly or indirectly, at least fifty-one percent (51%) of the
issued and outstanding Stock of MLS, ADS and Borrower entitled to vote
in the election of directors or managers,

(b)  William Blair shall cease for any reason to own or control
beneficially, directly or indirectly, at least fifty-one percent (51%) of the
issued and outstanding voting Stock of ADS Holdings; or

(c) ADS Holdings shall cease for any reason to own or control
beneficially, directly or indirectly, all of the issued and outstanding Series
E Preferred Stock issued by ADS; or

(d)  MLS shall cease for any reason to own beneficially or of
record either (A) one-tenth of one percent (0.1%) of the ADS LLC Equity
Interests or (B) at least fifty-one percent (51%) of the issued and
outstanding voting Stock of ADS; or

(e) during any period of up to twelve (12) consecutive calendar
months, commencing after the Restatement Closing Date, individuals who
at the beginning of such twelve month period were directors or managers
of MLS, ADS, ADS Holdings or Borrower cease for any reason to
constitute a majority of the board of directors (or board of managers as
applicable) of MLS, ADS, ADS Holdings or Borrower unless the Persons
replacing such individuals were nominated and elected in accordance with
any of Investor Agreements.

(i)  Index Rate shall mean, for any day, a rate per annum equal to the
highest of (a) the rate last quoted by The Wall Street Journal as the
“Prime Rate” in the United States or, if The Wall Street Journal

- ceases to quote such rate, the highest per annum interest rate
published by the Federal Reserve Board in Federal Reserve
Statistical Release H.15 (519) (Selected Interest Rates) as the
“bank prime loan” rate or, if such rate is no longer quoted therein,
any similar rate quoted therein (as determined by Agent) or any
similar release by the Federal Reserve Board (as determined by
Agent), (b) the sum of 3.0% per annum and the Federal Funds
Rate, (c) the sum of (i) LIBO Rate, as defined herein, calculated
for each such day based on an Interest Period of three months
determined two (2) Business Days prior to such day, plus (ii) the
excess of the Applicable LIBO Rate Margin over the Applicable
Index Rate Margin, in each instance, as of such day and (d) 5.50%.
Any change in the Index Rate due to a change in any of the
foregoing shall be effective on the effective date of such change in
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the “bank prime loan” rate, the Federal Funds Rate, or LIBO Rate
for an Interest Period of three months.

Section 1.1 is hereby further amended to delete the references to “Telerate Page

3750 and “Telerate News Service” in the definition of “LIBO Rate” and replace them with
“Reuters Screen LIBORO1 Page” and “Reuters”, respectively.

(d)

Section 2.1.2(b) is amended by adding the following parenthetical immediately

after the word “Agreement” in the first sentence thereof:

(¢)

®
(2

(including, without limitation, Section 10.10)
Section 2.4.1 is héreby deleted and replaced with the following:

Borrower shall pay the entire unpaid principal amount of the Term Loans on the
Termination Date.

Schedule 2.4.1 is hereby deleted.

As of the Eleventh Amendment Effective Date, the 1/09 Payment shall no longer

be payable, and Section 2.6.1(e) is hereby deleted in its entirety and replaced with the following:

0

®
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Within fifteen (15) days after each of March 31, June 30, September 30 and
December 31 in each Fiscal Year (with respect to each such date, the
“Determination Date”), Borrower shall, to the extent requested by the Requisite
Lenders, pay the amount by which the Available Cash exceeds $1,500,000 as of
the applicable Determination Date. Each such payment under this Section
2.6.1(e) shall be distributed to the Lenders for application to the Loans in
accordance with the provisions of Section 2.7.

Section 2.6.1(i) is hereby deleted and replaced with the following:

If on any Business Day at the earlier of (A) 5:00 p.m. (Chicago time) and (B) the
end of all cash activity by Obligors on such Business Day, Available Cash
exceeds $1,000,000, the Borrower shall, to the extent requested by the Requisite
Lenders, make a mandatory prepayment of the Revolving Loans prior to 5:00
p-m. (Chicago time) on such Business Day in an amount equal to the lesser of (i)
the aggregate amount of such excess and (ii) the aggregate principal amount of
Revolving Loans outstanding; provided that such mandatory prepayment shall
be made without a corresponding reduction of the Revolving Loan Commitment;
provided further that no more frequently than once in any calendar month,
Borrower shall have one additional Business Day in which to make such
mandatory prepayment.

Section 2.7(a) is hereby deleted and replaced with the following:
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(a) Any mandatory prepayments made pursuant to Sections 2.6.1(d), (€) and
(g) and any voluntary prepayments of Term Loans made pursuant to Section 2.6.2
shall be applied to prepay the Liabilities in the following order of priority:

first, to any fees, costs and expenses then incurred by or owing to any Agent or
any Lender with respect to this Agreement, the other Related Credit Documents
and the Collateral (including any unreimbursed Protective Advances);

second, upon payment in full of the amounts in clause first, to the then
outstanding principal balance of the Term A Loans, which shall be applied (in
reverse order of maturity) on a pro rata basis to the unpaid principal on such Term
A Loans (each such prepayment shall be accompanied by accrued interest on the
principal amount so prepaid and shall be made to the Lenders on the basis of their
Pro Rata Shares of the then outstanding Term A Loans);

third, upon payment in full of the amounts in clause first and second, to the then
aggregate outstanding principal balance of the Swing Loans (each such
prepayment shall be accompanied by accrued interest on the principal amount so
prepaid);

fourth, upon payment in full of the amounts in clause first through third, to the
then aggregate outstanding principal balance of the Revolving Loans (each such
prepayment shall be accompanied by accrued interest on the principal amount so
prepaid and shall be made to the Lenders on the basis of their Pro Rata Shares of
the Revolving Loan Commitment);

fifth, upon payment in full of the amounts in clause first through fourth, to the
payment of any other Liabilities (other than the outstanding principal balance of,
and accrued and unpaid interest on, the Term B Loans) then due and payable to
any Lender Party;

sixth, upon payment in full of the amounts in clause first through fifth, to the then
outstanding principal balance of the Term B Loans, which shall be applied on a
pro rata basis to the principal of such Term B Loans (excluding that portion of
principal constituting interest paid in kind and accreted to principal since the
Restatement Closing Date); and

seventh, upon payment in full of the amounts in clause first through sixth, to all
remaining principal of, and accrued and unpaid interest on, the Term B Loans
constituting interest accreted to the principal of the Term B Loans since the
Restatement Closing Date.

Section 4.1 is hereby deleted and replaced with the following:

The outstanding principal balance of the Term A Loans and Revolving Loans
shall bear interest at the following per annum rates: subject to Section 4.2, (i) with
respect to each Term A Loan or Revolving Loan constituting an Index Rate Loan,
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at the sum of the Index Rate in effect from time to time plus the Applicable Index
Rate Margin and (ii) with respect to each Term A Loan or Revolving Loan
constituting a LIBO Rate Loan, at the sum of the LIBO Rate in effect from time
to time plus the Applicable LIBO Rate Margin. Borrower hereby promises to pay
(a) a portion of such interest on a cash basis (“Cash Interest”) at a rate per annum
equal to: (i) for each Term A Loan or Revolving Loan constituting an Index Rate
Loan, the sum of the Cash Index Rate in effect from time to time plus 1.00% and
(ii) for each Term A Loan or Revolving Loan constituting a LIBO Rate Loan, the
sum of the Cash LIBO Rate in effect from time to time plus 2.00% and (b) the
remaining portion of interest accrued thereon pursuant to the first sentence of this
Section 4.1 on an in-kind basis (“PIK Interest”), compounded and capitalized
monthly). The applicable basis for determining the rate of interest shall be
selected by Borrower Funds Administrator at the time a borrowing is requested
pursuant to Section 2.2 or at the time a Notice of Conversion/Continuation is
given by Borrower Funds Administrator pursuant to Section 4.3, as the case may
be. If any such Term A Loan or Revolving Loan is outstanding with respect to
which notice has not been given to Administrative Agent in accordance with the
terms of this Agreement specifying the basis for determining the rate of interest,
then such Term A Loan or Revolving Loan shall be a LIBO Rate Loan with an
Interest Period of three months. Subject to Section 4.2, the outstanding principal
balance of the Term B Loans shall bear interest at a fixed per annum rate equal to
eleven percent (11%). Borrower shall pay all such interest in the form of PIK
Interest compounded and capitalized quarterly.

Notwithstanding the foregoing, the portion of the interest accrued on each
Revolving Loan and Term A Loan for the month of March 2009 that remains
unpaid as of the Eleventh Amendment Effective Date, interest accrued on each
Revolving Loan and Term A Loan for the portion of the month of April 2009
prior to the Eleventh Amendment Effective Date that would have been PIK
Interest if the amendments contemplated by that certain Forbearance Agreement
and Eleventh Amendment dated as of April 30, 2009 by and between the
Obligors, Administrative Agent and the Lenders was effective as of April 1, 2009,
and all interest on the Loans that accrued at the Default Rate that remains unpaid
as of the Eleventh Amendment Effective Date, in each case shall be paid in kind
by the Borrower by accreting such amount to the outstanding principal amount of
the applicable Loan on the Eleventh Amendment Effective Date (and the
corresponding interest payment obligation shall be deemed to have been satisfied
by such accretion).

Section 4.2(a) is hereby deleted and replaced with the following;

Notwithstanding the respective rates of interest specified in Section 4.1, during
any Default Interest Period the unpaid principal amount of all Loans and all other
overdue Liabilities shall bear interest at the applicable rate per annum set forth in
Section 4.1 plus two percent (2.00%) per annum (each rate described in this
clause (a) being herein called the “Default Rate”), which incremental increase of
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(m)

interest of two percent (2.00%) per annum shall be payable by Borrower as PIK
Interest, compounded and capitalized with respect to the applicable Loan as set
forth in Section 4.1, and accreted to the outstanding principal amount of the
applicable Loan as set forth in Section 4.5(b).

Section 4.2(b) is hereby deleted and replaced with the following;

For purposes of this Section 4.2, the term “Default Interest Period” shall mean a
period of time commencing upon either the Administrative Agent’s or Requisite
Lenders’ written notice (in their discretion) to Borrower at any time following the
occurrence and continuation of an Event of Default of its election to impose
interest at the Default Rate and ending on the date on which such Event of Default
is waived.

The first sentence in Section 4.3 is hereby amended by adding the following

proviso at the end:

(®)

(0)
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, provided that no Index Rate Loan may be converted into a LIBO Rate Loan
when an Event of Default has occurred and is continuing and the Administrative
Agent or the Requisite Lenders have determined in its or their sole discretion not
to permit such conversions.

Section 4.5(b) is hereby deleted and replaced with the following:

Accrued PIK Interest shall be payable in kind on (i) the Revolving Loans and
Term A Loans on the first day of each consecutive fiscal month for the preceding
fiscal month and (i) the Term B Loans on the first day of each consecutive fiscal
quarter for the preceding fiscal quarter, in each case by accreting the amount of
interest to the then remaining outstanding principal amount of the applicable
Loans.

Section 10.10 is hereby deleted and replaced with the following:

Subject to Section 7, the proceeds of Revolving Loans made after the Eleventh
Amendment Effective Date will be solely used for the payment of (a) Cash
Interest, (b) reasonable legal fees and expenses incurred on or before April 30,
2009 in connection with the execution and delivery of the Restructuring
Agreement and related documents, in an aggregate amount not to exceed
$422,075.95 and (c) with the consent of the Requisite Lenders, the Agents’ and
Lenders’ fees and expenses (including, without limitation, legal fees) pursuant to
Section 14.4 hereof. Accordingly, and notwithstanding any agreement to the
contrary, all proceeds of Revolving Loans shall be funded directly to the
Administrative Agent for the ratable accounts of the Lenders in payment of such
Cash Interest or fees and expenses or, at the Administrative Agent’s election, in
lieu of an actual funding, by the Administrative Agent making appropriate
notations in its records in accordance with Section 3.5.
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Section 11.2.1 is hereby deleted and replaced with the following:

Financial Advisor. At any and all times after the Eleventh Amendment Effective
Date, Borrower agrees to maintain the engagement of Qorval, LLC or obtain and
maintain the engagement of another financial advisor reasonably acceptable to the
Requisite Lenders, which Person shall in either case (a) provide organizational
management and financial consulting services to Borrower, (b) cause there to at
all times be appointed a chief restructuring officer of the Borrower reasonably
acceptable to the Requisite Lenders, and (c) perform such other tasks that are set
forth in that certain engagement letter dated as of March 18, 2009 by and between
Qorval, LLC and Borrower or in any amended or replacement engagement letter
that has been approved and consented to by the Requisite Lenders in writing.

The proviso at the end of Section 11.36 is hereby deleted in its entirety.
Section 13.3 is hereby deleted and replaced with the following:

Notwithstanding anything to the contrary contained in this Agreement, upon the
occurrence and during the continuance of an Event of Default, (a) Borrower
irrevocably waives the right to direct the application of any and all payments at
any time or times thereafter received by any Agent from or on behalf of
Borrower, and (b) any payments received, the proceeds of any sale of, or other
realization upon, all or any part of the Collateral shall be applied:

first, on a pro rata basis, to any fees, costs and expenses then incurred by or owing
to any Agent or any Lender with respect to this Agreement, the other Related
Credit Documents and the Collateral (including any unreimbursed Protective
Advances);

second, upon payment in full of the amounts in clause first, to the then accrued
and outstanding interest on the Revolving Loans, Swing Loans and Term A Loans
to be applied against the accrued and outstanding interest on the Revolving Loans
and the Term A Loans on a pro rata basis;

third, upon payment in full of the amounts in clause first through second, to the
then outstanding principal on the Swing Loans;

fourth, upon payment in full of the amounts in clause first through third, to the
then outstanding principal on the Revolving Loans;

fifth, upon the payment in full of the amounts in clause first through fourth, to
provide cash collateral for the LC Exposure in cash in Dollars in an amount equal

. to one hundred five percent (105%) of the LC Exposure as of such date plus any

and all accrued and unpaid interest or fees (including any fee payable under
Section 5.3) thereon which will be available to Agent to reimburse payments of
drafts drawn under such Letters of Credit and pay any fees and expenses related
thereto
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sixth, upon payment in full in cash of the amounts in clause first through fifth, to
the then outstanding principal on the Term A Loans;

seventh, upon payment in full in cash of the amounts in clause first through sixth,
to the payment of any other Liabilities (other than the outstanding principal
balance of, and accrued and unpaid interest on, the Term B Loans) then due and
payable to any Lender Party;

eighth, upon payment in full in cash of the amounts in clause first through
seventh, to the then outstanding principal on the Term B Loans (excluding that
portion of principal constituting interest paid in kind and accreted to principal
since the Restatement Closing Date); and

pinth, upon payment in full in cash of the amounts in clause first through eighth,
to all remaining principal of, and accrued and unpaid interest on, the Term B
Loans constituting interest accreted to the principal of the Term B Loans since the
Restatement Closing Date.

(s) Section 13 is hereby amended by adding Section 13.4 therein in the following
manner:

134 Sale Covenant. Upon the giving of a written notice from Requisite
Lenders (or Administrative Agent acting at the direction of Requisite Lenders) to
the Borrower Funds Administrator, at any time whether or not any Event of
Default has occurred or is continuing (such notice, a “Sale Covenant Trigger
Notice”), the Obligors shall comply with, and cause to be effected, each of the
procedures set forth on Schedule 13.4. A Sale Covenant Trigger Notice may be
given at any time and without any prior notice to any Obligor.

_ ® Schedule 1 attached hereto is hereby added to the Credit Agreement as Schedule
13.4 thereof.

SECTION 3. Amendment and Restatement of Schedules. As of the Eleventh
Amendment Effective Date (as defined below), (a) each of the Obligors agrees that each of the
Schedules to the Credit Agreement (other than Schedules A, R, 1.1.1, 1.1.2 and 1.1.3) and each
of the Schedules to the Obligor Security Agreement are hereby amended and restated in their
entirety as set forth on Exhibit C attached hereto (the “Amended and Restated Schedules”), (b)
any reference in the Credit Agreement or Obligor Security Agreement to the representations and
warranties with respect to such Schedules being made as of a date prior to the Eleventh
Amendment Effective Date shall be amended to refer to the Eleventh Amendment Effective Date
and (c) each of the Obligors represents and warrants that each of the representations and
warranties made in the Credit Agreement and Obligor Security Agreement with respect to such
Schedules are true, correct and complete as of the Eleventh Amendment Effective Date after
giving effect to the amendments contained in this Section 3.

SECTION 4. Effective Date. This Agreement shall become effective as of the date first
written above (the “Eleventh Amendment Effective Date”) upon (a) the effectiveness of the
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closing of the transactions contemplated by the Restructuring Agreement and (b) the
Administrative Agent’s receipt of each the following:

@) Counterparts hereof duly executed by the Obligors and each of the
Lenders; .

(i) A copy of a legal opinion of Schiff Hardin LLP, counsel to the
Obligors, in form and substance reasonably satisfactory to Administrative Agent, opining as to,
among other things, Obligors’ due authorization, execution and delivery of this Agreement and
related documents and that such execution and delivery, and the performance by the Obligors of
the transactions contemplated hereby and thereby, do not conflict with applicable laws or
material agreements of any Obligor;

(i) A secretary’s certificate of Borrower, certifying and attaching true
and complete copies of its: (i) resolutions of the Board of Managers; (ii) certificate of formation,
certified by Secretary of State of the State of Delaware; (iii) amended and restated operating
agreement; (iv) certificate of good standing, certified by the Secretary of State of the State of
Delaware; and, (v) incumbency signatures;

(iv) An assistant secretary’s certificate of MLS, certifying and
attaching true and complete copies of its: (i) resolutions of the Board of Directors; (ii) articles of
incorporation, certified by Secretary of State of the State of California; (iii) bylaws; (iv)
certificate of good standing, certified by the Secretary of State of the State of California; and, (v)
incumbency signatures;

) A secretary’s certificate of ADS, certifying and attaching true and
complete copies of its: (i) resolutions of the Board of Directors; (ii) certificate of incorporation,
certified by Secretary of State of the State of Delaware; (iii) bylaws; (iv) certificate of good
standing, certified by the Secretary of State of the State of Delaware; and, (v) incumbency
signatures; and

(vi) A copy of a Reaffirmation, substantially in the form of Exhibit D
attached hereto, executed by each of ADS Holdings, William Blair and CHS.

SECTION 5. Representations and Warranties of Loan Parties. Each Obligor hereby

represents and warrants that (A) each Obligor has the requisite corporate or limited liability
company, as applicable, power and authority to execute, deliver and perform this Agreement and
to perform its Liabilities under the Related Credit Documents (as amended or otherwise modified
hereby), (B) the execution, delivery and performance of this Agreement by each Obligor, and the
consummation of the transactions contemplated hereby, have been duly authorized by all
necessary corporate action and no other corporate proceedings are necessary to consummate such
transactions, (C) this Agreement has been duly executed and delivered by each Obligor, (D) this
Agreement and each Related Credit Document (as amended or otherwise modified hereby) to
which each Obligor is a party constitutes its legal, valid and binding obligation, enforceable
against each such Obligor in accordance with its terms, except as limited by general principles of
equity and applicable bankruptcy, reorganization, insolvency or similar laws affecting the
enforcement of creditors’ rights, (E) there is no consent, approval or other requirement known to
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such Obligor which could reasonably be expected to impair or materially delay any Obligor’s
ability to perform its obligations under this Agreement or any of the Related Credit Documents
(as amended or otherwise modified hereby), (F) no Unmatured Event of Default or Event of
Default (other than the Specified Defaults) has occurred and is continuing or could reasonably be
expected to occur after giving effect to the transactions contemplated hereby, and (G) all of the
representations and warranties of each Obligor in each Related Credit Document (as amended or
otherwise modified hereby) is true and correct in all material respects on and as of the Eleventh
Amendment Effective Date as though made on and as of such date (unless stated to relate solely
to an earlier date, in which case such representation and warranties shall be true and correct in all
material respects as of such earlier date).

