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Form PTO-1595 (Rev. 03-09) U.S. DEPARTMENT OF COMMERCE
OMB No. 0651-0027 (exp. 03/31/2009) United States Patent and Trademark Office

08-07-2009 T

R0

To the Director of the U.S. Patent ar cuments or the new address(es) below.

1. Name of conveying party(ies) 1 ,0357099‘8““1 anu address of receiving party(ies)

United Subcontractors, Inc. Name: USI Senior Holdings, Inc.

895 West 2600 South internal Address:_Grandview Square, Suite 220
Salt Lake City, Utah 84119

Additional name(s) of conveying party(ies) attached? DYes No

3. Nature of conveyance/Execution Date(s): Street Address: 5201 Eden Avenue
Execution Date(s)_s/25/09

[ ] Assignment [ ] Merger

D Security Agreement D Change of Name City: Edina

E] Joint Research Agreement State:Minneapolis

[] Government Interest Assignment

[] Executive Order 9424, Confirmatory License Country:Usa Zip: 33436
[X] Other_chapter 11 Reorganization Court Order Additional name(s) & address(es) attached? [X] Yes []No
4. Application or patent number(s): I:] This document is being filed together with a new application.
A. Patent Application No.(s) B. Patent No.(s)

6,713,727

Additional numbers attached? D Yes No

5. Name and address to whom correspondence 6. Total number of applications and patenfs
concerning document shouid be mailed: involved:_1

Name: Gary Serbin

7. Total fee (37 CFR 1.21(h) & 3.41) $_4000

Internal Address:_Lovells LLP

Authorized to be charged to deposit account

Street Address:_590 Madison Avenue [] Enclosed
[:I None required (government interest not affecting title)

City: New York 8. Payment Information /A}
. e
’ ”?LQ/ ¢¢-

State: New York Zip: 10022

Phone Number: 212-509.0659 Deposit Account Number 504767
Fax Number:_212-909-0660

Authorized User Name_Gary Serbin

Email Address:_gary.Serbin@lovells.com .
! . 1 S July 17,2009
9. Signature: ‘%"‘7 . L
[ Signature .
Total number of pages including °°V?r 46
Gary Serb Signi sheet, attachments, and documents:
Name of Person Signing bali t
Documents to be recorded (Including cover shaet) should be faxed Bto (.';1:;0 21:::::(.’:: 'n\\’ .Af22313-1 450
Mail Stop :sslgnment Recordation Servicas, Director of the USPTO, P.O.Box '
a
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Annex 1
Additional Name(s) and address(es) of Receiving Parties

United Subcontractors, Inc.
Grandview Square, Suite 220
5201 Eden Avenue

Edina, MN 55436

USI Intermediate Holdings, Inc.
Grandview Square, Suite 220
5201 Eden Avenue

Edina, MN 55436

San Gabriel Insulation, Inc.

Grandview Square, Suite 220
5201 Eden Avenue
Edina, MN 55436

Construction Services & Consultants, Inc.
Grandview Square, Suite 220

5201 Eden Avenue

Edina, MN 55436

Tabor Insulation, inc.
Grandview Square, Suite 220
5201 Eden Avenue

Edina, MN 55436
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IN THE UNITED STATES BANKRUPTCY COURT
- FOR THE DISTRICT OF DELAWARE =

)
In re: )  Chapter 11

) .
USI Senior Holdings, Inc., ef al.,’ ) - Case No. 09-11150 (MFW)
) ‘ )

Debtors. )  Jointly Admimisterex!
) |
ORDER CONFIRMING DEBTORS’ AMENDED JOINT -
\__(: LR 11 ¥ { h £l 9.5 1) AN ¥ MA)

The Debtors’ Amended Joint Chapter 11 Plan of RemganmhondatedMny 18, 2009 (as
modified) (attached hereto as Exhibit A, the * 2 lumng been filed with ‘this Court (the
“Court™) by USI Senior Holdings, Inc. (*USI Holdings™ and those of its aﬂihates that are
debtors and debtors in possession in these cases (collectively, the “Debigrs™; and the Court
having entered, after due notice and 2 heering, an order dated May 21, 2009 (the “Approval
Order”) [Docket No. 118], pursuant to sections 105, 502, 1125, 1126 and 1128 of title 11 of the
United States Code (the “Bankruptey Code”) and Rules 2002, 3003, 3017 and 3018 of the
Federal' Rules of Bankruptey Procedure (the “Bankruptey Rules™ (0 approving the Debtors’
Amended Disclosuro Statement with respect to the Amended Joint Chapter 11 Plan of
Reotganization dated May 18, 2009, including 41l appendices attached thereto fas smended, the
“Disclosure Statement™ [Docker No. 93], (ii) approving solicttation packeges.and procedures for
distcibution thereof, (ili) approving forms of ballots and establishing voting proceiures, and (iv)
schoduling & hearing (te “Confirmation Hearing”) and estblisiag: uotice and objeotion

- : each Debtar’s federal tax identification
! Tho Debtors in these chapter 13 cases, dongmdﬂ:nlastfwr mlnzf@iﬁl); e e otioge. 106

: i dings, Inc. (1964); : , wimadiate B .
&u;g;f’sa;‘ngimmm& (37 1(5); Construction Services & Consultants, Inc. (3848); add Tabior Insulation,
£l

. | ‘ ibed to such tecms In the

fwli i 1 have the moanings ascrit

: Unlmottwrwisedgﬁned,upmluedtemsuwdhqcmnm \ave ‘ ;
Plan.

WWﬂ-sam

1190/74798.001 Currenit4TTSTBIG
224981734153
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procedures in respect of confirmation of the Plan; end the Disclosure Statement having been
transmitted to all holders of Claims in Classes 5, 6 and 7 (conecﬁvely,'mo “Voting Classes™) as
provided for by the Approval Order; and the Plan ‘Supplement dated June 15, 2009 (as
supplemented and otherwise modified, the “Plap Supplement™) [Dodmr No.' I 57] baving been
filed as required by the Plan; and the Confirmation Hearing having been held bgfore the Court on
June 25, 2009 after due notice to holders of Claims and Irrbewstsatrlothu pa.ttmsm interest in
accordance with the Approval Order, the Bankruptey Code and the Bankruptey Rules; and upon
all of the proceedings had before the Court, and aﬁerf\ﬂl oormdem.ion oft (D) the memorandum '
in support of confirmation of the Plan filed on June 23, 2009, (ii) the declaraﬁoﬁs filed with the
Coutt, including (a) the Declaration of Timothy l_..Gallagherr in Support of;,Conﬁmmon of the
Debtors’ Amended Joint Chaptcr 11 Plan of Reorganization Dated 13 of May 18, 2009 (the
“Gallagher Deslarstion”, filed on June 23, 2009, a6d (5) the Declaration of Travis K. Vandsl
on Behalf of Kurtzman Carson Consuitants, LLC., as Voting Asmt, Regaxdamthc Solicitation
and Tabulation of Votes with Respect to the Amended Joint Chapter 11 Plu:i of 'Wzation
Dated as of May 18, 2009 (the “KCC Declazation™) [Docket No. 167), fled on Juns 22, 2009
(collectively, the “Declarations™), and the testimonmy contained therem,and | v(iii) all other
evidence proffered or adduced, memoranda and objections filed in: commection with, and
arguments of counsel made at, the Confirmation Hcarh;g, and vaﬁer due .d'c'libq_'ation and
sufficient cause appearing therefor, ) | |

It hereby is DETERMINED, FOUND, ADJUDGED, DECREED AND ORDERED

THAT:

1334(a)). The Court bas jurisdiction over the Chapter ll_ Cases pursuant to sections 157 and
2 : . |

1130/74798001 Cument 47737826 06/26/2008 11:33 AM

g22456v.1/34158
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1334 of title 28 of the United States Code. Venue is proper pursuast to sections 1408 and 1409
of title 28 of the United States Code. Confirmation of the Plan is a core pooeedm pursusnt to '.
section 157(b)(2)(L) of title 28 of the Upited States Code, and this Court has exclusive |
jutiediction 1o determine whether the Plan complies with the applicable provisions of the
Bankruptoy Code and should be confirmed. -

Petition Date, each of the Debtors commenced a case under chapter 11 of thsﬁanimptcy Code.
By prior order of the Court, the Chapter 11 Cases have been eonsondaml for procedural
purposes oply and are being jointly administered pursumt to Banlnupmy Rule 1015. The
Debtors have operated their businesses and managed thnu' properties as debm in possession
pursuant to sections 1107(a) and 1108 of the Bankruptey Code. No frustee or examiner has been
appointed in the Chapter 11 Cases. Rt
3. Mudielal Nofice. The Court takes judicial notice of the docket of the Chapter 1]
Cases maintained by the Clerk of the Court, including, without limitation, allplend.ings and other
documents filed and orders entered thereon. The Court also takes judicial notice of ali cvidence
proffered or adduced and all arguments made at the hearings held before the Court during the
pendency of these Chapter 11 Cases, | |
4. Burden of Proof. The Debtors have the burden pf‘frmvlng the clements of section
1129 of the Bankruptcy Code by a preponderance of the evidence, &nd they have met that burden
as further found and determined herein. | o
| 5. Notice; ittal iling of Materi
(@)  Dus, adequate and sufficient notice of the Dtsclosure Statement, the Plan

along with the deadlines for voting on and ﬁlmg objections to the

and the Confirmation Hearing,
3 : OB/252006 11:33 Al
113074798001 Cumrenti 47737825 ‘
922498¢.1134153
\
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Plan, has been given to all known holders of Claims and: Interests substamtially in acoordance
with the procedures set forth in the Approval Order, and 1o other or fusfher notics is or shall be
required; | ”

(b) The Disclosure Statement, Plan, Ballots and Appmal Order were
transmitted and served in compliance with the Appmval Order amd the Bmknmy Rules, and
slwhn'mmnlmdserwcewemadequateandsuﬁment,mdmﬁnﬂlermhocmorshall be
required. All proceduies used to distribute the sohcmuoq packagcsto the VoﬁngCIasm were
fair, and conducted in accordance with the Approvel Order, Bankruptcy Code and the
Bankruptcy Rules and all other applicable rules, laws and regulations; . |

(¢}  Adequate and sufﬁcitmt notice of the Conﬂrmaum Heatmg and other bar
dates described in the Approval Order and the Plan havebeenmven mmphmoe thhthc
Bankruptcy Rules andthe Approval Order, andnootharorﬁ:rﬂ:ernom is qrshail beroqumed

(@  The filing with the Court and service ofthe version of tha?lmaltached ag
Appendix A to the Disclosure Staternent and the d:sclosum of any further mod:ﬂmam on the
record of the Conﬁrmatlon Hearing, constitute due and sufficient notice of th&l'ianr.md all later
modifications thereto,

6. Yoting Votes on the Plan were solicited after disclosie of “adequate

information” udeﬁnedmsecﬁonllZSoftheBmﬂunprOode AsfmdmoedbytleCC ‘

Declaration, votes to accept the Plan have been sohcmed mﬂ tabulated. t‘airly, in good fmth and in

a manner consistent with the Approval Order, the Bankmptcy Code and the Bsakw;my Rules.

