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Case I3-17080-MFW Doo 260 Fied 10/17/13 Page lof 28

I THE UNITED STATES BANRRUPTCY COURT
FOR THE DISTRICT OF BELAWARE

}
In e Yy Chapter 11
3
1P International Covporation, ef gl ¥ Cage N 1312050 (MPW)Y
¥ Joiatly Admindstered
Debtors, ' S -
e tors i Ve 14209

ORDER (A} AUTHORIZING THE S84LE OF ARSETS PREE AND CLEAR
OF LIENS, CLAIMSE, ENCUMBRANUCES, AND INTERESTS, AND
{8} AUTHORIZING AND APPROVING THE ASSUMPTION
AN ASSIGHNMENT OF EXECUTORY CONTRACTR AND
UNEXPIRED LEASES IN COMNECTION WITH SUCH SALE

On Ootober 9, 2013, ot approxizately 1130 am (Bastern time)d, & hoaving was held o
coresider and appmove the sale of substantially all of the Debtors” assets in thelr standing guard
and wami business and related reliefl including the assumption and sssignment of contracts and

R I

Ieasas, zet forth in the Motion of the Debtors For Orders: {14} Approving Bidding Procedures
For the Sole of drsety Lised In the Debtor's Standing Guord and Powol Business, (B Scheduling
an Auetion snd Heaving to Congder Swoh Sade of Ssvess, (0 Authorizing Paweest of the Sreak-
U Fee and Expense Reimbwrsemeny, (08 Approving Asspmption and Assigmmem Proceduwres
Related to Swh Sale, and (£} dpproving the Form and Mower of Reloted Notive; and {264
Authorizing the Sale of Such Assety Free ond Clear of Lisns, Cladms, Envumbrances, and
Interesty, sond (B} dwthorizing and dpproving the Asswmption and Assignsest of Executory

Contracts and Unexpived Leares in Connscrion with Kb Sxde (he “Motio™,  Appearseces

were g5 veflected on the record,

' The Debtors in these chapter 11 cases, slong with the fast four dighy of sach Deblor's federal txx

identification number, arer BC tdfamationst Corparation {2698 and The Security Wetwork Holdiogs Corporation
{7985}, The addrass of sach of the Debtors 12 3313 Wameg,an Hoad, Bannockburs, 1L 80618,

FAL 1288341
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Case IA2080-MFW Do 280 Riled 1OATIR Page 2o 28

The Court having read and considered the Motlon, the declarations snd ather evidence
filed in support of the Motion, any and all objetions {o the Muotion, e dmended Order: (4}
Approving Bidding Procedures for the Sale of dssets Used In the Delvors” Sranding Guord and
Patral Business, (B} Rcheduling the duction, (0} Scheduling the Sale Hearing, (D) dwhorizing
Payment of the Break-Up Fee and Expenze Relmbursement (K} Approving the Deposk Escrow
Agreemers, (£} dpproving desumprion wnd dagigament Procedires Reloved 1o the Sele, and (G}
Approving the Form of dwction and Sale Nosiee {Docket Moo 88] {the "Bidding Procedurss
Order™, the report of the suction vonducted W goctedancs with the Bidding Provedures Order,
the papers, pleadings and other docwnents on file in this Chapter 1 case, and the Court having
heard the representations and arguments of counss] and the festimony proffered at the hearing,
and aller due deliberation therson, and good apd suffitient caeme sppearing therafor

ITIN HERESY FOUND AND DETERMINED THAT:

A This Court hes juriadiction o heay and determine the Motion purstand i 38

B Venge s proper in the Cougt presvant 10 28 UR.CL §§ 1408 and 1409,

. The Motion is & core proveeding pursuant o 28 UL § 1ATMHAY (M), (N
and {0

o The statotory predicates for the relief reiussted hersin are seotions 105{a), 363,

and 3865 of fitle 11 of the United States Code {11 UB.CL 88 181 ef seg., the "Bankrapley Code”™

and rules 002, 5003, o004, 6008, BO0S, B0Y, and B4 of the Federal Rules of Bandoupiey

