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To the Director of the U. S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies):

United Subcontractors, Inc.
895 West 2600 South
Salt Lake City, Utah 84119

[:] Association

(] Individual(s)
D Limited Partnership

l:] General Partnership
Corporation- State:ytah

[] Other

Citizenship (see guidelines)Utah, USA

Additional names of conveying parties attached? D Yes IE No

2. Name and address of receiving party(ies)

Additional names, addresses, or citizenship attached?

Yes
[] Ne

Name: USI Senior Holdings, Inc.

Internal
Address: Grandview Square, Suite 220

Street Address:_5201 Edina Avenue
City:_Edina

State:_Minneapolis
Country:_USA

Zip:_55436

3. Nature of conveyance )/Execution Date(s) :

Execution Date(s)_june 25, 2009

[JMerger
{]change of Name

[] Assignment
[] Security Agreement

D Association Citizenship
|:] General Partnership  Citizenship
[] Limited Partnership  Citizenship

Corporation Citizenship Delaware, USA

[] other Citizenship
If assignee is not domiciled in the United States, a domestic
representative designation is attached: [ _] Yes  [X] No

OtherChap. 11 Reorganization Court Order

(Designations must be a separate document from assignment)

A. Trademark Application No.(s)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

B. Trademark Registration No.(s)
2693355; 2517255; 2982904; 2954811; 2982903; 2982902 and 2982901

[ Additional sheet(s) attached? [] Yes [X] No

C. Identification or Description of Trademark(s) (and Filing Date if Applilcation or Registration Number is unknown):

5. Name & address of party to whom correspondence
concerning document should be mailed:

Name: Gary Serbin

Internal Address:c/o Lovells LLP

6. Total number of applications and
registrations involved:

7. Total fee (37 CFR 2.6(b)(6) & 3.41)  $190.00

Street Address: 590 Madison Avenue, 6th Floor

Authorized to be charged to deposit account

D Enclosed

City:_New York

Zip:_10022

8. Payment Information:

State: New York
Phone Number: 212-909-0659

Deposit Account Number _s04767

Fax Number: 212-909-0660

Authorized User Name Gary Serbin

Email Address:_Gary Serbin@lavells.com
9. Signature: ‘M Mﬁ. 8/6/09
Signature Date
i Total number of pages including cover “
Gary Serbin sheet, attachments, and document:

Name of Person Signing

Documents to be recorded {including ¢
Mail Stop Assignment Recordation Services,

over sheet) should be faxed to (571) 273-0140, or mailed to:
Director of) the USPTO, P.O. Box 1450, Alexandria, VA 223131450
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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

Citizenship: State: Utah, United States

USI Intermediate Holdings, Inc.

Grandview Square, Suite 220

5201 Eden Avenue

Edina, MN 55436

Citizenship: State: Delaware, United States

San Gabriel Insulation, Inc.
Grandview Square, Suite 220

5201 Eden Avenue

Edina, MN 55436

Citizenship: State: Utah, United States

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

5201 Eden Avenue

Edina, MN 55436

Citizenship: State: Delaware, United States

Tabor Insulation, Inc.

Grandview Square, Suite 220

5201 Eden Avenue

Edina, MN 55436

Citizenship: State: Utah, United States
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IN THE UNITED STATES BANKRUPTCY COURT
- YOR THE DISTRICT OF DELAWARE  ~

)
In re: )  Chapter 11
) ‘ o .
USI Senior Holdings, Inc., et al.,’ } - CaseNo. 09-11150 (MFW)
T | - ) -
Debtors. Yy ] ointl-y Admihistmed _
J .

= ORDER CONF'!RMING I)EBTORS’ AMENDED JOINT

The Debtors” Amended Joint Chapter 11 Plan of Reorganimon dmd May 18, 2009 (as
modified) (attached hereto as Exhibit A, the “Plan”)" having: been filed with nns Court (the

Court™) by USI Senior Holdings, Inc. (*USI Holdings™) and those pf its afﬁhms that are
debtors and debtors in possession in these cases (coilectively, the "ng,g@u’f); and the Court
having entered, after due notice and 2 hearing, an order dated May 21, 200§ {the “Approval
Order™) [Docket No. 118], pursuant to sections 105, 502, 1125, 1126 aml 1128 of title 11 of the
United States Code (the “Bankruptcy Code™) and Rules 2002 3003 3017 and 3018 ‘of the
Federal Rules of Bankruptcy Procedure (the “BMM") ) ap,pm/.,xgg the Debtors’
Amended Disclosuro Statement with respect to the Amended ‘Joint Chapter 1t Plan of
Reorganization dated May 18, 2009, including al} appendices attached ﬂwrem{aaammded, the
“Disclosure Statement™) [Docker No. 93), (i) approving solicitation packnges .and procedures for
distribution thereo, (i) approving forms of ballots and establishing voting proceidures, and (iv)
scheduling a hearing (the “ggmmmng”) ‘and mbliﬂhing" nouce and objection

! The Debtors in these chapter 11 cases, along with the last four dlglu ofeaeh Debtar's fedéral tax jdentification
number, are: US] Senior Holdings, Inc. (1964); United Subcontractors, Inc. (2162); UN Inmmdim Holdings, Inc.
(2073); San Gabyie) Insulaton, Inc, (§715); Construction Se«vim & enmmm. Tnc. (8848), aipd-Tabor Insulation,
Ine. (8179).

2 Unless otherwise defined, capitalized terms used hmm shell have the meanings ascnbod Io mch tems in tha
Plan, .

113074708001 Current4A77378 246 ' o | 062572008 14:33 AM
§ 22490y 4134158 . . .
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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 (cotleciivexy,'ﬁm “Voting Clisses™ as
provided for by the Approval Order; and the Plan Supplemmt dated June 15, 2009 (as
supplemented and otherwise modified, the “Plan Supplement”) [Doalcer No 1 57] having been
filed as required by the Plan; and the Confirmation Hearing having hoen held befom the Court on
June 25, 2009 after due notice to holders of Claims and Interests ‘anlduoﬂmr pa;hesm interest in
accordance with the Approval .Order, the Bankmptcchode“ and the Bql_'zkmptg:;;l‘l'ule's; and upon
all of the proceedings had before the Court, and afier full maamm of: (f) the memorandum
in support of confirmation of the Plan filed on June 23, 2009 (ii) the declaratioﬂs ﬁled wnth the
Court, including (a) the Declaration of Timothy J, Gallaghor in- Support of Conﬁnnanon of the
Debtors’ Amended Joint Chapter 11 Plen of Reorganization Dated as of Ma.y,l's, 2009 (the
“Gallagher Declaration™), filed on June 23, 2009, and (b) the Declaration 6f Traws K. Vandail
on Behalf of Kurtzinan Carson Consultants, LLC,, as Voting Agem, Regmhng the Solxcmnon
and Tabulation of Votes with Respect 1o the Amended Joint Chapter 11 th of Roorgamzatmn
Dated as of May 18, 2009 (the “KCC !)_@ laration™) [Docket No. 167], ﬁlad on June ‘22, 2009
(collectively, the “Declarations™), and the testimony contained therem,and ‘.(iﬁ) all other '.
evidence proffered or adduced, memoranda and objections filed i eonnecnon with, and
arguments of counmsel made at, the Confirmation Hearing, and ‘aﬁer due dehberatmn aﬁd
sufficient cause appearing therefor, \ _

It hereby is DETERMINED, FOUND, ADJUDGED, DECREED AND ORDERED
THAT: |

FINDINGS OF FACT AND CONCLUSIONS O

1334(a)). The Court bas jurisdiction over the Chapter 11 Cases pursuant to sections 157 and
2 : - -

143074798001 Current/A4773782v6

" 062512008 11:33 AM
G22496N.1/84153 .
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1334 of title 28 of the United States Code. Venue is proi:er pursuant to sections 1408 'an'd 1409
of title 28 of the United States Code. Confirmation of the Plan is & core pmedmg pursuent to
section 157(b)(2)(L) of title 28 of the Upited States Code, and thzs Coun has exclusive |
jutisdiction to determine whether the Plan complies with the applic&ble momslons of the
Banksuptey Cods end should be confirmed. o

Petition Date, each of the Debtors commenced a case undel* chapter ll ofth:e Ea.nhwm!y Code.
By prior order of the Court, the Chapter 11 Cases have been mnmlidaled for procedural
purposes only and are being jointly adxmmslae.md pursuant 10, Bmkruptcy ‘Rule 1015 The
Debtors have operated their businesses and managed thm‘ pmpertaes as debtozts in possession
pursuant to sections 1107(a) and 1108 of the Bankmptey Code. No-mmee or examiner has been
appointed in the Chapter 11 Cases. B |

3. Judicial Notice. The Court takes judicial notice of the docket of thz Chapter 11 .
Gases maintained by the Clerk of the Cour inchuding, without limjtstion, il lesdings and other
documents filed and orders entered thereon. The Court also takes Judicml notice'of ali ;cvidencp
proffered or adduced and all arguments made at the hearings held before the Com‘t-‘.dll:r.inguﬂn
pendency of these Chapter 11 Cases, | | o |

4.  Burden of Proof. The Debtors have the burden pfgmvmg the elements of section
1129 of the Bankruptcy Code by a preponderance of thé'evidenpe, and they hmmet that burden
ag further found and determined herein, | | |

(@) Due, adequate and sufficient notice of the Disclﬁmzfe Stﬁmdnt, the .Plnn

and ﬂle.Conﬁnnaﬁon Hearing, along with the deadlines for votihg on and filing objeéﬁons to ?he

113/74736-004 Gununlf14773?82v5 DR25/2008 11.33 AM

9224001134153
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Plan, has been given to all known holders of Claims and Interests substam’tally in accordance
with the procedures set forth in the Approval Order, and no other ot ﬁ.nfhct notlce is or shall be
required;

(b) The Disclosure Statement, Plan, ‘Ballots and Appmval Order were
transmitted and served in compliance with the Approval Otd»r and the Bankmptcy Rules, and
such transmittal and service were adequate and sufficient, ami 110 ﬁxﬁher netice is or shall be
required. All procedures used to distribute the sollmatmn packagﬁs to the Voﬁng Classes were
fair, and conducted in accordance with the Approval Order, Bankmptcy -Code and the
Bankruptcy Rules and all other applicable rules, laws and regulations; -

()  Adequate and sufficient notice of the Conﬁm:xahm H’mﬁns and other bar
dates. described in the Approval Order and the Plan have been gwmmomuplmoe with.'t,hé
Bankruptcy Rules and the Approval Order, and no other or ﬁmhermotlcc is qr sha!l be required;

(d)  The filing with the Court and service of ‘!he version of tlw le aﬁached as

Appendix A to the Disclosure Statement and the dnsclosun.-. of any’ ﬂlrthcr modiﬂmms on the
| record of the Confmnatlon Hearing, constitute due and sufﬁclgnt notice of tiuh Planaml all later
modifications thereto,