7 Plan Supplement. ThePlanSupplementcomplwswﬁhtbetamsoﬂhePlan,m

‘ Bankruptcy
the filing and notice of such documents was good and praper in accordancewithﬁxe .
4 . o 08/2812008 1433 AU
112071479800 Coment/14TTITG o
g12498v. 144153
\
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Code, the Bankruptcy Rules and the Approval Order, and no other ot further notice is or shall be

required, .
8  Plan Modificstions (11 U.S.C. § 1127). Subsequent 10 solicitation, the Debtors
made certain non-material modifications to the Plan (the “ﬂg_x_x_m”) ‘The Plan

Modifications include the following:

(@ A deletion in Section 1.01 of the Plan (definition of the term “Effective
Date™) of the words “the first Business Day following.” o

()  Deletions in Section 1.01 of the Plan (definition of the term “Releasees™)
of the words “Conscnting” in clauses (b) and (c) thereof, | |

(© A replacement of Section 1.01 of the Plan (definition of the term
“Supplemental LC Providers™) with the following “‘Supplememal LC Providers' means USI
Ivestments, LLC.” | | a

. (@ A replacement of Section 1.01 of the Plan (definition of the term
“Supplemental LC Facility”) with the following ‘“‘Supplemental LC Facility’ means the
prepetition letters of credit issued by Harzis N.A. in the agpregate amount of $7,640,000,
arranged by the Supplemental LC Providers for the benefit of onc of the Debtors’ insurance
companies and two of their surcty companies.” o ' '

(&  An insertion at the end of Section 3.04 as follows:  “Notwithstanding any
provision to the contrary in the Plan, the implementing Plan documents or the Order-confirming
the Plan: (1) nothing shall affect the rights of the United States Intemal Revenue Service (the
“IRS™ to assert setoff and recoupment; and (2) the Priority Tax Claims of the IR shall be paid
on a no less than quarterly basis within five (5) years of the Petition Date and interest shall
accrue on such claims from the Effective Date at the rate and method set forth in 26 U.S.C.
Sections 6621 and 6622.”

D An insertion at the end of Sect(il;o;:y 3.09 s follows: “Nathing mth?t:;lm

deetned to or shall in any mammer amend, modify, waive, terminate, ar otherwise alter or

:}flleel::tb:he obligations, duties, rights, or remedies of thePn‘sL Lien Reyolyms l:mdcrs andugxﬂe

First Lien LC Issuing Bank (collectively, the “LC Parties” and each _mdiv_l_..dgﬁ:léy,‘ anCre'c-ﬁ

Party”) by any suchLC Pasty against any other LC Party under the- Fn'ﬁt ien w;

Aprcement with respect to the First Lien Lettars of Credit and all nghes!; remed s
clgt.;ies counterclaims, defenses, damages, actions, and causes of action of each LC Party agal

any otber LC Party related to the First Lien Letters of Credit existing as of or arising prior o

. { et nothing in the foregoing
. Effective Date are hereby reserved; provided thet X .
or following the Boo e o () affect the release end dischargo provided o B B8 00
se : ;‘] the Plan; (i) preserve any claim against the Debtors or thc.l wm*-l_.'end st
(jis) affect the relcase of claims by the Debtors of the First Lien Revalving. ™
jif |

P'lall-” .
5 QB/25/2009 11:33 AM
113074708001 Gurengt4773TERVS
g22486v.1/34183
\
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(@ A replacement of Section 3.11 of the Plan with the following: “Section
3.11 gg.gm;nmmm Class 7 Rejection Claims are Impaired. On the Effective Date
or as soon thereafier as is practicable, each Holder of an AHowed Class 7 anecﬁon Claim shali
receive fifty percent (50%) of suck Allowed Class 7 Rejection Claim:”

(h) An insertion as Section 5.10 of the Plan the following: “Section 5.10
Character of Distributions, Reorganized Debtors shall treat all distributions to Class 5 and Class
6 claimants pursuant to this Plan as repayments of principal amiounts due with respect to the First
Lien Secured Claims and Second Lien Secured Claims, respectively, with no amounts allocable
to the payment of any accrued but unpaid interest thereoft, Consistent With that treatment, Class
5 and Class 6 claimants covenant and agree to treat the entire amount of such distributions as
repayments of principal amounts due on their claims: and shall not allocate any. portion of such
distributions to accrued but unpaid interest.” .

®  Replacements in Section 7.02(d) of the Plan of the word “five (5)” with
the word “six (6)” and of the word “four (4)" with the word “five (5).”

| () A replacement of Section 7.03 of the Plan with tbe following: “Sectlon
7.03 Issuance of New USI Holdings Common Stock. On the Effective Date; all of the issued
and outstanding Old USI Holdings Common Stock and Interests shall be canceled; Reorganized
USI Holdings shall comtribute New USI Holdings Common Stock to Reorganized USI
Intermediate Holdings, Inc. and Reorganized USI Intermediate Holdings, Inc.. shall issue the
New USI Holdings Common Stock to the Holders of Allowed Class 5 and 6 Claiwms, in
accordance with Sections 3.09 and 3.10 of the Plan.”

(k) An insertion into Section 11.04(b) of the Plan the words “that
affirmatively voteg in favor of the Plan” in line 7 following the patmthetlcal‘ “{u well as any
trustee or agent on behalf of each mich Holder).”

Each of these modifications is reflected in the version of tthlanattachedhﬁrew In addition,
the Debtors made certain other non-materia]l modifications to the Plan, as also reflected in the
version of the Plan attached hereto. There may be:other non-material modlﬁcaﬁonsmade to
reflect compromisges to .plan objections ot othé..x appropriate clarifications. Except as provided for
mtract or prior order of this 'Court, none of the modifications made since the
ctsthetwahneMofanyCla:maganstormwestm
n 1127(x) of the Bankruptcy

by law, co
commencement of solicitation adversely affe

any of the Debtors under the Plan. Accordingly, pursuant to secuo

Rule 3019, none of these modlﬁcations require additional t:hscluture under

Code and Bankmptcy
section 1125 of the Bankruptcy

Code or resolicitation of votes under smnon 21126 of the

6 . -  oarnr000 1123 AM
A30/74TUB01 CumentHATTSTENS . _
G22496v.1/34153
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Bankruptcy Code, nor do they require that holders of Clalms or [xrsmbe afforded an
opportunity to change previously cast acceptances or ‘rejections df the-Plan. The Plan as
modified shall constitute the Plan submitted for confirmation to the Court. . |

9. Notice of Plan Modifications. The filing with the Court of the Plan as modifisd
by the Plan Modifications and the disclosure of the Plan Modiﬁé#tiohs On'th.e}.‘ record at the
Confirmation Hearing constitute due and sufficient notice thereof. ‘ . |

10.  Deemed Acceptance of Plan ss Modified. In accordance with section 1127 of the
Bankruptcy Code and Bankruptcy Rule 3019, alt holders of;cwms who votedtoaccept the Plan
or who ate conclusively presumed to have accepted the Plan are deeried to h&ve aceepted the
Plan as modified by the Plan Modifications. No holder of a Claim or Interest shall be permitted
to change its vote as a consequence of the Plan Modifications. B

11. . The Plan

complies with the applicable provisions of the Bank:rupmy Code. Acoordmgty, the Plan satisfies
section 1129(a)1) of the Bankruptcy Code. , . )

12.  Proper Classification (11 USC. §§ 1122 and 1123(a)1). o addition to
Administrative Claims and Priority Tax Claims that need not becla\s‘a':li.ﬁqd,, thePlan classifies
nine Classes of Claims and Interests. The Claims and Inwfests plnced | mcach Class are
substantially similar to other Claims or Interests, as the case may be, in eachmchClass Valid
business, factual and legal reasons exist for separately ‘ctassifying the mau-.‘ Classes of Claims
and Interests created under the Plan, the clasmﬁcauom wete not done for any- ;mpmpet purpose
uch Classes do not unfairly discriminate betweezt or among holders of Glainm or Interests.

and s

Accordingly, the Plan satisfies sections 1122 and 1123(;}(-1) of the Bmk.-mptcy;(}:ofle.

7 S 0G/252009 14:23 AM
1130774788001 CuTertH4TTITENG - .
Y. BAIE
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13. ified U lesses (11 U8.C. (2. Section 3.03 of the Plan
specifies that Class 1 (Miscellaneous Secured Claims), Class 2 (Miscellaneaus Priorlty Claims),

Class 3-(Subsidiary Interests) and Class 4 (General Unsocured Claims) are Unirnpaired by tie
Plan, Accordingly, the Plan satisfies section 1123(a)(2) of the Bmkruptcy Code;

‘ .- Sections 2,04
and 2.05 of the Plan designate Class 5 (First Lien Secured Cihim;), Cla'ss. 6 (Second Lien
Secured Claims), Class 7 (Rejection Claims), Claa$ 8 (Oid USI Holdihgs.comon Stock and
Interests) and Class 9 (Insider Claims) as Impsired, and Article [1I of the Planspeelﬁes u'ea'hneut
of all ‘of these Classes of Claims and Interests under the Plan, Accordingly, the Plan satisfies
section 1123(2)(3) of the Bankruptcy Code. B |

5. Ne Discriminstion (11 USC. § 1123X4). Tbe Plan pmms for the Same
treatment by the Debtors for each Claim or Interest in each respective Class, unless thc Holder of
2 Claim or Interest has agreed to a less favorable treatment. Accordmgly, the Plan satisfies
section 1123(a)(4) of the Bankruptcy Code. B |

16.  Implementstion of Plan (11 USC. § LIZ3aX5N. The Plan and: the varions
documents and agreements set forth in the Plan Supplmxent and deecribad in thn Plan provide
adequate and proper means for the Plan’s implementation: Accnrdmgly, thc Plln satisfies

section 1123(a)(5) of the Bankruptcy Code.