Procedures (e “Bankruptoy Raley™,

E. Froper, tmely, adequate, and sufficient notice of the Muotion, the Auction and

Nale Hearing (os defined in the Motion), the Sele (v defined in the Muotion), the Bidding

FAC TGS
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Caze 13-12000-MFW  Doc 260 Fied 1IDAF13 Page 3028

Procedures Order, the Ridding Frocedures {as defined in the Motion), and the Assumption and
Assignment Frocedurss {as defined in the Motton) has been provided i acoordance with sections
OR( ) 363, and 365 of the Bankruptey Code and rulss 2002, 6003, 6004, 8006, 7004, %008,
9007, and 9014 of the Bankruptey Rules, and no other or further notlce of the Motion, the
Auction and Sale Hearlng, the Sale, the Bidding Procedures Order, the Bidding Procsduges, ar
the Assumption snd Assigoment Procedurss 38 reguired or sscessary under the circumstances.
Withowt limiting the gensrality of the firsgoing, easch of the following partics hax {1} received
proper, Hmely, adegnate, and sufficient notice of the Motion, the Auction and Sale Hearing, the
Sule, the Ridding Procoduwres Urdsr, the Bidding Procedures, and e Assumption and
Assignmnst Procedures and (3} had 2 reasonable opportusity to object and @ be howd with
respect 0 the Sale and the Motion and the relief roquested therein {including the assumption and
assigwnent of the Assumed Contracta): {8} all Porsons (ay defined 1o the Asset Purchase
Agresmment dated as of August 8 2013 {the “APA”) by and betwesn Universal Protection

Fyny

E o o3 . [N
Nervice, LLO “Untveraal™) and the Debtors)y” who are known to possess or assert a Hen, Claim

P

{us defined in the APAY, or Encumnbrance (36 defined in the ARPA) against the Debtors or against
or interest in any of the Assets (nchading sl parties adverss to the Debtors in Htigation); {b) all

Persons with Hens of recoed on the Debturs’ Agsels ax of the Petition Date; {o) ol creditors of
gach of the Debtorg {d) the Intornal Reverue Bervice; {8) the Social Seowrlyy Admindstration; ()
all applicable Governmaontal Authorities {as defined in the APAY, {g) all applizable federal, state,

and foval Governmentad Authoritise with taxding authority () sl non-debtor counterparties to the

Assumed Contraots (a8 defined in the APA) and all parties known 1o clalnt any interest therein;

e

£

A worand correct copy of the APA, withowt amendments; s aitached 10 this Order as Fahibi A The term
CAPAY as ased horein shall mican the APA e smended pursuant to (6 et certaln Apwadmen 10 Asset Furshase
Agrepment flad on Oolcher 9, 2013 [Doackey Mo, 326), and () the termy announved by Univereed it the Auction and
desoribed on the record & the Rale Hearing, o be docomentesd 1 3 Seoond SAmendment 19 Assey Purchase
Apreement.

FAC I8
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Case 12060-MPW Doo 260 Fied W/17/13 Page 4 of 28

{13 the Offics of the United States Troster; (§) PrivateRank & Trust Company, in s capacity as

¥

the Debtors’ propetition sentor secured londer {the “Lender™; () counsel © the Lender; (1) all

o

financial institutions af which the Debtors maintain depostt accounts; (o all other Persoms
required by any orbe of the Court, the Bankruptey Code, or the Baskruptey Rules; (n) sll
irderestied Persons of any of the Deblors; (o) all Persons that heve requested notiesd pursuant to

Lol . T g
e

Bankeuptoy Rule 2002; and {p) all of Debdors” curent smplovess and adl of the Debiory former

X

Ao

cployees hsted on that certatn Afidavit of Service, filed on Septesnber 4, 2003 [Dockst N,
£S5

2N Without tiniling the geverality of the foregoing paragraph, o accordance with the
Bidding Provedurey Order and the Bidding Procedurss, cach nonedeblor courterparty to the

¢

Asavaned Condracts has properly and timely received a oopy of the Contract and Cure Schadule
Auction amd Sale Hewing, the Bilding Procodures Order, the Bidding Provedures, and the
Assumption and Assigrment Procedures,

(. Metwithsianding anvthing 1o the confrary I the Curs Schedule, the applicable
Coe Amounts for the Deblors’ Assumned Contracts with Tavbman Company LLU and the
Taubman Landlords (vollectively, "Taubman™) shall include §67,80632% constititing smounts
due and owing by the Debtors under cevtain eases with Toubman,

H. Notwithstanding anvilang 1o the contravy in the Cuare Schedule, the apphivable
Cure Armwus for the Deblors” Assumed Contracts with Jonss Lang Ls¥slle Americss, Ing
{TLL™Y shalt inchade $256,754.50 constitoting amouniy due and owing by the Debtors under,

;3.

armong other things, the Deblors” spossorship progeam with JLL.