6. | Yoting. . Votes on the Plan were sohclled after dxsclosm uff “adeguate
information” as defined in section 1123 of the Bmﬂuuptcy Code. As cwdenced by the KCC
Declaration, votes to accept the Plan have been’ sohcmd md tabulutad fairly, in gmd faath and in -
a manner consistent with the Approval Ordet, the Bankmptcy Code and the Bwkmptcy Rules. |

7.  Plan Supplement. The Plan Supplement complies W':‘h'-:ﬂ}? tznns of the Plan, and
the filing and notice of such documents was good and praper in mfd’“"e “’i‘h .th‘" Barikruptoy

282008 1433 AM
1120/74708-001 Cument147T3782v5 08/25/2008 1423 A

§224HEv.HINED
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Code, the Bankruptey Rules and the Approval Order, and no other or .ﬁ.lnh'er notm is or shall be
required.

| 8. Plan Modifications (11 U.§. C. § 1127). Subsequent 10-801i¢1ﬁﬁ0¢ the Debtors
made certain non-material modifications to the Plan' (M“E@_Mggﬁg_mgm”) ‘The Plan
Modifications include the following: " |

(8 A deletion in Section 101 of the Plan (definition of the term “Effective
Date™) of the words “the first Business Day following.” " '

(b)  Deletions in Section 1.01 of the Plan (definition of the term “Releasees’™)
of the words “Consenting” 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 “‘Supplemental LC Providers’' means US]
Investments, LLC.” _ | : | SR

. (@) 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 Harris N.A. in the aggregate amount-of $7,640,000,
arranged by the Supplemental LC Providers for the benefit of one of the Debtors® insurance
companies and two of their surety companies.” o ‘ o

(e)  An insertion at the end of Section 3.04 as follows: “Notwithstanding any
provision 10 the contrary in the Plan, the implementing Plan documents or the Qrder: confirming
the Plan: (1) nothing shall affect the rights of the United States Internal Revenue Service (the
“TRS™) to assert setoff and recoupment; and (2) the Priority Tax Claims of the IRS shall be paid
on a no less than quarterly basis within five (5) years of the Petition Date andinterest shall
accrue on such claims from the Effective Date at the rate and method set forth in 26 U.S.C.
Sections 662] and 6622.” . . '

(f)  An insertion at the end of Section 3.0% as follows: “Notliing in the Plan
shall be deemed to or shall in any manner amend, modify, waive, terminate, or otherwise altex or
affect the obligations, duties, rights, or temedies of the First Lien Revolving Lenders and the
First Lien LC Issuing Bank (coliectively, the “LC Parties” and each individut.lly, an “;&
Party”") by any such LC Party against any other LC Party under the Fnst .L:gn Cr'?dat
Agreement with respect to the First Lien Letters of Credit .and all rights, remedies,
claims, counterclaims, defenses, damages, actions, and causes of action of cach LC Party againat
any other LC Party related to the First Lien Letters of Credit existing as of or arising prior to
or following the Effective Date are hereby reserved; prowdgd thet noﬂnqg.nn.,ﬁle foregoing
sentence shall be deemed to: (i) affect the release and d:scharge," p;.cmgied- ie the Dobtors

uant to the Plan; (i) preserve any claim against the l':)ebtor's_ or thg:-Re:'sorgmnzcd Debt::, ﬁx:r
(#ii) affect the release of claims by the Debtors of the Fisst Lien Rgvolvmg_;L_e_ndm it e

Plan.”

5 Lo

BEP5/2008 14:33 AM
1130/TATOBO0Y Gurrenkit4773TBNG : -
B22498y. 133183 i
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(8 A replacement of Section 3.11 of the Plan with the ﬁollow:ng' “Section
3.11 mm&um Class 7 Rejection Claimy are Impaired. On:the Effective Date
or as soon thereafler as is practicable, each Holder of an Allowed Class 7 Rejection Claim shal]
receive fifty percent (50%) of such Allowed Class 7 Rejection Claim.” '

(h)  An insertion as Section 5.10 of the Plan the. followmg “Section 5.10
Character of Distribytions, Reorganized Debtots shall treat all distributions to Class § and Class
6 claimants pursuant to this Plan as repayments of principal amounts due with respect to the First
Lien Secured Claims.and Second Lien Secured Claims, respectively, with o amounts allogable
to the payment of any accrued but unpaid interest thereofs,. Consistent With that treatment, Clags
5 aid Class 6 claimants covenant and agree to treat the entire amoiunt of such digtributiops as
repayments of principal amounts due on their claims and shall not ailocate 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 (3).”

(i) A replanemmt of Scmon 7.03 of the Plan with ﬂ;e following: “Section

s3ual - e ock. On the Effective Datc,all of the issued

and outsmn&ng Old USI Holdings Common Stock and Intevests shall be canceled; Reorganized

USI Holdings shall contribute New USI Holdings Common Stock to Reorganmd 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 end 6 Clmms, 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 votes in favor of the Plan” in line 7 following the pmunﬁwhcal’ “(ns \well as any
trustee or agent on behalf of each such Holder).” .

Each of these modifications is reflected in the version of the -Plan‘mgtwd-hm; In addition,
the Debtors made certain other non-material modifications to the Plan, as also reflected in the
version of the Plan attached hereto. There may be:other non-material mo&iﬁéaﬁbns‘made to
reflect compromiges 0 plan objections or othcr appropriate clarifications. Except as provided for
by law, contract or priot order of this Court, none of the modtﬁcaums maﬁe since the
commencement of solicitation adversely affects the treatment of any Claam agamst ot lntemst in
any of the Debtors under the Plan. Accordingly, pursuant to sectlon 112768y of the Ba.nkruptcy
Code and Bankruptcy Rule 3019, none of these mod:ﬁcgﬁpns require additional d;sclum under -

section 1125 of the Bankruptcy Code or resolicitation of votes under smtxcm 1126 of the

6 ' 0e/2672000 4133 AM

1430/74798.001 Gmnntf14773782v5
g22400 134153
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Bankruptcy Code, nor do they require that _holders\,ﬂpf Claims or Intemtsbc afforded an
opportunity to change previously .cast aceeptances or': ’téjecﬁnna clif the-*ﬂmn | 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 modified
by the Plan Modifications and the disclosure of the Plan Modlﬁcano_ns on the record at the
Confirmeation Hearing constitute due and sufficient notice thereof. |

10.  Degmed Acceptance of Plan as Modified. In acmrdame w1th secuon 1127 of the
Bankruptcy Code and Bankruptcy Rule 3019, all holders of:(ﬂauns who vqtgd to sccept the Plan
or who are conclusively presumed to have accepted the“ Plan are deemed tohave acceptad t.he
Plan as modified by the Plan Modifications. No holder of a Claifni'or. lnte;g;t shallbepenmtted '

to change its vote as & consequence of the Plan Modifications.

11. iance wi Code: (J1. USC. § '
complies with the applicable provisions of the Bankmptcy Code. Ac.cordmgly, ﬂxe Pla.n satisfies
section 1129(a)X1) of the Bankruptcy Code.

12.  Proper Classification (11 US.C. §8 1122 and 1 zggum In addition to
Administrative Claims and Priority Tax Claims that need not be clags_;ﬁqd, thc Plan classifies
nine Clesses of Claims and Interests. The Claims and Intpﬁsl;s plwedm uach Class are
substantially similar to other Claims or Interests, as the case may be, in eachsuch Class. Valid
business, factual and legal reasons exist for separately ‘clrassifying the vari;us' Cluses of Claims
and Interests created under the Plan, the clasmﬁcatwns wete not dane fm: any nmpropet purpose
and such Classes do pot unfairly discriminate between or among holdcrs of C}lahns or Interests.

Accordingly, the Plan satisfies sections 1122 and 1123(§)(I) of the Ban],lgmpmy;(l:crmde. -

:  08/257009 1133 AM
143074788001 CurrentH 47737826

§224850. 134163
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13.  Specified Unimpaired Classes (11 US.C. § 1123(a)2)). Section 2.03 of the Plan
specifies that Claas 1 (Miscellaneous Secured Claims), Class 2 (Miscellaneaus Priorty Claims),
Class 3 (Subsidiary Interests) and Class 4 (General Unsecured Clai:ﬁs) are'f Ummpaued by the
Plan, Accordingly, the Plan satisfies section 1123(a)(2) of the Bankruptcy Code. .‘ |

14.  Spegified Trestment of Impaired CMMM Sections 2.04 |
and 2.05 of the Plan designate Class 5 (First Lien Secured Cinim),- Claps 6 (Seoc‘md Lien

Secured Claims), Class 7 (Rejection Claims), Class 8 (Old USI Holdihg# Gomxiibn Stock'and
lntcmsts) and Class 9 (Insider Claims) as Impaired, and Aticle I of the Pla.n spemﬁes treatmeut
of all of these Classes of Claims and Interests under the Plan. Accordmgly, the Plan satlaﬁw
section 1123(2)(3) of the Bankruptcy Code. o o

15.  No Discrimination (11 US.C. § 1123X4)). .’ﬁlc'Planw providpsfor the same
a Claim or Interest has agreed to a less favorable n'eatmmt Accordmgly, the Plan- satisfies |
section 1123(a)(4) of the Bankruptey Code. L | |

16.  Implementation of Plan (11 U.S.C. § 1123aX5 )]l The PIm and the vatious
documents and agreements set forth in the Plan Supplmnent and described Ain thn Plan ptovnde
adequate and proper means for the Plan’s 1mp1mncntnpon. Acmnhr_ngly, thc ‘Plan sqt;slﬁes
section 1123(e)(5) of the Bankruptcy Code. o o

17, mmmny_mmmu_m&w The. New Debtors
Certificates of Incorporation and By-Laws, the forms of which were filed with tlﬂs couxt on June
15, 2009 as part of the Pian Supplement, comply wnh section 1123(3)(6) Of the Bankmptcy
Code. Accordingly, the Plan satisfies section 1123(3)(6) of the Banh@ptOy C°d°

: TE/252009 11:33AM
1{3AN7ATI8-001 Cummeni/1477378V5
226909, Y153
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and 10.02 of the Plan contain provisions with rcspcct to. the manner of appoinlmcnt of the :
directors and officers of the Reorganized Debtors that: are consistent. wnth the interests of
creditors, equity security holders and public policy in accmdm‘ce with section 112‘3('11)(7) of the .
Bankruptcy Code. Accordingly, the Plan satisfies section 1 123(&}(7) of the Banh'uptcy Code.
19.  Additional Plan Provisions (11 Q,S.Q, § 1123(bY6N. The. le’s provisions arc
appropriate and consistent with the applicable provisions of the Bzmkmptcy Code
20.  Bankruptcy Rule 3016(a). The Plan reflects the date it was filed with the Court
and identifies the entities submitting it as Plan proponents. - ‘Accérdingly, .the Plan satisfies
Bankruptcy Rule 3016(a). | |
21, Complisnce with Bankruptoy Code (11 U.S.C. § 1129()(2)), “Thie Debtors, as the
proponents of the Plan, have complied with the applicable provisions of t:@ Bankrupicy Code.
Accordingly, ihe Plan satisfics section 1129(aX2) of the Bankruptcy Code: Specifically, among
other things: | | e .' |
(a) The Debtors are pr@er debtors under scction 109(:1).61"&:: Banhmy
Code; | : V_ ) . ,
)  The Debtors bave complied with applicable provisions of the Bankruptcy
Code, except as-otherwise provided or pc:nmtted by order of “the Court and |
(c) The Debtors have complied wnth the applicable . provmons of the
Bankruptcy Code, the Bankruptey Rules and the Approvul Otder m (i) tranmnﬂmg the
Disclosure Statement, the Plan and related documients énd notices and '_(i',). soliciting and

tabulating votes on the Plan.