17. mmmmummu&&w mmw Debtors

Cestificates of Incorporation and By-Laws, the forms of which were filed with this Cmn't on June

15, 2009 as part of the Plan Supplement, comply with seetion 1123(a)(6) . of e Bankruptcy

Code. Accordingly, the Plan satisfies section 1123(3)(6) of the Bankruptoy Code. '

8 B mm 11:33AM
143074798001 Curreni/{ 4773782V Co
22496 134153
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18. WMMMWM Sections 7.02
and 10.02 of the Plan contain provisions with respest to. the manner of appointment of the

directors and officers of the Reorganized Decbtors that are consistent :W’lt.h the intcrests of
exeditors, equity security bolders end public policy in accordance with section 1123(2)(7) of the
Bankruptcy Code. Accordingly, the Plan satisfres section 1123(a)(7) of the Buﬂnuptcy Codc

19.  Additional Plan Provisions (11 u,g,g, § 1123(bX6N. The le’s provisions arc
appropnate and consistent with the applicable provisions of the Bankmptcy Code

20.  Bankruptey Rule 3016(a). The Plan reflects the date it was filed with the Court
and identifies the entities submitting it as Plan proponents, Aceéa'dingly,.: the Plan satisfies
Bankruptcy Rule 3016(a). |
. ‘The Debtors, as the

proponents of the Pian, have complied with the applicable j:m‘visiqns of the Bankruptcy Code '
Accordingly, the Plan satisfies section 1129(a)(2) of the Bankruptey Code. Specifically, among
other things: |

() The Debtors are proi)er debtors under section 109(’1'1)"61_' the Bankruptcy
Code; | .v ' '

()  The Debtors have complicd with spplicable- provisions of the Baakruptoy
Code, except as otherwise provided or permitted by order of the Court; and |

(¢) The Debtors have complied with “the applicable ;;pgovisidns of the
Banknuptcy Code, the Bankruptoy Rules and the Approval Order m.l}-(p" trasguitting  the
Disclosure Statement, the Plan and related documents and notices and (ii) soliciting and

tabulating votes on the Plan,

06/23/8008 11:33 AM
1130/74798-001 Cumerd/ 147737826 : ‘
822400y 4134153
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22.  Plag Proposed in Good Faith (11 US.C.'§ 1129(a)3)). The Debtors_have
proposed the Plan in good faith and not by any means forbidden by law, lhtmby sansfymg _
section 1129(a)(3) of the Bankruptoy Code. The Debmm’ good futh is avidmt ﬁwom the facts
and records of these Chapter 11 Cases, the -Dmclo.sum Statenent and thehemng thereon, the
Galiagher Declaration, and the record of the Confirmation Heating nd other Mgs held in
these Chapter 11 Cases. ThePlanwaspmposedvntht}wleg;dmateandhonestpmpoaeof

maximizing the value of the Estates and to eﬁ‘ecmate a succusflﬁ morglmzation of the Debtors.

payment made or to be made by any of the Debtors for'sen(ices ot for mstsandexpemes inorin
connection with the Chapter 11 Cases, or in connection with the Plan and iﬁci@ththe ‘Chapber
11 Cases, has been approved by, or is subject to the appmval of, the Cowrt as mle; |
Accordingly, ﬂ:e Plan satisfies section 1129(a)(4) of the Bankruptoy Code. . |

24. M&hﬂ%jﬂ_ﬂé&_ﬁ_zm ' TheDebtom have
complied with section 1129%(a}(5) of the Bankruptcy Code. The :dentlty mda&ihauom of the
persons proposed to serve as members of the Boards ofDn'ectors ofR.eW USI Holdings
and the Reorganized Debtors were disclosed in the Plan Supplement and the appomtment to, or
continuance in, such- positions of such persons is consismg with the mtemmof hol@qrs of
Claims against, and Interests in, the 'Debtors and with public policy. The Dqﬁbm have farther
disclosed that: (a) the Board of Directors of Reorganized USI Holdmgs wilt c:msm of six =
members, five of whom will be appointed by the C°“m'°= F‘n'st Lien Lendm ancl the other
achng Chief Executive Officer, and tbe Boards. ﬂf Dm’ of the other

membm, cach of whom will he appmnted by the
ers of each Debm umnediamely prior o

member being the
Reorganized Debtors will consist of three
Consenting First Lien Lenders; and (b) the principal offic
10 | . b0 1133 AM

4130/74708-001 Current 4T 73782v5
972496y, 184153
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the Effective Date will be the officers of such Reorganized Debtor as of the Effective Date. The
identity of any insider that will be employed or retained by the Reorganized Bobtors has been
disclosed in the Disclosure Statement and the Plan Supplemeat and the nature of such insider’s
compensation is sct forth in the Senior Management Contmcts o B |

25. NoRate Changes (1] U.S.C. § 1129(aX6)). Section 112%(w)}(6) aft’ne Bankmptcy
Code requires that any regulatory commission having jurisdiction over the mm charged by a
reorganized debtor in the operation of its business approve any rate chmgeprovﬁed for in a plan
of reorganization. The Plan does not provide for amy changes in any regulated rates.
Accordingly, the Plan satisfies section 1129(aX6) of the Bankruptoy Code. o

26.  Best Interests of Creditors (11 US,C. § 1129(sX7)). The Plan’satinfies section
£129%a)7) of the Bankruptcy Code. The Gallagher Declaration, the KCé Declaratlcn, the
liquidation analysis set forth in Appendix D of the Dtsciosure Statement md sther evidence
proffered or adduced at the Confirmation Hearing: (a) are pmuaawe and cred‘nble' (b) have not
been controverted by other evidence; and (c) establish that each. Holder of an: Imp,med Claim or
interest either has acoepted the Plan or will reeeive or retin under the Plan; on aocount of such
Claim or Interest, property of & value, as of the Effect:va Date, that is not lesatban the amount
that such holder would receive of retain if the Debiors were liquidsted under chapter 7 of the
Bankruptcy Code on such date. |

27. mgmww Clamsl 2,3 and 4 are
each Classes of Unimpaired Claims or Interests that are conclusively presumedzo have accepted
the Plan under section 1126(f) of the Bankruptcy Code. Classes 5 and 6 -hav‘e:'each voted to
accept the Plan in accordance with section 1126(c) of the Bankruptcy Code.  Class 7 voted

against the Plan. In addition, Classes 8 and 9 are not cnmled to receive or. retam any property

1 U caRs00s AN
113/TATIB-001 CUmenVI4TTITBLYS o
22200014153
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under the Plan and, therefore, are deemed to have rejacted the Plan pmmant to section 1126(g)
of the Bankruptcy Code. Altbougi section 1129(&)(8) of the Bmhuptcy Code has not been
satisfied mthrespecthhsseS7 8 and 9, ﬂml’lanmconﬁnnablebecauutheﬂmdoesnot
discriminate unfairly and is fair and equitable with respect to cach of Clasaes 7, 8 and 9,
Accordingly; the Plan satisfies section 1129(b) of the B_anh'uptcy Code with mpcct to such
Classes. o
28. Treatment of Adminigtrative . | , 18 . Pri and
MMMMMMM- The treatment °f .Kdininistraﬁw
Claims pursuant to Section 3.03 of the Plan satigfies the reqmrements of secuon I 129(a)(9)(A) of

the Bankruptcy Code. The treatment of Miscellancous Priority Claims pursupit to Section 3.06
of the Plan satisfies the requirements of section 1129(a}9XB) of theBanlcmpmy Code. The
treatment of Priority Tax Claims pursuant to Section 3.04 of the Plan satisfiés the tequircments
of section 1129(1)(9)(0) of the Bankruptcy Code.. The treatment of l\rﬁseeﬂimous Secured
Claims pursuant to Section 3.05 of the Plan gatisfies the reqmremenm of sezmm 1 129(5)(9)(D) of

the Bankruptcy Code. Accordingly, the Plan satisfies the requirements of section 1129(a)(9) of N
the Bankruptey Code. | | |

29.  Acceptance by ]mnguﬂ Classes (11 US.C. § 1122!#!]&!) ‘Classes 5 and 6 are
each Impaired Classes and have voted to accept the Plan, without including any acceptance of
the Plan by any insider. As such, there is at least one Class of Clamm against the Debtors that is
Impaired under the Plan and has accepted the Plan, deterrsined without including any acocptance
of the Plan by any insider. Awqr&nﬂy, the Plan -éaﬁsﬁes the requlrmu of section
1129(a)(10) of the Bankruptcy Code.
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30. w}m_m The ﬁmiaipmjecﬁm in Appendix B to
the Disclosure Statement, the Gallagher Doclaration sad other mdm proffered or adduced at
the Confirmation Hiaring regarding feasibility: () is persuasive and credible; (b) has not been
controverted by other evidence; and (¢) establishes that confirmation of the le ils.not'lik'ely'to
be followed by the liquidation, or the need for firther financial reorgpmzatlon, of the
Reorganized Debtors. Accordingly, the Plan satisfies the requirements of section 112%(a)(11) of
the Bank.ruptcy Code. | |

31 M&&W Aspmvnded in. Sectlon 13.11 of the
Plan, all fees payable pursuant to section 1930(a) of uele 28 of the Unimd States Code, as

determined by the Court, have been paid or shall be pald for each quam:z ‘G or prmr to the
Effective Date and the Reorganized Debtors_ shat] conunuo'to pay such fees as they chome due
from and after the Effective Date through the closing of these Chapter 11 Cases. Accordingly,
the Plan satisfies the requirements of section 1129(a)(12) of the Banlﬂ‘uptcy Code

32, Beneﬁts 11 Secﬁon 1 1'29(11)(13)
does not apply in these Chapter 11 Cases because the Deblors ave notubligatedto pay any retiree.

benefits.

33. | X1
1125(a)(14) does not apply in these Chapter 11 Casos becsuse the Debiorsae. not required to
pay any domestic support obligations. |

the

individual.
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35. ' 11 USC. § 1129X16)). Section 1129(2X16) does not
apply in these Chapter 11 Cases because ealch. of the Debtors is a moneyed, business or
commercial corporation. o

36. NoUnf ir Discriminati . Based upon

the evidence pmffemd or adduced at the Confirmation Hwing. the Dmlosme Sﬁelnent and all
other evidence before the Court, the Plan does not discriminate mfn’irly‘a‘ml’ is ﬁm'and equitable
with respect to Classes 7, 8 and 9, as required by sections 1129(bX1) and (2)‘:5f-ihd-Banhuptcy
Code. Thus, the Plan may be confirmed notwithstmdingthc Debtors’ failum tD m:sfy section
1129(a)(8) of the Bankruptcy Code. Upon confirmation and. the occumrence of the Effective
Date, the Plan shall be binding upon the mewmbers of all Classes inchuding those of Classes 7 8

and 9.