SECTION 6. Reference to and Effect on the Related Credit Documents; No
Novation. Except to the extent specifically set forth in Section 1 above or amended pursuant to
Sections 2 and 3 above, the provisions of the Related Credit Documents shall not be amended,
modified, waived, impaired or otherwise affected hereby. This Agreement shall constitute a
“Related Credit Document” and any breach of the terms hereof shall constitute an Event of
Default in accordance with the terms hereof and otherwise in accordance with the terms of the
Credit Agreement. This Agreement is not a novation nor is it to be construed as a release, waiver
or modification of any of the terms, conditions, representations, warranties, covenants, rights or
remedies set forth in the Credit Agreement, or any of the other Related Credit Documents, except
as specifically set forth herein. Except as specifically set forth herein, the Credit Agreement shall
continue in full force and effect in accordance with its terms.

SECTION 7. Ratifications; Indemnification And Release.

(a) Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(1) agrees and acknowledges that such ratification and reaffirmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iil) agrees that neither such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect to any
subsequent modifications, consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit Agreement and each other Related Credit Document is in
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Agreement shall operate as a waiver of any Specified Default, Unmatured Event of Default
or Event of Default (whether or not known to any Lender Party) or any right, power or remedy of
any Lender Party of any provision contained in the Credit Agreement or any other Related Credit
Document, whether as a result of any Specified Default, Unmatured Event of Default or Event of
Default or otherwise, unless otherwise provided herein.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
(collectively, the “Releasors™) that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect to), -
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in any case based upon acts or omissions of any Lender Party occurring on or prior to the date
hereof, whether known or unknown to it, as of the date hereof, the effectiveness, genuineness,
validity, collectibility or enforceability of the Credit Agreement or any of the other Related
Credit Documents, the Liabilities, the Liens securing such Liabilities, or any of the terms or
conditions of any Related Credit Document (it being understood that such acknowledgement and
confirmation does not preclude any such Person from challenging any Lender Party’s
interpretation of any term or provision of the Credit Agreement or other Related Credit
Document) and (ii) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, employees, attorneys, agents and representatives and each of their respective heirs,
executors, administrators, successors and assigns (collectively, the “Indemnified Parties”) from
and against, and agrees not to allege or pursue) any action, cause of action, suit, debt, liability,
loss, expense (including any reasonable attorneys’ fees and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its -
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occurring or
arising on or prior to the date hereof and relating to the Credit Agreement or any of the other
Related Credit Documents (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relating thereto.

(©)  Each Obligor, for itself and on behalf of each other Releasor, hereby waives the
provisions of California Civil Code Section 1542, which states:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor.

(d)  The provisions of this Section 7 shall survive payment in full of the Liabilities,
full performance of all of the terms of this Agreement, the Credit Agreement and the other
Related Credit Documents and/or any action by any Lender Party to exercise any remedy
available under the Related Credit Documents, applicable law or otherwise.

SECTION 8. Miscellaneous.

(@  Execution in Counterparts; Governing Law This Agreement may be executed by
facsimile or other electronic imaging system, in any number of counterparts and by different
parties hereto in separate counterparts, each of which when so executed and delivered shall be
deemed to be an original and all of which when taken together shall constitute but one and the
same instrument. This Agreement shall be governed by and construed in accordance with the
laws of the State of Illinois.
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(b) Section Titles. The section titles contained in this Agreement are and shall be
without substance, meaning or content of any kind whatsoever and are not a part of the
agreement between the parties hereto.

(c) Fees. In accordance with, but not in any way limiﬁng, the provisions of Section
14.4 of the Credit Agreement, Borrower agrees to pay all reasonable out-of-pocket costs and
expenses of each of the Administrative Agent and Lenders (including the reasonable fees and

out-of-pocket expenses of counsel for Administrative Agent) incurred in connection with this
Agreement.

(@ Severability. Wherever possible, each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Agreement shall be prohibited by or invalid under such law, such prohibited or invalid
provision shall be deemed reformed and construed so that it will be valid, legal, and enforceable
and not prohibited to the maximum extent permitted by applicable law, and any such provision
shall be ineffective to the extent of any such continuing prohibition or invalidity without
invalidating the remainder of such provision or the remaining provisions of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed and delivered by their duly authorized officers or signatories as of the date first above

Written,

ADS LOGISTICS, LLC, As BORROWER

'NA;;L ’74% b (_; NTO P

Trr: —Cra

MAY LOGISTICS SERVICES, INC,, as
BORROWER FUNDS ADMINISTRATOR AND AS AN
OBLIGOR,

W A

NAME. ®RaMercl G| S (oA
TITLE. NP - e

ALTERNATIVE DIS’ TRIBUTION SYSTEM:!
INC., A5 AN OBLIGOR

7

NAME: \a’\«-u_h C; -.S'\\t v Ay
e v.oe - cgo

LAY 1503437
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GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative. Age’nt
Dotimentation; Agent and a Lender:

NAME: .c:._e
TiTLE: pﬂ mluﬁr:{:;/\!fjuaﬁvﬁ7

SIGNATURE PAGE TO
. FIRST FORBEARANCE AGREEMENT
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LA) £503432,

GLOBAL LEVERAGED CAPITAL-CREDIT
OPPORTUNITY FUND |, as a Lender

By: GLOBAL LEVERAGED CAPITAL

MANAGEMENT, LLC, as a Collateral
Manager

e
s

NaME: fodon.
TITLE; 7 40

SIGNATURE PAGE TO
FIRST FORBEARANCE AGREEMENT
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SITUATIONS FUND 11, L.P., 9s & Lender

ByrRegifhént Capital GP, LLC

itS:General Parne
/ ,
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Schedule ]

Schedule 13 4

Sale Procedures

Within thirty (30) days of Borrower Funds Administrator’s receipt of a Sale Covenant
Trigger Notice, Borrower shall, with the advice of its Chief Restructuring Officer
(“CRQ”), on terms reasonably acceptable to Administrative Agent, engage the
services of an investment bank reasonably acceptable to Requisite Lenders (the
“Investment Banker”) for the purpose of offering all or substantially all of the assets,
business and/or equity interests of each Obligor (the “Business™) for sale.

Borrower or its CRO shall instruct the Investment Banker to follow these Sale
Procedures to obtain the highest cash price for the Business within 180 days of the
delivery of the Sale Covenant Trigger Notice (or such longer period to which
Requisite Lenders may agree in their sole discretion). Borrower shall permit the
Investment Banker to provide to Administrative Agent and Lenders such information
and reports regarding each Obligor and their respective financial condition, business,
assets, liabilities and prospects as any of Administrative Agent or Lenders may
reasonably request from time to time. All fees and expenses of the Investment
Banker shall be solely the responsibility of Borrower, and in no event shall
Administrative Agent or Lenders have any liability or responsibility for the payment
of the Investment Banker’s fees or expenses, nor shall Administrative Agent or
Lenders have any obligation or liability to Obligors or any other Person by reason of
any acts or omissions of the Investment Banker.

Borrower shall instruct the Investment Banker to, and Borrower and the Investment
Banker shall, on or before the date that is 60 days after Borrower’s receipt of the Sale
Covenant Trigger Notice (or such later date to which Requisite Lenders may agree in
their sole discretion) (the “Offering Date™):

A. complete the due diligence that the Investment Banker deems necessary in its
reasonable judgment to market and offer the Business for sale;

B. prepare an offering memorandum regarding the Business in form and substance
reasonably acceptable to Administrative Agent (the “Offering Memo”) and
deliver a copy of the Offering Memo to Administrative Agent and Lenders; and

C. distribute the Offering Memo to prospective bidders and request that each such
prospective bidder provide the Investment Banker, within 30 days after the
Offering Date, with an indicative purchase price bid for the Business.
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Within 30 days after the Offering Date (or such longer period to which Requisite
Lenders may agree in their sole discretion), Borrower and the Investment Banker
shall invite the prospective bidders with the five highest cash bids (or, if fewer than
five bids were received during such 30 day period, all of the prospective bidders) (the
“High Bidders™) to perform due diligence with respect to the Business which shall
include, without limitation, meetings with the management of Borrower and financial
reviews of the Business.

Within 45 days after the Offering Date (or such longer period to which Requisite
Lenders may agree in their sole discretion), Borrower and the Investment Banker
shall provide each High Bidder with a draft purchase and sale agreement regarding
the Business (which purchase and sale agreement would not require any
indemnification or representation from, or recourse against, any of the shareholders of
Borrower (except that if the sale is to be of stock (i) the shareholders will represent
that they have good title to the shares to be transferred to them and will represent as
to their due organization, authority and no violation of organizational documents,
none of which representations shall survive closing, and (ii) the shareholders may be
required to indemnify the buyer, and the buyer may have recourse against the
shareholders for, breaches of the foregoing representations, provided that any
indemnity by the shareholders for such representations and warranties shall be
limited, with respect to each shareholder, to the amount of cash consideration
received by such shareholder)), deliver a copy of such draft purchase and sale
agreement to Administrative Agent and Lenders, and request that each High Bidder
submit a final all-cash bid for the Business along with comments to such purchase
and sale agreement no later than the date that is 60 days after the Offering Date.

On the 90 day after the Offering Date (or such longer period to which Requisite
Lenders may agree in their sole discretion), Borrower shall enter into a purchase and
sale agreement regarding the Business, in form, scope and substance reasonably
acceptable to Administrative Agent and Requisite Lenders, with the High Bidder that
submitted the highest and best final all-cash bid, as reasonably determined by
Administrative Agent, for the Business (the “Final Sale Agreement”).

Within 120 days after the Offering Date (or such longer period to which Requisite
Lenders may agree in their sole discretion), Borrower shall consummate a sale of
Business pursuant to the Final Sale Agreement.
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Schedule 11
Post-Closing Deliverables

1. Obligors shall exercise commercially reasonable efforts to deliver to Administrative Agent
prior to May 31, 2009, a landlord waiver in form and substance satisfactory to Administrative Agent
with respect to the location located at 116 East 1100 North, Chesterton, Indiana 46304.

2. Obligors shall deliver to Administrative Agent within thirty (30) days of the Administrative
Agent’s request therefor (which request shall be in the Administrative Agent’s sole discretion)
security documentation in form and substance satisfactory to the Administrative Agent perfecting the
Lenders’ security interest in a manner enforceable as a matter of Canadian law in the Canadian-
registered copyrights listed below:

Title Start Date Registration Date

Intellectual Property — May 10, 2001 491550
Canadian Intellectual Property Office
5/10/01 — LoMaS CPS Integration

Intellectual Property — May 10, 2001 491551
Canadian Intellectual Property Office
5/10/01 — LoMaS CPS Dispatch

Intellectual Property — May 10, 2001 491549
Canadian Intellectual Property Office
5/10/01 — LoMaS CPS Equipment
Management

Intellectual Property — May 10, 2001 491547
Canadian Intellectual Property Office
5/10/01 — LoMaS CPS Gross Margin

Intellectual Property — May 10, 2001 491552
Canadian Intellectual Property Office
5/10/01 — LoMaS CPS Invoicing

Intellectual Property — May 10, 2001 491548
Canadian Intellectual Property Office
5/10/01 — LoMaS CPS Login

Intellectual Property — May 10, 2001 491553
Canadian Intellectual Property Office
5/10/01 — LoMasS CPS Rate
Information

Intellectual Property — May 10, 2001 491546
Canadian Intellectual Property Office ‘
5/10/01 — LoMaS CPS Rate

Tracking
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3. Obligors shall deliver to Administrative Agent prior to May 31, 2009, (a) original reissued
stock certificates and stock powers evidencing each of Blair and CHS’ equity interests in MLS, in
form and substance reasonably satisfactory to Administrative Agent, in the amounts set forth below
and (b) documentation in form and substance acceptable to Administrative Agent reflecting the
cancellation of the existing stock certificates evidencing the equity interests of Blair and CHS in
MLS.

Blair

Series A: 822.018 shares
Series B: 550.507 shares
Series C: 754.92075 shares
Series D: 9,197.955 shares
Series E: 9,197.955 shares
Common: 4,822.980 shares
Warrants: 737.2310 shares

CHS

Series A: 13,757.692 shares
Series B: 2202.029 shares
Series C: 1685.98968 shares
Common: 2,041.860 shares
Warrants: 525.09 shares

4. Obligors shall deliver to Administrative Agent within thirty (30) days of the Administrative
Agent’s request therefor (which request shall be in the Administrative Agent’s sole discretion) a
mortgage in form and substance satisfactory to Administrative Agent perfecting Administrative
Agent’s lien on the Borrower’s fee simple interest in the real property located at 951 Trails Road
Elkridge, IA 52748, together with such title insurance, local counsel opinions, surveys, affidavits and
other customary real estate mortgage documentation with respect thereto as may be requested by the
Administrative Agent in the Administrative Agent’s sole discretion.
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Exhibit A
Specified Defaults
Events of Default

1. Events of Default arising under Section 13.1.5 of the Credit Agreement as a result
Borrower’s failure to obtain the written consent of the Requisite Lenders prior to Borrower’s
consummation of Assets Sales on or about March 19, 2009 with an aggregate net book value of over
$100,000 for the 2009 Fiscal Year.

2. Events of Default arising under Section 13.1.5 of the Credit Agreement as a result of
Borrower’s failure to comply with Sections 11.16, 11.17 and 11.19 of the Credit Agreement for the
periods referenced therein ending March 31, 2009.

3. Unmatured Events of Default arising under Section 13.1.5 of the Credit Agreement as a
result of the inability of Borrower, ADS and Borrower Funds Administrator to deliver to Lenders on
or before the date required by Section 11.1.1 of the Credit Agreement audited financial statements of
the Consolidated Entity for the 2008 Fiscal Year without a going concern or like qualification.

4. Events of Default arising under Section 13.1.3 of the Credit Agreement as a result of any
“Event of Default” arising under Section 7.1(c) of the Subordinated Second Lien Agreement as a
result of Obligor’s failure to deliver to the Subordinated Second Lien Lenders on or before the date
required by Section 5.5(b) of the Subordinated Second Lien Agreement audited financial statements
of the Obligors for the 2008 Fiscal Year.

5. Events of Default under Section 13.1.5 of the Credit Agreement as a result of the failure of
Borrower, ADS and Borrower Funds Administrator to deliver written notice to Lenders of the
occurrence of the Events of Default and Unmatured Events of Default described on this Exhibit A
and the steps being taken by Obligors with respect thereto.

6. Events of Default (and the related Unmatured Events of Default) arising under Section 13.1.3
of the Credit Agreement as a result of any “Event of Default” arising under Section 7.1(h) of the
Subordinated Second Lien Agreement as a result of the other Events of Default and Unmatured
Events of Default described on this Exhibit A.

7. Events of Default (and the related Unmatured Events of Default) arising under Section 13.1.3
of the Credit Agreement as a result of any “Event of Default” arising under Section 4(a)(iv) of the
Senior Subordinated Note as a result of any “Event of Default” arising under Sections 7.1(c) and
7.1(h) of the Subordinated Second Lien Agreement as a result of the other Events of Default and
Unmatured Events of Default described on this Exhibit A.
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Exhibit B

Restructuring Agreement
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Amended and Restated Schedules
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Exhibit D
Reaffirmation
April 30, 2009

Each of the undersigned hereby (i) ratifies and reaffirms each grant of security interests
and liens in favor of the Documentation Agent, under each ADS Shareholder Pledge Agreement
to which it is a party, (ii) agrees and acknowledges that such ratification and reaffirmation is not
a condition to the continued effectiveness of any ADS Shareholder Pledge Agreement, and (iii)
agrees that neither such ratification and reaffirmation, nor any Lender Party’s solicitation of such
ratification and reaffirmation, constitutes a course of dealing giving rise to any obligation or
condition requiring a similar or any other ratification or reaffirmation from such Person with
respect to any subsequent modifications, consent or waiver with respect to the ADS Shareholder
Pledge Agreement to which it is a party. Each ADS Shareholder Pledge Agreement is in all
respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Reaffirmation shall operate as a waiver of any right, power or remedy of any Lender Party or
Documentation Agent of any provision contained in any ADS Shareholder Pledge Agreement,
unless otherwise provided herein.
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IN WITNESS WHEREOF, each of the undersigned have caused this Reaffirmation to be
executed and delivered by their duly euthorized officers or signatories as of the date first above

written.
el N
Tn!e"e "\R\Q;M ‘ C—k e
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WILLIAM BLAIR MEZZANINE CAPITAL
FUNDIL L.P.

By: William Blair Mezzanine Capital
LLC,usGeneralPalm«:r Jﬂ
BP"'E' \

Name: §
Title:
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CODE, HENNESSY & SIMMONS I, L.P,
By: CHS Management I1], L.P., its general partner

By: Code, Hennessy & Simmons, Inc., its
General Partner .

By:
Name:
Title:
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TENTH AMENDMENT

This TENTH AMENDMENT (the “Tenth Amendment”) dated as of April 17, 2009,
is entered into among ADS LOGISTICS, LLC, a Delaware limited liability company (“ADS LLC”
or “Borrower”), MAY LOGISTICS SERVICES, INC., a California corporation (“Borrower Funds
Administrator”), ALTERNATIVE DISTRIBUTION SYSTEMS; INC., a Delaware corporation
(“ADS”, collectively with Bortower and Borrower Funds Administrator, the “Obligers”),
GENERAL ELECTRIC CAPITAL CORPORATION, as the administrative agent {(*Administrative
Agent™), as documentation agent (“Docmnentauon Agent”, together with Administrative. Agent,

“Agents”) and as i$suing bank (“Issuing Bank™), and the FINANCIAL INSTITUTIONS LISTED
ON THE SIGNATURE PAGES HEREOF .AS “LENDERS” (each individually referred to as a
“Lender” and collectively as “Lenders”). _

PRELIMINARY STATEMENTS

A, The Obligors, Agents, Issuing Bank, and Lenders are party to that cértain Third
Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (the “Existing Credit
Agreement”; as amended by that certain First Amendment and Limited Waiver to Credit Agreement
dated as of September 8, 2008, as amended by that certain Second Amendment, Limited Waiver and
Reaffirmation Agreement dated as of November 4, 2008, as modified by that certain Limited Waiver
to Credit Agreement dated as of December 22, 2008, as amended by that certain Third Amendment
dated as of January 15, 2009, as amended by that certain Fourth Amendment dated as of January 30,
2009, as amended by that certain Fifth Amendment dated as ‘of February 13, 2009, as amended by
that certain Sixth Amendment effective as of March 2, 2009, as amended by that certain Seventh
Amendment dated as of March 4, 2009, as amended by that certain Eighth Amendment dated as of
March 12, 2009, as amended by that certain Ninth Amendment dated as of March 31, 2008 and as
amended, restated, supplemented or otherwise hereafter modified fromi time to time, the “Credit
Agreement" capitalized terms used herein without definition shall have the same meanings herein as
set forth in the Credit Agreement; unless otherwise indicated, Section and subsection references
contained herein shall be to the comresponding Sections and subsections of the Credit Agreement).

B. The Obligors have tequested that the Administrative Agent and Lenders agree to
defer the due date for payment of (i) the 1/09 Payment and (ii) a portion of the accrued and unpaid
Cash Interest in the Revolving Loans and Term A Loans, from April 17, 2009 to May. 1, 2009.

C. . Subject to the terms and conditions of this Tenth Amendment, the Admlmstratlve
Agent and Lenders have agreed to grant such deferrals.