08/2572009 1133 AM
1430/74788-001 Cument/147 737826 ‘ ‘ ’
u23abiv AR5
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22.  Plan Proposed in Good Faith (11 USC. § 1129(a)3) The Debtors. have
proposed the Plan in good faith and not by any meens forbidden by law, ﬂzbreby sausfymg '_
section 1129(a)(3) of the Bankruptcy Code. " The Debﬁors good falth is evidmt from the facts
and records of these Chapter 11 Cases, the -Dlsclogma Statement and thelmmng thercon, the
Gallagher Declration, and the record of the Confirmation Heasing and ther 'mmngs heldin
these Chapter 11 Cases. The Plan was pmposed with the leg;tinmte and honm purpose of
maximizing the value of the Estates and to cﬂ'ectlmc a sucoessm morgpmzaﬁon of the ‘Debtots.

23, Payments

payment made or to be made by any of the Debtors for‘ser\{iceé or for wstsandexpenses in orin
connection with the Chapter 11 Cases, or in connection with :tthlan‘ and ir'xcid‘é"t;f:.':td.?_the' Chapber .
lvl Cases, has been approved by, or is subject to the a.pproval of *we Oomt as reaﬁonab'lei i
Accordingly, the Plan satisfies section I 129(a)(4) of the Bankmptcy Code.

24, The chtom havc

complied with section 1129(e)(5) of the Bankruptcy Code. . The 1detmty mmmm of the

persons proposed to serve as members of the Boards: of Dn'ectors of Rmrgemud USI Holdings
and the Reorganized Debtors were disclosed in the Plan Supplement, and tha appomtmem to or
continuance in, such- positions of such persons is consistent wlth- the . mm;tw-af holdera af ‘ |
Claims against, and Interests in, the Debtors and with. public policy. - The: Dc:bﬁozg have farther
disclosed that: (a) the Board of Dxrectors of Reorganmd USI Holdmga will conmt of six .
members, five of whom will be appointed by the Consemmg Fn'st Lien Lmdcrs mtl ‘the other
member being the actmg Chief Executive Offices, and Ihe Boarth of Dimcm of the other
Reorganized Debtors will consist of three members, each of w‘hom will be qapmmd by the
Consenting First Lien Lenders; and (b) the principal officers of each Debtm' umnediatciy priorto

| 10 (82512008 11:33 AM
130774798001 Curent47737R2 | |
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the Effective Date will be the officers of such Rzorgmiudﬁl)ebtor 88 of the Effective Date. The
identity of any insider that will be employed or retained by the Rcor_g‘anizedrljehtors has been
disclosed in the Disclosure Statement and the Plan Supplement and the natixe of #uch insider’s
compensation is set forth in the Senior Managetmeat Oonmmts e

25,  NoRate Changes(1] U.S.C. §1 AU 6)). Sectlon 1129(a)(6) ﬁf the Banlmxptcy
Code requires that any regulatory commission having jurisdiction over the mmdmrged by a
reorganized debtor in the operation of its business approve any rate change provxded for in a plan
of reorgzmizatiﬁn The Plan does not provide for any changes in any regulated rites.
Accordingly, the Plan satisfies section 1129(a)6) of the Banlcmptcy Code

26.  Best Interests of Creditors (11 U.S.C § 1129(a)X :Z)}. "The Plan sansﬁes section |
1129(a)(7) of the Bankruptcy Code. The Gallagher Declaration, 1he KCC Dccla:atwn, the
liquidation analysis set forth in Appendix D of the Disclosum Smunent aml ‘other evidence
proffered or adduced at the Confirmation Hearing: (a) are pemuamve and. cmdlble' (b) have not
been controverted by other evidence; and (¢c) establish that each. Holder ofan Impmed Claim or
Interest either has accepted the Plan or will receive or retain under the Plan; on mmmt of such
Claim or Interest, property of a value, as of the Eﬂ'ecuve Date, that is mt..lqsg:'ﬁmn the amount
that such holder would receive of retain if the Debiors were liquidated under-chapter 7 of the
Bankruptcy Code on such date. | .' .
Classesl 2,3 and 4 are

21.
each Classes of Unimpaired Claims or Interests that are conc.luﬂvely presumed 1o have accepted
the Plan under section 1126(f) of the Bankruptcy Code. Classes 5 and 6"'have 'each voted to
accept the Plan in accordance with section 1126(c) of the Bmkruptcy Codm Class 7 vomd

against the Plan. In addition, Classes 8 and 9 are not cnmled to receive or. retam ‘any property
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under the Plan and, therefore, are deemed to have rejectad 1he Ptan pmwam to sectmn 1126(3).
of the Bankruptcy Code. Although section 1129(&)(8) of the ’Bmlu'lxptcy Codc has not been
satisfied with respect to Clhsses 7, 8 and 9, the Plan is confirmable because the Plan does not
discriminate unfairly and is fair and equitable wﬂh mspect to cach of Claaaes 7, 8 and 9,
Accordingly; the Plan satisfies section 1129(b) of the Bankmptcy Code with renpect to such

Classes.

28. ‘ i P and
Miscellaneous Sccured Claims (11 US.C, § 1 122@(9))' The treatment of Administrative
Claims pursuant to Section 3.03 of the Plan gatisfies the requlremems of sectxon I 129(a)(9}(A) of

the Bankruptcy Code. The treatment of Miscellancous Priority Claims pmﬂmxt to Sectlon 3.06
of the Plan satisfies the requirements of section 1129(&)(9)(9) of the- Banhuptcy Code. The
treatment of Priority Tax Cla:ms pursuant to Section 3,04 of the Plan satlsﬂe-s the; requimments
of section 1129(a)(9)(C) of the Bankxuptcy Code.. The treatment. of Mmﬁamous Secm'ed
Claims pursuant to Section 3.05 of the Plan satisfies the reqmrementa of sem:m 1 l29(a)(9)(D) of -
the Bankruptcy Code. Accordingly, the Plan satisfies the requirements of sectmn 1129(a)(9) of .
the Bankruptey Code. | |

29. WMMQL_&MW Clms and  are

each Impaired Classes and have voted to accept the Plan, without mcludmg_apy acceptance of
the Plan by any insider. As such, there is at least one Class of Claims against the Debtors that is
Impaired undcr the Plan and has accepted the P]an determined without mcludmg #ny ACCEptance:

of the Plan by any insider. Aocordmgly, the Plan’ aatasfxes the mquiymu af sectxon

1129(2)(10) of the Bankruptcy Code,
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30, mmm_uﬂ:_j_l_gmm m ﬁmial'pmjécmé in Appendix B to
the Disclosure Statemnent, the Gallagher Decla;axibn at'u.‘; other evideﬁcg proffued or adduced at
the Confirmation Hearing regarding faasibility; (a) is per'suasive-and éredible; (b) has not been
controverted by other evidence; and (c) establishes that confirmation of the Plan is not likely to
be followed by the liquidation, or the need for further financial reorgamzaﬁon, of the
Reorganized Debtors. Accordingly, the Plan satisfies the requirements of sei';ﬁpn"..l‘- 12%eX11) of
the Benkruptcy Code, | N

31, EMMMMM As pmwded in Secuon 13 11 ofthe
Plan, all fees payable pursusnt to section 1930(a) of uﬂe 28 of the Uniwd szs Code as .
determined by the Court, have been paid or shall be paid for cach qum on or pnor to the
Effective Date and the Reorganized Debmrs.shall commue'to pay such fees.as tbcy.chome due
from and after the Effective Date through the closing of these Chapter-11 Cases. Ac‘_c'ordingly..
the Plan satisfies the requirements of section 1129(a)(12) of the Bmlmmtcy Cade

32.

Seatian 1 129(a)(13)
does not apply in these Chapter 11 Cases because the Debtors are fot obli,gated to pay any retiree -
benefits. | | |

. Section

33 ] 51
1129(a)(14) does not apply in these Chapter 11 Cases because the Debiors.se: not required to

pay any domestic support obligations.

Section 1129(a)(15) does not apply in these Chaptes 11 Cases because nons of the Debtors is an

individual,
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35. ' 11 U.S.C. § 1129(aX(16)). Section 1128(aX16) does not
apply in these Cﬁapter 11 Cases because eagh- of ‘the Debtors is a moneyed, business or
commercial corporation. |

36. . NoUnf ir Discrimi

_ 12D Bascd vpon
the evidence proffered or adduced at the Confirmation Hemng. the. Dtsolosum Statement and all
other evidence before the Court, the Plan does not discriminate unfairly and isfan'md equitable
with respect to Classes 7, 8 and 9, as required by sections 1129@)(1‘) and (Z)oftheBankruptcy
Code. Thus, the Plan may be confitmed notwithstanding -'-ﬂ'lc Deb:prsf failum t0 satisfy section
1129(a)(8) of the Bankruptcy Code. Upon conﬁrmabon and the occum‘moe 'of.ﬂia Effecﬁve‘
Date, the Pian shall be binding upon the metmbers ,.of all Classes incloding thos¢ jéf»(;?lasses 7: 8
and 9, o

The Plan does not unfalrly discriminate agamst Classes 7, 8 and 9. The lnterﬁts class!ﬁed in
Class 3 (Subsidiary Interests) shall be Reinstated for the ulhmate ’beneﬁt of thc Reorga.nmd
Debtors. As a result, there is a reasonable basis for any. dJspm treatment betwean and among
Interests in Class 3 and Class 8. Accordingly, the Plah sausﬁes sectwn :‘l-"l}29'(.b)(])_ of the |
Bankruptey Code. S

() . The Plen is Feir and Equitable. The Plan is fair and equimble in that no
holder that is junior to the Class 7 or 9 Clalms or the Class 8 Imemts will recewe m' retam under

the Plan on account of such junior interest any prepmy Thereforc, tha Plan sansﬁes section -

1129(b)(2)C)() of the Bankruptey Code.’
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37.  Only One Plan (11 U.S.C. § 1129(c)). The,_Plan is the Bnly pﬁlﬁﬁéfi_mrganizaﬂon
filed in these Chapter 11 Cases. Accordingly, section 1129(0) "qf the Bwkrupt:y Code is -
inapplicable. | | | o

38.  Principal Purpose of the Plan (11 U.8.C. § 1129(d)) . The pnmxpalpurpose of the
Pl‘a.n, as evidenced by its terms, is not the avoidance ofitaxes or the avoidance of t'he application
of section S of the Securitics Act of 1933, | o

39, Good Faith Solicitation (11 US.C. § 11 5(e)). Based on- the'record ‘before this
Court in these Chapter 11 Cases, the Exculpated Persons have acteq- in '-‘gﬁqd;ﬁith" within the
meanitig of section 1125(e) of 'thc Bankrupicy dee and in oompliane:e wnhthc a.pplichblel
provisions of the Bankmuptcy Code and Bankruptey "Rples in comecnon - mth all of thcn- .
respective activities relating to the solicitatio.n of acoepmmee to the Plan and th;w- partmpaﬁon
in the activities described in section 1125 of the Bankruptcy Code and the Hioulpated Persons

referenced in Section 11.03 of the Plan are. entitled to the protections afforded~by=?secﬁon 1125(e)
' of the Bankruptcy Code and the exculpation pmvxswns gset forth in Soction 11.08 of the Plan. |

40. isfaction of Confirmation R mrommts Based upon the fmf;going, the Plan
satisfies the requirements for confirmation set forth in section 1129 of the Bankruptey Code.