The Plan does not unfairly discriminate against Classes 7, 8 and 9. The Interests olassified in
Class 3 (Subsidiary Interests) shall be Reinstated for the ultimate 'b_eﬂeﬁt of theReorganmed
Debtors. As a result, there is a reasonable basis for any d.mpm treatment between and among
Interests in Class 3 and Class 8. Accordingly, the Plan aaﬁaﬂes section :_1129(5)(1) of the
Bankruptey Code. o

() . The Plen is Fair and Equitable. The Plan is fair and equitable in that no
holdes that is junior to the Class 7 or 9 Claims o the Class § Intesests will receive ot retain under
the Plan on account of such junior interest anf property Thdefpta. tthlanmxsﬁes section

1129(b)ZXC)) of the Bankruptcy Code.
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37.  Only One Plan {11 U.S.C. § 1129(c)). The Plan istheorﬂyphnofmrganmtion
filed in these Chapter 11 Cases. Accordmgly, section 1129(c) of the Banh'uph:y Code is
inapplicable. . B

38.  Principal Pupose of the Plan (11 US.C. § 1129(d)). lepmmyal purposs of the
Pian. as evidenced by its terms, is not the avoidance of taxes or the avoidmcg‘bf the gpplicsﬁom
of section § of the Securities Act of 1933, " R |

39.  Good Faith Solicitation (11 US.C. § | [:;5_ (e). Bas'ed_.pnfﬂieqeoozd before this
Court in these Chapter 11 Cases, the Exculpated Persons have acted in "gédd,:ﬁiﬂ;” within the
meaning of section 1125(e) of the Bankrupicy Code and in compliance with the applicable
provisions of the Bankruptcy Code and Btmkmpmy ‘Rules in comacﬁon : with all of their
respective acuvmes relating to the sohcitanon of acceptances to the Plan and thelr parhe.lpmion
in the activities described in section 1125 of the Bmkrupbcy Code and. the: B'atmﬂpatod Persons
referenced in Section 11.03 of the Plan are entltled 1o the protections afforded by-section 1125(e)
of the Bankruptcy Cdde and the exculpation provisions set»fbtth in Soc:tion 11.03 »of the Plan.

40.  Satisfaction of Confirmation B__segmrommts Based upon the fowgoing. the Plan
satisfies. the requirements for confirmation set forth in section 1129 of the Bankruptcy Code.

41. Implemeniation. All-documents and ngreanentsnmmywunnlanm the Plan,
including, without limitation, those contained in the Plan Supplemext, and all other relevant sad
necessary documents (including the New Senior Secured Loan Documents, the ﬁpﬁ-Shamholdcr
Agreement, the. New Registration Rights Agreement, the New Debtors  Certificates of

Incorporation and By-Laws and the New Mamgement -Ingentivo Plan) dm&qﬂi;:xn the Plan,

have been negotisted in good faith at arm’s length, are in ﬁwbatmmtauftmnabms and the
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Reorganized Debtors and shall upon execution be valid, binding and enfoweabledoclmtts and
agreements not in conflict with any federal or stats law. | B

42 Good Faith The Exculpated Persons will be aofing in good faith if they proceed
to (a) consummate the Plan and the agreements, settlemems, tra.nsscnons -and' transfers
contemplated thereby and (b) take the actions amhomed and dlractcd byf&i.s}ébnﬁmmﬁon
Order. . |

Debtors have exmised reasonable business judgment i determining whethormmunz or reject
each of their executory contracts and mexpired leases as set forth In ?mele'f-vf@fm Plnand
the Plan Supplement. Each assumption or rejection of an mwmry oontraetwmp:red iease
as provided in Article VI of the Plan shall be legal, velid and bindimguponm Reorganized
Debtors and all non-Debtor parties to such executory. cantract or mmtpued lcasetothc same
extent as if such aﬁmption or rejection had been eﬂ'ecmatad pruzsuam to an eppropriate
authorizing order of the Court entered before the Confirmation Date: under :aotinn365 of the
Bankruptcy Code. | e

44, Adw TheDebmhavecuredorpmvndedmm
that the Reorganized Debtors will cure, defaﬂts(xfmy)unda-ormhungtomhofﬁwmumed -
executory contracts and unexpired leases that are be:ng assumed by the Debmmmu 1o the

Plan. |
s All tranais of propetsy of the Estetes,

including, without limitation, the transfer of the Naw Usi Holdmgs Common Stoch, shall be free.

1
and clear of all Liens, charges, Claims, encumbrances and other imaests, tmxptu expness y

£
provided in the Plan or this Conﬁrmahon Order. Pm-suam o secuons 1141(b) and {c) of the
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Bankruptcy Code, all Property of each of the Debtors (excluding property. that has been
abandoned pursuant to the Plan or an order of the Bankruptcy Court) shall vcstm cach of the
respective Reorganized Debtors or its snccessors or assigns, as the c.ase inay be, free and olear of
all Liens, charges, Claims, encumbrances and other intercsts, except as exmslyprowded in the
Plan or this Confirmation Orde.r Such vesting does not-constitute a voidable tranafer under the
Bankruptcy Code or applicable nonbankruptcy law. B

46. Conditions to Confimmation. The conditions to Confismation set forth in Section
9.01 of the Plan have been satisfied, waived or will be satisfied by entry of this Confirmation

47.  Conditions to Consummation, The conditions 1o the Effestive Date are set forth
in Section 9.02 of the Plan. Such conditions (other than those in Sections 9.02(a) md () of the
Plen) may be waived at any time by a writing signed by an authorized mpmmtativa of the
Debtors and the Requisite Consenung First Lien Lmdets, wzthom fwtice or order-of the Court or
any further acuon ‘ |

48.  Retention of Jurisdiction Thé Coutt properly may rsmiq Junsdleuon ever the
matters set forth in Article XII of the Plan, _ | |

49,  Reloases and Discharges. The discharge, release, indemnification and exculpation
provisions set forth in Article XI of the Plan constitute good faith compromises nnd settlements
of the matters covered thereby. Such compromises and settlements are mdomexchmge for
consideration, are in the best interests of the Debtors, their Estates, and holders of Claims and
Intcrests, arc fair, equitable, reasonable, aad are mwgnl clementa of the mm nd

resolution of these Chapter 11 Cases in accordance with: th.e Plnn
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es. The diatribﬂmns of the New USI
Holdings Common Stock and the New Senior Secured Notes (collectively; the “Plan Securities™)
as contemplated by the Plan are exempt from the requirements of the ‘SemmiesAcL

51.  Liquidity LC Settlement Payment. Upon the occurrence oftheE&cnve Date, the
Liquidity LC Providers shall transfer the Liquidity LC Settlement Payment to Reorganized USI
to fund Reorganized USI's working capital needs post-emergenoe Upon payment of the
Liquidity LC Setﬂement Payment, the Liquidity Letter of C!Ddlt and qumd:ty LC A.greament
shall be cancelled, returned, and of no further force and effect.

52, MM 1t is in the best mmtsnf the Holders of
Claims and Interests that all Causes of Action (incloding Avoidance Actiom) that are not
expressly released vnder the Plan be retained and prescrved by the Reorgamzpd Debtors pursuant
to Article VII of the Plan to maximize the value of the Debtors’ Estates.

DECREES |
NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED

THAT: o

53.  Confirmation. The Plan is approved and confirmed under: seotxon 1129 of the
Bankmptéy Code. The Plan Supplement is moo:poratedby reference mto -‘and--is, an integral part
of the Plan.

54.  Objections. All objections that have not been withdrawn, mmsettlcd, and
oll reservations of tights pertaining to Cordirmation of the Plan, are ovumhd mﬂ\ements

Plan Supplunent and this. Conﬁrmauen Omlm' mc.hldmg the findings
are nonseverable and mutmlb' depcndem

provisions of the Plan, the

of fact and conclusions of law set forth herein,
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S6.  Plan Suoplement. The documents contsined in the Plan Supplement, and my
amdadm!s, modifications, ami supplements thereto, and all documents and \-ugn;ements related
thereto (including all exhibits and attachments thereto and documents referred to therein), and
the execution, delivery and performance thereof by the R.eorgmuzed Mﬂ,-.aré Authonmd and
spproved as finalized, executed and delivered. Without further.order o authotization of this
Conat, the Debtors, Reorganized Debtors and their suscessors are authorized and empowered to
make all modifications to all documents included as part of the Plan Swplmemiﬂm are not.
.incomsistent with the Plan. Once finalized and execlrlad,‘.ﬂ:e dnonmelmm;:ﬁlmg the Plan
Supplement and all other documents contemplated by the Plan (1 ncluding. withmnlttmunon, any
and all pledge and security agreements, intellectual pmpa‘ty sectmty agrmm deeds of trust,

- mortgages, guarantees, and subordination agreemants) shlll opmtuea -le»gal-, valr.d,; binding and
authorized obligations of the respective parties thereto, enforceablé in accordsnce with their
terms end, 10 the extent applicable, shall creste, as of the Effective Date, all Liens and other
security interests purported to be created thereby. | -

57.  Solicitation and Notice. Notice of the Confirmation Hearing complied with the.
terms of the Approval Order, was appropriate and satisfactory based on the circienstances of the
Chapter 11 Cases and was in compliance with the provisions of the Bmkmptcy Code and the
Bankruptcy Rules. The solicitation of votes on the Plan complied with the solicitation
procedures in the Approval Order, was sppropsiate and ms&mry b'*d upon _the |

circumstances of the Chapter 11 Cases and was in compliance with thc ptwmnons of the

Banktuptcy Code and the Bankruptcy Rules. Notice of the Plan Supplemmt and all related

documents was appropriate and satisfactory based upon the circumsiances. of the Chapter 11

12 | C T 08252008 11:33 AM
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Caseés and was in compliance with the provisions of the Plan, the Bankruptey Code and the
Bankruptcy Rules. | | -

58.  Plan Classifications Controlling. The classification of cmmd Interests for
putposes of distributions made under the Plan shall be gw solely. by the terms of the Plan.
The classifications set farth on the Ballots tendered to or.returned by the Crod:tnrs m connection
with voting on the Plan: (s) were set forth on the Baliots solely for purposes of voting 10 acoept
or reject the Plan; (b) do not necessarily represent, and in no event shallbe damed*to mochfy or
otherwise affect, the actual ciassiﬁcation of such Claims under ﬂ_:e Plan, for dmihmonpurpom,
and (c) shall not be binding on the Debtors or‘mmmedmmrs. B

stay provided by Bankruptcy Rule 3020(c) shall not. apply to this Confirmation Order.
Immediately upon eccurrence of the Effective Date, this Confirmation Order and the texms of the
Plan shall be deemed binding upon: (a) the Debtors; (b) the R.eorgamzed Debtors; (¢) al!’-HoId’et;s'
of Claims against and Interests in the Debtors, whether or not Impaired un&e.r the Plan and
whether or not, if Impaired, such Holders accoptod the Pla; (d) each Person acqnmnngpoﬂy
under the Plan; () any otber party in interest; (f) any Person making an appearence in these
Chapter 11 Cases; and (g) cach of the foregoing’s respecuve lwm,mmessbrs,awy:s, agents,
attorneys, affiliates and beneficiaries. | | ' |