D. The Obligors. have informed the Administrative Agent and Lenders that during the
current Fiscal Year the Borrower sold certain trucks havmg an approximate aggregate net book value
of $315,000 without the prior written consent of the Requisite Lenders, resulting in a breach of
Section 11.36 of the Credit Agreement and a corresponding Event of Default under Section 13.1.5 of
the Credit Agreement (the. “Specified Default™).
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E.  The Agents and Lenders are willing to amend the Credit Agreement upon the terms
and conditions set forth herein, including, without limitation, on the condition that the prompt and
complete payment and performance of the Liabilities under the Related Credit Documents continue
to be (i) on a full recourse basis, (i) secured by the Agent’s Liens and (iii) guaranteed by the
Guarantors pursuant to the terms of the Guaranty; and

F. The Obligors are entering into this. Tenth Amendment with the understanding and
agreement that the Lenders are not waiving any Event of Default which has or may occur (known or
unknown) pursuant 1o this Tenth Amendment and, except as specifically provided herein, none of
the Lender Parties’ rights or remedies as set forth in the Credit Agreement and ‘the other Related
Credit Documients are being waived or modified by the terms of this Tenth Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

SECTION 1. Amendments to Credit Agreement. As of the Tenth Amendment Effective
Date (as defined below), the Credit Agreement is hereby amended as follows:

(a) Section 2.1.2(b) is amended by deleting the reference to “April 17, 2009” in
clause (y) of the proviso at the end of such section and replacing it with. “May 1, 2009”;

(b)  The first sentence of Section 2.6.1(e) is hereby deleted and. replaced with the
following:

Within fifteen (15) days of each of June 30 and December 31 in each Fiscal
Year (with respect to each such date, the “Determination Date”), Borrower
shall pay the amount by which the Availability exceeds $6,000,000 as of the
dpplicable Deteimination Date, except in the case of the 1/09 Payment which
‘shall be dueand payable on May 1, 2009.

(c)  The proviso at the end of the first senterice of Section 4.5(a) is hereby deleted and
replaced with the following:

; provided, however, that the portion of Cash Interest accrued on the
Revolving Loans and Term A Loans for the. month of March 2009 and
attributable to the amount by which the applicable interest rate per annum
exceeds the LIBO Rate (determined without giving effect to the first
clause {a) of the definition thereof) plus 2.00% shall be due and payable
on the earlier of May 1, 2009 and the Termination Date (it being
understood that all otheir Cash Interest accrued on such Loans for such
calendar month shall remain due and payable on April 1, 2009),

SECTION 2. Effective Date, This Tenth Amendment shall become effective as of the
date on which (the “Tenth Amendment Effective Date™) the Administrative Agent shall have
received counterparts hereof executed and delivered by the Borrower and each of the Lenders.
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SECTION 3. Representations and Warrantics of Loan Parties. Each Obligor hereby
represenits and watrants that (A) each Obligor has the requisite corporate or limited liability

company, as applicable, power and. authority to execute, deliver and perform this Tenth
Amendment and to perform its Liabilities under the Related Credit Documents (as amended: or
otherwise modified hereby), (B) the execution, delivery and performance of this Tenth
Amendment by each Obligor, and the consummation of the transactions contemplated hereby,
have been duly approved and no other proceedings are necessary to consummate such
transactions, (C) this Tenth Amendment has been duly executed and delivered by each Obligor,
(D) this Tenth Amendment and each Related Credit Document (as amended or otherwise
modified hereby) to. which each Obligor is a party constitutes its legal, valid and binding
obligation, enforceable against éach such Obligor in accordarice with its terms, (E) there is no
consent, approval or other requirement known to such Obligor which could reasonably be
expected to impair or materially delay any Obligor’s ability to perform its obligations under this
Tenth Amendment or any of the Related Credit Documents (as amended or otherwise modified
hereby), (F) no Urimatured Event of Default or Event of Default (other than the Specified
Default) has occurred and is contiriuing or could reasonably be expected to occur after giving
effect.to the transactions contemplated hereby, and (G) all of the representations and warranties.
of each Obligor in each Related Credit Document (as amended or otherwise modified hereby) is
true and correct in all material respects on and as of the Tenth Amendment Effective Date as
though made on and as of such date (unless stated to relate solely to an earlier date, in which case
such representation and warranties shall be true and correct in. all material respects as of such
earlier date).

SECTION 4. Reference to and Effect on the Related Credit Documents; No Novation.
Except to the extent specifically amended pursuant to Section 1 above, the provisions of the Related
Credit Documents shall not be amended, modified, waived, impaired or otherwise affected hereby.
This Tenth Amendment shall constitute a “Related. Credit Document” and any breach of the terms

hereof shall constitute an Event of Default in accordance with the terms hereof and otherwise in.

accordance with the terms of the Credit Agreement. This Tenth Amendment is not a novation nor is
it to be construed as a release, waiver or modification of any of the terms, conditions,
representations, warranties, covenants, rights or remedies set forth in the Credit Agreement, or any
of the other Related Credit Documents, except as specifically set forth herein. Except as specifically
amended hereby, the Credit Agreement shall continue in full force and effectin accordance with its
terms,

SECTION 5. Reservation of Rights,

(@)  The Administrative Agent and Lenders expressly reserve the right to exercise all
remedies under the Credit Agreement, the other Related Credit Documents and applicable law
with respect to the Specified Default and all other now existing and hereafier arising Events of
Default including, without limitation, (a) the tight to refuse to make additional Loans_or issue
Letters of Credit as a résult of the Borrower’s inability to safisfy the conditions precedent set
forth in Section 12.2 of the Credit Agreement (except as otherwise provided in Section 2.1.2(b)
of the Credit Agreement), (b) the right to demand immediate payment in cash of accrued interest
on the unpaid principal amount of all Loans at the Default Rate during the Default Interest Period
with respect to any Event of Default, and (c) the right to terminate the Commitments and declare
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the Notes and other Liabilities immediately due and payable. Except to the extent expressly set
forth herein, the Lender Parties reserve each and every right, claim and remedy they have or may
have against any Obligor under the Credit Agreement, the Related Credit Documients and under
applicable law, :

(b}  Pursuant to Section 14.1.1 of the Credit Agreement, no failure on the part of any
Lender Party to exercise, nor any partial exercise of, any power, right or privilege under the
Credit Agreement or any other Relafed Credit Document shall impair such power, right or
privilege or be construed to be a waiver of ainy: Unmatured Event of Default or Event of Default
(including, without limitation, the Specified Default). Furthermore, the making of any financial
accommodation notwithstanding the existence of the Specified Default or any other Event of
Default or the ihability of the Borrower to satisfy the conditions precedent to such financial
accommodations, shall ot constitute any waiver or acquiescence and shall not constitute a
course of dealing or create any implication that the Lenders or the Issuing Bank would be willing
. under any circumstances in the future to provide the Borrower with any additional
accommodations. Any waiver, amendment or other variation of the terms, conditions or
provisions of the Credit Agreemént or the other Related Credit Documents whatsoever, whether
in connection with any Event of Default or otherwise, is valid only if in writing signed by the
Lender Parties required pursuant to Section 14.1.1 of the Credit Agréement, and then only to the
extent specifically set forth in such writing, ‘

SECTION 6. Ratifications; Indemnification And R'elgase.

(a) Each of the Obligers hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(i) agrees and acknowledges that such ratification and reaffimmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iii) agrees that neither such.
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect. to any
subsequent modifications consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit. Agreement and each other Related Credit Docurnent is in
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Tenth Amendment shall operate as a waijver of any Unmatured Event of Default or Event of
Default (whether or not known to any Lender Party) or any right, power or remedy of any Lender
Party of any provision contained in the Credit Agreement or any other Related Credit Docunient,
whether as a result of'any Unmatured Event of Default or Event of Default or otherwise, unless
otherwise provided herein.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
{collectively, the “Releasors™) that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect to),
in any case based upon acts or omissions of any Lender Party occurring on or prior to the date
hereof, whether known or unknown to it, as of the date hereof, the effectiveness, genuineness,
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validity, collectibility or enforceability of the Credit Agreement or any of the other Related
Credit Documents, the Liabilities, the Liens securing such Liabilities, or any of the. terms or
conditions of any Related Credit Document (it being understood that such acknowledgement and
confirmation does mot preclude any such Person from challenging any Lender Party’s
interpretation of any term or provision of the Credit Agreement or other Related Credit
‘Document) and (ii) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, employees, attomeys, agents and representatives and each of their respective heirs,
executors, administrators, successors and assigns (collectively, the “Indemnified Parties™) from
and against, and agrees not to allege or pursue) any action, cause. of action, suit, debt, liability,
loss, expense (including any reasonable attorneys® fees and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which i, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indémnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occurting or
arising on.or prior to the date hereof and relating to the Credit Agreement or any of the other
Related Credit Documents, (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relatinig thereto.

()  Each Obligor, for itself and on behalf of each other Releasor, hereby waives the
provisions of California Civil Code Section 1542, which states:

A general release does not extend to claims which the créditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor.

(d)  The provisions of this Section 6 shall survive payment in full of the Liabilities,
full performance of all of the terms of this Tenth Amendment, the Credit Agreement and the
other Related Credit Documents and/or any action by any Lender Party 10 exercise any remedy
available under the Related Credit Documents, applicable law or otherwise.

SECTION 7. Miscellaneous.

(@  Execution in Counterparts; Governing Law  This Tenth Amendment may be
executed by facsimile or other electronic imaging system, in any number of counterparts and by
different parties hereto in separate counterparts; each of which when so executed and delivered shall
be deemed fo be an original and all of which when taken together shall constitute but one and the
same instrument. This Tenth Amendment shall be governed by and construed in accordance with the
laws of the State of Illinois.

()  Section Titles. The section titles contained i this Tenth Amendment are and shall be
without substance, meaning or content of any kind whatsoever ard are not a part of the agreement
between the parties hereto.
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(¢©)  Fees. In.accordance with, but not in any way limiting, the provisions of Section
14.4 of the Credit Agreement, Borrower agrees to pay all reasonable out-of-pocket costs and
expenses of each of the Administrative Agent and Lenders (including the reasonable fees and
out-of-pocket expenses of counsel for Administrative Agent) incurred in connection with this
Tenth Amendment.

@) Severability. Wherever possible, each provision of this Terith Amendment shall
be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Tenth Amendment shall be prohibited by or invalid under such law, such
prohibited or invalid provision shall be deemed reformed and construed so-that it will be valid,
legal, and enforceable and not prohibited to the maximum extent permitted by applicable law,
and any such provision shall be ineffective to the extent of any such continuing prohibition or
invalidity without invalidating the remainder of such provision or the remaining provisions of
this Tenth Amendment.
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IN WITNESS WHEREOF, the parties hereto have caused this Tenth Amendment to
be exécuted and delivered by their duly authorized officers or signatories as of the date first above
written,

ADS LOGISTICS, LLC, AS BORROWER |

Ne: Groiaf §, Sutzaror
TITLE: Vpo-cticp

MAY LOGISTICS SERVICES, INC., As
BORROWER FUNDS ADMINISTRATOR AND AS AN
OBLIGOR

NAME. Aereics & Surcivin’
TILE: v~ e

ALTERNATIVE DISTRIBUTION SYSTEM!
INC., As AN OBLIGOR

SIGNATURE PAGE TO
TENTH AMENDMENT




GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent,
Documentation Agent and a Lender

SIGNATURE PAGE TO
TENTH AMENDMENT
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SeIPaTI9H9T 101

GLOBAL LEVERAGED CAPITAL CREDIT
OPPORTUNITY FUND I, os a Lender

By: GLOBAL LEV]_?.R’AGED CAPITAL
MANAGEMENT, LLC, as a Collateral
Manager

T~

NAME; %/&%‘7%—
TOLE: [),. e

BIGNATURE PAGE TO
TENTH AMENOMENT
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REGIMENT CAPITAL SPECIAL
SITUATIONS FUND I, L.P., a5 a Lender.

By: Regiment Capital GP, LLC
its General Partner

e R T N
Tt Aihorized Sigustory

SIGNATURE PAGE TO
TENTH AMENDMENT




NINTH AMENDMENT

This NINTH AMENDMENT (the “Ninth Amendment”) dated as of March 31, 2009,
is entered into among ADS LOGISTICS, LLC, a Delaware limited liability company (“ADS LLC”
or “Borrower”), MAY LOGISTICS SERVICES, INC,, a California corporation (“Borrower Funds
Administrator”), ALTERNATIVE DISTRIBUTION SYSTEMS, INC. a Delaware corporation
(“ADS”, collectively with Borrower and Borrower Funds Administrator, the “Qbligors™),
GENERAL ELECTRIC CAPITAL CORPORATION, as the administrative agent (*Administrative
Agent™), as documentation agent (“Documentation Agent”, together with Administrative Agent,
“Agents”) and as issuing bank (“Issuing Bank™), and the FINANCIAL INSTITUTIONS LISTED
ON THE SIGNATURE PAGES HEREOF AS “LENDERS” (each individually referred to as a
“Lender” and collectively as “Lenders”).

PRELIMINARY STATEMENTS

A. The Obligors, Agents, Issuing Bank, and Lenders are party to that certain Third
Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (the “Existing Credit
Agreement”; as amended by that certain First Amendment and Limited Waiver to Credit Agreement
dated as of September 8, 2008, as amended by that certain Second Amendment, Limited Waiver and
Reaffirmation Agreement dated as of November 4, 2008, as modified by that certain Limited Waiver
to Credit Agreement dated as of December 22, 2008, as amended by that certain Third Amendment
dated as of January 15, 2009, as amended by that certain Fourth Amendment dated as of January 30,
2009, as amended by that certain Fifth Amendment dated as of February 13, 2009, as amended by
that certain Sixth Amendment effective as of March 2, 2009, as amended by that certain Seventh
Amendment dated as of March 4, 2009, as amended by that certain Eighth Amendment dated as of
March 12, 2009 and as amended, restated, supplemented or otherwise hereafter modified from time
to time, the “Credit Agreement”; capitalized terms used herein without definition shall have the
same meanings herein as set forth in the Credit Agreement; unless otherwise indicated, Section and
subsection references contained herein shall be to the corresponding Sections and subsections of the
Credit Agreement). :

. B. The Obligors have requested that the Administrative Agent and Lenders agree to
defer the due-date for payment of (i) the 1/09 Payment and (ii) a portion of the accrued and unpaid
Cash Interest in the Revolving Loans and Term A Loans, from April 1, 2009 to April 17, 2009.

C.  Subject to the terms and conditions of this Ninth Amendment, the Administrative
Agent and Lenders haye agreed to grant such deferrals.

D.  The Obligors have informed the Administrative Agent and Lenders that during the
current Fiscal Year the Borrower sold certain trucks having an approximate aggregate net book value
of $315,000 without the prior written consent of the Requisite Lenders, resulting in a breach of
Section 11.36 of the Credit Agreement and a corresponding Event of Default under Section 13.1.5 of
the Credit Agreement (the “Specified Defanit™).
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E. The Agents and Lenders are willing to amend the Credit Agreement upon the terms
and conditions set forth herein, including, without limitation, on the condition that the prompt and
complete payment and performance of the Liabilities under the Related Credit Documents continue
to be (i) on a full recourse basis, (ii) secured by the Agent’s Liens and (iii) guaranteed by the
Guarantors pursuant to the terms of the Guaranty; and -

F. The Obligors are entering into this Ninth Amendment with the understanding and
agreement that the Lenders are not waiving any Event of Default which has or may occur (known or
unknown) pursuant to this Ninth Amendment and, except as specifically provided herein, none of the
Lender Parties’ rights or remedies as set forth in the Credit Agreement and the other Related Credit
Documents are being waived or modified by the terms of this Ninth Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufﬁclency of which are hereby acknowledged, the partxes
hereto hereby agree as follows: _

SECTION 1. Amendments to Credit Agreement. . As of the Ninth Amendment Effectlve
" Date (as defined below), the Credit Agreement is héreby amended as follows:

(a) Section 2.1.2(b) is amended in the following manner:

6)) The reference to “April 1, 2009” in clause (y) of the proviso at the
end of such section is hereby deleted and replaced with “April 17,
2009”

(i)  The following additional proviso is added at the end of thé section:

provided, further, that notwithstanding "the foregoing or the
occurtence of any Event of Default or Unmatured Event of
Default, on April 1, 2009, each Lender with a Revolving Loan.
Commitment shall make a Revolving Loan to Borrower in an
amount equal to such Lender’s Pro Rata Share multiplied by the
amount of Cash Interest due and payable on April 1, 2009 pursuant
to Section 4.5(a), and the proceeds of such Revolving Loans shall
being applied solely to the payment of such Cash Interest.

(b)  The first sentence of Section 2.6.1(e) is hereby deleted and replaced with the
following:

Within fifteen (15) days of each of June 30 and December 31 in each Fiscal
Year (with respect to each such date, the “Determination Date”), Borrower
shall pay the amount by which the Availability exceeds $6,000,000 as of the
applicable Determination Date, except in the case of the 1/09 Payment which
shall be due and payable on April 17, 2009.

(©) The first sentence of Section 4.5(a) is hereby amended to add the following
proviso to the end thereof: -

2 * NINTH AMENDMENT



; provided, however, that the portion of Cash Interest accrued on the
Revolving Loans and Term A Loans for the month of March 2009 and
attributable to the amount by which the applicable interest rate per annum
exceeds the LIBO Rate (determined without giving effect to the first
clause (a) of the definition thereof) plus 2.00% shall be due and payable
on the earlier of April 17, 2009 and the Termination Date (it being :
understood that all other Cash Interest accrued on such Loans for such
calendar month shall remain due and payable on April 1, 2009). ’

SECTION 2. Effective Date. This Ninth Amendment shall become effective as of the
date on which (the “Ninth Amendment Effective Date™) the Administrative Agent shall have
received counterparts hereof executed and delivered by the Borrower and each of the Lenders.

SECTION 3. Representations and Warranties of Loan Parties. Each Obligor hereby

represents and warrants that (A) each Obligor has the requisite corporate or limited liability
company, as applicable, power and authority to execute, deliver and perform this Ninth
Amendment and to perform its Liabilities under the Related Credit Documents (as amended or
otherwise modified hereby), (B) the execution, delivery and performance of this Ninth
Amendment by each Obligor, and the consummation of the transactions contemplated hereby,
have been duly approved and no other proceedings are necessary to consummate such
transactions, (C) this Ninth Amendment has been duly executed and delivered by each Obligor,
(D) this Ninth Amendment and each Related Credit Documént (as amended or otherwise
modified hereby) to which each Obligor is a party constitutes its legal, valid and binding
obligation, enforceable against each such Obligor in accordance with its terms, (E) there is no
consent, approval or other requirement known to such Obligor which could reasonably be .
expected to impair or materially delay any Obligor’s ability to perform its obligations under this
Ninth Amendment or any of the Related Credit Documents (as amended or otherwise modified
hereby), (F) no Unmatured Event of Default or Event of Default (other than the Specified

. Default) has occurred and is continuing or could reasonably be expected to occur after giving
effect to the transactions contemplated hereby, and (G) all of the representations and warranties
of each Obligor in each Related Credit Document (as amended or otherwise modified hereby) is
true and correct in all material respects on and as of the Ninth Amendment Effective Date as
though made on and as of such date (unless stated to relate solely to an earlier date, in which case
such representation and warranties shall be true and correct in all material respects as of such
earlier date).

SECTION 4. Reference to and Effect on the Related Credit Documerits; No Novation.
Except to the extent specifically amended pursuant to Section 1 above, the provisions of the Related
Credit Documents shall not be amended, modified, waived, impaired or otherwise affected hereby.
This Ninth Amendment shall constitute a “Related Credit Document” and any breach of the terms
hereof shall constitute an Event of Default in accordance with the terms hereof and otherwise in

it to be construed as a release, waiver or modification of any of the terms, conditions,

representations, warranties, covenants, rights or remedies set forth in the Credit Agreement, or any
of the other Related Credit Documents, except as specifically set forth herein. Except as specifically
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amended hereby, the Credit Agreement shall continue in full force and effect in accordance with its
terms.

SECTION 5. Reservation of Rights.