41, Implgnmm All documents and agreﬂnmtsnwesaaryw implement the Plan,
including, without limitation, those contained in the Pian Supplement, and all: Uther mlevant and
necessary documents (including the New Senior Secured Loanpocumems, the §pw5hamholdcr
Agreement, the New Registration Rights Agreement, the New. Debmn : C‘emﬁcatas of
Incorpatation and By-Laws and the New Ma.nagement ‘Incentive Plan) dnmbod in the Plan, |
have been negotiated in good faith at atm’s length, are in the best interests ofthe Debtura and the
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Reorganized Debtors and shall upon execution be vahd binding and enforceable doc\nnents and
agreements not in conflict with any federal or state law. o

42.  Good Faith. The Exculpated Persons will be acting in 'goodff;ith if they proceed
to (a) consummate the Plan and thc agreements, setﬁemmts tramactlons and transfers
contemplated thereby and (b) take the actions suthorized and directed by this’ Couﬁmxanon |
Order.

Debtors have wcercise;i reasonable business judgment m determiniﬁg whethermassume or reject
each of their executory contracts and unexpired leases as. setforth In Artidle VI of the Plan-and
the Plan Supplement. Each assumption or rejection of an exewwry oontrwt o: Wl'ed lease"
as provided in Article VI of the Plan shall be legal, vahd and bindiug upon ihe Rmrganmed
Debtors and all non-Debfor paties 1o such executory contrast or mmqnmd lcase to the same
extent as if such assumpnon or rejection had been eﬁ'ectnamd prursumt to m appropnal:e ,
authorizing order of the Cowrt entered before the Conﬁrmabon Date rm.der seoﬁon 365 of theA |
Bankruptcy Code. . |
44. M The Debtors have curad or provldzdadtmmm assurance ,
that the Reorganized Dchtors will cure, defaults (if any) under ot relafing to each of the-assumed - 4‘
cxecutory. contrects and unexplred leases that are bemg assumed by the Debwra pursuent to:the
Plan. ' ..
45 Tranafers by Debtors: Vesting of Assets. Al ;masfer's"bfprépéﬁ'y of the Estites,
including, without limitation, the transfer of the New 18] Hdldmgs Common Stach,shall be fme.
and clear of all Liens, charges, Claims, encumbrances and, other intmm eawept s expressly '
provided in the Plan or this Conﬁrmauon Order Pursumt 1o sect:ons 1141(b) and (c) of the-

1130/74798-001 Current/{47737B2v5 . - 08/25/2000 11:33 AM
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Bankruptcy Code, all Property of each of the Debtors (axcludmg property tim ‘has been
sbandoned pursuant to the Plan or an order of the Baukruptcy Court) shall vestin cach of the
respective Reorganized Debtors or its successors or assigns, as the case Inay be, free ard clear of
all Liens, charges, Claims, encumbrances and other interests, except as expressly provaded in the
Plan or this Confirmation Ordzr. Such vesting does not-constitute a voidable transfar under the
Bankruptey Code or applicable nonbankmptcy law. | | '_ |

46. Conditions to Confirmation. The condmcms to Canﬁmaﬁon set*forth in Section
9.01 of the Plan have been satisfied, waived or will be satisfied by entry of--tl;;aCmﬁnpation

47.  Conditions to Consummation. The ooﬁdiﬁbns to the Eﬂ'ectivel)atc are set forth
in Section 9.02 of the Plan. Such conditions (other then those in Sections 9,0?(:1) and (b) of the
Plan) may be waived at any .time by a writing signed by an auﬂfonzl‘ed mpregentative of the
Debtors and the Requi#ite Consmﬁng First Lien Lenders, w1thom notice or o:darof the Court ﬁr
any further ac'uon - | -

48.  Retention of Jurisdiction. The Court properly migy. retain Junsdmtmn over the
matters set forth in Article XII of the Plan. _ | .

49,  Releases and Discharges. The discharge, release, .-indmnimﬁan and exculpation
provisions set forth in Article XI of the Plan constitute good faith mprommes and settiements
of the matters covered thereby. Such compromises and settlements are made in eau:hnn,ge for
consideration, are in the best interests of the Debtors. their Batates, and hOldm °f Claims and

Interests, arc fair, equitable, reasonable, and are. mtogml elements of the mm;cturing and -

resolution of these Chapter 11 Cases in accordance with thr. l?lan.
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50. es. The distnbunons of the New US]
Holdings Common Stock and the New Senior Secured Notes (eoﬂecuvely, the “Plan Sec gg ™

as contemplated by the Plan are exempt from the rcquuemmts of: the‘Secm'nies Act.

51.  Liquidity LC Settlement Payment. Upon the ocourrence of thc;mchve Date, the
Liquidity LC Providers shall transfer the Liquidity LC Setternent Payment to Reorganized USI
to fund Reorganized USI's working capital needs post-cmergenoc Upon payment of thc
Liquidity LC Setﬂement Payment, the Liquidity Letter of Cmdlt and qumdny LC A.greement
shall be cancelled, returned, and of no further force and effcct.

52,  Preservation of Causges of Acng. Tt is in the best mtme&is of the Holders of
Claims and Interests that all Causes of Action (mcludmg Avoxdance Actim) that are not
expressly released vnder the Plan be retained and prescived by the Reorgammd Debtors pursuant

to Axticle VHI of the Plan to maximize the value of the Debtors’ Estates ; .\ |

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

53.  Confinpation. The Plan is approved and confirmed mdﬂ'sec.non 1129 ofﬂ:;a: ‘
Bankruptcy Code. The Plan Supplement is incorporated by reference into anitis an irtcgral part
of the Plan. |

54, th_g&ggna All objections that have not been. vathdrawn, waxved or setiled, and-
all resetvations of rights pertaining to Confirmation of the Plan. are ovemalad m‘ﬂ“ merits

provisions of the Plan, the Plan Supplemmt and this. Cmfmnaﬂon Orda mcludmg the findings

of fact and conclusions of law set forth herein, are nonseverable and mutualb’ dependent
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56.  Plan Supplement. - The documents contained in the f’ian 'Swmnn- and any
améndmmts, modifications, and supplements ﬂxm‘eté, and aﬁ documents and agmemems related
thereto (including all exhibits and attachments thereto and '&ocumems mihmad ‘1o therein), gﬁd
the execution, delivery and performance thereof by the Reorgmuzad Debtors, m authoﬁzod and
approved as finalized, executed and delivered. Without further order or authmnon of this
Court, the Debtors Rzo:gamud Debtors and their successors are authonzed md empowcmd to
make all modifications to all documents included as'part of the Plan Suppl_lmem‘t}m ate niot
.inconsistent with the Plan. Once finalized and executed, .thﬁ docmnems -éﬁl;npﬁsing the Plan-
Supplement and all other documents contemplated by the Plan (mcluding. withwt mmtamn, any
and alt pledge and security agreements, intellectual pmpeuty secumy agreements, deeds of tust, '

- mortgages, guarantees, and subordination agreemenis) shall oonmtuw legnl, valtd bmdmg ami:
authorized obligations of the'respecnve parties thereto, enforceablé n accordam with their
terms and, to the extent applicable, shall create, as of the Effective Date, all Lieas and other
security interests purported to be created thereby. | | : |

57.  Solicitation and Notice. Notice of -the Conﬁmaﬁm Hunngoo:nphed with the:
terms of the Approval Order, was appropriate and satisfactory based.on the mrmsmrwes of the
Chapter 11 Cases and was in compliance with the provisions of the Bmlcmptcy Code and the
Bankruptcy Rules. The solicitation of vetes on ﬂm Plan compiwd wn:h the solicitation
proocdures in the Approval Order, was appropriate and satlsﬂlcwfy based upon ‘the |
circumstances of the Chapter 11 Cases and was in compliance with thc pmwsmns of the
Bankruptcy Code and the Bankruptcy Rules. Notice of the Plan Supplemnm and all rohmd

documents was appropriate and satisfactory based upon the c:rcunmames of the Chaptu 11
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Cases and was jn compliance with the provisions of the lslan,_ the Bankrupicy Code and ‘_the
Bankruptcy Rules. | -

58.  Plan Classifications Controlling. The clamﬂcatwn Qf Claim a.nd Interests for
purposes of distributions made under the Plan shall be gavemed solely by the wrms of the Plan.
The classifications set forth on the Ballots tendered to or-returned by the Credmrs in connection |
with voting on the Plan: (a) were set forﬁ) on the Baliots sole;y for purpom of yotn;g to acogpt'
or reject the Plan; (b) do not necessarily represent, and inllnm went shnl]be ddmnedto modlfy or
otherwise affect, the actual ciassiﬁcation of such Claims under the Plan, for dwmbtmwpurptm,
and (c) shall not be binding on the Debtors or Reorganized Mwm. ERES

stay provided by Bakruptcy Rule 3020(c) shall not apply to this Confirmation Order.
Immediately upon occurrence of the Effecuvﬂ)ate, this C@ﬁﬁrmatlon Order and th: terms of the
'Plan shall be deemed binding upon: (a) the Debtors; (b) the Reorgmzed Dzbtors (c) all: Heldcrs |
of Claims against and Interests in the Debtors, whether or not Jmpeired under the Plan and -
whether or not, if Impaired, such Holders accopied the Plan; (d). cach Person wqmnngl’mpeny
under the Plan; () any other party in interest; (f) any Person making m:?‘-qppemnce inn these
Chapter 11 Cases; and (g) each of the foregoing’s reepemw heirs,-aﬁci:cséér&jaﬁsigns, agents,
attorneys, affiliates and beneficiaries. | |

60. Co Exi . Except as otherwxse provided m the Plan, each .
Debtor shall, as a Reorganized Debtor, contmue to exist after the Eﬁ'acuve Dalaa as-a separate .
Jegal entity, each with all of the powers of a corporatwn under the laws of: the thnir respachve =
states of incorporation and without prejudice to any right to alter of tennmaie auch existence

(whether by merger or othérwise) under applicable state Iaw.
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61.  Canellation of Notes and Stock. Upon the occurrence of the Effective Date,
except to the extent otherwise provided in this Confirthation Order or the Plan, al'll ‘ndtes,
instruments, certificates and other documents: evidencing, AONg. other thmga (a) the Old USI
Holdings Common Stock and Interests; (b) the First Lnen Cradat Agreement (ottm than the First
Lien Letters of Credit); and (c) the Second Lien Credit Agreemeni-,- ahall be cancelled, and the,‘
obligations of the Debtors thereunder and in any way related theteto shnll be fully sansﬁad
released and discharged in exchange for the treatment prowded under thae Plan for Allowed
Claims, if any, arising thereunder. Upon the occusrence of the Bﬁ‘ecuveiDm except to ths
extent otherwise provided in this ‘Confirmation Onder or the P‘lan, any cmht agreement,
indenture or similar agreement relating to any of the foregomg. mpludmg, mthom lunitatmn. the
First Lien Credit Agreement (other than the First Lien Letters of Cl'ﬂdlt) the Sec-md Lien Credit |
Agreement and any related note, guaranty or sumlu mstmmmt of tha Debw;'!l shall be dwned
to be cancelled, as permiteed by section 1]23(&)(5)(1") of the Bankruptpy Code,and dlschargad 3
(a) with respect to all obligations owed by any ])cbwt undex any such agreﬂnmt; and (b) ﬂt(:eptﬁ
to the extent provided herein and in the Plan. R - .