60. Continwed Corporate Existence. Emcptaamhmsepmwdmﬂmmm,each,
Debtor shall, as a Reorganized Debtor, oontinue to exist after the Bﬁ'acuvo Dupa-as-a,sepamte _
all of the powers ofacoxpmauonunderﬂw tawsoftheﬂwirmapwnve .
to any right to alwrorwmnmmchemsme

legal entity, each with
states of incorporation and without prejudice
(whether by merger of othérwise) under applicable state law.
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61.  Cancellation of Notes and Stock. Upon the cccurrence of the Effective i)até,
except to the extent otherwise provided in this Confirmation Older or the blan. all notes,
instruments, certificates and other documents: evidencing, among dther things: (a) the Old USI
Holdings Common Stock and Interests; (b), the First Lien Credit Agreement (other than the Fist
Lien Letters of Credit); and (c) the Second Lien Credit Agreemeat, shall be cancelled, and the
obligations of the Debtors thereunder and in any way related thereto-shall be fully satisfied,
released and discharged in exchange for the treatment providedv:undcr the Plan for Allowed
Claims, if any, arising thereunder. Upon the occumence of the Bﬂ‘ecuve Dm. except to the
extent otherwise provided in this Confirmation Order or the Plan, amj. -i'maii : 'agreement,
indenture or similar agreement relating to any of the foregomg. mh.ldmg, mthnnt luni‘tatmn, the
First Lien Credit Agreement (other than the First Lien Lettets of Credlt), the Second Lien Credit
Agreement and any related note, guaranty or s:m:h:r instrament of the Debtxm shall be daemed o
to be cancelled, as permitted by section 1123(:1)(5)(!-') of the Bsnkmptoy Code,and discharged: |
(2) with respect to all obligations owed by any Debtor under any such agreement; and (b} except
o the extent pravided berein and in the Plan. . -

62.  Issmance of New Securities. The issuance by Reorganized US! Holdings of the
Plan Securities is authorized without the need for any further corporate actibn and without any
further action by Holders of Claims or Interests. o | |

- 63.  Corporate Action. . | . |
(8  Upon the occurrence of the Effective Date, the adoptici, ﬁllna.-’l!’?fo"al
and ratification, as necessary, of all corporste or related acl;tons wnmw hereby with
respect 1o each of the Reorganized Debtors shatl be deamed awthormd and approved in all

respects. Without limiting the foregoing, such actxons may mcluds (i) the adaptmn of the New
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Debtors Certificates of Incorporation and By-Laws and related dmxment,s;j(.ii); the“ election or
appointment, as the case may be, of directors and officers for the Reorganized chtors, (iii) the
issuance of the Plan Securities; (iv) the adoption, authorizstion, and hnpmﬁan’of‘me New
Management Incentive Plan (mc.ludmg without lumcahon. the grents of the opnens to purchase
New USI Holdings Common Stock contemplated by the Senior Managcmmt Conu'acts) and
assumption of the Senior Management Contracts; (v) thc -uecut:on and. dehvery of the New
Sharcholder Agreement and the New Registration: Rightts Agreement; and (vi) the eXecution and
delivery of the New Senior Secured Loan Documents. (mcludmg wiﬁwut llmitltmn, any and all
pledge and security agreements, mtel)ectu;.l property senunty» amt_s. deoda of tust,
mortgages, guarantees, and subordination agreements) and the performance ¢f all obligations
thereunder. R I

(b)  All matters provided for in the Plan i‘nvolvizig. thecorpomestmcm ‘of
any Debtor or any Reorganized Debtor, or any corporate action requuad by any-'bebtor ot any
Reorgamized Debtor in connection with the Phn, is deemed to h:wc oocmad md shnll be in
effect, mthout any requirement of further actlon by the saeunty hnldets or. dimcturs ofsuch
Dcbtor or Reorganized Debtor or by any other stakeholder. ,

€) On or after the Eﬁeﬁw Date, the appropriate -officers of each
Rzorga.mud Debtor and the memba's oftheboard ofdxrwtors ofeachRmrgsmmd Debtor are
authorized and directed to issue, execute, deliver, file and ‘record -amy "‘d ol agrecmens,
documents, securities and instruments contemplated by the Plan or the WM oonmmpimd 4

thetebymﬁaenameofandonbehalfofsmhkeorg.mmdnebmandtakesuchodwacuomas
amwcﬂ‘octuateandﬁntlmewdmccﬂnwrmswdmndiuomof

may be necessary or appropri
_ latod thereby. Without limiting -the gmerahty of the

the Plan and the transactions contemp
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fotegoing,l each of the appropriate officers of each Reorganized Debtor ishnﬂlgrized to iasue,
execute, deliver, file and record any and afl documents and instruments a8 any such officer may
deem necessary or appropriate to (i) terminate ‘any‘ Uniform Coinmucial Code financing
statement, filing in the United States Patent and Trademark Office or mortgaga or, deed of trust
relating to Liens granted in connectien with the First Lien Cred:t Agreement of. the Second Lien
Credit Agreement or (ii) perfect or preserve any of the Liens creatcdmlder the New Senior

Secured Loan Documents.

Upon the occurrence of the Effective Date, the Persons proposed to scrve as members of the
Boards of Directors of Reorganized USI Hold.ings; and the Reorganized mwg, as identified in
the Plan Supplement, shall automaﬁcally constitute the Board of Directors of ‘Reorganized USI
Holdinga and the Reorganized Debtors, as applicable
65,  Restructuring Transactions. OnorpnortotheEﬂ'ecuve Date,ﬂmkzorgmmd
Debtors, with the consent of the Requisite Consenting First Lien Lmders',= may:.engago- in or
continue to take such actions as may be necesgary ot appmpriaw 10 eti_fect' further corporate
nastmc_turings of their respective businesses, including actions necessary o smphfy, reQrganize
and rationalize the overall reorganized corporate structur of the Recrganized Debtors. |
(a)  Securities Laws Excuution. The offering, issuance and distribution to-the
Holder of a Claim under the Plan of the Plan Securities will be exempt from msiwmm undes

the Securities Act and all rules and regulations promulgntcd thercunder and. any sute or local law

requinng registration prior to the offering, issuance, -distribution or sah of securitiw The

issuance to the Holder of a Claim of the Plan Se‘cuntige is or was in exchange t'or Claims agsi

within the meaning of section 1145(@)(1) of the Bankgupicy Code. Pursuant to

the Debtors
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section 1145(c) of the Bankruptey Code, the resale of any Plan Secmhea shall ‘be exempt from -
registration under the Securities' Act.and all rules and mguladons pmmuiyted thereunder and
from any state or local law requiring registration pnor to the offering, lssuanee, distribution or
sale of securities, except for any restrictions set forth in section ll45(b) of the Bankmptny Code
and any restrictions contained in the Plan or Disclosure Statement. ‘

66. Distributions Under the Plan. All distributions under the Plany shall be made in
accordance with Article V of the Plan. | | .

67. Unclaimed Distributions. All distﬁbutioﬁs under the Plan tlmmmam unclzimed
one year after the relevant Distribution Date shall’ irldefeasibly.~' rcvort Lto ‘the "apglicabie
Reorganized Débtor. Upon such reversion, the relevant ‘Allowed claim-'(mdmsy Claim on
account of missed distributions) shall be automatically diachérgédv and forever baxred,
notwithstanding any federsl or statc escheat laws or regulations to the contrary.

68. Disputed Claims. The provisions of Arliclé V1! of the Plan, mcludmg. wnhout |
limitation, the provisions goveming procedures for mlwngnlsplmed(:lamm fair and
reasopable and are approved. o | “ |
' Contracts, Entry of this

Confirmation Order shall, subject only to ihe oecmcme of thn Eﬂfuhvenmmmnmte the
approval, (a) pursuant to sections 365(a) and 1.1'23(1‘:)(2} of the" Bankmptcy Code, ‘of the
assumption of the executory contracts and uncxpmdhases assumed pm'suam to ‘Article VI of
the Plan, and (b) pursuant to sections 365(a) and 1123(b){2) of the Bankmptey Coée, of the
rejection of the execmory contracts and xwpned leases hmd in the Plan Supplmem (which

may be modified subaequmt to the Effective Datc as set forth in the Plan).
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70.  Inclusivensss. Unless otherwise specified-in the Plan, the Plan Suppiement o a
notice sent to a given party, each executory contract and unexpired lease hntod ér to be listed in
ﬁe Plan Supplement shgll include any and all modifications, mendments, sbpplemts,
restatements and other agreements made directly or indirecily by any agreemehi,a ingtrument or
other document that in any manner affects such exeamry confract or mxpmd leasc, without
regard to whether such agreement, instrument or other document is lmed thutbon. prmnded that
such agreement has not expired pursuant to its terms, | |

71,

Leages. The filing of the Plan and the Plan Supplemeﬁt and thé pusuwion of theﬂconﬁmmﬁon
Hearing Notice and notice of the entry of this Conﬁnnatlcm Order pmxde adeqm notice of the
assumption and rejection of executory contracts and unexpired leases pursuant to Article VI of
the Plan (both for contracts and leases that are listed in 'the Plan Supplement and for contracts
and leases assumed by default). Therefom, no other or furthm' nonce is reqmted.

72.  Assumptions. The executory contract and unexpired lease pmvmons of Article
V1 of the Plan are approved. All executory contracts and uncxPuedleas&s as,te:whwh any of the
Debsors is a party shall be deemed automatically assumed i in accordance w:th the. proﬂsmns and
requirements of sections 365 and 1123 of the Bankruptcy Code asof the Eﬁhcuve Dm .unless
such executory contract or unexpired lease (a)hasm:pa:edortmnmm putmanttotts own
terms, (b) has previously been assumed, assumed and umgaed. or rejacted: ;mm:ant to an order
of the Com't on or prior to the Confirmation Date, (c) ts the subject of & pm:hng motion to
assume, assume and assign, or reject as of the Conﬁnmuon Date, (d) is. hsted on: the Schedule of

Rejected Contracts included in the Plan Supplement, or {(¢) is othe:wise rojeeted pmsuant to the

terms of the Plan (the “MM”} Bach of the Auu;ned Con:racts and
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Leases shall be assumed only to the extent that any such contract or lease copstitutes an
cxecutory contract or unexpired lease. Listing a conu'act or leass in the Plan Supplement
pursuant to Section 6.01 of the Plan shall not constxtute an admission by the Debtors ot the
Reorganized Debtors that such contract or lemse is an exocuto:y contract or:»mcxpne‘d lease or
that the Debtors or the Reorganized Debtors have aﬁy lmbulny thereundex. |

the Plan. Subject only to the occurrence of the Effective Date, all oo‘lmm w all Assumed
Contracts and Leases are deemed to have been provided with adcqlm mrancc of future
performance pursuant to section 365(f) of tl:w Bankruptey Code. | | )

74,  Cure of Defpults. This Confirmation Order:shall consﬁm"m_':w approving
the assumption of the Assumed‘ Coniracts .and Leases described in ArhcleVqu the Plan,
pursuant to section 365 of the Bankruptcy Code, as of the E&‘ecuvcl)ate The pariies to each of
the Assumed Contracts and Leases were afforded good-:a_nd mrkﬂiciaﬁt_‘.mﬂpgiqf sljich.._abamnption

and were provided with an opportunity to object and to be heard with respecs 1o the zbility of the

Reorganized Debtors to provide adequate assurance of future performance | and any bﬂm‘ ground.