(@)  The Obligors hereby acknowledge that the Specified Default has occurred and
continues to exist and has not been waived. The Administrative Agent and Lenders expressly
reserve the right to exercise all remedies under the Credit Agreement, the other Related Credit
Documents and applicable law with respect to the Specified Default and all other now’existing
and hereafier arising Events of Default including, without limitation, (a) the right to refuse to
make additional Loans or issue Letters of Credit as a result of the Borrower’s inability to satisfy
the conditions precedent set forth in Section 12.2 of the Credit Agreement (except as otherwise
provided in Section 2.1.2(b) of the Credit Agreement), (b) the right to demand immediate
payment in cash of accrued interest on the unpaid principal amount of all Loans at the Default
Rate during the Default Interest Period with respect to any Event of Default, and (c) the right to
terminate the Commitments and declare the Notes and other Liabilities immediately due and
payable. Except to the extent expressly set forth herein, the Lender Parties reserve each and
. every right, claim and remedy they have or may have against any Obligor under the Credit
Agreement, the Related Credit Documents and under applicable law.

. (b)  Pursuant to Section 14.1.1 of the Credit Agreement, no failure on the part of any
Lender Party to exercise, nor any partial exercise of, any power, right or privilege under the
Credit Agreement or any other Related Credit Document shall impair such power, right or
privilege or be construed to be a waiver of any Unmatured Event of Default or Event of Default
(including, without limitation, the Specified Default). Furthermore, the making of any financial
accommodation notwithstanding the existence of the Specified Default or any other Event of
Default or the inability of the Borrower to satisfy the conditions precedent to such financial
accommodations, shall not constitute any waiver or acquiescence and shall not constitute a
course of dealing or create any implication that the Lenders or the Issuing Bank would be willing
under any circumstances in the future to provide the Borrower with any additional
accommodations. Any waiver, amendment or other variation of the terms, conditions or
provisions of the Credit Agreement or the other Related Credit Documents whatsoever, whether
in connection with any Event of Default or otherwise, is valid only if in writing signed by the
Lender Parties required pursuant to Section 14.1.1 of the Credit Agreement, and then only to the
extent specifically set forth in such writing.

SECTION 6. Ratifications; Indemnification And Release.

(a) Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
_ favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(ii) agrees.and acknowledges that such ratification and reaffirmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iii) agrees that neither'such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect to any
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subsequent modifications consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit Agreement and each other Related Credit Document is in
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Ninth Amendment shall operate as a waiver of any Unmatured Event of Default or Event of
Default (whether or not known to any Lender Party) or any right, power or remedy of any Lender

. Party of any provision contained in the Credit Agreement or any other Related Credit Document,

whether as a result of any Unmatured Event of Default or Event of Default or otherwise, unless
otherwise provided herein.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
(coliectively, the “Releasors™) that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect to),
in any case based upon acts or omissions of any Lender Party occurring on or prior to the date
hereof, whether known or unknown to it, as of the date hereof, the effectiveness, genuineness,
validity, collectibility or enforceability of the Credit Agreement or any of the other Related
Credit Documents, the Liabilities, the Liens securing such Liabilities, or any of the terms or
conditions of any Related Credit Document (it being understood that such acknowledgement and
confirmation does not preclude any such Person from challenging any Lender Party’s
interpretation of any term or provision of the Credit Agreement or other Related Credit
Document) and (ii) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, employees, attorneys, agents and representatives and each of their respective heirs,

executors, administrators, successors and assigns (collectively, the “Indemnified Parties”) from

and against, and agrees not to allege or pursue) any action, cause of action, suit, debt, liability,
loss, expense (including any reasonable attorneys’ fees and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occurring or
arising on or prior to the date hereof and relating to the Credit Agreement or any of the other
" Related Credit Documents (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relating thereto.

(c)  Each Obligor, for itself and on behalf of each other Releésor, hereby waives the
provisions of California Civil Code Section 1542, which states:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor.

(@)  The provisions of this Section 6 shall survive payment in full of the Liabilities,
full performance of all of the terms of this Ninth Amendment, the Credit Agreement and the
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other Related Credit Documents and/or any action by any Lender Party to exercise any remedy
available under the Related Credit Documents, applicable law or otherwise.

SECTION 7. Miscellaneous. :
(2)  Exccution in_Counterparts; Governing Law - This Ninth Amendment may be

executed by facsimile or other electronic imaging system, in any number of counterparts and by -
different parties hereto in separate counterparts, each of which when so executed and delivered shall
be deemed to be an original and all of which when taken together shall constitute but one and the
same instrument. This Ninth Amendment shall be governed by and construed in accordance with the

laws of the State of Illinois.

(b)  Section Titles. The section titles contained in this Ninth Amendment are and shall be
without substance, meaning or content of any kind whatsoever and are not a part of the agreement
between the parties hereto. ' '

(©)  Fees. In accordance with, but not in any way limiting, the provisions of Section
14.4 of the Credit Agreement, Borrower agrees to pay all reasonable out-of-pocket costs and
expenses of each of the Administrative Agent and Lenders (including the reasonable fees and
out-of-pocket expenses of counsel for Administrative Agent) incurred in connection with this
Ninth Amendment.

(d)  Severability. Wherever possible, each provision of this Ninth Amendment shall
be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Ninth Amendment shall be prohibited by or invalid under such law, such
prohibited or invalid provision shall be deemed reformed and construed so that it will be valid,
legal, and enforceable and not prohibited to the maximum extent permitted by applicable law,
and any such provision shall be ineffective to the extent of any such continuing prohibition or
invalidity without invalidating the remainder of such provision or the remaining provisions of
this Ninth Amendment,. ' : :
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N WITNESS WHEREOF, the b.at»ti’es bereto have caused this Ninth Amendment to’

be executed and delivered by their duly anthorized officers or signatories as of the date first above
wriften.

ADS LOGISTICS, LLC, As BORROWER

%M% ’Q—/
A ATreek < Shansgs

TITLE: VP— 020
MAY LOGISTICS SERVICES, INC,, A5

BORROWER FUINDS ADMINISTRATOR AND AS AN
OBLIGOR

ME: [Zma v G’:Lw §u¢0u1~w"

TimLe: VIP-CEn

ALTERNATIVE DISTRIBUTION SYSTEM:
INC., AS AN OBLIGOR :
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GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent,
Documentation Agent and a Lender

W%L&MA(
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GLOBAL LEVERAGED CAPITAL CREDIT
OPPORTUNITY FUND I, as a Lender

By: GLIOBAL LEVERAGED CAPITAL
MANAGEMENT, LLC, as a Collateral
Mnnager

Ml

NAME: ﬂb e tha
TITLE: ,) ’ MQ/IJ.
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REGIMENT CAPITAY, SPECIAL
SITUATIONS FUND I, L.P,, as a Lender

By: Regiment Capital GP, LLC
its General Partner

-/

NAME:
TITLE:
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EIGHTH AMENDMENT

This EIGHTH AMENDMENT (the “Eighth Amendment”) is dated as of March 12, 2009, is
entered into among ADS LOGISTICS, LLC, a Delaware limited liability company (*ADS LLC” or
“Borrower”), MAY LOGISTICS SERVICES, INC.,, a California corporation (“Borrower Funds
Administrator’™), ALTERNATIVE DISTRIBUTION SYSTEMS, INC., a Delaware corporation
(“ADS”, collectively with Borrower and Borrower Funds Administrator, the “Obligors™), GENERAL
ELECTRIC CAPITAL CORPORATION, as the administrative agent (“Administrative Agent”), as
documentation agent (“Documentation Agent”, together with Administrative Agent, “Agents™) and as
issuing bank (“Issuing Bank™), and the FINANCIAL INSTITUTIONS LISTED ON THE
SIGNATURE PAGES HEREOF AS “LENDERS” (each individually referred to as a “Lender” and
collectively as “Lenders”).

PRELIMINARY STATEMENTS

A. Obligors, Agents, Issuing Bank, and the Lenders are party to that certain Third
Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (the “Existing Credit
Agreement”; as amended by that certain First Amendment and Limited Waiver to Credit Agreement
dated as of September 8, 2008, as amended by that certain Second Amendment, Limited Waiver and
Reaffirmation Agreement dated as of November 4, 2008, as modified by that certain Limited Waiver
to Credit Agreement dated as of December 22, 2008, as amended by that certain Third Amendment
dated as of January 15, 2009, as amended by that certain Fourth Amendment dated as of January 30,
2009, as amended by that certain Fifth Amendment dated as of February 13, 2009, as amended by
that certain Sixth Amendment effective as of March 2, 2009, as amended by that certain Seventh
Amendment dated as of March 4, 2009 and as amended, restated, supplemented or otherwise
hereafter modified from time to time, the “Credit Agreement”; capitalized terms used herein without
definition shall have the same meanings herein as set forth in the Credit Agreement; unless
otherwise indicated, Section and subsection references contained herein shall be to the
corresponding Sections and subsections of the Credit Agreement).

B. Obligors have requested a deferral of the 1/09 Payment from March 13, 2009 to April
1, 2009. :

C. Subject to the terms and conditions of this Eighth Amendment, Administrative Agent
and Lenders agree to grant the deferral of the 1/09 Payment to April 1, 2009 provided that the
Obligors agree that Lenders shall not be obligated to make any Revolving Loans to Borrower until
after April 1, 2009.

D. Agents and Lenders are willing to amend the Credit Agreement upon the terms and

conditions set forth herein, including, without limitation, on the condition that the prompt and -

complete payment and performance of the Liabilities under the Related Credit Documents continue
to be (i) on a full recourse basis, (ii) secured by the Agent’s Liens and (iii) guarantced by the
Guarantors pursuant to the terms of the Guaranty; and

E. The Obligors are entering into this Eighth Amendment with the understanding and
agreement that the Lenders are not waiving any Event of Default which has or may occur (known or
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unknown) pursuant to this Eighth Amendment and, except as specifically provided herein, none of
the Lender Parties’ rights or remedies as set forth in the Credit Agreement and the other Related
Credit Documents are being waived or modified by the terms of this Eighth Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

SECTION 1. Amendments to Credit Agreement. As of the Eighth Amendment Effective
Date (as defined below), the Credit Agreement is hereby amended as follows:

(a) The proviso at the end of Section 2.1.2(b) is hereby deleted and replaced with the
following: '

provided, that, notwithstanding the foregoing, no Lender shall be
required to make any Revolving Loan (x) if, after giving effect to such
Revolving Loan (and to any other Revolving Loans made by the other
Lenders concurrently therewith), the Total Revolving Loan Exposure
would exceed the lesser of (i) the Maximum Amount of the Revolving
Loan Commitment or (ii} the Borrowing Base, in each case in effect at
such time or (y) during the period commencing on January 15, 2009 and
ending on and including April 1, 2009.

(b)  The first sentence of Section 2.6.1(¢) is hereby deleted and replaced with the
following:

Within fifieen (15) days of each of June 30 and December 31 in each Fiscal
Year (with respect to each such date, the “Determination Date”), Borrower
shall pay the amount by which the Availability exceeds $6,000,000 as of the
applicable Determination Date, except in the case of the 1/09 Payment which
shall be due and payable on April 1, 2009.

SECTION 2. Effective Date. This Eighth Amendment shall become effective as of the

date on which (the “Eighth Amendment Effective Date”) the Administrative Agent shall have
received counterparts hereof executed and delivered by the Borrower and each of the Lenders.

SECTION 3. Representations and Warranties of Loan Parties. Each Obligor hereby
represents and warrants that (A) each Obligor has the requisite corporate power and authority to
execute, deliver and perform this Eighth Amendment and to perform its Liabilities under the
Related Credit Documents, (B) the execution, delivery and performance of this Eighth
Amendment by each Obligor, and the consummation of the transactions contemplated hereby,
have been duly approved and no other proceedings are necessary to consummate such
transactions, (C) this Eighth Amendment has been duly executed and delivered by each Obligor,
(D) this Eighth Amendment and each Related Credit Document (as amended or modified hereby)
to which each Obligor is a party constitutes its legal, valid and binding obligation, enforceable
against each such Obligor in accordance with its terms, (E) there is no consent, approval or other
requirement known to such Obligor which could reasonably be expected to impair or materially
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delay any Obligor’s ability to perform its obligations under this Eighth Amendment or any of the
Related Credit Documents, (F) no Unmatured Event of Default or Event of Default has occurred
and is continuing or could reasonably be expected to occur after giving effect to the transactions
contemplated hereby, and (G) all of the representations and warranties of each Obligor in each
Related Credit Document is true and correct in all material respects on and as of the Effective
Date as though made on and as of such date (unless stated to relate solely. to an earlier date, in
which case such representation and warranties shall be true and correct in all material respects as
of such earlier date).

SECTION 4. Reference to and Effect on the Related Credit Documents: No Novation.
Except to the extent specifically amended pursuant to Section 1 above, the provisions of the Related
Credit Documents shall not be amended, modified, waived, impaired or otherwise affected hereby.
This Eighth Amendment shall constitute a “Related Credit Document” and any breach of the terms
hereof shall constitute an Event of Default in accordance with the terms hereof and otherwise in
accordance with the terms of the Credit Agreement. This Eighth Amendment is not a novation nor is
it to be construed as a release, waiver or modification of any of the terms, conditions,
representations, warranties, covenants, rights or remedies set forth in the Credit Agreement, or any
of the other Related Credit Documents, except as specifically set forth herein. Except as specifically
amended hereby, the Credit Agreement shall continue in full force and effect in accordance with its
terms.

SECTION 5. Reservation of Rights.

(a)  The Administrative Agent and Lenders expressly reserve the right to exercise all
remedies under the Credit Agreement, the other Related Credit Documents and applicable law
with respect to all now existing and hereafter arising Events of Default including, without
limitation, (a) the right to refuse to make additional Loans or issue Letters of Credit as a result of
the Borrower’s inability to satisfy the conditions precedent set forth in Section 12.2 of the Credit
Agreement, (b) the right to demand immediate payment in cash of accrued interest on the unpaid
principal amount of all Loans at the Default Rate during the Default Interest Period with respect
to any Event of Default, and (c) the right to terminate the Commitments and declare the Notes
and other Liabilities immediately due and payable. Except to the extent expressly set forth
herein, the Lender Parties reserve each and every right, claim and remedy they have or may have
against any Obligor under the Credit Agreement, the Related Credit Documents and under
applicable law,

{(b)  Pursuant to Section 14.1.1 of the Credit Agreement, no failure on the part of any
Lender Party to exercise, nor any partial exercise of, any power, right or privilege under the
Credit Agreement or any other Related Credit Document shall impair such power, right or
privilege or be construed to be a waiver of any Unmatured Event of Default or Event of Default.
Furthermore, the making of any financial accommodation notwithstanding the existence of any
Event of Default or the inability of the Borrower to -satisfy the conditions precedent to such
financial accommodations, shall not constitute any waiver or acquiescence and shall not
constitute a course of dealing or create any implication that the Lenders or the Issuing Bank
would be willing under any circumstances in the future to provide the Borrower with any
additional accommodations. Any waiver, amendment or other variation of the terms, conditions
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or provisions of the Credit Agreement or the other Related Credit Documents whatsoever,
whether in connection with any Event of Default or otherwise, is valid only if in writing signed
by the Lender Parties required pursuant to Section 14.1.1 of the Credit Agreement, and then only
to the extent specifically set forth in such writing,

SECTION 6. Ratifications; Indemnification And Release.

(a) Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(ii) agrees and acknowledges that such ratification and reaffirmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iii) agrees that neither such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect to any
subsequent modifications consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit Agreement and each other Related Credit Document isin
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Eighth Amendment shall operate as a waiver of any Unmatured Event of Default or Event of
Default (whether or not known to any Lender Party) or any right, power or remedy of any Lender
Party of any provision contained in the Credit Agreement or any other Related Credit Document,
whether as a result of any Unmatured Event of Default or Event of Default or otherwise, unless
otherwise provided herein. This Eighth Amendment shall constitute a “Related Credit
Document” for purposes of the Credit Agreement.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
(collectively, the “Releasors™) that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect to),
in any case based upon acts or omissions of any Lender Party occurring prior to the date hereof
or facts otherwise known to it as of the date hereof, the effectiveness, genuineness, validity,
collectibility or enforceability of the Credit Agreement or any of the other Related Credit
Documents, the Liabilities, the Liens securing such Liabilities, or any of the terms or conditions
of any Related Credit Document (it being understood that such acknewledgement and
confirmation does not preclude any such Person from challenging any Lender Party’s
interpretation of any term or provision of the Credit Agreement or other Related Credit
Document) and (ii) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, employees, attorneys, agents and representatives and each of their respective heirs,
executors, administrators, successors and assigns (collectively, the “Indemnified Parties™) from
and against, and agrees not to allege or pursue) any action, cause of action, suit, debt, liability,
loss, expense (including any reasonable attorneys® fees and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
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of, any matter, cause or thing whatsoever, with respect to events or omissions occurring or
arising on or prior to the date hereof and relating to the Credit Agreement or any of the other
Related Credit Documents (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relating thereto.

(¢)  Each Obligor, for itself and on behalf of each other Releasor, hereby waives the
provisions of California Civil Code Section 1542, which states:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his seftlement with the debtor.

(d)  The provisions of this Section 6 shall survive payment in full of the Liabilities,
full performance of all of the terms of this Eighth Amendment, the Credit Agreement and the
other Related Credit Documents and/or any action by any Lender Party to exercise any remedy
available under the Related Credit Documents, applicable law or otherwise.

SECTION 7. Miscellaneous.

(@)  Execution in Counterparts; Governing Law  This Eighth Amendment may be

executed by facsimile, in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed and delivered shall be deemed to be an original and all
of which when taken together shall constitute but one and the same instrument. This Eighth
Amendment shall be governed by and construed in accordance with the laws of the State of Illinois.

(b)  Section Titles. The section titles contained in this Eighth Amendment are and shall
be without substance, meaning or content of any kind whatsoever and are not a part of the agreement
between the parties hereto.
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IN WITNESS WHEREQF, the parties hereto have caused this Bighth Amendment to
be executed and delivered by their duly authorized officers or signatories as of the dafe first above
written.

-

ADS LOGISTICS, LLC, AS BORROWER

CAhog

NAME: el & . {wLpmrs
TITLE: ViP- L

MAY LOCISTICS SERVICES, INC,, As
BORROWER FUNDS ADMINISTRATOR AND AS AN
OBLIGOR

&= icky

NAME: ﬁ*‘?’!f&"k &. SB—L&/%«,:,(/
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ALTERNATIVE DISTRIBUTION SYSTEM!
INC,, AS AN OBLIGOR
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GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent,
Documentation Agent and a Lender
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OPPORTUNITY FUND I, as a Lender

By: GLOBAL LEVERAGED CAPITAL
MANAGEMENT, LLC, as a Collateral
Manager
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REGIMENT CAPITAL SPECIAL
SITUATIONS FUND Iii, L.P., as a Lender

By: Regiment Capital GP, LLC

its General Partnex/
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SEVENTH AMENDMENT

This SEVENTH AMENDMENT (the “Seventh Amendment”) is dated as of March 4, 2009,
is entered into among ADS LOGISTICS, LLC, a Delaware limited liability company (“ADS LLC” or’
“Borrower”), MAY LOGISTICS SERVICES, INC., a Califonia corporation (“Borrower Funds
Administrator”), ALTERNATIVE DISTRIBUTION SYSTEMS, INC., a Delaware corporation
(“ADS”, collectively with Borrower and Borrower Funds Administrator, the “Obligors™), GENERAL
ELECTRIC CAPITAL CORPORATION, as the administrative agent (“Administrative Agent”), as
documentation agent (“Documentation Agent”, together with Administrative Agent, “A ents™) and as
issuing bank (“Issuing Bank™), and the FINANCIAL INSTITUTIONS LISTED ON THE.
SIGNATURE PAGES HEREOF AS “LENDERS” (each individually referred to as a “Lender” and
collectively as “Lenders™). :

PRELIMINARY STATEMENTS

A, Obligors, Agents, Issuing Bank, and the Lenders are party to that certain Third
Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (the “Existing Credit
Agreement”; as amended by that certain First Amendment and Limited Waiver to Credit Agreement
dated as of September 8, 2008, as amended by that certain Second Amendment, Limited Waiver and
Reaffirmation Agreement dated as of November 4, 2008, as modified by that certain Limited Waiver
to Credit Agreement dated as of December 22, 2008, as amended by that certain Third Amendment
dated as of January 15, 2009, as amended by that certain Fourth Amendment dated as of January 30,
2009, as amended by that certain Fifth Amendment dated as of February 13, 2009, as amended by
that certain Sixth Amendment effective as of March 2, 2009 and as amended, restated, supplemented
or otherwise hereafter modified from time to time, the “Credit Agreement™; capitalized terms used
herein without definition shall have the same meanings herein as set forth in the Credit Agreement;
unless otherwise indicated, Section and subsection references contained herein shall be to the
corresponding Sections and subsections of the Credit Agreement).