62.  Issuance of New Secuwities, The issuance by Reorganized USIHoldmgs ofthe
Plan Securities is authorized without the need for any further corporate action and without any
further action by Holders of Claims or Interests. o . |

(8)  Upon the occurrence of the Bfféctive Date, the, adommu ﬁhng, .a;ip:wal
and ratification, as necessary, of all corporate. or mlawd actwm cont@mplam hereby with
respect to each of the Reorganized Debtors shall be deemed smthonmd and SPPNWd in all

respects. Without limiting the foregoing, such actions may mic;lude: @ ﬁwadnpnon of the New
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Debtors Certificates of Incorporation and BysLaﬁrs and related docinnents;_'(ii); the élection or
appointment, as the case may be, of directors and officers for ﬁne Reorganized 'ngtérs; (iii) the
issuance of the Plan Securities; (iv) the adoption, authommim and nnplemenhhmof the New |
Management Incentive Plan (includiﬁg, without limztaﬁon, ﬁ_a;\egranis..of ﬁleopnens to plﬁchase
New USI Holdings Common Stock contcmplamd' By .tl:.ni'Senior ManagemutCmtu‘acts) and-
assumption of the Senior Management Contracts 42 thc t:xecuhon and dehve:ry of the. New.
Sharcholder Agrwnmt and the New Registration:Rights Ag-oemmt nnd ('vx) the exec.uhcm and | _ | .
delivery of the New Senior Secured Loan Documents (m,CIudmg wiﬂ:out lmﬁtatxon, any and ali .
pledge and security agreements, mtellectual property secunty agreemmts; dwds of trust,
mortgages, guarantees, and. subordination agreemems) and the paribrmance of all obhganons"
tlmroundgr. | | | N .

(b)  All matters provided for in the Plan invblvin'g thecorpommwne ~o'f‘
any Debtor or any Reorganized Debtor, or any corpomm action reqmmd by any Debtor or any. .
Reorganized Debtor in connecnon with the Plan, is deemed to have occu,n'w snd shall be in. |
effect, thhout any requlrcmeni of further actmn by the swunty hn?ders or. dimctors of sux:h.
Debtor or Reorganized Debtor or by any other stakeholder. .

() On or - after the Eﬁ'actwe Date, the appmpnm oﬁ’ums ‘of "each
R.eorgangd Debtor and the members of the board of d:rectors of cach Rmrgimmd Debtor are
authorized and directed to Issue, execute, deliver, ﬁle and moord any and nll agreemmts
documents, securities and instruments contemplated by the Plan or the- mm conw.mplawd R
thereby in the name of and on behalf of such Reorgamzed Debtor and mke such otbm actlon.s as
may be necessary or appropriate to cffectuate and further cvxdcncc the tetms and eondiuons of

the Plan and the transactions contemplated thereby. Wlthout lxmmng the gcnera.hty ‘of the
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foregoing,. each of the approprinte officers of each Reorganized Debtor i&éﬁﬂzm 10 issue,
execute, deliver, file and record any and all documents and mstmmnts 88 any such oiﬁcer may
deem necessary or appropnate to (i) terminate any Uniform Commemal Code financing
statement, filing in the United States Patent and Trademark Office or mortsage or. deed of trust
refating to Liens granted in connection with the First Lien Credlt Agreement | or; the Second Lien
Credit Agreement or (i) perfect or preserve any of the Liens craatedundar the New Senior

Secured Loan Documents.

Upon the occurrence of the Effective Date, the Persons. proposed to sexve o8 membets of the
Boards of Directors of Reorganized USI Holdmgs and the Rnorgamzed Debtm's, as 1dmt|ﬁed in
the Plan Supplement, shall autmnatxcally constitute the Board of Dn'ectom of R.eorgamzzd UsI
Holdings and the Reorganized Debtors, as applicable | | |

65.  Restructuring Transactions. On or pnor 10 the Eﬂ’ecnve Date, th;e Reorgamznd '
Debtors, with the consent of the Requisite Consentmg First Licn Lcmders, may engage in or
continue to take such actions as may be necessary oxj appropnate to eiffegt furthm' corporate
msmwturings of their respective businesses, including actions necessary 'to sxmphfy, mmgmﬁze
and rationalize the overall reorganized corporate structm of the Raorgamzzd Dobtars. |

(a)  Securities Laws Excmption. The offcnng, 1ssmnce md dmmbzmon 1o.the

Holder of a Claim under the Plan of the Plan Securitics will be exempt frotn rggismon under
the Securities Act and all rules and regulations promulgated thereunder andany state or local law
requiring registration prior to the offering, iﬁsuame, -distribution or salaﬂf :@miﬁw The
issuance to the Holder of a Claim of the Plan Secuntim is'or was in exchanga for Olaims against

the Debtors within the meaning of section 1145(a)(1) of the Banlcruptcy Code Pursuant to
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section 1145{(c) of the Bankruptcy Code, the resale of any Plan Securities: shall be exempt from
registration under the Securities' Act and all rules and mgulatlons prdmulgatad thereunder and
from any state or local law requiring registration pnor to thr: offmng, lssu&.me, distribution ot -
sale of securities, except for any restrictions set ferth-in sectmn 1 l45(b) of. the B&nlmrptcy Code
and any restrictions contained in the Plan or Disclosure Statement ,

66.  Distributions Under the Plan, Al distributions under the Pld:'t_;_Shall be made in
accordance with Article V of the Plan. | | |

67. Unclaimed Distributions. All distributio:-ls undef the Plan tha mam u_nclaig:e‘d .
one yesr afier the relevant Distribution Date shall’ usiefeamblyremt tothe "applicable
Reorganized Débtor. Upon such reversion, the relovant Allowed élaim-'(a;na.m;y Claim on
account of missed distributions) shall be a\uomatxcally dlscharged and fwmr barred.
notwithstanding any federal oratats-escheat laws-or mgaﬂahons to the c:mtrary

68.  Disputed Clgims. The prowsmns of Article V1il of the Plan, nn!udxng. w1thout |
limitation, the provisions goveming procedures for pesolvmg stpmed Claams, are fair and
reasgnable and are appmved

Confirmation Order shall, subject only to ﬁc.océmp.ee of ﬂm Eﬁecuwbum;mnsmuw the
approval, (a) pursuant to sections 365(a) and 1-'1230':}.(2} of t}wBankmptcy Céde, .16.1' the
‘assumption of the executory contracts and unpxplmdlcam sasimed pw:smntw ;Arﬁcle VI of
the Plan, and (b) pursuant to sections 365(&) a.r.ld 1123:(b)(2} ‘6f1hé Bankmphcy Codc, of the
rejection of the executory contracts and unexptred leaaea lastcd in the Plan- Supplmeut (which

may be modified subsequcnt to the Effective Date as set forth in the ‘Plan)
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70. [;;clusivgggsg. Unless otherwise specified: infhe Plan, the Plant SWmmr ora
notice sent to a given party, each executory contract and unexpn'ed lease hated or 1o be listed in
the Plan Supplement shall include any and all modxﬁcatlons, amendmcnts supplommts .
restatements and other agreements made directly or indirectly by any agreemeht,% mstmment or
other document that ini any manner affects such execmory contract o unexpmd lease, without.
regard to whether such agreement, instrument or oﬂ:er document is hsted them prmnded that
such agreement has not expired pursuant to its terms.

71,

Leases. The filing of the Plan and the Plan Supplmne!ﬁ and the pﬁllfliqatiqn of theConﬁnnahon
Hearing Notice and notice of the entry of this Coﬂﬁrmnﬁm“()rdﬂ pmi\;ide' adaq\menottceef the
assumption and rejection of executory contracts and unexpired kases purmmt to Artlcle Viof
the Pisn (bott for contrasts snd T6ases that are lsted in thePla: Supplement and for contracts |
and leases assumed by defanlt), Thercfore, no other or ﬁmhe:r no:me is reqmred |

72.  Assumptions. The executory contract and. uncx;med lease pm\nsxons of Artlcle
VI of the Plan are approved. All executory contracts and unexpu'ed leases Bs. w whmh my of the
Debtots is a party shall be deemed automatically assmned in accozdanﬁe w:th the provismns and .
requirements of sections 365 and 1123 of the Ban.ln-uptcy Code as of the Bﬁ’:cg_zyg Deate, unless
such executory contract ox unexpired lease (a) has expimdpr termmated pummxttotts own
terms, (b) has previously been assumed, assumed and assiga’ed or rejmtedpm'smntto an order
of the Court on or prior to the Confirmstion Date, (c) 1s the subJec.t of a: pmdmg mouon to
assume, sssume and assign, or re;ect as of the Conﬁnmt;on Date, (d) i is hsted on the Schedule of
Rejected Contracts included in the Plan Supplement, or or (¢) is otherwise rq}md. pmsuant to the

terms of the Plan (the “Assumed Contracts and ngm') Each of the Assumod Oontmcts and
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Leases shell be assumed only to the extent that any such contract or lease" constitutes an

executory contract or unexpired lease. Listing a ccmtmct or !easa in the: Plan Supplument
pursuant to Section 6.01 of the Plan shall not ccnsumte an-admission by tha Debtors or the
Reorganized Debtors that such contract or femsc is an cxecutory contract or. mwxplred lease or

that the Debtors or the Reorganized Debtors have any- habxhty t!wmmder

the Plan, Subject only to the occurrence of the Effective Date, all eounmpamee w all Assumed
Contracts and Leases are deemed to have been provided with adcqum aamnce of futuxe
performance pursuant to section 365(¢) of the Bakruptéy Code. R

74,  Cure of Defaults. This Confirmation Order:shall consﬂt\m on order approvmg

the assumption of the Assumed Contracts and Leases deswibed in Article VI ‘of the Plan,

pursuant to section 365 of the Bankruptcy Code, as of’ the Bﬂ“ectlw Da.te The parues to each of

the Assumed Contracts and Leases were afforded good and mﬁ‘zclmt noticp of stich. asaum;mon

and were provided with an opportmnty to object and to be heard with respect to 'dw ability of the

Reorganized Debtors to provide adequate assurance of future perfonnance and any bther ground.