Such objections (collectively the “_A_sgmmn_ghzmgu") shall be rasolwad cansistent with
Sections 6.02 and 6.03 of the Plan. Notwithmmgﬂnfowgmng, or mythmgdaemﬁ!el-"lm,
with respect to any executory contract or unexpired lease whlch is: suhject 10 an Assum.puon
Objection (on the basm of incorrect cure amount, Iack of adoqmw assm or any other
ground), the Reorganized Debtors shall retain the right, until five (5) Busmess Duys afier any
order resolving the Assumption Objection becomes a Final Ordar,.‘_to xcjcct,:gnol‘s' executory

contract or unexpired lease,
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75.  Assumption Objection Deadline. 'W'nhxr‘eapect to an execubry contract or
unexpired lease sought to be assumed pursuant to the Plan, the deadime ) objm to assumption
of the Assumed Contracts and Leases shall be forty-ﬁve (45). dlys after. the Effective Date (the
“Assumption Objection Deadline™). Any party failing to file an Ampﬁﬂn ObJedmn on or
before the Assumption Objection Deadline shall be fo:ever barrod from assamng, oo!lectmg or
seeking 10 coliect from the Reorganized Debm:s any smounts in excess of'-the proposed cure
amount set forth i the Plan Supplement with respect to such conmct or lease,

76.  Rejections. As provided in Article VI of the: Plan; all uxecumy contracts and
unexpired leases shall be assumed by the Reorganized’ Debtors, pmxnhd m that any ‘

contract or lease listed in the Schedule of checxed Contracts (the

Leages™) shall be rejected pursuant to section 365 of the Bankruptcy Code Ail o: the Rejected
Contracts and Leases shall be rejected only to thq extent thet any such oontractor lease
constitutes an executory contract or unexpired lease. This Conﬁrmanon Orderahalloansututo an
order approving such rejections, pursuant to section 365 of the Banksuptoy Code, as of the
Effective Date. -

77.  Reisction Clims and Bar Dale. Clsims arising out of the rejection of any
executory contract or unexpired lease pursuant to Section 6.01 of the Plan mmtbe filed with the
Debrtors’ claims agent, Kurtzman Carson Consultants, LLC, no later than the later of (a) twenty
(20) calendar days after the Effective Date, or (b) thirty-five (35) calendar dﬁya‘!raﬁe: the entry of
an order rejecting such executory contmct or unexpired lease, Any Clmm not ﬁkd»mthm such
time period shall be forever barred and shall not be enforceable agmnnt the Debtors, the
Reorganized Debtors or their respeotwe Estates or vapem The Reorsanw .-_'Deb'bors shall
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have the exclusive right to object to any Claim arxamg out of the re}eohon of an exwutory
contract orunoxpired lease pursuant to the terms of Sectien 8 05 of the Plan. ~

78. E&@MM&MM@ The time Purmt tﬁ mﬁon 365(‘1)(4) ‘l
of the Bankmptcy Code within which the Debtors may aamnne. as.mme and’ mgn or mect each
executory contract and unexpired lease that is mjee‘led muumd, ammad andlor ass:gned
pursuant to the Plan, this Confirmation Order or any other Ordar of the: Court, u b&eby extended
through the date of entry ofanorderapptmngthcassumpﬁm,asmpﬁanmdlmgnmem or

rejection of such executory contract or unexpired lease.

79.  Opemation as of the Effective Date, As of: the Efﬁ'emve Bate, nnless otherwise
provided in the Plan or this Confirmation Ordet the Rwrgamzed Debtors: may perate thm.t
businesses and may use, acquire and dispose of pmperty md settle aad-eompmmse Claims and :
Interests witheut supervision or approval by the Banh-uphcy Coun md ﬁaee of any msmmons of
the B-ankmptcyCodeortheBankrupmanlesandlnallmm:s ﬂthﬂ:ewmmpending
cases under any chapter or provision of the Bankruptcy Code. '

 80. Iniunction. Except as otherwise expressly prmnded fm‘ ln the Plan or th!s
Confirmation Order and to the fullest extent authorized or provided by thsBankmptcy COde, '
including sections 524 and 1141 thereof, the entry of the ConﬁnnatwnOrdarsimH.pmvﬁedﬁm
the Effective Date occurs, permanently enjoin all Parsﬂns‘thut have beld, -‘e';ﬁm!tly hald or may
hold a Claim or other debt or liability that is dlschatged o180 Intcmst or oﬂm' ng:t of aneqmty
security holder that is Impaired or terminated pursuant tothcwnnsoft.he Plan ﬁomtaking any
of the following actions against the Debtors, the Reorganized Debtora or ﬂ:m .Property on
account of any such discharged Claims, debts or liabilities or such tcrmm-tsd !nmm or rights:

(a) commencing, conducting or continuing 1o any manner, directly or mdgmeﬂy; Ay suit, action
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or other proceeding of any kind; (b) enforcing, levying, atiaching, collecting or otherwise
recovering in any rpannér or by any means, whether cliany or mdlwctly, anyjudgmmt, award,
decree or order; (¢) creating, perfecting or enforcing in any manner, directly or indirectly, any
Lien or encumbrance of any kind; (d) asserting any sétoff, offset, tight of subrogation or
recoupment of any kind, directly or indirectly, against any debt, Hability or obligation due o the
Debtors or the Reorganized Debtors; and (e) proceeding in any manner in any piace whatsoever,
including employing any process, that dees not conform to or coinply with or is ini;onsistmt with
the provisions of the Plan. | | | o

81. Releasod Claims. As of the Effective Date, this Confirmation Order shall
constitute en injunction permanently enjoining .ény Person that has held, cl‘lmnﬂ)-f-.holds or may
hold a Claim, demand, debt, right, Cause of Action or liability. that is' reletaed. pursuant to
Section 11.04 of the Plan from enforcing or attempting to enforce any such Clmm,demand, debt,
right, Cause of Action or liability against any (a) Debtor, (b) Raorgamzed Debtor, (c) Releasee,
or (d) Exculpated Person, or any of their respective Property, based on, mmg ﬁ'om or mlaung
to, in whole or in part, any act, omission, or other occurrence including aqlms in counection
with indebtedness for money borrowed by the Debtors ta)dng place on orpdortothe Effective
Date with respect to or in any way- relating to the Chapter 11 Caaea, all. of which clmma,
demands, debts, rights, Causes of Actlon or lxabulxtm: shul.l be deemed releaagd on and as of the
Effective Date; Lxx_gﬂ, however, that w:th respect -to the fpnner direagm officers and
employees of the Debtors, this injunction shall apply ,,only to the -em‘fpmammt of Claims,
demands, debts, rights, Causes of Action or habﬂmes with respect to which such former
directors, officers and employees would be entuled ta mdemrﬁﬁcmon from the Debﬁors or the

' Reorganized Debtors under contract or law; and, provided further, however, that this injunction
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shall not apply to (a) any claims C:raditbm may ’assm:-ungiﬁr-tlh Plan tomfomethelr rights
thereunder to the extent permittod by the Bankruptcy Codse: or (b) anyclanns Gmdltou or othér
third parties may have agai'nét each other, which claims are not relatadw weDabwrs and the
Reorganized Debtors, i_t being understood, however, thatany d@femes, offsets mommtcrclmms
of any kind or nature .whafsower which the Debtors ::;ay have or assert inzmspei:t of any of the
claims of the type described in (a) or (b) of tlns paragraph are fuliy preserved |

82. - Discharge of Claims and Terminstion of Intacsts. To the &lmmmm pemmed \
by applicable law (including, without limita'tion, section 105 of the Bankmmy Code), and
except as otherwisc provided in the Plan or in the Conﬁrmmon Order all comdmtion
dlstn’buted under the Plan shall be in exchange for, and in: oompletc smiaﬁcﬂbn, sotﬂmnent,
discharge and release of, all Claims of any nature whatsoevar against the. Debtorsgt any of their
assets or properties, regardiess of whether any Propesty shall have been dtstnbuml of remined
pursuant to the Plan on account of such Claims. Upon. theo'u:mrmce of the Effective. Date and
except as expressly contemplated in the Plan. the Debtm‘s, am'l mh ofthcm shall (@) torminate
all Interests of the Holders of Old USI Holdmgs Common Stock and Interests; and (b) be deemed
discharged and released under section 1141(d)(1)(A) of the Baokruptey Codo from any and all
Claims, mclndmg, but ot lumted to, demands and liabilities that arose before the Bffective Date,
debts (as such term is defined in section 101(12) of thc Bankmptcy Code), Lxens, security
" interests, and encumbrances of and against all Property of the roa\pectwe Esmes, the Debtors, or
the Rnorgamzed Debtors that arose prior to the Effective Date, including wrthaut lnmtauon, all
debts of the kind specified in sections 502(g), 502(h) or 502(1) of the BankrupwyC&de, whether
or not (i) such Claim has been Allowed pursuant to section 502 of the Bunlcmpwy(:ode or (i)

the Holder of such Claim has voted to accept the Plan.
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83.  Discharge of Debtors. As of the Effective "bm, all mﬁﬁes,-- inblu;ﬁng, without
limitation, all Holders of Claims or Intercsts, shall be barred and e:uomed from asscrting against
the Debtors or the Reorganized Debtors, their successors or their Property any other orfmher
Claims, debts, rights, Causes of Action, lisbilities or Intetosts relating to the Debtors based upon
any act, omission, transaction or other activity of any nature that occmd prmr tothz Effective
Date, except for those obligations expressly created by, or reserved in, the Plan. In acoordance
with the foregoing, except as provided in the Plan or the Conﬁmnamf)tdet,ﬂm Confirmation
Order shall be a judicial determination of discharge qt‘ all such Claims and other debts and
liabilities against the Debtors and tetmination of el Interests of the Holdery '&'GldeSI Holdings
Common Sfock and Interests, pursuant to sections 524 and 1141 of tthhkmpﬁcyCode, and
such discharge and termination shall void any judgment obminodlnﬁainst e Debm or the
Reorganized Debtors at any time, to the extent that such jndgmant:::laﬁesfm a dischm'ged Clmm
or terminated Interest, | o |

84. ischarge and Injunction: United States. Solely with regand to-the Umbed States,
the discharge and injunction provisions set forth in Sections 11. 01 nnd 11.02:0f the Plan will not
_ effect a release in favor of any Person other than the Dabtors with rc!tpect tomy daht owed to
the United States for any liability of such person ansing from: (a) the Imm Revenue Code;
(b) the environmental laws of the United States; and () any cnminal laws of ﬂ:eUmted States.