B. Obligors have requested a deferral of the 1/09 Payment from March 5, 2009 to March
13, 2009.

C. Subject to the terms and conditions of this Seventh Amendment, Administrative
Agent and Lenders agree to grant the deferral of the 1/09 Payment to March 13, 2009 provided that
the Obligors agree (i) to immediately pay to Lenders the accrued Cash Interest due by March 2, 2009
pursuant to Section 4.5 of the Credit Agreement (the “March Interest™) and (ii) that Lenders shall not
be obligated to make any Revolving Loans to Borrower until after March 13, 2009.

D. Agents and Lenders are willing to amend the Credit Agreement upon the terms and
conditions set forth herein, including, without limitation, on the condition that the prompt and
complete payment and performance of the Liabilities under the Related Credit Documents continue
to be (i) on a full recourse basis, (ii) secured by the Agent’s Liens and (iii) guaranteed by the
Guarantors pursuant to the terms of the Guaranty; and

E. The Obligors are entering into this Seventh Amendment with the understanding and
agreement that the Lenders are not waiving any Event of Default which has or may occur (known or
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unknown) pursuant to this Seventh Amendment and, except as specifically provided herein, none of
the Lender Parties’ rights or remedies as set forth in the Credit Agreement and the other Related
Credit Documents are being waived or modified by the terms of this Seventh Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

SECTION 1. Amendments to Credit Agreement. As of the Seventh Amendment
Effective Date (as defined below), the Credit Agreement is hereby amended as follows:

(a)  The proviso at the end of Section 2.1.2(b) is hereby deleted and replaced with the
following:

provided, that, notwithstanding the foregoing, no Lender shall be
required to make any Revolving Loan (x) if, after giving effect to such
Revolving Loan (and to any other Revolving Loans made by the other
Lenders concurrently therewith), the Total Revolving Loan Exposure
would exceed the lesser of (i) the Maximum Amount of the Revolving
Loan Commitment or (ii) the Borrowing Base, in each case in effect at
such time or (y)} during the period commencing on January 15, 2009 and
ending on and including March 13, 2009.

(b)  The first sentence of Section 2.6.1(e) is hereby deleted and replaced with the
following:

Within fifteen (15) days of each of June 30 and December 31 in each Fiscal
Year (with respect to each such date, the “Determination Date”), Borrower
shall pay the amount by which the Availability exceeds $6,000,000 as of the
applicable Determination Date, except in the case of the 1/09 Payment which
shall be due and payable on March 13, 2009.

SECTION 2. Effective Date. This Seventh Amendment shall become effective as of
the date on which (the “Seventh Amendment Effective Date™) the Administrative Agent shall
have received (i) counterparts hereof executed and delivered by the Borrower and each of the
Lenders and (ii) the March Interest in immediately available funds.

SECTION 3. Representations and Warranties of Loan Parties. Each Obligor hereby
represents and warrants that (A) each Obligor has the requisite corporate power and authority to
execute, deliver and perform this Seventh Amendment and to perform its Liabilities under the
Related Credit Documents, (B) the execution, delivery and performance of this Seventh
Amendment by each Obligor, and the consummation of the transactions contemplated hereby,
have been duly approved and no other proceedings are necessary to consummate such
transactions, (C) this Seventh Amendment has been duly executed and delivered by each
Obligor, (D) this Seventh Amendment and each Related Credit Document (as amended or
modified hereby) to which each Obligor is a party constitutes its legal, valid and binding
obligation, enforceable against each such Obligor in accordance with its terms, (E) there is no
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consent, approval or other requirement known to such Obligor which could reasonably be
expected to impair or materially delay any Obligor’s ability to perform its obligations under this
Seventh Amendment or any of the Related Credit Documents, (F) upon payment of the March
Interest, no Unmatured Event of Default or Event of Default has occurred and is continuing or
could reasonably be expected to occur after giving effect to the transactions contemplated
hereby, and (G) all of the representations and warranties of each Obligor in each Related Credit
Document is true and correct in all material respects on and as of the Effective Date as though
made on and as of such date (unless stated to relate solely to an earlier date, in which case such
representation and warranties shall be true and correct in all material respects as of such earlier
date). :

SECTION 4. Reference to and Effect on the Related Credit Documents; No Novation.
Except to the extent specifically amended pursuant to Section 1 above, the provisions of the Related
Credit Documents shall not be amended, modified, waived, impaired or otherwise affected hereby.
This Seventh Amendment shall constitute a “Related Credit Document” and any breach of the terms
hereof shall constitute an Event of Default in accordance with the terms hereof and otherwise in
accordance with the terms of the Credit Agreement. This Seventh Amendment is not a novation nor
is it to be construed as a release, waiver or modification of any of the terms, conditions,
representations, warranties, covenants, rights or remedies set forth in the Credit Agreement, or any
of the other Related Credit Documents, except as specifically set forth herein. Except as specifically
amended hereby, the Credit Agreement shall continue in full force and effect in accordance with its
terms.

SECTION 5. Reservation of Rights.

(@  The Administrative Agent and Lenders expressly reserve the right to exercise all
remedies under the Credit Agreement, the other Related Credit Documents and applicable law
with respect to all now existing and hereafler arising Events of Default including, without
limitation, (a) the right to refuse to make additional Loans or issue Letters of Credit as a result of
the Borrower’s inability to satisfy the conditions precedent set forth in Section 12.2 of the Credit
Agreement, (b) the right to demand immediate payment in cash of accrued interest on the unpaid
principal amount of all Loans at the Default Rate during the Default Interest Period with respect
to any Event of Default, and (c) the right to terminate the Commitments and declare the Notes
and other Liabilities immediately due and payable. Except to the extent expressly set forth
herein, the Lender Parties reserve each and every right, claim and remedy they have or may have
against any Obligor under the Credit Agreement, the Related Credit Documents and under
applicable law.

(b)  Pursuant to Section 14.1.1 of the Credit Agreement, no failure on the part of any
Lender Party to exercise, nor any partial exercise of, any power, right or privilege under the
Credit Agreement or any other Related Credit Document shall impair such power, right or
privilege or be construed to be a waiver of any Unmatured Event of Default or Event of Default.
Furthermore, the making of any financial accommodation notwithstanding the existence of any
Event of Default or the inability of the Borrower to satisfy the conditions precedent to such
financial accommodations, shall not constitute any waiver or acquiescence and shall not
constitute a course of dealing or create any implication that the Lenders or the Issuing Bank
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would be willing under any circumstances in the future to provide the Borrower with any
additional accommodations. Any waiver, amendment or other variation of the terms, conditions
or provisions of the Credit Agreement or the other Related Credit Documents whatsoever,
whether in connection with any Event of Default or otherwise, is valid only if in writing signed
by the Lender Parties required pursuant to Section 14.1.1 of the Credit Agreement, and then only
to the extent specifically set forth in such writing.

SECTION 6. Ratifications; Indemnification And Release.

(@ Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(ii) agrees and acknowledges that such ratification and reaffirmation is not a condition to the
continned effectiveness of such Related Credit Documents, and (iii) agrees that neither such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect to any
subsequent modifications consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit Agreement and each other Related Credit Document is in
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Seventh Amendment shall operate as a waiver of any Unmatured Event of Default or Event
of Default (whether or not known to any Lender Party) or any right, power or remedy of any
Lender Party of any provision contained in the Credit Agreement or any other Related Credit
Document, whether as a result of any Unmatured Event of Default or Event of Default or
otherwise, unless otherwise provided herein. This Seventh Amendment shall constitute a
“Related Credit Document”. for purposes of the Credit Agreement.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
(collectively, the “Releasors™) that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect to),
in any case based upon acts or omissions of any Lender Party occurring prior to the date hereof
or facts otherwise known to it as of the date hereof, the effectiveness, genuineness, validity,
collectibility or enforceability of the Credit Agreement or any of the other Related Credit
Documents, the Liabilities, the Liens securing such Liabilities, or any of the terms or conditions
of any Related Credit Document (it being understood that such acknowledgement and
confirmation does not preclude any such Person from challenging any Lender Party’s
interpretation of any term or provision of the Credit Agreement or other Related Credit
Document) and (ii) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, employees, attorneys, agents and representatives and each of their respective heirs,
executors, administrators, successors and assigns (collectively, the “Indemnified Parties”) from
and against, and agrees not to allege or pursue) any action, cause of action, suit, debt, liability,
loss, expense (including any reasonable attorneys’ fees and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
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whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occurring or
arising on or prior to the date hereof and relating to the Credit Agreement or any of the other
Related Credit Documents (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relating thereto.

(©) | Each Obligor, for itself and on behalf of each other Releasor, hereby waives the
provisions of California Civil Code Section 1542, which states:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor.

(d)  The provisions of this Section 6 shall survive payment in full of the Liabilities,
full performance of all of the terms of this Seventh Amendment, the Credit Agreement and the
other Related Credit Documents and/or any action by any Lender Party to exercise any remedy
available under the Related Credit Documents, applicable law or otherwise.

SECTION 7. Miscellaneous.

(3)  Execution in Counterparts; Governing Law  This Seventh Amendment may be

executed by facsimile, in any number of counterparts and by diffetent parties bereto in separate
counterparts, each of which when so executed and delivered shall be deemed to be an original and all
of which when taken together shall constitute but one and the same instrument. This Seventh
Amendment shall be governed by and construed in accordance with the laws of the State of llinois.

(b)  Section Titles. The section titles contained in this Seventh Amendment are and shall

be without substance, meaning or content of any kind whatsoever and are not a part of the agreement
between the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have caused this Seventh Amendment
to be executed and delivered by their duly

authorized officers or signatories as of the date first above
Wwritten.

ADS LOGISTICS, LLC, AS BORROWER

; éﬁfuﬂ@ F’Q"“—” NI
NAME: PATK e &, S stm i
Nimee: * yp—g Feo

MAY LOGISTICS SERVICES, INC., as

BORROWER FUNDS ADMINISTRATOR AND AS AN
OBLICOR

N ~
: 7@2{,\_ AF 2\
Nave: fhreick 4, Sk ma
ToLeE: @- prmo

ALTERNATIVE DISTRIBUTION SYSTEM:!
INC.,, As AN OBLIGOR

) . ™, '
\_/LHn "’ng.&

NAME: Lz s O Sty
TITLE: \/)ﬂ ,.-C,s(‘_c__:,
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GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent,
Documentation Agent and a Lender

SIGNATURE PACE TO
SEVENTH AMENDMENT
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GLOBAL LEVERAGED CAPITAL CREDIT
OPPORTUNITY FUND 1, as a Lender

By: GLOBAL LEVERAGED CAPITAL

MANAGEMENT, LLC, as a Collateral
Manager

— XU

Nave | gg § DULKRER

TITLE:
Manpptne  BEHERAL
© P ARTHER

SIGNATURE FAGE TO
SEVENTH AMENDMENT
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REGIMENT CAPITAL SPECIAL
SITUATIONS FUND II1, L.P., as a Lender

By: Regiment Capital GP, LLC
its General Partner
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SIXTH AMENDMENT

This SIXTH AMENDMENT (the “Sixth Amendment”) is entered into as of March 2, 2009,
is entered into among ADS LOGISTICS, LLC, a Delaware limited liability company (“ADS LLC” or
“Borrower”), MAY LOGISTICS SERVICES, INC., a California corporation (“Borrower Funds
Administrator’”), ALTERNATIVE DISTRIBUTION SYSTEMS, INC, a Delaware corporation
(“*ADS", collectively with Borrower and Borrower Funds Administrator, the “Qbligors™), GENERAL
ELECTRIC CAPITAL CORPORATION, as the administrative agent (“Administrative Agent™), as
documentation agent (“Documentaﬁon Agent”, together with Administrative Agent, “Agents”) and as
issuing bank (“Issuing Bank™), and the FINANCIAL INSTITUTIONS LISTED ON THE
SIGNATURE PAGES HEREOF AS “LENDERS” (each individually referred to as a “Lende and
collectively as “Lenders™).

PRELIMINARY STATEMENTS

A. Obligors, Agents, Issuing Bank, and the Lenders are party to that certain Third
Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (the “Existing Credit
Agreement”; as amended by that certain First Amendment and Limited Waiver to Credit Agreement
dated as of September 8, 2008, as amended by that certain Second Amendment, Limited Waiver and
Reaffirmation Agreement dated as of November 4, 2008, as modified by that certain Limited Waiver
to Credit Agreement dated as of December 22, 2008, as amended by that certain Third Amendment
dated as of January 15, 2009, as amended by that certain Fourth Amendment dated as of January 30,
2009, as amended by that certain Fifth Amendment dated as of February 13, 2009 and as amended,
restated, supplemented or otherwise hereafter modified from time to time, the “Credit Agreement”;
capitalized terms used herein withont definition shall have the same meanings herein as set forth in
the Credit Agreement; unless otherwise indicated, Section and subsection references contained
kerein shall be to the corresponding Sections and subsections of the Credit Agreement).

B. Obligors have requested a deferral of the 1/09 Payment from March 2, 2009 to March
S, 2009.

C. Subject to the terms and conditions of this Sixth Amendment, Administrative Agent
and Lenders agree to grant the deferral of the 1/09 Payment to March S, 2009 provided that the
Obligors agree that Lenders shall not be obligated to make any Revolving Loans to Borrower until
after March §, 2009.

D.  Agents and Lenders are willing to amend the Credit Agreement upon the terms and
conditions set forth herein, including, without limitation, on the condition that the prompt and
complete payment and performance of the Liabilities under the Related Credit Documents continue
to be (i) on a full recourse basis, (i) secured by the Agent’s Lxens and (ii) guaranteed by the
Guarantors pursuant to the terms of the Guaranty; and

E. The Obligors are entering into this Sixth Amendment with the understanding and
agreement that the Lenders are not waiving any Event of Default which has or may occur (known or
unknown) pursuant to this Sixth Amendment and, except as specifically provided herein, none of the
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Lender Parties’ rights or remedies as set forth in the Credit Agreement and the other Related Credit
Documents are being waived or modified by the terms of this Sixth Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

SECTION 1. Amendments to Credit Agreement. As of the Sixth Amendment Effective
Date (as defined below), the Credit Agreement is hereby amended as follows:

(8)  The proviso at the end of Section 2.1.2(b) is hereby deleted and replaced with the
following:

provided, that, notwithstanding the foregoing, no Lender shall be
required to make any Revolving Loan (x) if, after giving effect to such
Revolving Loan (and to any other Revolving Loans made by the other
Lenders concurtently therewith), the Total Revolving Loan Exposure
would exceed the lesser of (i) the Maximum Amount of the Revolving
Loan Commitment or (ii) the Borrowing Base, in each case in effect at
such time or (y) during the period commencing on January 15, 2009 and
ending on and including March 5, 2009,

(b)  The first sentence of Section 2.6.1(e) is hereby deleted and replaced with the
following: :

Within fifteen (15) days of each of June 30 and December 31 in each Fiscal
Year (with respect to each such date, the “Determination Date™), Borrower
shall pay the amount by which the Availability exceeds $6,000,000 as of the
applicable Determination Date, except in the case of the 1/09 Payment which
shall be due and payable on March 5, 2009,

SECTION 2. Effective Date. This Sixth Amendment shall become effective as of the
date on which (the “Sixth Amendment Effective Date”) the Administrative Agent shall have
received counterparts hereof executed and delivered by the Borrower and each of the Lenders.

SECTION 3. Representations and Warranties of Loan Parties. Each Obligor hereby

represents and wamanis that (A) each Obligor has the requisite corporate power and authority to
execute, deliver and perform this Sixth Amendment and to perform its Liabilities under the
Related Credit Documents, (B) the execution, delivery and performance of this Sixth
Amendment by each Obligor, and the consummation of the transactions contemplated hereby,
have been duly approved and no other proceedings are necessary to consummate such
transactions, (C) this Sixth Amendment bas been duly executed and delivered by each Obligor,
(D) this Sixth Amendment and each Related Credit Document (as amended or modified hereby)
to which each Obligor is a party constitutes its legal, valid and binding obligation, enforceable
against each such Obligor in accordance with its terms, (E) there is no consent, approval or other
requirement koown to such Obligor which could reasonably be expected to impair or materially
delay any Obligor’s ability to perform its obligations under this Sixth Amendment or any of the
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Related Credit Documenis, (F) no Unmatured Event of Defanlt (cther than the default under
Section 13.1.2 of the Credit Agreement for the nonpayment of accrued Cash Interest and accrued
PIK Interest due by March 2, 2009 pursvant to Section 4.5 of the Credit Agreement) or Event of
Default has occurred and is continuing or could reasonably be expected to occur after giving
effect to the transactions contemplated hereby, and (G) all of the representations and warranties
of each Obligor in each Related Credit Document is true and correct in all material respects on
and as of the Effective Date as though made on and as of such date (unless stated to relate solely
to an earlier date, in which case such representation and warranties shall be true and correct in all
material respects as of such earlier date).

SECTION 4. Reference to and Effect on the Related Credit Documents; No Novation.

Except to the extent specifically amended pursuant to Section ] above, the provisions of the Related
Credit Documents shall not be amended, modified, waived, impaired or otherwise affected hereby.
This Sixth Amendment shall constitute a “Related Credit Document™ and any breach of the terms
hereof shall constitute an Event of Default in accordance with the terms hereof and otherwise in
accordance with the terms of the Credit Agreement (it being acknowledged and agreed that failure of
any Obligor to comply with the provisions of Section 1 hereof shall constitute an Event of Default
without any grace period or requirement for the giving of any notice by any Person). This Sixth
Amendment is not a novation nor i3 it to be construed as a release, waiver or modification of any of
the terms, conditions, representations, warranties, covenants, rights or remedies set forth in the
Credit Agreement, or any of the other Related Credit Documents, except as specifically set forth
herein. Except as specifically amended hereby, the Credit Agreement shall continue in full force and
effectin accordance with its terms.

SECTION 5. Reservation of Rights.

(8)  The Administrative Agent and Lenders expressly reserve the right to exercise all
remedies under the Credit Agreement, the other Related Credit Documents and applicable law
with respect to all now existing and hereafier arising Events of Default including, without
limitation, (a) the right to refuse to make additional Loans or issue Letters of Credit as a result of
the Borrower’s inability to satisfy the conditions precedent set forth in Section 12.2 of the Credit
Agreement, (b) the right to demand immediate payment in cash of accrued interest on the unpaid
principal amount of all Loans at the Default Rate during the Default Interest Period with respect
to any Event of Default, and (c) the right to terminate the Commitments and declare the Notes
and other Liabilities immediately due and payable. Except to the extent expressly set forth
herein, the Lender Parties reserve each and every right, claim and remedy they have or may have
against any Obligor under the Credit Agreement, the Related Credit Documents and under
applicable law.

(b)  Pursuant to Section 14.1.1 of the Credit Agreement, no failure on the part of any
Lender Party to exercise, nor any partial exercise of, any power, right or privilege under the
Credit Agreement or any other Related Credit Document shall impair such power, right or
privilege or be construed to be a waiver of any Unmatured Event of Default or Event of Default,
Furthermore, the making of any financial accommodation notwithstanding the existence of any
Event of Default or the inability of the Bomrower to satisfy the conditions precedent to such
financial accommodations, shall not constitute any waiver or acquiescence and shall not
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constitute a course of dealing or create any implication that the Lenders or the Issuing Bank
would be willing under any circumstances in the future to provide the Bormower with any
-additional accommodations. Any waiver, amendment or other variation of the terms, conditions
or provisions of the Credit Agreement or the other Related Credit Documents whatsoever,
whether in connection with any Event of Default or otherwise, is valid only if in writing signed
by the Lender Parties required pursuant to Section 14.1.1 of the Credit Agreement, and then only
to the extent specifically set forth in such writing.