Such objections (collectively the “_&gglggp_ngn_QmM") shall be resolwd mnmtent with
Sections 6.02 and 6.03 of the Plan. Nomithstandmg the- fomgmng, or mythmgdac in &:c Plan,
with respect to any executory contract or unexpired lease which is- sub_}ect 10- an Assumpuon
Objection (on the bws of incorrect cure mount, Iack of adcquate asswme or any other
ground), the Reorganized Debtors ghall retain the right, until five (5) Busmess Days afler any

order resolving the Assumption Objection becomes a Fmal Orduar to reject suoh executory

contract or unexpired lease.
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75. MLQM_Q&ME_ th respect to an. cxecmury oontract or
unoxpired lease sought to be assumed pursuant to the Plan, thc deudlme m ob3ect to assumphan .
of the Assumed Contracts and Leases shall be forty-ﬁve (45) dnys after. the Eﬁ‘ccuve Date (the
“Assumption Objection Deadline”). Any party failing (o file an Ass‘ggpuqn-»gbqqchon on or
before the Assumption Objecﬁm Deadline shall be fo'rever baﬁed from assertmg, eollectmg or
seeking to collect from the Reorganized Debtors any amounts in excess of the pmposed cure.
amount set forth in the Plan Supplement with respect to such contract or l&ase ‘ | ‘

76. Rejections. As provided in Article VI of the Plan, all executm'y coniracts. and
unexpired leases shall be assumed by the R.eotgamzed Bebtors, p_rgm,dﬁd hgmgx, that any- ’

contract or lease listed in the Schedyle of R.ejwted Contracts (the ‘Rej

Leases”) shall be rejected pursuant to section 365 of the Bankruptcy Code Allotthe Rejected ‘
Contracts and Leases shall be rejected only to- thev‘q;cften’t‘mvavrmy mchmnmorlease |
constitutes an executory contract or unexpired lease. This Co‘nlﬁmsll_.:'gqn Order ahalloonst:tute an .
order approving such rejections, pursuant to section. :?;65 of the BankmptcyCode, as of the
Effective Date, | o | | )

77.  Relection Claims and Bar Date. Claims arising out of the rejection of any -
executory contract or ymexpired lease pursuant to Section 6.91 of the Plan nmstbc filed witl‘rﬂﬁ: B
Debtors’ claims agent, Kurtzman Carson Consultants, LLC, no laterﬂlanthelaterof (®) twemy |
(20) calendar days after the Effective Date, ot (b) thirty-five (35) calendar days afte the entry of o
an order rejecting such executory contract or unexpired lease Any Clmm Rot ﬁled»mthm sueh
time period shall be forever barred and shall not be enllfqrceab}e.‘ggainﬁﬁj;v;ﬁﬁ-::'l}ebw“, the
Reorganized Debtors or their respedtiva Estates or properties. The ReorgamﬁdDebwrs shall -.
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have the exclusive right to object to any Claim ammg Out of the re}eot:on ot‘ an exacutory

contract or unexpired Jease pursuant to the terms of Sectiou 8 05 of fhe P}an

':‘8. ension of Scetion 365(d)(4) Deadii ne; The time pursuant to sectmn 365{d)(4) -
of the Bankruptcy Code within which the Debtors may assume, asme and’ amgn or meject each o
executory contract and unexpired lease that is rejected reta:ned, assumm andfor asslgned
pursuant to the Plan, this Confirmation Order or any cher Order of the: Court ul h&reby extended .
through the date of entry of an order approving the assumptim, assmnpﬁan andmgnmont or.
rejection of such executm‘y contract or unexpired lease. .

79.  Opemtion as of the Effective Dm. As of the Effectwe Date, nnless otherwise
provided in the Plan or this Confirmation Order the Reorgamzed Debwrs may upmte ﬂw
businesses and may use, acquire and dispose of pmperly and seitle and compmmm Clldms and '  '.
Interests without supervision or approval by the Bankmptcy Cmm and ﬁreemf myusmmom of .
the Bankruptcy Code or the Bankruptcy Rules and in all, res;)ects as if them wm no pending
cases under any chapter or provision of the Bankrupwy Cede ‘ | |

80, Injunction. Except as otherwise expressly pwv:ded for m 111: Plan- or’ thzs
Confirmation Order and to the fullest extent authonmd or pmwded hy thﬂ Banmmoy Codc, '
including sections 524 and 1141 thereof, the entry of the. Conﬁmuhan Order- shnR pmvulcd tlnt
the Effective Date occurs, permanently enjoin all Pmsons"that have held 'c;umxtly..hald oF mAy
hold a Claim or other debt or lmbﬂxty that is dwcharged or-an Intcmst or otlm ngh: of an eqmty |
security holder that is Impaired or terminated pursuant to thc tm:ms of the Phn ﬁom taking ony
of the following actions against the Debtors, the Reorganizcd Debtors o thm Rroperty on
account of any such discharged Claims, debts or liabilities or such termmmd Imsts or rights:
(s) commencing, conducting or continuing ia any manner, directly or mdamcﬂy, 4oy suit, action

28. " omsm 1133‘5#1

$13074786-001 Cumert/14773782v%
22249041153

TRADEMARK
REEL: 004042 FRAME: 0346



or other proceeding of any kind; (b) enforcing, levying, attaching, collectmg or oﬁlerwme |
recovering in any mannér or by any means, whether dimcﬁy or mdnecﬂy, any J‘udgment, award, -
decree or order; (c) creating, perfecting or enforcing'in rmy nmnnen-.dxrect!y of hldi'teoﬁy, any
Lien or encumbrance of any kind; (d) asserting any sctoff, of"ﬁet, : nght of- subrOgEtion or.
recoupment of any kind, directly or indirectly, against any deb, tiab‘jility' or obligation due to the
Debtors or the Reorganized Debtors; and (e) proceeding in any mannerm any piacc whatsoever,
including employing any process, that dees not conform to or comply with o’rl is inconsxstent with
the provisions of the Plan. | | I

81. . Released Claims. As of the Effectiye Date, thiﬁ:'Cmﬂnnaﬂan' Qrdm' shall
constitute an injunction permanently enjoining my Pmon that has held, curmntly holds or may
hold a Clmm, dcmand, debt, right, Cause of Action or hablhty ‘that is: mlmed pursuant to
Section 11.04 of the Plan from enforcing or attempting to mforce any such Claim, demmd debt,
right, Cause of Action or liability against any (a) Debtor, ) Reorgamzed Debtm' (c) R.eleasoe
or (d) Exculpated Pm'son or any of their respective Property, bawd on, ana,mg from or nelatmg
to, in whole or in part, any act, omission, or other occurrence mcluding actians iu comnection
with jndebtedness for money borrowed by the Debtors taking place. .o of. prinr to 'the Effective
Date with respect to or in any way- relating-to the Chapter 11 Cases, all of which clalms,
demands, debts, rights, Causes of Action or lmbxhtm shal.l be deemed releasgd on and as of the
Effective Date; pg;w_dgg, however, that with respect 1o the fomm directora, oﬁoeu's and
employeces of the Debtors, this injunction shall apply only to the 'enfpmmﬁm of Claims,
demands, debts, rights, Causes of Action or 'liahiiitics with respwt o whmh such former
directors, officers and employees would be entitled to mdemniﬁcatmnfrom ﬂchBbem 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 Credxtors may assert’ under the Plan to enfom& ﬂwn- nghm '
thereunder to the extent permitted by the Bankruptey Code or (b} an:y clanns Cmditors or other
third parties may have agamst each other, which claxms a:;e not related to the Debmrs and the
Reorganized Debtors, 1t bemg understood, however, that 'any defmses, oﬂ'sm er oountercla:ms:'
of any kind or nature whatsoever which the Debtors may have or assen in nespact of any of the :
claims of the type described in (a) or (b) of ﬂns pamgraph are fully presmed o

82, Mmﬂgmwm To the ﬁmm mntent penmtﬁed :
by applicable Iaw (including, without hmltatlon, section - 105 of the Banlmpwy Code), and'
except as otherwise provided in the Plan or in the Conﬁxmanm Order all conmderation:' E
dxsl:ributcd under the Plan shall be in exchange for, and in. oomplete satisﬁaﬁﬁbn setﬂamem,
discharge and release of, all Clanns of any nature whatsocver agamst the Debtors or-any of their
assets or properties, regardless of whether any Property shell have been dxsmbumd or retamed
pursuant to the Plan on account of such Claims, Upon the otcurrence of tbc Eﬁ‘M\'e Date and
except as expressly contemplated in the Plan. the Debtors and cach of’ tham sh,all* (a) termmtc :
all Interests of the Holders of Old USI Holdmgs Common Stock and Interests; mad {b) he deemed |
discharged and released under section 1141(d)(1)(A) of the Baukrup;cy Codeﬂmn any and all
Claims,including, but not limited to, demends end lisbiltis that arose before the Effective Date,
debts (as such term is defined in section 101(12) of thc Bankmptcy Code) Llens, security
" interests, and encumbrances of and against all Property of the tespactwe Estatas, the Debtors, ar
the Reorgamzed Debtors that arose prior to the Effective Dahe muluding wrthm( lnmtatmn, all
debts of the kind specified in sections 502(g), S02(h) or 502(1) of the Bankruptay Cﬂde, whether
or ot (i) such Claim has been Allowed pursuant to section 502 °“h° Bankruploy. Code, o @)

the Holder of such Claim has voted to accept the Plan. -
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83. Discharge of Deb;g; . As of the Eﬁecuve Date all antnttes, ;ncludmg, without
limitation, all Holders of Claims or Interests, shall Be barred and en;omed fromassmg against .
the Debtors or the Reorganized Debtors, their successors or their: Property any other Qr further ,‘
Claims, debits, rights, Causes of Action, liabilities or Intencsts relating hothc Deb‘tors based upén
any act, omission, transaction or other activity of any nature that occurred prm tothe Effective
Datc except for those obligations cxpressly created by, or reserved i in, the Plan In acootdanoe ,
wnth the foregoing, except as provided in the Plan or the Conﬁmmhon Otde! thls Conﬁrmaﬁon :
Order shall be a judicial determination of discharge of all such Claims and other debts and
liabilities agamst the Debtors and termination of all Interests of the Holders of Old USI Holdings
Common Stock and Interests, pursuant to sections 524 and 1141 of thc Bhnkmpﬁcy Code, and
such discharge and termination shall void eny judgment obmmod agamst ﬂse Debtors or the
Reorganized Debtors at any time, to the extent that such J}xdgmem.rglates.to a Wged Chum '

or terminated Interest
84.  Discharge and Injunction: L! ted States. Solely with regard to-the: Unmsd S‘Iates

the discharge and injunction provisions set forth in Sections 11 01 and 11 02 ufﬂ;z Plan will not:
effect a release in favor of any Person other than the Debtors with. reSpect to any debt owed to
the United States for any liability of such person ansing from:: (a) the Impmul R:evemxe Code, :
(b) the environmental laws of the United States; and (©) Baty cnminal Iaws of ﬂ:eUmted States,