85.  Tepm of Injunction or Stays. Uniless. othetwnse ptov:ded herem, ull mjmctwns or
stays provided for in the Chapter 11 Cases: under sections 105(x) ot 362 of the W}' Code,
or otherwise, and iu existence on the Confirmation Date, shall remain in'ﬁf@l-'m and cffect

until the Effective Date.
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86.  Exculpatjon. Nene of the Debtors, Reorguuzed Debtors orFaqumona
shall have or incur any liability to any Person, including, witiioutf,limiminty’:any Holdu' of a
Claim or Interest or any other party in interest, or any.,_,of thm mspecuwagents, eniploym,
representatives, financial advisors, attorneys or affilistes of..m of d:emsucceasnnor assigns, for
any act taken or omission made in connection with, relating o, or arising out of, the Chapter 11
Cases, Filing, negotiating, prosecuting, adrmmstcﬂng, formulating. mplemmdng conﬁrmmg ot
consummating this Plan, or the Property to be distributed under th:s Plan, mcluding all activities
leading to the promulgation and confirtnation of the Plan, the Dhclom Stamwm (mehxbng
any information provided or statement tnade in the Dmlosnre Suttemt or mﬁﬁbed therefrom),
or any contract, instrument, release or other agremm or document. cren!c_d' in connection with
or related to the Plan or the administration of the Debtors or these Chapter 11 Cases including
the documents contained in the Plan Supplement, prdvided, _howgyﬂ'. ﬂm the foregoing
exculpation shall not apply to any act of gross negligence or willful. misconduet.

87.  Exculpation: United States. Solely with respect to the United sm neither
Section 11.03 of the Plan uor the‘pcrew'dmg paragraph shall be constmed to exculpate eny
non-debtors from fraud, gross negligence, willful misconduct, crimidal‘conc'luctjor misuse of
confidential information that causes damages. \ \ .

38. BgL_____by_mg_D_ght,QQ "As provided for in Section 11 04 ofmr. Plnn, effective as
of the Effective Date, and except as otherwise pmwded in the le or the Conﬁm'mﬁon Order,
for good and valuable consideration, the adequacy OfWhWh is hmw ‘""“ﬁ"@"“"ﬂva'e Debtors and

the Reorganized Debtors, in their in&vidud"cqpaciues and as dabtnts in .possaasion, will be

deemed to have forever released, waived and discharged the Relem frcm any and all clairos,

obligations, suits, judgments, damages, demands, debts, nghts. Causes of As:non and liabtltues
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(other than the rights of the Debtors or Reorganized Debtors tomfome ‘ihe Pian and the
contracts, insttuments, releases, indentures and other agmements or domem delivered
thereunder), whether for tort, contract, violations of federal or state m:ﬂues laws,; or oﬁwrwnse,
whether liquidated or unliquidated, fixed or contingent, matured or ummtmed. known or
unknown, foreseen or unforesecn, then existing or thereafier arising, i m law eqmty or otherwise
that are based in whole or part on any act, omission, u'answnon, evemOroﬂmocmrreme,
including actions in connection with indebtedness for money borrowed by rt‘he‘-:l)sbtors, tahng
place on or prior to the Effective Date in any way relating to the Debiors, the Reorganized
Debtors, the Chapter 11 Cases, ot the Plan; provided, however, that.n&.knlaiaag: aﬁall"‘.jbc released
or discharged from any Claims, obligations, mits, judgments; debts or Canses of Action arising
out of or in connection with indebtedness for money borrowed by any suohpulonﬁvm any of
the Debtors, -

() Indemnification. AspmwdedforinsecuonHGSefthePMtoﬂle
extent not incongistent with the Plan or this Confimnation Order and 1o the Sfullest extent
permitted by applicable law, including, but not limited 10 the extent ptovidbd- in their oonsﬁttwnt :
documents, contracts (mcludmg, but not limited to, employment agreemems or ind!m)mﬁcanon
agreements), statutory law or common lnw, the Rsorgaam:d Debtors wiﬂ mdmunfy hold
harmless and relmbmse thc Exculpated Persons from and against sny an.d all los-ss, cla.ims,
Causes of Action, damages, fees, expenses, liabilities and actions v(a) thr qny..j act vaken or
omission made in good faith in connection with or in any way relawﬂ K™ neﬁoﬁﬂing.
foymulating, implementing, confirming or conswnmating the P fan, the D w smem‘ or

any contract, instrument, release or other agreement or docummt created in eosmwtwn with the
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with or arising out of the administration of the Plan or the Property tobedrsﬁbutedmdor the
Plan or the operations or activities of the Reorganized Debhms, and any Claima of any such
Exculpated Person against the Debtors or the Reorganmed D'abtbts";on' aa;onnt of such
indemnification obligations shall be unaltered and Unm!pmd within thn meming of section
1124(1) of the Bankruptcy Code, except that none of the Debtom or the Rmmmd Debtors
shall have any obligation to indemnify any Bxculpated Petson for any acts: bt ethissions that
constitute gross negligence or willful misconduct as such is finally detnminod by a court of
competent pmsdlchon Such indemnification obhg,atims ahall survive mnﬁ'mod by mtry of the
Confirmation Order, irrespective of whether such indemuification -is oww for an act or cvent
occunring before or after the Peﬁuon Date.

8. . Eﬁ'echvr. u ofthe Effective

Date, and e¢xcept as othcrw:se provided in‘the Plan or the Conﬁnnam Order to tiae fullest
extent permitted under applicable law, in co:;sldmnon for the obhgahosu 'of ﬂ;e Pergons set |
forth below under the Plan and, if applicable, the Cash, sscurities, contracts, releses and otber
agrecments or documents to be delivered in connection with the Plan, each Folder 'of a Claim or
Interest who voted in favor of the Plan, and any Affiliate of sny such HoMex {ss well s say
trustee or agent on behalf of each such Holder) hall be dmdw have fozwerwnved, rcloased
and discharged (s) the Debtors, (b) the Rearganized Debtors, and (c) the Relessces fror any and
all claims, obligations, suits, judgments, damages, demands, debts, ﬁdttaCaum of Action and
liabilities (other than the rights to enforce the Plan ‘md the contracts, maments mleases, :

indentures and other agreements or documents delwu'ed thcwmda), whmu*fﬁr torc, wnmt,

violations of federal or state securitics laws; or othuwise whether hqmdned or, unltquidawd,

' then
fixed or contingent, matured or apmatured, known or unknown, foreaem 0\‘: mfoteseen "
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existing or thereafter arising, in law, equity or otherwiss that are hasedmwhole of part on any
act, omission, transaction, evemt or other occurrence, mcludmg acuons m connecnon with
indebtedness for money borrowed by the Debtors, tahng piace on or pnot o the Bﬂ“ec(we Date
in any way relating to the Debtors, the Reorganmchbtors, ﬂ:eClnptqr 11 Cm.orthe Plan.
90. ion of Causes of Acti |

(@) Except to the extent that any Claim is Allowwed dunng the Chapter 11
Cases or expressly by the Plan, nothing, including, but not limited to, the fulure o'f the Debtors
or the Reorganized Debtors to object to a Claim or Interest for any reason dmng the pendency of
the Chapter 11 Cases, shall affect, prejudice, diminish of impair the rights and logal and
equitable defenses of the Debtors or the Reorganized Debtors- with reswctw ‘any Claim or
Interest, including, but not limited to, all rights of the Debtors or ReorgamzedDebes to contest
or defend themselves against such Clauns or Interests in any lawful manner ot fm'um when and if
such Claim or Interest is sought to be enforced by the Holder. thereof.

| (®)  Except as otherwise provided in the Plan, all Causes of Action, including

Avoidance Actions, shall automatically be retained .and preserved and wilt revest m the
Reorganized Debtors. Pursuant to section 1 123(b)(3) of the Bankruptey Code the Reorganized
Debtors (as representatives of the Debtors® Estates) will retain and :have the exclusive right to
enforce and prosecute such Causes of Action against any Entity thatamsebeﬂnetm Effective
Date, other than those expressly released or compromised as part of or pursuantw the Plan

(©  Retention of Jurigdiction. Pursvent to sections 105(2) and 1142 of the
Bankruptcy Code, and notwithstanding entry of this Confixmation Orderorﬂxemmence of the
Effective Date, the Court shall retain exciusive jurisdiction as provided in A‘““h XII of the Plan
over all matters arising out of, and related to, the Chapter 11 Cases @.the le.;,,.
35 _- - m"mm
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91.  Enforceability of Plan Documents. ‘Pursuant to sections 1123(a) and: 1142(a) of
the Bankruptey Code and the provisions of this Confirmation Ordier, the Plan, and subject to their
execution, all Plan-related documents shall apply mdbe eufomeuble nohmthstnndmg any
otherwise applicable nonbankruptcy law. | | ' |

92. Qmmhm_mggmg Theoonsummanonofmel’lanshaﬂnm,ummthe
Debtors expresslyagree inwntmg,wnhttwconsmtofﬁml{zqiﬂﬁw ComaaﬁugF:xst Lien
Lenders, constitute a change of ownership or change in oontrul ‘a9 such tomul are uscd in any
statute, negulanon, contract or agreement (including, but tot limited to, any w asmmed
by the Debtors pursuant to the Plan or otherwise and any wantsrehmd 10 employment,
severance or texmination agreements or mmncegmems) mm on the Eﬁ'wtwe 'Dm

and to which the Debtors are a party. EE -
93. New Management Incentive Plan. The entry of this Confirmation Order

constitutes authorization and approval of the New . Management Innenuve Plan : (inchuding,
without limitation, the grants of the options to pmehue New USI Hol«ﬁaga Cmmon Stock
contemplated by the Senior Management Contracts) in all mpeots |

94.  Liquidity L.C Setticmegt Payment. '!hehqmdatyLCPmldmmdimtedm
transfer the Liquidity LC Settlement Paymmt to Reorgammd USI upon the oceutrence of the
Effective Date. Upon payment of the Liquidity L.C Setllement Payment, the Liqu.idxty Leum' of | |
Credit and Liquidity LC Agreement shall -be cmcellegi, rettmd-, and of no anther force and
effect.