SECTION 6. Ratifications; Indemnification And Release.

(@) Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(ii) agrees and acknowledges that such ratification and reaffirmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iii) agrees that neither such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect to any
subsequent modifications consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit Agreement and each other Related Credit Document is in
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Sixth Amendment shall operate as a waiver of any Unmatured Event of Default or Event of
Default (whether or not known to any Lender Party) or any right, power or remedy of any Lender
Party of any provision contained in the Credit Agreement or any other Related Credit Document,
whether as a result of any Unmatured Event of Default or Event of Default or otherwise, unless
otherwise provided herein. This Sixth Amendment shall constitute a “Related Credit Document”
for purposes of the Credit Agreement.

()  Each of the Obligors hercby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
(collcctively, the “Releasors™) that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect 10),
in any case based upon acts or omissions of any Lender Party oceurring prior to the date hereof
or facts otherwise known to it as of the date hereof, the effectiveness, genuineness, validity,
collectibility or enforceability of the Credit Agreement or any of the other Related Credit
Documents, the Liabilities, the Liens securing such Liabilities, or any of the terms or conditions
of any Related Credit Document (it being understood that such acknowledgement and
confirmation does not preclude any such Person from challenging any Lender Party’s
interpretation of any term or provision of the Credit Agreement or other Related Credit
Document) and (if) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, employees, atiorneys, agents and representatives and each of their respective heirs,
executors, administrators, successors and assigns (collectively, the “Indemnified Parties™) from
and against, and agrees not to allege or pursue) any action, cause of action, suit, debt, liability,
loss, expense (including any reasonable attorneys’ fees and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
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claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occurring or
arising on or prior fo the date hereof and relating to the Credit Agreement or any of the other
Related Credit Documents (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relating thereto.

(c) Each Obligor, for itself and on behalf of each other Releasor, hereby waives the
provisions of California Civil Code Section 1542, which states:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor.

(@  The provisions of this Section 6 shall survive payment in full of the Liabilities,
full performance of all of the terms of this Sixth Amendment, the Credit Agreement and the
other Related Credit Documents and/or any action by any Lender Party o exercise any remedy
available under the Related Credit Documents, applicable law or otherwise.

SECTION 7. Miscellaneous.

(a)  Execution in Counterparts; Governing Law This Sixth Amendment may be executed

by facsimile, in any mumber of counterparts and by different parties hereto in separate counterparts,
each of which when so executed and delivered shall be deemed to be an original and all of which
when taken together shall constitute but one and the same instrument. This Sixth Amendment shall
be governed by and construed in accordance with the laws of the State of Illinois.

(b)  Section Titles. The section titles contained in this Sixth Amendment are and shall be
without substance, meaning or content of any kind whatsoever and are not a part of the agreement
between the parties hereto.
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be executed
written,
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IN WITNESS WHEREOF, the parties heteto have caused this Sixth Amendment to

and delivered by their duly authorized officers or signatories as of the date first above

ADS LOGISTICS, LLC, A5 BORROWER

NaME: FATRICE O« Sctidsl/p
TITLE: af’*c.l‘d "

MAY LOGISTICS SERVICES, INC, s

BORROWER FUNDS ADMINISTRATOR AND AS AN
OBLIGOR

@ »raclh

NAME: %mw« G Sty o/
TITLE: A2 —CFp

ALTERNATIVE DISTRIBUTION SYSTEM!
INC., AS AN OBLIGOR
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GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent,
Documentation Agent and a Lender
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GLOBAL LEVERAGED CAPITAL CREDIT
OPPORTUNITY FUND X, as a Lender

By: GLOBAL LEVERAGED CAPITAL
MANAGEMENT, LLC, as a Collateral
Manager

Ah

NAME: A hrede (57
TITLE: V/M*‘{l "’e

1
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REGIMENT CAPITAL SPECIAL
SITUATIONS FUND IIi, L.P., as 2 Lender

By: Regiment Capital GP, LLC
its Genera) Partner
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FIFTH AMENDMENT

.This FIFTH AMENDMENT (the “Fifth Amendment”) is entered into as of February 13,
2009, is entered into among ADS LOGISTICS, LLC, a Delaware limited liability company (“ADS
LLC” or “Borrower”), MAY LOGISTICS SERVICES, INC., a California corporation (“Borrower
Funds Administrator”), ALTERNATIVE DISTRIBUTION SYSTEMS, INC., a Delaware corporation
(“ADS”, collectively with Borrower and Borrower Funds Administrator, the “Obligors™), GENERAL
ELECTRIC CAPITAL CORPORATION, as the administrative agent (“Administrative Agent™), as
documentation agent (“Documentation Agent”, together with Administrative Agent, “Agents™) and as
issuing bank (“Issuing Bank”), and the FINANCIAL INSTITUTIONS LISTED ON THE
SIGNATURE PAGES HEREOF AS “LENDERS” (each individually referred to as a “Lender” and
collectively as “Lenders™).

PRELIMINARY STATEMENTS

A. Obligors, Agents, Issuing Bank, and the Lenders are party to that certain Third
Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (the “Existing Credit
Agreement”; as amended by that certain First Amendment and Limited Waiver to Credit Agreement
dated as of September 8, 2008, as amended by that certain Second Amendment, Limited Waiver and
Reaffirmation Agreement dated as of November 4, 2008, as modified by that certain Limited Waiver
to Credit Agreement dated as of December 22, 2008, as amended by that certain Third Amendment
dated as of January 15, 2009, as amended by that certain Fourth Amendment dated as of January 30,
2009 and as amended, restated, supplemented or otherwise hereafter modified from time to time, the
“Credit Agreement”; capitalized terms used herein without definition shall have the same meanings
herein as set forth in the Credit Agreement; unless otherwise indicated, Section and subsection
references contained herein shall be to the corresponding Sections and subsections of the Credit
Agreement).

B. Obligors have requested a deferral of the 1/09 Payment from February 16, 2009 to
March 2, 2009.

C. Subject to the terms and conditions of this Fifth Amendment, Administrative Agent
and Lenders agree to grant the deferral of the 1/09 Payment to March 2, 2009 provided that the
Obligors agree that Lenders shall not be obligated to make any Revolving Loans to Borrower until
after March 2, 2009.

D. Agents and Lenders are willing to amend the Credit Agreement upon the terms and
conditions set forth herein, including, without limitation, on the condition that the prompt and
complete payment and performance of the Liabilities under the Related Credit Documents continue
to be (i) on a full recourse basis, (ii) secured by the Agent’s Liens and (iii) guaranteed by the
Guarantors pursuant to the terms of the Guaranty; and

E. The Obligors are entering into this Fifth Amendment with the understanding and
agreement that the Lenders are not waiving any Event of Default which has or may occur (known or
unknown) pursuant to this Fifth Amendment and, except as specifically provided herein, none of the
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Lender Parties’ rights or remedies as set forth in the Credit Agreement and the other Related Credit
Documents are being waived or modified by the terms of this Fifth Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

SECTION 1. Amendments to Credit Agreement. As of the Fifth Amendment Effective
Date (as defined below), the Credit Agreement is hereby amended as follows:

(a) By deleting and replacing the following definition set forth in Section 1 of the
~ Credit Agreement:

1/09 Payment shall mean the $930,877.00 payment due pursuant to
Section 2.6.1(e) as a result of Availability exceeding $6,000,000 as of the
Determination Date occurring December 31, 2008.

(b) By deleting in its entirety the definition of “1/09 Reporting Date™ in Section 1 of
the Credit Agreement.

() The proviso at the end of Section 2.1.2(b) is hereby deleted and replaced with the
following: ) '

provided, that, notwithstanding the foregoing, no Lender shall be
required to make any Revolving Loan (x) if, after giving effect to such
Revolving Loan (and to any other Revolving Loans made by the other
Lenders concurrently therewith), the Total Revolving Loan Exposure
would exceed the lesser of (i) the Maximum Amount of the Revolving
Loan Commitment or (ii} the Borrowing Base, in each case in effect at
such time or (y) during the period commencing on January 15, 2009 and
ending on and including March 2, 2009.

(d)  The first sentence of Section 2.6.1(e) is hereby deleted and replaced with the
following:

Within fifteen (15) days of each of June 30 and December 31 in each Fiscal
Year (with respect to each such date, the “Determination Date™), Borrower
shall pay the amount by which the Availability exceeds $6,000,000 as of the
applicable Determination Date, except in the case of the 1/09 Payment which
shall be due and payabie on March 2, 2009.

SECTION 2. Effective Date. This Fifth Amendment shall become effective as of the
date on which (the “Fifth Amendment Effective Date™) the Administrative Agent shall have
received counterparts hereof executed and delivered by the Borrower and each of the Lenders.

SECTION 3. Representations and Warranties of Loan Parties. Each Obligor hereby

represents and warrants that (A) each Obligor has the requisite corporate power and authority to
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execute, deliver and perform this Fifth Amendment and to perform its Liabilities under the
Related Credit Documents, (B) the execution, delivery and performance of this Fifth Amendment
by each Obligor, and the consummation of the transactions contemplated hereby, have been duly
approved and no other proceedings are necessary to consumimate such transactions, (C) this Fifth
Amendment has been duly executed and delivered by each Obligor, (D) this Fifth Amendment
and each Related Credit Document (as amended or modified hereby) to which each Obligor is a
party constitutes its legal, valid and binding obligation, enforceable against each such Obligor in
accordance with its terms, (E) there is no consent, approval or other requirement known to such
Obligor which could reasonably be expected to impair or materially delay any Obligor’s ability
to perform its obligations under this Fifth Amendment or any of the Related Credit Documents,
(F) no Unmatured Event of Default or Event of Default has occurred and is continuing or could
reasonably be expected to occur after giving effect to the transactions contemplated hereby, and
(G) all of the representations and warranties of each Obligor in each Related Credit Docurnent is
true and correct in all material respects on and as of the Effective Date as though made on and as
of such date (unless stated to relate solely to an earlier date, in which case such representation
and warranties shall be true and correct in all material respects as of such earlier date).

SECTION 4. Reference to and Effect on the Related Credit Documents; No Novation.
Except to the extent specifically amended pursuant to Section 1 above, the provisions of the Related
Credit Documents shall not be amended, modified, waived, impaired or otherwise affected hereby.
This Fifth Amendment shall constitute a “Related Credit Document” and any breach of the terms
hereof shall constitute an Event of Default in accordance with the terms hereof and otherwise in
accordance with the terms of the Credit Agreement (it being acknowledged and agreed that failure of
any Obligor to comply with the provisions of Section 1 hereof shall constitute an Event of Default
without any grace period or requirement for the giving of any notice by any Person). This Fifth
Amendment is not a novation nor is it to be construed as a release, waiver or modification of any of
the terms, conditions, representations, warranties, covenants, rights or remedies set forth in the
Credit Agreement, or any of the other Related Credit Documents, except as specifically set forth
herein. Except as specifically amended hereby, the Credit Agreement shall continue in full force and
effectin accordance with its terms.

SECTION S. Reservation of Rights.

(@  The Administrative Agent and Lenders expressly reserve the right to exercise all
remedies under the Credit Agreement, the other Related Credit Documents and applicable law
with respect to all now existing and hereafter arising Events of Default including, without
limitation, (a) the right to refuse to make additional Loans or issue Letters of Credit as a result of
the Borrower’s inability to satisfy the conditions precedent set forth in Section 12.2 of the Credit
Agreement, (b) the right to demand immediate payment in cash of accrued interest on the unpaid
principal amount of all Loans at the Default Rate during the Default Interest Period with respect
to any Event of Default, and (c) the right to terminate the Commitments and declare the Notes
and other Liabilities immediately due and payable. Except to the extent expressly set forth
herein, the Lender Parties reserve each and every right, claim and remedy they have or may have
against any Obligor under the Credit Agreement, the Related Credit Documents and under
applicable law.
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(b)  Pursuant to Section 14.1.1 of the Credit Agreement, no failure on the part of any
Lender Party to exercise, nor any partial exercise of, any power, right or privilege under the
" Credit Agreement or any other Related Credit Document shall impair such power, right or -
privilege or be construed to be a waiver of any Unmatured Event of Default or Event of Default.
Furthermore, the making of any financial accommodation notwithstanding the existence of any
Event of Default or the inability of the Borrower to satisfy the conditions precedent to such
financia! accommodations, shall not constitute any waiver or acquiescence and shall not
constitute a course of dealing or create any implication that the Lenders or the Issuing Bank
would be willing under any circumstances in the future to provide the Borrower with any
additional accommodations. Any waiver, amendment or other variation of the terms, conditions
or provisions of the Credit Agreement or the other Related Credit Documents whatsoever,.
whether in connection with any Event of Default or otherwise, is valid only if in writing signed
by the Lender Parties required pursuant to Section 14.1.1 of the Credit Agreement, and then only
to the extent specifically set forth in such writing.

SECTION 6. Ratifications; Indemnification And Release.

(a) Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(ii) agrees and acknowledges that such ratification and reaffirmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iii) agrees that neither such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect to any
subsequent modifications consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit Agreement and each other Related Credit Document is in
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Fifth Amendment shall operate as a waiver of any Unmatured Event of Default or Event of
Default (whether or not known to any Lender Party) or any right, power or remedy of any Lender
Party of any provision contained in the Credit Agreement or any other Related Credit Document,
whether as a result of any Unmatured Event of Default or Event of Default or otherwise, unless
otherwise provided herein. This Fifth Amendment shall constitute a “Related Credit Document”
for purposes of the Credit Agreement.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
(collectively, the “Releasors™) that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect to),
in any case based upon acts or omissions of any Lender Party occurring prior to the date hereof
or facts otherwise known to it as of the date hereof, the effectiveness, genuineness, validity,
collectibility or enforceability of the Credit Agreement or any of the other Related Credit
Documents, the Liabilities, the Liens securing such Liabilities, or any of the terms or conditions
of any Related Credit Document (it being understood that such acknowledgement and
confirmation does not preclude any such Person from challenging any Lender Party’s
interpretation of amy term or provision of the Credit Agreement or other Related Credit
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Document) and (ii) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, employees, attorneys, agents and representatives and each of their respective heirs,
executors, administrators, successors and assigns (collectively, the “Indemnified Parties”) from
and against, and agrees not to allege or pursue) any action, cause of action, suit, debt, liability,
loss, expense (including any reasonable attomneys’ fees and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occurring or
arising on or prior to the date hereof and relating to the Credit Agreement or any of the other
Related Credit Documents (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relating thereto.

©) Each Obligor, for itself and on behalf of each other Releasor, hereby waives the
provisions of California Civil Code Section 1542, which states:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially-affected
his settlement with the debtor.

(d)  The provisions of this Section 6 shall survive payment in full of the Liabilities,
full performance of all of the terms of this Fifth Amendment, the Credit Agreement and the other
Related Credit Documents and/or any action by any Lender Party to exercise any remedy
available under the Related Credit Documents, applicable law or otherwise.

SECTION 7. Miscellaneous.

()  Execution in Counterparts; Governing Law This Fifth Amendment may be executed
by facsimile, in any number of counterparts and by different parties hereto in separate counterparts,
each of which when so executed and delivered shall be deemed to be an original and all of which
when taken together shall constitute but one and the same instrument. This Fifth Amendment shall

be governed by and construed in accordance with the laws of the State of Illinois.

(b)  Section Titles. The section titles contained in this Fifth Amendment are and shall be
without substance, meaning or content of any kind whatsoever and are not a part of the agreement

between the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have caused this Fifth Amendment to
be executed and delivered by their duly authorized officers or signatories as of the date first above
written.

ADS LOGISTICS, LLC, ASBORROWRR
e, ’ . $
ot

NAME: fATA( K & SulLilaAd
TMLEE- ¢ e

MAY LOGISTICS SERVICES, INC.,, As
BORROWER FUNDS ADMINISTRATOR AND AS AN
OBLIGOR

NAME: ETiee (5. - Cativiin)
NTLE: ¢~ Fe>

ALTERNATIVE DISTRIBUTION SYSTEM!
INC., As AN OBLIGOR

(- f@&

NAME: (Cireroi 0, Sodeyees
TMENA- (e
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GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent,
Documentation Agent and a Lender
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GLOBAL LEVERAGED CAPITAL CREDIT
OPPORTUNITY FUND I, as s Lender

By: GLOBAL LEVERAGED CAPITAL
MANAGEMENT, LLC, as a Collateral
Manager

/)/ ‘l/\/
" NamE: | A-L,muvm
TITLE: fm._w{u{
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REGIMENT CAPITAL SPECIAL
SITUATTONS FUND III, L.P., as a Lender

By: Regiment Capital GP, LLC
its General Pariner

i/

NAME:
TITLE:
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FOURTH AMENDMENT

This FOURTH AMENDMENT (the “Fourth Amendment”) is entered into as of January 30,
2009, is entered into among ADS LOGISTICS, LLC, a Delaware limited liability company (“ADS
LLC” or “Borrower”), MAY LOGISTICS SERVICES, INC,, a California corporation (“Borrower
Funds Administrator”), ALTERNATIVE DISTRIBUTION SYSTEMS, INC., a Delaware corporation
(“ADS”, collectively with Borrower and Borrower Funds Administrator, the “Obligors”), GENERAL
ELECTRIC CAPITAL CORPORATION, as the administrative agent (“Administrative Agent”), as
documentation agent (“Documentation Agent”, together with Administrative Agent, “Agents”) and as
issuing bank (“Issuing Bank™), and the FINANCIAL INSTITUTIONS LISTED ON THE
SIGNATURE PAGES HEREOQOF AS “LENDERS” (each individually referred to as a “Lender” and
collectively as “Lenders”).

- PRELIMINARY STATEMENTS

A. Obligors, Agents, Issuing Bank, and the Lenders are party to that certain Third
Amended and Restated Secured Credit Agreement dated as of Januvary 18, 2008 (the “Existing Credit
Agreement”; as amended by that certain First Amendment and Limited Waiver to Credit Agreement
dated as of September 8, 2008, as amended by that certain Second Amendment, Limited Waiver and
Reaffirmation Agreement dated as of November 4, 2008, as modified by that certain Limited Waiver
to Credit Agreement dated as of December 22, 2008, as modified by that certain Third Amendment
dated as of January 15, 2009 and as amended, restated, supplemented or otherwise hereafter
modified from time to time, the *“Credit Agreement”; capitalized terms used herein without
definition shall have the same meanings herein as set forth in the Credit Agreement; unless
otherwise indicated, Section and subsection references contained herein shall be to the
corresponding Sections and subsections of the Credit Agreement).

B. Obligors have notified Administrative Agent and Lenders that Borrower will not
make the $930,877.00 payment due by the 1/09 Reporting Date pursuant to Section 2.6.1(¢) of the
Credit Agreement as a result of Availability exceeding $6,000,000 as of the Determination Date
occurring on December 31, 2008 (the “1/09 Payment”) and requests a deferral of the 1/09 Payment
until February 16, 2009.

C. Subject to the terms and conditions of this Fourth Amendment, Administrative Agent
and Lenders agree to grant the deferral of the 1/09 Payment to February 16, 2009 so long as Obligors
agree that Lenders shall not be obligated to make any Revolving Loans to Borrower unt!l after
February 16, 2009.