85.  Term of Injunction or Stays. Unless oﬂ:erwue proﬁ&pd-han;&n;;#l‘l'-ginjumﬁ‘om of |
~ stays provided for in the Chapter 11 Cases under sections 105¢) or 362 of~the Bmkmptcy Code,
or otherwise, and in existence on the Confimmation Date, shall remain inﬁlllfom and effisct

until the Effective Date.
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$6.  Exculpation. Nons of the Debtors, Reorganized Debtoss or.,E@Wwf;ﬁ&sons
shall have or incur any liability to any Person, including, w:thouthmiuﬁon,my Hnlder of ai.
Claim or Interest or any other party in interest, or any.._,of. the;r mspecuveagents, mployees,
representatives, financial advisors, attorneys 6r 'Qfﬁliates of.,m*bf fhéif'sﬁcceﬁoﬁ,or uss:gns for
any act taken or omission made in connection wrth, zelatmg to, or arising out o<£, the Chaptm: 11
Cases, Filing, negotiating, prosecunng, adxmmsteﬂng, fa:mulating. m:\pkmentin,g, conﬁrmmg ot
consummating this Plan, or the Property to be distributed under ﬂns Plan, mc!uding all activities
leading to the promulgation and confirmation of the Plan, the Discloaum Statument (lll(:h.ldmg
any information provided or statement made in the Dmlosnre Ststanmnt 0r om.ﬂswd therefwm).
or any contract, instrument, release or other agmemem or documen,t-\crem_d -m-_ggqnecﬁon thh
ot related to the Plan or the administration of the Debtors or these ChaptetllCases inclﬁdigé
the documents contained in the Plan Supplement; pxﬁvideﬂ, howem, tlm the foregoing
exculpation shall not apply to any act of gross negligence or willful m:sconduct. T |

87.  Exculpation: Unpited States. Solely with ‘respect to the Unmd Sﬁm rmther
Section 11,03 of the Plan nor the'prece:dmg paragraph shall be consn:ugedxto cxculpatg any |
non-debtors from fraud, gross negligence, willful misconduct, mmmal conductm qﬁé‘use of
confidential information that causes damages, ‘ L

88. M@xg As provided for in Section 11 {)4 oftm Plan, effective as
of the Effective Date, and except as otherwise pmwded in the Plan or the Conﬁmahon Order,
for good and valuable consideration, the adequacy of whmh is hgreby conﬁrm&d, tﬁe Dabtors and
the Reorganized Debtors, in their individual capacities : and 35 dab’ms m ppssmion, will be:
deetned to have forever released, waived and discharged the Rél"m“ f“’m any and all cleims, -

obligations, suits, judgments, damages, demands, debts, nEh"S* Cﬁ".“-"' °f5‘=“°“ and liabﬂmm-
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(other than the riphts of the Debtors or Reorganized Debtors to enforce ‘the Pian- and the
contracts, instruments, releases, indentures and crther agreaments or docmnents delivered
thereunder), whether for tort, contract, violations of federal or state aecuﬁtms lawn, or crtherwase,
whether liquidated or unliquidated, fixed or contingent, ma::m‘ed or unmatmed, known or“
unknown, foreseen or unforeseen, then existing or thereafter ansing. m iaw, eqmty or othsrwme
that are based in whole or part on any act, omission, hansammn. event or oﬂm owuxrence,
including actions in connection with indebtedness for money bormwed by ‘the- Debtors, takmg
place on or prior to the Effective Date in any way relating to the Dc'b’tors, the Rmrgunmd
Debtors, the Chapter 11 Cases, or the Plan; prowded however, that no. Rnlem ahall be released
or discharged from any Claims, obllgatlons, suits, Judgments, debts or Causes of Actwn arising
out of or in connection with indebtedness for money borrowed by any sunh plmon ﬁum any. of
the Debtors, |

(a) demnification. As provided for in. Sectlon 11,05 af the ‘Plan, to the.
extent not inconsistent with the Plan or this Conﬁrmation Ordeér and to: the Sullest extent
permitted by applicable law, including, but not hmited 10 the: extent pro»ided m thelr constztumt
documents, contracts (mcludmg, but not limited to, employment agreemems om ind!:mmﬁcahon
agreements), statutory law or common law, the Reorgmm:d Debm's wm mdammfy hold
harmless and rexmburse thx: Exculpaled Persons from and egainst &ny and all losues, claims,
Causes of Action, damages, fecs, expenses, liabilities and actions (a) ﬁn’ my act. ukeg or
omission made in good faith in connection with- or in amr ‘way 'rellaﬁ;ﬂ'ﬂiol neﬁoﬁaﬁng,
foymulating, implementing, confirming or consummating the P lan. the Dlmm Staﬁuneni, or
any contract, instrument, release or other agreement or ‘W’“m‘ “’*"m‘l in mmwetton with the

Plan or the administration of the Chapter 11 Cases or (b) fo: any act or ommsiun m cpnuectnon
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with or arising out of the administration of the Plan or the Propex'ty t‘o be‘ dls&ibﬂtedmldar the
Plan or the operations or activities of the Reorganized Debwrs. and any . Ciaims of any such |
Exculpated Person against the Debtors or the Rcorgam:ned Debtm:s on aocmmt of such |
indemnification obligations shall be unaltered and Unm:pmmd w:mm thn matﬂng of section
1124(1) of the Bankruptcy Code, except that none of the Debtors or ﬂw Raormmd Debtors
shall have any obligation to indemnify any Bxculpated Person for any acts br orhissions tha{
constitute gross negligence or willful m:sconduct as Such is finally detn'mined by a com't of
competent pmsdmnon Such indemnification obhgaﬁons shatl survive unaﬂ‘ecmd by cntry of the ”
Confirmation Qrder, irrespective of whether such indemuification is owed* *for an act or event

occurring before or after the Petitton Date.

89. 2 Holders of Claims end Ine '_ Eﬁ‘mw aa nfthe Effective
Date, and ¢xcept as otherwnse provided in-the Plan or the Conﬁnnahm Ovder to the fullest
extent permitted under applicable law, in conmdm'atlon for ‘the obhgahom -of 1£he Pmbns set
forth below under the Plan and, if applicable, the Cash, securities, ctmtraets, relaases and other
agrecmetts or docurments to be delivered in connection thh the Plan, :.uch Holdu of a Claim or
Interest who voted in favor of the Plan, and any Aﬁ'ﬁm& of any such Hoidet [as well 2s any
trustee of agent on behalf of each such Holder) shall be desmed: tohave forever wmved, released -
and discharged (s) the Debtors, (5) the Reorganized Debtors, and.(c) the Reloasoes from any snd
1 claims, obligations, suits, judgments, damages, demends, debts, rights; Causea of Action and
liabilities (cther than the rights to enforce the Plan and the contracts, mstnmnts mleases, =
indentures and other agreements or documents delwcred ﬂ:cmmdﬂ), whzﬁm*ﬁr tort, contract,
violations of federal or state securities lav.'s, or othw)ﬂse, _WIMhH hqmdated or unhquidatsed, o

fixed or. contingent, matured or unmatured, known or mknown, t‘prcscm or unforeseen, then )
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existing or thereafter arising, in law, equity or otherwise that are basedm who‘le '»Oti'part on. any
act, omisston, transaction, event or other occumence, mcludmg amons m conneWQn with
indebtedness for money borrowed by the Debtors, takmg piace on or pno: to tha Bmctwe Date
in any way relating to the Debtots, the Reorganized chtors, the Chnpm 11 Cam orthe Plan.
90. Preservation of Causes of Action. _
(a) Bxcept to the extent that any ‘Claim is Allowed dunng the Chapter 11 ,_

Cases or expressly by the Plan, nothing, including, but not limited to, the fulure of the Debtors |
or the Reorganized Debtors to object to a Claim or Interest foe any reason dlmng the pendency of
the Chapter 11 Cases, shall affect, prejudice, dtmmish of impa.it the nglﬂa and legal and
equitable defenses of the Debtors or the Reorgammd Debtors- with respect to any Claim or
Interest, including, but not limited to, all rights of the Dabm or Remgammd chwrs 10 contest

or defend themselves against such Clmms ot Interests in any lawﬂ.ll mmner oit fmm wheu and if
such Claim or Interest is sought to be enforced by the Holder 1henof o o |

| (5)  EBxcept as otherwise provided in the Plan, all Cuuses of Action, mcludmg |
Avoidance Actions, shall automatically be retamed and presm'ed and wtll revest in - the
Reorganized Debtors. Pursuant to section 1123(1:)(3) of the Banlu'uptcy Code. the: Reorgamzed
Debtors (as representatives of the Debtors’ Estates). will retzin and have the exclusive right to
enforce and prosecute such Causes of Action against any Eatity that aroee beth'e the Effective
Date, other than those expressly released or compromised as part of or pursusnt to the Plan,
()  Retention of Jurisdiction. Pursuent to sections 105(z) and 1142 of the

Bankruptcy Code, and notwithstanding entry of this Conﬁmmhon Otdu'or ﬂ”" mm °f the
Effective Date, the Court shall retain exclusive jurisdiction as. Pm‘dd"d in A:hcia x" °“h° Plen

over all matters arising out of, and related to, the Chapter 11 Cases ar;@the Plaz;g o
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91.  Enforceability of Plan Documents. ‘Pursuant to sections 1123(&)--&1% I1-142(a)-o:'f
the Bankruptcy Code and the provisions of this Conﬁmaﬂon Onder, the Plan, and subject to: the,ar |
execution, all Plan-related documents shall apply and’ be enfomeable nomﬁumudmg any
otherwise apphcable nonbankruptey law, . | _‘ |

92. MMM The oonsummatxon of the Plan shall nm, unless the
Debtors expressly agree in writing, with the consmt of the chuiaite Ccmsenﬂng First Lien
Lenders, consutute ‘a change of ownership or- cbange in oonlrol ‘a9 such te:ma are uscd in any
statute, regulatmn, contract or agreement (including, but not hmlwd 1o, any mum asmed | _
by the Debtors pursuant to the Plan or otherwiae and my wems relawd B employmem, s

severance or termination agreements or insurance: agreements) in. eﬂ’m on the Eﬁ‘ecnve Dm

and to which the Debtors are a party. . .
93, New Management Incentive Plea. 'I‘he entry. of this Conﬁnmuon Order

constitutes authorization and appmval of the New Mmgcmmt Immtwe th (’mcludmg, -
without limitation, the grants of the options to pumhuse New USI Hold&ngs Commcn Stock
contemplated by the Senior Management Contracts) in- a!l mpeots , ‘ o

94.  Liquidity LC Setflement Pavment. 'Ihe Liquidity LC va;ders ate dimcted to |
transfer the Liquidity LC Settlement Payment to Rborgamzad USI upon the occurrence of the
Effective Date. ‘Upon payment of the Liquidity LC Settienent Paymet, the Liqmd:ty Létter of', |
Crod:t and Liguidity LC Agreement shali -be cancelled retumod, and of no m:ther fotce and .
effect. | |