95.  Sestion 1146 Exemption. To the ﬂnﬂmemtwmmmm““@ of

the Bankruptcy Code, the issuance, transfer oremhanse of any of the Plan Sacuntws. mthc_.

execution, delivery or recording of an instrument of transfer under the Plan ‘or the rcvesung, |
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transfer or sale of any real or other Property of or to the lf)ebtors. or the RemgmmdDebtors,
shall not be taxed under any state or local law imposing a stamp tax,ttansfertax osrsimilhr tax of
fee. Consistent with the foregoing, each recorder of deeds or snmlu- oﬁ'mal fot m}r eounty, city
or govemmental unit in wh.wh any instrument hereunder is to bereootded :haﬂ, pm'mantto the
Confirmation Order, be ordered and directed to accept mh mstnmnt, wkheut requiring the
payment of any documentary stamp tax, deed stamps, stamp tax, transfu tax, m,o:}aage recording

tax, intangible tax or similar tax. |
96.  Section 1143 Exemption. To the fullest extent permitied nder saotion.1145 of

the Bankruptcy Code, the issuance ofthePlanSmtmmnﬂwomoflhe Effective
Date shall be exempt from the registrution requirements of Secnon 5 of the Securities Act-and
any and all federal, state and local laws requiring the registration or licensh:g ‘of an issuer,
underwriter, broker or dealer in such securities. |

. _ at Wiﬂ!outmed ﬁr ﬁmimr order or
authorization of the Court, the ngmrs or the Reorgenized Debtors (wrﬂ:ﬂwooment of the
parties granted consent rights pursuant to the Plan) are suthorized andempowued 1o make any
and all modifications to any and all documents inchuded as par.t"'of the Plan Supplemcnt or
otherwise contemplated by the Plan that are consistent with tite lem |

98. w&m All acnomautherwedmbetakcnplmmtwthe
Plan shall be effective on, prior to or after the Effective Date pursuant:to. this: Confirmation |
Order, without firther application to, or order of the.‘Court, or further acﬁonby the respective
officers, directors or stockholders of the Reorganized - Pebtors mdwrth theeﬁbﬂ that such

actions had been taken by unanimous action of such officers, directors orstoekboiders

37 o  Dar5000 11:30 AM
AAUTATIRO01 CumenthATTITEZG | - '
9722490v.1/34153

PATENT
| REEL: 023065 FRAME: 0599



99.  Approval of Consents. This Confirmation Onder shnlléonéﬁmw all approvals and
consents required, if any, by the laws, rules and mguiattons of all stms und any othor
governmental anthority with respect to the implemeniation or conmunmmon offthe Plan and any
documents, instruments, or agreements, and any amendments or modiﬁcatmu r1hel7eto, and any
other acts and transactions referred to in or contemplated by the Pian, the Pl Supplement, the
Disclosure Statement, and any related documents, mstmments or agmmema and nnyb '
amendments or modifications thereto. | | o |

100. Payment of Professionals. Upon occurrence of the Effsctive Date, any
requirement that Professionals comply with sections 327 through 331 of the Bailkruptoy Code in
seeking retention or compensation for services rendered after the Effective .'Dm ahall terntinate,
and the Debtors and Reorganized Debtors may employ and pay all Pmﬁlmomls in the ordinary
course of business without any further notice to, action by or ordet or q:pncm\l of this Court or
any other party. . -

101. . The Debtors have disclosed all’

material facts regarding: (a) the New Debtors Cetttﬁmtes of Incorpnrmonﬂmd By-Laws or
similar constituent documents; (b). the selection of directors and officéts for the Reorganized
Debtors; (c) the New Senior Secured Loan Documents; (d:) the msmmmmafmh. (e) the New
UsI mn&ings Common Stock; (f) the New smmhbida‘ Agroement; (g) ‘me-;mwmgimﬁqn
Rights Agreement; (h) the Senior Management'CométS; (i) the Ncw Manlmm Indem’tivc
Plan; (i) the other matters provlded for under the Plan involving corporam wﬁm to be taken by
or required of the Reorganized Debtors; and () -all. contracts, leases, mstnments releases,

indentures and other agreements related to any of the foregomg.
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102. Administrative Claims Ber Date. Al requests for payment of 2 Administrative
Claim (otber than those of Professionals and those arising out of section SO3(b)9) of the
Bankruptcy Code) must be filed with the Debtors’ claims agent, K.mmnan Carson éonmlmnw,
LLC, and served on counsel for the Debtors, and the Prepetition Agent for the Figst Lien Lenders
no later than forty-five (45) days afier the Effective Date (the “Administitive Claims Bar
Date™). Any request for payment of an Administrative Claunpmant _to-.ttfﬂg patagraph that is
not timely filed and served shall be disallowed sutomatically without need fot any objection by
the Debtors or the Reorganized Debtors. The Debtors or the Reorganized Delytors rrixy settle an
Administrative Claim without further Court approval. Notwithsmdmg ﬂier-faxegﬁing, no request
for payment of an Administrative Claim need be filed with respect 10 an- A«hnimstmrve Claim
which is paid or payable in the ordinary course of business. |

103.  Bar Date for Professiopals. Applications m/mmm for‘-'mvim‘ rendered
and reimbursement of expenses incurred by Professionals.(a) from the m&on-naio through the
Effective Date or (b) at any time during the Chapter 11 Cascs when such oompmmn is sought
pursuant to sechons 503(b)(3) through (bXS) of the Bankruptoy Code, shall be Filed no later than
forty-five (45) days after the Effective Date or such later date as the Banhnm,Cour: Approves.
Such applications shall be served on (s) the Reorganized Debtors &t thaiddlass set. forth in.
Article XIIT of the Plan, (b) counsel to the Debtory atthzadd:msetfoﬂh fn- Article XII ofths .
Plan, () the Office of the United States Trustoo, J. Caleh Boggs Federal Building, 844 King |
Street, Suitc 2207, Lockbox 35, Wilmington, Delaware 19801, Att: Mtk . Kenney, ind (d)
counsel to the First Lien Lenders, Loveila;_ LLP, S90-M;dison Avenue, New j{ork,‘N.ew York

10022, Attn: Robin Keller. Applications that are not timely Filed will not be. oonstdetedby the

Court.
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104, Binding Effect. The Plan shall bebmdingupon andimnetoﬂ:ebeneﬁt of the
Debtors, the Reorganized Debtors, all present and- foma' Holders of* Clmma or Imerem and
their respective heirs, executors, adrmmstmtom, successors and asaagns |

105. Qoverning Law. Except to the extent that tbe Bmknupmy Code, Bankruptcy
Rules or other federal law is apphcable, or to the extent an exhibxt to the Plan provides
otherwise, the nghm, duties and obligations arising under the: Plan sball be gavemed by, and
construed and enforced in accordance with, the Iaws of the State of-.D:lawmg;_-:wimout giving
effect to the principles of conflict of laws thereof, | h

Bankruptcy Rules M(ﬁm. 2002(K) snd 3020(), the Reorganized Debtors ﬁl;nu’:ﬁle. and serve
notice of entry of this Confinmation Order-and occurrence of the Bﬂ‘ecuve Dam (the “Notice of
Confirmation”) on all holders of Claims and Inmuls, the United sums Tmm ibr the District
of Dclaware and other parties in interest by cwsmg the'Notwe of Conﬁmauon mmdehverad boz
such perties by first<lass mail, postage prepaid, within ten busms dm a.ﬂm f.bu Effective
Date. The Notice of Confirmation shail also be pubh.shed in-The Wa&? sma Joml(Naﬁonal
Edition) and posted on the Dobtors’ case webmlz at m@s&&m Suoh nmiee is adequate
under the particular circumstances and no otherorﬁrthernoum mw TheNeﬁee of
Confirmation also shall serve as the notice of the Admin{mtwe Claims- Ba:r Dene and as the

noticc of the Effective Date.
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108. References to Plan Provisions. The faihnew inchu‘il&m sbebiﬁcauy describc or
reference any particular provision of the Plan in this Conﬁmm;ion Order alml} ot diminish or
impair the effectiveness of such provision, it being the mtcnt of the Com't that tht: Plan be
approved and conﬁnned in its entirety, ) | o

109.  Findings of Fact. The deteuninaumm, ﬁnéiﬁgs;‘judgmwts deausmdorders set
forth and incorporated herein constitute this Court’s ﬁndmgs of fact and conclusmns of law
pursuant to Bankruptcy Rule 7052, made applicable to this pmceedmg plmumt to Bankmptcy
Rule 9014, Each finding of fact set forth or meorpomd.husm. to the extent lt:ls or may be
decmed a conclusion of law, shall also constitute a omclumn of law." Each conclusion of law
set forth or incorporated herein, to the extent it is or may be demne;i"ﬁ ﬂndmgof t"l‘,wt,f.sbai} also
constitute  finding of fact. AR

110, and Plan. The provisions of the Plan and

of this Confirmation Order shall be constmed in a matper consistent with cach other 50 as to
effect the purposes of each; providcd, however, that if ;here is dmnmnod to be anjr
inconsistency between any Plan provision and any provision of this Conﬁrmauon Order that
cannot be o reconciled, then, solely to the extent of such inconsistency, Ahe provisioris of this
ConﬁrmationvOrdu shall govern and any such provision of this Conﬁunation Order shall be
deemed 2 modtﬁcatlon of the Plan and shall control und take pmoedence N

111.  Consent Rights. Notwithstanding any provxsmn herem to the. eotm‘ary noth.tng in
this Order shall alter any of the consent rights granted pursuant to Article IX. ofthe Plan. To the
extent that any party entitled to such consent nghts under the Plgn cannot -mgive a d:;pute |
relating thereto with one or more of the otherparties granted such ﬂghm,lbmmlbe
presented to the Court for resotution. IR,
4 o - ‘tmsmm‘\ﬂ:asm‘
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112.  Separate Confinmation Orders. Thiz Confirmation Order is and shall be deemed
tobea separate.Conﬁrmaﬁon Onrder with respect to each of the chtorsmeach Déﬁtbx’s separate
Chapter 11 Case. The Clerk of Court is directed to file and docket this ConﬁnnauomOrder in
each Debtor’s Chaptar 11 Case. - R

113. Final Order. This Confirmation Order is a final order and ﬂmpdadm which an
appeal must be filed shall t_:ommenoé upon the erm'yk hereof. |

Dated: Jun€ XS, 2009
Wilmington, Delaware

By: /&
UNTI'F.D smms mmrcv JUDGE
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