D. Agents and Lenders are willing to amend the Credit Agreement upon the terms and
conditions set forth herein, including, without limitation, on the condition that the prompt and
complete payment and performance of the Liabilities under the Related Credit Documents continue
to be (i) on a full recourse basis, (ii) secured by the Agent’s Liens and (iii) guaranteed by the
Guarantors pursuant to the terms of the Guaranty; and

_ E. The Obligors are entering into this Fourth Amendment with the understanding and
agreement that the Lenders are not waiving any Event of Default which has or may occur (known or
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unknown) pursuant to this Fourth Amendment and, except as specifically provided herein, none of
the Lender Parties’ rights or remedies as set forth in the Credit Agreement and the other Related
Credit Documents are being waived or modified by the terms of this Fourth Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows: .

SECTION 1. Amendments to Credit Agreement. As of the Fourth Arhendment Effective
Date (as defined below), the Credit Agreement is hereby amended as follows:

(a) By deleting and replacing the following definition set forth in Section 1 of the
Credit Agreement:

1/09 Payment shall mean the $930,877.00 payment due by February 16,
2009 pursuant to Section 2.6.1(e) as a result of Availability exceeding
$6,000,000 as of the Determination Date.

{b) . The proviso at the end of Section 2.1.2(b) is hereby deleted and replaced with the
- following:

provided, that, notwithstanding the foregoing, no Lender shall be
required to make any Revolving Loan (x) if, after giving effect to such
Revolving Loan (and to any other Revolving Loans made by the other
Lenders concurrently therewith), the Total Revolving Loan Exposure
would exceed the lesser of (i) the Maximum Amount of the Revolving
Loan Commitment or (ii) the Borrowing Base, in each case in effect at
such time or (y) during the period commencing on January 15, 2009 and
ending on and including February 16, 2009,

(c)  The first sentence of Section 2.6.1(e) is hereby deleted and replaced with the
following: :

Within fifteen (15) days of each of June 30 and December 31 in each Fiscal
Year (with respect to each such date, the “Determination Date”), Borrower
shall pay the amount by which the Availability exceeds $6,000,000 as of the
applicable Determination Date, except in the case of the 1/09 Payment which
shall be due and payable on February 16, 2009. :

SECTION 2. Effective Date. This Fourth Amendment shall become effective as of the
date on which (the “Fourth Amendment Effective Date”) the Administrative Agent shall have
received counterparts hereof executed and delivered by the Borrower and each of the Lenders.

SECTION 3. Representations and Warranties of Loan Parties. Each Obligor hereby

represents and warrants that (A) cach Obligor has the requisite corporate power and authority to
execute, deliver and perform this Fourth Amendment and to perform its Liabilities under the
Related Credit Documents, (B) the execution, delivery and performance of this Fourth
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Amendment by each Obligor, and the consummation of the transactions contemplated hereby,
have been duly approved and no other proceedings are necessary to consummate such
transactions, (C) this Fourth Amendment has been duly executed and delivered by each Obligor,
(D) this Fourth Amendment and each Related Credit Document (as amended or modified hereby)
to which each Obligor is a party constitutes its legal, valid and binding obligation, enforceable
against each such Obligor in accordance with its terms, (E) there is no consent, approval or other
requirement known to such Obligor which could reasonably be expected to impair or materially
delay any Obligor’s ability to perform its obligations under this Fourth Amendment or any of the
Related Credit Documents, (F) no Unmatured Event of Default or Event of Default has occurred
and is continuing or could reasonably be expected to occur after giving effect to the transactions
contemplated hereby, and (G) all of the representations and warranties of each Obligor in each
Related Credit Document is true and correct in all material respects on and as of the Effective
Date as though made on and as of such date (unless stated to relate solely to an earlier date, in
which case such representation and warranties shall be true and correct in all material respects as
of such earlier date). . :

SECTION 4. Reference to and Effect on the Related Credit Documents; No Novation.
Except to the extent specifically amended pursuant to Section 1 above, the provisions of the Related
Credit Documents shall not be amended, modified, waived, impaired or otherwise affected hereby.
This Fourth Amendment shall constitute a “Related Credit Document™ and any breach of the terms
hereof shall constitute an Event of Default in accordance with the terms hereof and otherwise in
accordance with the terms of the Credit Agreement (it being acknowledged and agreed that failure of
any Obligor to comply with the provisions of Section ! hereof shall constitute an Event of Default
without any grace period or requirement for the giving of any notice by any Person). This Fourth
Amendment is not a novation nor is it to be construed as a release, waiver or modification of any of
the terms, conditions, representations, warranties, covenants, rights or remedies set forth in the
Credit Agreement, or any of the other Related Credit Documents, except as specifically set forth
herein. Except as specifically amended hereby, the Credit Agreement shall continue in full force and
effect in accordance with its terms.

SECTION 5. Reservation of Rights.

(8  The Administrative Agent and Lenders expressly reserve the right to exercise all
remedies under the Credit Agreement, the other Related Credit Documents and applicable law -
with respect to all now existing and hereafter arising Events of Default including, without
limitation, (a) the right to refuse to make additional Loans or issue Letters of Credit as a result of
the Borrower’s inability to satisfy the conditions precedent set forth in Section 12.2 of the Credit
Agreement, (b) the right to demand immediate payment in cash of accrued interest on the unpaid
principal amount of all Loans at the Default Rate during the Default Interest Period with respect
to any Event of Default, and (c) the right to terminate the Commitments and declare the Notes
and other Liabilities immediately due and payable. Except to the extent expressly set forth
herein, the Lender Parties reserve each and every right, claim and remedy they have or may have

against any Obligor under the Credit Agreement, the Related Credit Documents and under
applicable law.
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(b)  Pursuant to Section 14,1.1 of the Credit Agreement, no failure on the part of any
Lender Party to exercise, nor any partial exercise of, any power, right or privilege under the
Credit Agreement or any other Related Credit Document shall impair such power, right or
privilege or be construed to be a waiver of any Unmatured Event of Default or Event of Default.
Furthermore, the making of any financial accommodation notwithstanding the existence of any
Event of Default or the inability of the Borrower to satisfy the conditions precedent to such
financial accommodations, shall not constitute any waiver or acquiescence and shall not
constitute a course of dealing or create any implication that the Lenders or the Issuing Bank
would be willing under any circumstances in the future to provide the Borrower with any
additional accommodations. Any waiver, amendment or other variation of the terms, conditions
or provisions of the Credit Agreement or the other Related Credit Documents whatsoever,
whether in connection with any Event of Default or otherwise, is valid only if in writing signed
by the Lender Parties required pursuant to Section 14.1.1 of the Credit Agreement, and then only
to the extent specifically set forth in such writing.

SECTION 6. Ratifications; Indemnification And Release.

(a) Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(i) agrees and acknowledges that such ratification and reaffirmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iii) agrees that neither such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
‘a2 similar or any other ratification or reaffirmation from such Person with respect to any
subsequent modifications consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit Agreement and each other Related Credit Document is in
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Fourth Amendment shall operate as a waiver of any Unmatured Event of Default or Event of
Default (whether or not known to any Lender Party) or any right, power or remedy of any Lender
Party of any provision contained in the Credit Agreement or any other Related Credit Document,
whether as a result of any Unmatured Event of Default or Event of Default or otherwise, unless
otherwise provided herein. This Fourth Amendment shall constitute a “Related Credit
Document” for purposes of the Credit Agreement.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
(collectively, the “Releasors”) that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect to),
in any case based upon acts or omissions of any Lender Party occurring prior to the date hereof
or facts otherwise known to it as of the date hereof, the effectiveness, genuineness, validity,
collectibility or enforceability of the Credit Agreement or any of the other Related Credit
Documents, the Liabilities, the Liens securing such Liabilities, or any of the terms or conditions
of any Related Credit Document (it being understood that such acknowledgement and
confirmation does not preclude any such Person from challenging any Lender Party’s
interpretation of any term or provision of the Credit Agreement or other Related Credit
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Document) and (i) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, employees, attorneys, agents and representatives and each of their respective heirs,
executors, administrators, successors and assigns (collectively, the “Indemnified Parties™) from
and against, and agrees not to allege or pursue) any action, cause of action, suit, debt, liability,
loss, expense (including any reasonable attorneys’ fees and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occwrring or
arising on or prior to the date hereof and relating to the Credit Agreement or any of the other
Related Credit Documents (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relating thereto.

(c)  Each Obligor, for itself and on behalf of each other Releasor, hereby waives the
provisions of California Civil Code Section 1542, which states:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor.

(d)  The provisions of this Section 6 shall survive payment in full of the Liabilities,
full performance of all of the terms of this Fourth Amendment, the Credit Agreement and the
other Related Credit Documents and/or any action by any Lender Party to exercise any remedy
available under the Related Credit Documents, applicable law or otherwise.

SECTION 7. Miscellaneous.

(a) Execution in_Counterparts; Governing Law  This Fourth Amendment may be

executed by facsimile, in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed and delivered shall be deemed to be an original and all
of which when taken together shall constitute but one and the same instrument. This Fourth-
Amendment shall be governed by and construed in accordance with the laws of the State of Illinois.

(b)  Section Titles. The section titles contained in this Fourth Amendment are and shall
be without substance, meaning or content of any kind whatsoever and are not a part of the agreement
between the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to

be executed and delivered by their duly authorized officers or signatories as of the date first above
written, i

ADS LOGISTICS, LLC, As BORROWER

e
(Fdrog L

NAME: (A RIUE, L ol fA A7
e PP CFo

MAY LOGISTICS SERVICES, INC., as

BORROWER FUNDS ADMINISTRATOR AND AS AN
OBLIGOR

AE: ire Ik & Siniypd)
TLEAF - C Lo

ALTERNATIVE DISTRIBUTION SYSTEM!
INC,, A3 AN OBLIGOR
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GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent,
Documentation Agent and a Lender
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GLOBAL LEVERAGED CAPITAL CREDIT
OPPORTUNITY FUND J, as a Lender

By: GLOBAL LEVERAGED CAPITAL
MANAGEMENT, LLC, as a Collateral
Manager
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REGIMENT CAPITAL SPECIAL
SITUATIONS FUND III, L.P., as a Lender

By: Regiment Capital GP, LLC
its Gencral Partner

NAME:  Richard T, Milles
TYTLE! Auﬁlom Signmty
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THIRD AMENDMENT

This THIRD AMENDMENT (the “Third Amendment”) is entered into as of January 15,
2009, is entered into among ADS LOGISTICS, LLC, a Delaware limited liability company (“ADS
LLC” or “Borrower”), MAY LOGISTICS SERVICES, INC., a California corporation (“Borrower
Funds_Administrator’”), ALTERNATIVE DISTRIBUTION SYSTEMS, INC., a Delaware corporation
(“ADS"”, collectively with Borrower and Borrower Funds Administrator, the “Obligors”), GENERAL
ELECTRIC CAPITAL CORPORATION, as the administrative agent (“Administrative_Agent”), as
documentation agent (“Documentation Agent”, together with Administrative Agent, “Agents™) and as
issuing bank (“Issuing Bank™), and the FINANCIAL INSTITUTIONS LISTED ON THE
SIGNATURE PAGES HEREOF AS “LENDERS” (each individually referred to as a “Lender” and
collectively as “Lenders”).

PRELIMINARY STATEMENTS

A. Obligors, Agents, Issuing Bank, and the Lenders are party to that certain Third
Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (the “Existing Credit
Agreement”; as amended by that certain First Amendment and Limited Waiver to Credit Agreement
dated as of September 8, 2008, as amended by that certain Second Amendment, Limited Waiver and
Reaffirmation Agreement dated as of November 4, 2008, as modified by that certain Limited Waiver
to Credit Agreement dated as of December 22, 2008 and as amended, restated, supplemented or
otherwise hereafter modified from time to time, the “Credit Agreement”; capitalized terms used
herein without definition shall have the same meanings herein as set forth in the Credit Agreement;
unless otherwise indicated, Section and subsection references contained herein shall be to the
corresponding Sections and subsections of the Credit Agreement).

B. Obligors have notified Administrative Agent and Lenders that Borrower will not
make the $930,877.00 payment due by January 15, 2009 pursuant to Section 2.6.1(¢) of the Credit
Agreement as a result of Availability exceeding $6,000,000 as of the Determination Date occurring
on December 31, 2008 (the.“1/09 Payment™) and requests a deferral of the 1/09 Payment until the
earlier of (i) January 30, 2009 and (ii) the date of Borrower’s delivery to Lenders of the Compliance
Certificate accompanying the monthly report for December 2008 (such delivery date being the “1/09
Reporting Date™).

C. Subject to the terms and conditions of this Third Amendment, Administrative Agent
and Lenders agree to grant the deferral of the 1/09 Payment to the 1/09 Reporting Date so long as
Obligors agree that Lenders shall not be obligated to make any Revolving Loans to Borrower until
after the 1/09 Reporting Date.

D. Agents and Lenders are willing to amend the Credit Agreement upon the terms and
conditions set forth herein, including, without limitation, on the condition that the prompt and
complete payment and performance of the Liabilities under the Related Credit Documents continue
to be (i) on a full recourse basis, (ii} secured by the Agent’s Liens and (iii) guaranteed by the
Guarantors pursuant to the terms of the Guaranty; and
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E. The Obligors are entering into this Third Amendment with the understanding and
agreement that the Lenders are not waiving any Event of Default which has or may occur
(known or unknown) pursuant to this Third Amendment and, except as specifically provided
herein, none of the Lender Parties’ rights or remedies as set forth in the Credit Agreement and
the other Related Credit Documents are being waived or modified by the terms of this Third
Amendment.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:

SECTION 1. Amendments to Credit Agreement. As of the Third Amendment Effective
Date (as defined below), the Credit Agreement is hereby amended as follows:

(a) By adding the following definitions to Section 1 of the Credit Agreement in their
proper alphabetical order: ‘

1/09 Payment shall mean the $930,877.00 payment due by January 15,
2009 pursuant to Section 2.6.1(e) as a result of Availability exceeding
$6,000,000 as of the Determination Date.

1/09 Reporting Date shall mean the earlier of (i) January 30, 2009 and (ii)
the date of Borrower’s delivery to Lenders of the Compliance Certificate
accompanying the monthly report for December 2008.

(b)  The proviso at the end of Section 2.1.2(b) is hereby deleted and replaced with the
following: :

provided, that, notwithstanding the foregoing, no Lender shall be
required to make any Revolving Loan (x) if, after giving effect to such
Revolving Loan (and to any other Revolving Loans made by the other
Lenders concurrently therewith), the Total Revolving Loan Exposure
would exceed the lesser of (i) the Maximum Amount of the Revolving
Loan Commitment or (ii) the Borrowing Base, in each case in effect at
such time or (y) during the period commencing on January 15, 2009 and
ending on and including the 1/09 Reporting Date.

(c)  The first sentence of Section 2.6.1(e) is hereby deleted and replaced with the
following:

Within fifteen (15) days of each of June 30 and December 31 in each Fiscal
Year (with respect to each such date, the “Determination Date”), Borrower
shall pay the amount by which the Availability exceeds $6,000,000 as of the
applicable Determination Date, except in the case of the 1/09 Payment which
shall be due and payable on the 1/09 Reporting Date.
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SECTION 2. Effective Date. This Third Amendment shall become effective as of the
date on which (the “Third Amendment Effective Date™) the Administrative Agent shall have
received counterparts hereof executed and delivered by the Borrower and each of the Lenders.

SECTION 3. Representations and Warranties of Loan Parties. Each Obligor hereby
represents and warrants that (A) each Obligor has the requisite corporate power and authority to
execute, deliver and perform this Third Amendment and to perform its Liabilities under the
Related Credit Documents, (B) the execution, delivery and performance of this Third
Amendment by each Obligor, and the consummation of the transactions contemplated hereby,
have been duly approved and no other proceedings are necessary to consummate such
transactions, (C) this Third Amendment has been duly executed and delivered by each Obligor,
(D) this Third Amendment and each Related Credit Document (as amended or modified hereby)
to which each Obligor is a party constitutes its legal, valid and binding obligation, enforceable
against each such Obligor in accordance with its terms, (E) there is no consent, approval or other
requirement known to such Obligor which could reasonably be expected to impair or materially
delay any Obligor’s ability to perform its obligations under this Third Amendment or any of the
Related Credit Documents, (F) no Unmatured Event of Default or Event of Default has occurred
and is continuing or could reasonably be expected to occur after giving effect to the transactions
contemplated hereby, and (G) all of the representations and warranties of each Obligor in each
Related Credit Document is true and correct in all material respects on and as of the Effective
Date as though made on and as of such date (unless stated to relate solely to an earlier date, in
which case such representation and warranties shall be true and correct in all material respects as
of such earlier date).

SECTION 4. Reference to and Effect on the Related Credit Documents; No Novation.
Except to the extent specifically amended pursuant to Section 1 above, the provisions of the Related
Credit Documents shall not be amended, modified, waived, impaired or otherwise affected hereby.
This Third Amendment shall constitute a “Related Credit Document” and any breach of the terms
hereof shall constitute an Event of Default in accordance with the terms hereof and otherwise in
accordance with the terms of the Credit Agreement (it being acknowledged and agreed that failure of
any Obligor to comply with the provisions of Section 1 hereof shall constitute an Event of Default
without any grace period or requirement for the giving of any notice by any Person). This Third
Amendment is not a novation nor is it to be construed as a release, waiver or modification of any of
the terms, conditions, representations, warranties, covenants, rights or remedies set forth in the
Credit Agreement, or any of the other Related Credit Documents, except as specifically set forth
herein. Except as specifically amended hereby, the Credit Agreement shall continue in full force and
effect in accordance with its terms,

SECTION 5. Reservation of Rights.

‘(@)  The Administrative Agent and Lenders expressly reserve the right to exercise all
remedies under the Credit Agreement, the other Related Credit Documents and applicable law
with respect to all now existing and hereafter arising Events of Default including, without
limitation, (a) the right to refuse to make additional Loans or issue Letters of Credit as a result of
the Borrower’s inability to satisfy the conditions precedent set forth in Section 12.2 of the Credit
Agreement, (b) the right to demand immediate payment in cash of accrued interest on the unpaid
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principal amount of all Loans at the Default Rate during the Default Interest Period with respect
to any Event of Default, and (c) the right to terminate the Commitments and declare the Notes
and other Liabilities immediately due and payable. Except to the extent expressly set forth
herein, the Lender Parties reserve each and every right, claim and remedy they have or may have
against any Obligor under the Credit Agreement, the Related Credit Documents and under
applicable law.

(b)  Pursuant to Section 14.1.1 of the Credit Agreement, no failure on the part of any
Lender Party to exercise, nor any partial exercise of, any power, right or privilege under the
Credit Agreement or any other Related Credit Document shall impair such’ power, right or
privilege or be construed to be a waiver of any Unmatured Event of Default or Event of Default.
Furthermore, the making of any financial accommodation notwithstanding the existence of any
Event of Default or the inability of the Borrower to satisfy the conditions precedent to such
financial accommodations, shall not constitute any waiver or acquiescence and shall not
constitute a course of dealing or create any implication that the Lenders or the Issuing Bank
would be willing under any circumstances in the future to provide the Borrower with any
additional accommodations. Any waiver, amendment or other variation of the terms, conditions
or provisions of the Credit Agreement or the other Related Credit Documents whatsoever,
whether in connection with any Event of Default or otherwise, is valid only if in writing signed
by the Lender Parties required pursuant to Section 14.1.1 of the Credit Agreement, and then only
to the extent specifically set forth in such writing.

SECTION 6. Ratifications; Indemnification And Release.