95. _ﬂmﬂwg_ To the fullest extent permmed lmdol' gamm 1146(c) of
the Bankruptcy Code, the issuance, transfer or exchange of any.: of the le Secuntws, or the

gxecution, dchvery or recording of an instrument of transfer undm‘ the le, ox ﬂae rcvestmg, .
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transfer or sale of any real or other froperty of or 1o the IE)’ébtom ar the Remgammdl)ebtors,
shall not be taxed under any state orlocallaw:mposmgastamp mx,msﬁmum s:.milhztaxor :
fee. Consistent with the foregoing, each recorder of deeds or snmlsr ofﬁoml for any oounty, city
or governmental unit in wluch any instrument hzre!mda is to be reoorded ahall, pumlant to the
Confirmation Order, be ordered and directed to accept sueh msm:merrt, without requiiring the

payment of any documentary stamp tax, deed stampa,' stamp 1ax, txangfn tax, Wge racordmg

tax, intangible tax or similar tax, - |
96. Section 1143 Exemption. To the fiillest extent permimdmder mcdon 1145 of

the Bankmptcy Code, the issuance of the Plan Secmmu upon the oomrmm of the Effective
Date shall be exempt from the registration reqmrements of Sectmn 5 of the Secumm Aot and
any and all federal, state and local laws requiring the registration or lioemipg of an issuer, .
underwriter, broker or dealer in such securities. : - |

W‘thout med for fwﬁm order or

authorization of the Court, the Debtors or the Rm:gaﬂzad Debtors (wrﬂi thc wnaent of the
parties granted consent rights pursuant to the Plan) are suthorized md empm’ed to.make any
and all modifications to any and all documents included as paﬁ.'éf ﬂwPlan éupplemcnt or
otherwise comtemplated by the Plan that are consistent with the Plan | |

98. M&_ﬁm Anacnonsauﬂlonmdtobetakmpursmnttothe
Plan shall be effective on, prior o or after the Eﬁ'wtivc Date pursuant $0: thm Confirmetion |
Order, without further application to, or order of the Court, or further action b:f the respective
officers, directors or stockholders of the Reorggtnwd Debtors andthh theeﬁbm th-at such

actions had besn taken by unanimous action of such officers, directors orstwﬂ;oidm
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99.  Apgrovsl of Consents. This Conﬁnnﬁﬁoﬁa-Otaet shall-éonéﬁmte .;ll approvals and
consents required, if any, by the laws, rules and regaﬂahons of all m: and any othcr
governmental authority with respect to the implementation or consmnmatlon of” the le and any
documents, instrunents, or agreements, and any amendments or modiﬁcauegarthelfeto, aod any
other acts and transactions referred to in or contemplated by, the Plan, the 'm;fﬁ-‘u Supplunmt,the
Disclosure Statement, and any related documents, msttuments or agrewmta, and an.y' |
amendments or medifications thereto. | | | . |

100, Pa f jonals. Upon occurrence o the Eﬁfeeﬁve Date, any |
requirement that Professionals comply with sections 327 through 331 of the Bankmptoy Codein
seeking retention or compensation for scwices rendered after the Effective Dm ahall terminate,
and the Debtors and Reorganized Debtors may employ and pay all meesuom]s in ﬂm ordmaxy
course of business without any further notice to, action by or otda o ap;moval erf this Court or -
any other party.

101. T}n Debtots h.ma disolosed all’

material facts regarding: (a) the New Debtors Cemﬁcates -of Inmpntmon md By-Laws or.
similar constituent documents; (b).the selection of d.lrectors and oﬁim for the’ Reorgamzed
Debtors; (c) thc New Senior Secured Loan Documents, (d) the ‘dxsmbmon-uf Caah, (e) the New
USI Holdings Common Stock; (f) the New Sha.reholder Agmmmt. (® the New Reglsu'ahon
Rights Agreement; (h) the Senior Management Cont‘acts, (i) the Ncw Manmm Innmhvc :
Plan; (§) the other matters provided for under the Plan involving corporam mon 1o be taken by
or required of the Reorganized Debtors, and 0) all. contracts, . lemes, mtrmems, releases,

)

indentures and other agreements related to any of the foregomg
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102. Administretive Claims Ber Date. Al requests for payment of & Administrative
Claim (other than those of Professionals and those arising out of set‘;tion..'SGS(ﬁ)(é) of ‘the
Bankrptcy Code) must be filed with the Debtors’ claims agent, Kurtzman Carson éonmltants,
LLC, and served on counsel for the Debtors, and the Prepetition Agent .foxnj the FiﬁtlLien Lenders
no later than forty-five (45) days afier the Effective Date (the “Administietive Claims Bar |
Date™). Any request for payment of an Administrative Clmmpmuant to this pacagraph that is
not ﬁmely filed and served shall be disallowed automatically vmhout needfor my objection by
the Debtors or the Reorganized Debtors. The Debtors or the Reorganiud DMmaysﬂﬂe an
Administrative Claim without further Court ﬁpproval watt'hsmnding ﬂmfowgomg, no request
for payment of an Administrative Claim need be filed wﬁh respect toran A«hnimstmuve Claim
which is paid or payahle in the ordinary course of business. “ o |

103. Bar Date for Professiopals. Applications fm'compmsaﬁon for services rendered
and reimbursement of expenses incurred by 'Professiéﬁals-(a)'ﬁom 1he P‘eﬁiiaﬂ-Dho thmugh tim
Effective Date or (b) at any time during the Chapter 11 Cases when such oompmam is sought
pursuant to sectmns 503(b)(3) through (b)(5) of the Bankruptoy Code,. shall be Filed no later than
forty-five (45) days after the Effective Date or such later date as the Bankmptcy Court approves,
Such applmatmns shall be sérved on (a) the R.eorgnmmd Debtors at the iddmss set forth m‘i '
Article XIII ofthe Plan, (b) counsel to the Debtors at the address set forth in- Amalu:XIII oftha .
Plan, (c) the Office of the United States Trustee, §. Caleb Boggs Fedeml ,Buildmg, 844 King -
Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801 Atm:. Mark s. Kmmey and (d)
counsel to the First Lien Lenders, Lovells LLP, 590 Mldxson Avm, Ncw York, New York
10022, Attn: Robin Keller. Applications that are not tlmely Filed will not: be. eonsndemd by |

Court.
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104. Binding Effect. The Plan shall be binding upon and inure 10 the benefit of the.
Debtors, the Reorganized Debtors, all present and- former Holdem of Chu:ns or Imerests and
their respective heirs, executors, a.dnnnmh'a!.ors, successors and asaaxgns | _

105. Qg_emmg_!&_. Except to the extent that tho Banhupmy Code, Bankmpmy _
Rules or other federal law is apphcable, or to the extent an B'Xhlbﬂ to the Plan provides
otherwise, the nghws, duties and obligations' arising -under the: Plan shall be govemed by, and
construed and enforced in accordance with, the laws of the Smw‘of-,Dalawm;e;;zwithout giving
effect to the principles of conflict of laws thereof. | ' |

Bankruptcy Rules 2002(13(7). 2002(k) and 3020(c), the R:orgamzed Debmxs ahsﬂ ﬁle and serve
notice of entry of this Confirmation Order- and ocourrence of the Bﬂ‘ectxve Daw (the “Notice of
Confirmation™) on all holders of Claims and lnterests\, the. Unitﬂl Smm Tmme ibr the Dmtm:t
of Delawsre and other paxt:es in interest by cansmg the Nmme of Conﬁrmatxon tnho dehv:mad to 3 g
such parties by first-class mail, postage prepaid, within ten busmms day: aﬁm tba Effective -
Date. The Notice of Confirmation shall also be publ!shed in The Wall Smcr Jamwl mational
Edition) and posted on the Debtors® case webmte at m@gl}_cm Such mﬁee is ‘adequate |
under the particular circumstances and no other or further noum is nmmy 'Ih: ‘Neotice of .
Confirmation also shall serve as the notice of the Administratave Cla:ms Bm Da&e and as the-
notice of the Effective Date _ | . U .
107. Substantial Cons‘gnmﬁon Upon the occurrmoe Of ﬂxe Eﬁ'amva Bate tbae 'Pla;n
shall be deemed o be substanuaily consummated under sections 1101 and 112‘7(1:) of the

Bankruptey Code.
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108. References to Plan Provisions. The féa‘line-io incln;iﬁ--ﬁr spec!ﬁcally fdﬂescribq or'
reference any particular provision of the Plan in this Conﬁrmat.lon:()rd&:.-énﬂla ‘t‘xiq't:;.{iiininish.-or
impair -the effectiveness of such provision, it bcing-the.. lintent- of the Comt that the Plan be ) |
approved and coofirmed in its entirety, L |

109. Findings of Fact. The determisiations, ﬁn&iﬁga{jtﬁgmqn@-%=@hd-§rd&s set
forth and incorporated herein constitute this Com!§~ﬁpdipgs of fact and vc":'ol_'aél.u-sions of law
pursuant to Bankruptcy Rule 7052, made applicable to. this pmcoedmg pumumto '-Bankmpmy
Rule 9014, Each finding of fact set forth or mcorpommd herein, to the extm:lt 1t is or may be:

deemed a conclusion of law, shall also consutute a omclusmn of larw Eash conclmwn of law -

4 Plan. ‘The p:qvisiqﬁg‘_gf;ﬂxe Plan and
of this Confirmation Order shall be construed in a manoer consxstentwﬂ:heach other 5o as to
effect the purposes of each; provided, er, that 1f }hém is dewnmnad w be aﬁy
inconsistency between any Plan provision and any provision of this ConﬂrmauonOrder that .'
cannot be so reconciled, then, solely to the extent of lsucl't inconsistmcy' {tha' ;msmswns of this‘ |
Confirmation - Ordcr shall govern and any. such provision of this Conﬁrmation @l’dﬂr shall be -
deemed a modxﬁcmon of the Plon and shall control and take precedence. .

111. MLBMM- Notwithstanding any pronsxon herzm to the. ecmttary notlung in
this Order shall alter smy of the consent rights granted pmmant to Article D(oftht Plan. To the
extent that any party entitled to such consent rights under the Plgn cannot -@glvc: a dispute
relating thereto with one or more of the other parties granwd such ﬂgh"*'ﬂ”mﬂ“"‘hﬂlbe

presented to the Court for resolution.
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112. Separate Copﬁm‘on Oxders. This Conﬁmatlon Order ;smds!mll be deemed
tobe a separate‘Conﬁrmation Order with respect to ,cach-of the Debto:s.inféébh DS&dr’s separate
Chapter 11 Case. The Clerk of Court is directed to file and docket fhis Conﬁnnahom Ordég. in
each Debtor’s Chapter 11 Case. - L

113. Final Order. This Conﬁrmaﬁon Ordcr is a final order nnd the Mod in which an
appeal must be filed shall commence upon the entry hereof

Dated: Junf}S , 2009
Wilmington, Delaware

By:

UNITED STATES BANKRUPTCY JUDGE
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