(a) Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(ii) agrees and acknowledges that such ratification and reaffirmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iii) agrees that neither such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect to any
subsequent modifications consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit Agreement and each other Related Credit Document is in
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Third Amendment shall operate as a waiver of any Unmatured Event of Default or Event of
Default (whether or not known to any Lender Party) or any right, power or remedy of any Lender
Party of any provision contained in the Credit Agreement or any other Related Credit Document,
whether as a result of any Unmatured Event of Default or Event of Default or otherwise, unless
otherwise provided herein. This Third Amendment shall constitute a “Related Credit Document”
for purposes of the Credit Agreement.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf and on
behalf of its officers and directors, and its respective predecessors, successors and assigns
(collectively, the “Releasors™) that (i) it does not have any grounds, and hereby agrees not to
challenge (or to allege or to pursue any matter, cause or claim arising under or with respect to),
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in any case based upon acts or omissions of any Lender Party occurring prior to the date hereof
or facts otherwise known to it as of the date hereof, the effectiveness, genuineness, validity,
collectibility or enforceability of the Credit Agreement or any of the other Related Credit
Documents, the Liabilities, the Liens securing such Liabilities, or any of the terms or conditions
of any Related Credit Document (it being understood that such acknowledgement and
confirmation does not preclude any such Person from challenging any Lender Party’s
interpretation of any term or provision of the Credit Agreement or other Related Credit
Document) and (ii) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, employees, attorneys, agents and representatives and each of their respective heirs,
executors, administrators, successors and assigns (collectively, the “Indemnified Parties™) from
and against, and agrees not to allege or pursue) any action, cause of action, suit, debt, liability,
loss, expense (including any reasonable attorneys’ fees and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occurring or
arising on or prior to the date hereof and relating to the Credit Agreement or any of the other
Related Credit Documents (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relating thereto.

© Each Obligor, for itself and on behalf of each other Releasor, hereby waives the .
provisions of California Civil Code Section 1542, which states:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor.

(d)  The provisions of this Section 6 shall survive payment in full of the Liabilities,
full performance of all of the terms of this Third Amendment, the Credit Agreement and the
other Related Credit Documents and/or any action by any Lender Party to exercise any remedy
available under the Related Credit Documents, applicable law or otherwise,

SECTION 7. Miscellaneous.

(@  Execution in Counterparts: Governing Law This Third Amendment may be executed
by facsimile, in any number of counterparts and by different parties hereto in separate counterparts,

each of which when so executed and delivered shall be deemed to be an original and all of which
when taken together shall constitute but one and the same instrument. This Third Amendment shall

be governed by and construed in accordance with the laws of the State of lllinois.

(b)  Section Titles. The section titles contained in this Third Amendment are and shall be
without substance, meaning or content of any kind whatsoever and are not a part of the agreement

between the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to

be executed and delivered by their duly authorized officers or signatories as of the date first above
wriiten,

ADS LOGISTICS, LLC, AS BORROWER

F AU & Setruan
TITLE: A £t frgo & Seery

MAY LOGISTICS SERVICES, INC., As
BORROWER FUNDS ADMINISTRATOR AND AS AN
OBLIGOR

oS el

FPRRCK G« e poop
TITLE: V- o

ALTERNATIVE DISTRIBUTION SYSTEM:!
INC., AS AN OBLIGOR

(Hrrg: O

NAME: By 7¢ 1A (., S“acuv'/u\
TTLE: V‘,@Q/{}

LA 1382518
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GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent,
Documentation Agent and a Lender

STED
ED SIGNATORY

SIGNATURE PAGE TO
THIRD AMENDMENT




GLOBAL LEVERAGED CAPITAL CREDIT
OPPORTUNITY FUND I, as a Lender

By: GLOBAL LEVERAGED CAPITAL
MANAGEMENT, LLC, as a Collateral
Manager

M7~

N Alpreben
‘TITLE: ﬂ - k\_(. : IM

SIGNATURE PAGE TO
THIRD AMENDMENT
LA) 1362518
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REGIMENT CAFPITAL SPECIAL

SITUATIONS FUND II1, L.P., as a Lender

By: Regiment Capital GP, LLC
its General Partner

el

NAME:
TITLE:

SIGNATURE FAGE TO
THRD AMENDMENT




SECOND AMENDMENT, LIMITED WAIVER AND
REAFFIRMATION AGREEMENT

This SEJ:OND AMENDMENT, LIMITED WAIVER and REAFFIRMATION
AGREEMENT (the “Waiver™) is entered into as of November 4, 2008, is entered into among ADS
LOGISTICS, LLC, a Delaware limited liability company (“ADS LLC” or “Bomrower”), MAY
LOGISTICS SERVICES, INC, a California corporation (“Borrower Funds Administrator™),
ALTERNATIVE DISTRIBUTION SYSTEMS, INC,, a Delaware corporation (“ADS”, collectively
with Borrower and Borrower Funds Administrator, the “Obligors”), GENERAL ELECTRIC
CAPITAL. CORPORATION, as the administrative agent (“Administrative Agent”), as
documentation agent (“Documentation Agent”, together with Administrative Agent, “Agents”) and
as issuing bank (“Issuing Bank”), and thc FINANCIAL INSTITUTIONS LISTED ON THE
SIGNATURE PAGES HEREOF AS “LLENDERS?” (cach individually referred to as a “Lender” and
collectively as “Lenders™).

PRELIMINARY STATEMENTS

A. Obligors, Agents, Issuing Bank, and the Lenders are party to that certain Third
Amended and Restated Secured Credit Agreement dated as of January 18, 2008 (the “Existing Credit
Agreement”; as amended by that certain First Amendment and Limited Waiver to Credit Agreement
dated as of September 8, 2008, and as amended, restated, supplemented or otherwise hercafter
modified from time to time, the “Credit Agreement”; capitalized terms used herein without
definition shall have the same meanings herein as set forth in the Credit Agreement; unless
otherwise indicated, Section and subsection references contained herein shall be to the
corresponding Sections and subsections of the Credit Agreement).

B. Obligors have informed Administrative Agent and Lenders that Borrower has
violated Section 13.1.7 of the Credit Agreement by failing to list the property located at 4631 Sheila
St. in Commerce, California owned by Borrower on Schedule 10.15 to Credit Agreement in
accordance with Scction 10.15(c) to Credit Agreement (the “Notice Default”) and requests a waiver
of such Notice Default.

C. Obligors have violated Section 13.1.2 of the Credit Agreement by failing to pay to
Administrative Agent in accordance with Section 11.40 to Credit Agreement the payment due
September 15, 2008 by the due date set forth therein (the “Payment Default”, together with the
Notice Default, the “Specified Defaults™) and requests a waiver of such Payment Default.

D, In consideration for the reaffirmation herein for the Obligors’ representations under
the schedules described herein and their obligations under the Credit Agreement, Administrative
Agent and Lenders have agreed to grant the limited waivers for the Specified Defaults, solely upon
the terms and conditions sct forth in this Waiver. -

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:
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SECTION 1. Reaffirmation. Each of Obligors hereby consent and agree that the Credit
Agreement, including, without limitation, the schedules to the Credit Agreement listed below and
attached as Exhibit A ard, and shall continue to be, in full force and effect and are hereby ratified and
confirmed in all respects as of the Effective Date, notwithstanding the language in Sections 10,14,
10.26 and 11.26 of the Credit Agrcement.

Schedule 10.14 Certain Property of Borrower
Schedule 10.26 Capitalization of Obligors and Subsidiaries
Schedule 11.26  Existing Investment

SECTION 2. Amendment to Credit Agrcement. Upon the Effective Date (as defined
below), the Credit Agreement is hereby amended as follows:

(@)  The first sentence of the definition of “Index Rate” in Section 1.1 is
hereby deleted and replaced with the following:

Index Rate shall mean, for any day, a floating rate equal to the higher of
(i) the rate publicly quoted from time to time by The Wall Street Journal
as the “base rate on corporate loans posted by at least 75% of the nation’s
30 largest banks” (or, if The Wall Street Journal ceases quoting a base rate
of the type described, the highest per annum rate of interest published by
the Federal Reserve Board in Federal Reserve statistical release H.15
(519) entitled “Selected Interest Rates™ as the Bank prime loan rate or its
equivalent), and (ii) the Federal Funds Rate plus 50 basis points per
annum, provided that, at no time shall the Index Rate equal less than
5.50% per annum.

(b) 'Schedulc 10.15 to Credit Agreement is hereby deleted in its entirety and
replaced with the schedule attached hereto as Exhibit B,

SECTION 3. Limited Waiver.

(a)  Specified Defaults. Cach Obligor agrees and acknowledges that pursuant to
Sections 13.1,2 and 13.1.7 of the Credit Agreement the Specified Defaults have occurred and are
continuing:

(b)  Limited Waiver. Subject to the satisfaction of the conditions precedent set
forth in Section 4 hereof, Administrative Agent and Lenders hereby waive the Specified Defaults.

Administrative Agent and Lenders agree that the limited waivers set forth in this Section shall be
limited precisely as writfen and, except as expressly set forth in this Section, shall not be deemed to
be a consent to any amendment, waiver or modification of any other term or condition of the Credit
Agrcement or any other Related Credit Document.

SECTION 4. Effective Date. This Waiver shall become effective as of the date on which
(the “Effective Date”) the following conditions are satisfied:
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(@  Administrative Agent shall have received written confirmation from Obligors
that each of the schedules listed in Section 2 herein are true and correct as of the Effective Date.

b Afiministrative Agent shall have received counterparts hereof executed by
each of the parties heretq.

SECTION 5. Representations and Warrantics of Loan Parties. Each Obligor hereby

represents and warrants that (A) each Obligor has the requisite corporate power and authority to
execute, deliver and perform this Waiver and to perform its Liabilities under the Related Credit
Documents, (B) the execution, delivery and performance of this Waiver by each Obligor, and the
consummation of the transactions contemplated hereby, have been duly approved and no other
proceedings are necessary to consummate such transactions, (C) this Waiver has been duly executed
and dclivered by each Obligor, (D) this Waiver and each Related Credit Document (as amended or
modified hereby) to which each Obligor is a party constitutes its legal, valid and binding obligation,
enforceable against each such Obligor in accordance with its terms, (E) there is no consent, approval
or other requirement known to such Obligor which could reasonably be expected to impair or
materially delay any Obligor’s ability to perform its obligations under this Waiver or any of the
Related Credit Documents, (F) no Unmatured Event of Default or Event of Default (other than the
Specified Defaults) has occurred and is continuing or could reasonably be expected to occur after
giving effect to the transactions contemplated hereby, and (G) all of the representations and
warrantics of each Obligor in each Related Credit Document is true and correct in all material
respects on and as of the Effective Date as though made on and as of such date (unless stated to
relate solely to an earlier date, in which case such representation and warranties shall be true and
correct in all material respects as of such earlicr date).

SECTION 6. Reference to and Effect on the Related Credit Documents; No Novation.

Except to the extent specifically waived pursuant to Scction 3 above, the provisions of the Related
Credit Documents shall not be amended, modified, waived, impaired or otherwise affected hereby.
This Waiver shall constitute a “Related Credit Document” and any breach of the. terms hereof shall
constitute an Event of Default in accordance with the terms hereof and otherwise in accordance with
the terms of the Credit Agreement (it being acknowledged and agreed that failure of any Obligor to
comply with the provisions of Section 4 hereof shall constitute an Event of Default without any
grace period or requirement for the giving of any notice by any Person). This Waiver is not a
novation nor is it to be construed as a release, waiver or modification of any of the terms, conditions,
representations, warranties, covenants, rights or remedies set forth in the Credit Agreement, or any
of the other Related Credit Documents, except as specifically set forth herein. Except as specifically
amended hereby, the Credit Agrcement shall continue in full force and effect in accordance with its
terms.

SECTION 7. RESERVATION OF RIGHTS.

(a) The Administrative Agent and Lenders expressly reserve the right to exercise all
remedies under the Credit Agreement, the other Related Credit Documents and applicable law
with respect to all now existing (excluding the Specified Defaults) and hereafter arising Events
of Default including, without limitation, (a) the right to refuse to make additional Loans or issue
Letters of Credit as a result of the Borrower’s inability to satisfy the conditions precedent set
forth in Section 12.2 of the Credit Agreement, (b) the right to demand immediate payment in
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cash of accrued interest on the unpaid principal amount of all Loans at the Default Rate during
the Default Interest Period with respect to the Specificd Defaults, and (c) the right to terminate
the Commitments and declare the Notes and other Liabilities immediately due and payable.
Except to the extent expressly set forth herein, the Lender Parties reserve each and every right,
claim and remedy they have or may have against any Obligor under the Credit Agreement, the
Related Credit Documents and under applicable law.

(b)  Pursuant to Section 14.1.1 of the Credit Agreement, no failure on the part of any
lender Party to exercise, nor any partial cxercise of, any power, right or privilege under the
Credit Agreement or any other Related Credit Document shall impair such power, right or
privilege or be construed to be a waiver of any Unmatured Event of Default or Event of Default.
Furthermore, the making of any financial accommodation notwithstanding the existence of the
Specified Defaults or the inability of the Borrower to satisfy the conditions precedent to such
financial accommodations, shall not constitute any waiver or acquiescence and shall not
constitute a course of dealing or create any implication that the Lenders or the Issuing Bank
would be willing under any circumstances in the future to provide the Borrower with any
additional accommodations, Any waiver, amendment or other variation of the terms, conditions
or provisions of the Credit Agreement or the other Related Credit Documents whatsoever,
whether in connection with the Specified Defaults or otherwise, is valid only if in writing signed
by the Lender Partics required pursuant to Section 14.1.1 of the Credit Agreement, and then only
to the extent specifically set forth in such writing,

SECTION 8. RATIFICATIONS; INDEMNIFICATION AND RELEASE.

(a) Each of the Obligors hereby (i) ratifies and reaffirms all of its payment and
performance obligations, contingent or otherwise, and each grant of security interests and liens in
favor of the Documentation Agent, under each Related Credit Document to which it is a party,
(if) agrees and acknowledges that such ratification and reaffirmation is not a condition to the
continued effectiveness of such Related Credit Documents, and (iii) agrees that neither such
ratification and reaffirmation, nor any Lender Party’s solicitation of such ratification and
reaffirmation, constitutes a course of dealing giving rise to any obligation or condition requiring
a similar or any other ratification or reaffirmation from such Person with respect to any
subsequent modifications consent or waiver with respect to the Credit Agreement or other
Related Credit Documents. The Credit Agreement and each other Related Credit Document is in
all respects hereby ratified and confirmed and neither the execution, delivery nor effectiveness of
this Waiver shall operate as a waiver of any Unmatured Event of Default or Event of Default
(cxcept the Specified Defaults) (whether or not known to any Lender Party) or any right, power
or remedy of any Lender Party of any provision contained in the Credit Agreement or any other
Related Credit Document, whether as a result of any Unmatured Event of Default or Event of
Default or otherwise, unless othcrwise provided herein, This Waiver shall constitute a *“Related
Credit Document” for purposcs of the Credit Agreement.

(b)  Each of the Obligors hereby acknowledges and confirms on its own behalf
and on behalf of its officers and directors, and its respective predecessors, successors and assigns
(collectively, the “Releasors™) that (i) it does not have any grounds, and hereby agrees not to
challenge (or 1o allege or to pursue any mattcr, causc or claim arising under or with respect to),
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in any case based upon acts or omissions of any Lender Party occurring prior to the date hereof
or facts otherwise known to it as of the date hereof, the effectiveness, genuineness, validity,
collectibility or. enforceability of the Credit Agreement or any of~the other Related Credit
Documents, the Liabilities, the Liens securing such Liabilities, or any of the terms or conditions
of any Related Credit Document (it being understood that such acknowledgement and
confirmation does not preclude any such Person from challenging any Lender Party’s
interprctation of any term or provision of the Credit Agreement or other Related Credit
Document) and (ii) it does not possess (and hereby forever waives, remises, releases, discharges
and holds harmless each Lender Party and their respective affiliates, stockholders, directors,
officers, cmployees, attorneys, agents and rcpresentatives and each of their respective heirs,
executors, administrators, successors and assigns (collectively, the “Indemnified Parties™) from
and against, and agrees not to allege or pursue) any action, cause of action, suit, debt, liability,
loss, expense (including any reasonable attorneys’ fecs and disbursements and other costs of
investigation or defense, including those incurred upon any appeal), claim, counterclaim, cross-
claim, demand, defense, offset, opposition, demand and other right of action whatsoever,
whether in law, equity or otherwise (which it, all those claiming by, through or under it, or its
successors or assigns, have or may have) against or incurred by any Indemnified Party, by reason
of, any matter, cause or thing whatsoever, with respect to events or omissions occurring or
arising on or prior to the date hereof and relating to the Credit Agreement or any of the other
Related Credit Documents (including, without limitation, with respect to the payment,
performance, validity or enforceability of the Liabilities, the Liens securing the Liabilities or any
or all of the terms or conditions of any Loan Document) or any transaction relating thereto.

(c) Each Obligor, for itself and on behalf of each other Releasor, hereby waives the
provisions of California Civil Code Section 1542, which states:

A gencral release does not extend to claims which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor.

(d) The provisions of this Section 8 shall survive payment in full of the Liabilitics,
full performance of all of the terms of this Waiver, the Credit Agreement and the other Related
Credit Documents and/or any action by any Lender Party to exercisc any remedy available under
the Related Credit Documents, applicable law or otherwise.

SECTION 9. Miscellaneous.

(@) Exccution in Counterparts; Governing Law This Waiver may be executed by
facsimile, in any number of counterparts and by diffcrent parties hereto in separate counterparts,
each of which when so executed and delivered shall be deemed to be an original and all of which
when taken together shall constitute but one and the same instrument. This Waiver shall be governed

by and construcd in accordance with the laws of the State of Illinois.

(b)  Section Titles. The section titles confained in this Waiver are and shall be
without substance, meaning or content of any kind whatsoever and are not a part of the agreement

between the parties hercto. _
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IN WITNESS WHEREOQF, the parties hereto have caused this Waiver to be executed
and delivercd by their duly authorized officers or signatories as of the date first above written.

ADS LOGISTICS, LLC, AS BORROWER

\Proer L

NAME: PATRICK G. SULLIVAN
Titee: VP - CFO

MAY LOGISTICS SERVICES, INC,, AS
BORROWER FUNDS ADMINISTRATOR AND AS AN

OBLIGOR

//%ZJ_\.. =
{ / - Wl

\.:.:" ' Z N \0//&% "\»M

NAME: PATRICK G. SULLIVAN
TimLk: VP - CFO

ALTERNATIVE DISTRIBUTION SYSTEM:
INC., AS AN OBLIGOR

e

./"
Sl\\ "\, LR / &\—w

NAMI PATRICK G. SUL LIVAN
TITLE; VP - CFO

SIGNATURE PAGE TO THE

LiMITED WAIVER AND REAFFIRMATION
T AT 1266340




GENERAL ELECTRIC CAPITAL
CORPORATION, as Administrative Agent.
. Documentation Agent and a Lender

SIGNATURE PAGE TO THE
LAMITED WAIVER AND REAFFIRMATION
LA 1200340




GLOBAL LEVERAGED CAPITAL CREDIT
OPPORTUNITY FUND I, as a Lender

By: GLOBAL LEVERAGED CAPITAL
MANAGEMENT, LLC, as a Collateral
Manager

A~

Name: fhralasn G T
TITLE: Prmetg

SIGNATURE PAGE TOTHE
LIMITED WAIVER AND REAFFIRMATION
LAT 1266310
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REGIMENT CAPITAL SPECIAL
SITUATIONS FUND 1M, L.P., as a Lender

By: Regiment Capital GP, LLC
its General Partner

NAME:

TITLE: %Wu 4&_3‘!§W~5€-\,

SIGNATURE PAGE TO THE
LIMITED WAIVER AND REAFFIRMATION




Exhibit A

[See attached]
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None.

SCHEDULE 10.14
CERTAIN PROPERTY OF BORROWER




D

SCHEDULE 10.26
CAPITALIZATION OF OBLIGORS AND SUBSIDIARIES

Alternative. Distribution. S. In, ..‘:.. e oaeg e e

See Attachment 10.26 Part I - ADS Capitalization.

" May Logistics Services, Inc.:

See Attachment 10.26 Part II - MLS Capitalization

ADS Logistics, LLC:

99.9% of the outstanding membership interests of ADS Logistics, LLC are owned by Altemative

.Distribution Systems, Inc., and 0.1% of the outstanding membership interests are owned by May

Logistics Services, Inc.

Executive Compensation Letter Agreement among Stephen H. Fraser, John B. Klyczek and the
Company, dated September 12, 2003 with respect to the grant of phantom stock.
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