TRADEMARK
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Case 13-12050-MPW Doo 280 Filed 1LY Page Sof 28

i Upen sxecution of the Amendments snd payment of spplicable Ture Amounts by
Dishiors, Uiversal will have provided adeguate assurance of future performance with respeet to
gach of the Assumed Coaxteacts, a8 requived by sections 363 MDY and 36MH{NH(A) of the
Bankraptey Code. The Debtors, to the extent necessary, and subject to the excvution of the
Amendments, will have satisfied a1l of the requirsments of section 383501} of the Bankrupioy
Code i conmection with the assumption of the Assumaed Comtracts, and all of the reguiremants of
section 3832 of the Bankrupley Code in connection with the assignrnent of the Assomed

Contracts o Universal,

e

The Ridding Procedures wire substantively and procecharally fair te all parties and
all potential bidders, The Debiors undertook substantial marketing offorts, sad conducied the
Sale (Inchuding the Awction) withoot collusion and W sccordance with the Bidding Frocedures
Order.  The Deblors (1) afforded interssted potential purchssers g full, fabr and ressonable
apportanity 1o qualify as bidders and submmit their kighest or otherwise best offer to purshase the
Assety, {1} provided potential purchasers, upon request, sufficient information o enable them to
make an informed judgoment on whether 1o bid on the Assets, and {131} considered any bids
sulsnmitted in accordance with the Bidding Procedures Order,

. Bursosnt to the Bidding Procedurss Grder, the Debtors conducted the Auction on
October 2, 2013, commencing &t 1500 s prevailing central time at the offices of Proskauer
Rase LLP, 70 W, Madison Street, Chuicage, Hlinols 50602 and conchading on October 8, 3013 &t
45 prevailing castern e, st the offices of Fotter Anderson Corroon LLP, 1313 North Markst
Steet, Wilmington, Delaware 198990231 for the Assets in accordince with the terms of the

Motion and the Bidding Procedures {irder,

PAC H120533v:8
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Case 13-13050-MFW Do 280 Mled 171713 Page bt of 28

g
Ea

Frospective bididers for the Assets were Universal and Alligd Becurity Holdings,
LLO O allied™

M. The Deblops, Universal and Allisd have each complied with the Bidding
Procedures Order,

M. After the comclusion of the bidding, the Debtoms and the Lender deteruned that

Universal’s amended bid of 335,400,000, including certain other amendments 1o the APA, as st
forth in the Amendraent to Parchase and Sale Agresment and as desoribed 2t the Sale Heaving (o

be dosumented in g Sscond Amendroent To Agset Purchase Agreements, constitaes the highest
and beot bl received fur the Assets and the best overall offer made 0 comnsction with the
Assets, and that the Tinal bid of Allied submitisd at the Auction {the “Allied Bid™) shall remain
as the back-up bid in accordance with the Bidding Provedures Onder. After the conclusion of the
Auction, based on the whming Ind, the Deblors and Universal agree and announcs that the

)
b

Gengral Liability Fund esteblished for the sole mnd exclusive purpose of satisfving
ndemnifioation obligations under the Assumed Contracts shall be o an amount not Jess than
Hight Million Five Hundred Thousand Dollars (38.300,000) provided there ars funds available in
the Debiors” entates {the "Goneral Liakality Fund™), and the purchase price iy ol reduced.

£, After execution of the ARA and upon the Deblors’ filing of their Chapter 11
putitions, Undversal deposited with the Escrow Agent (s defined n the APA) 3 cash doposit in
the smourg of $338.000, which is inchuded 1 Universal’s id.

P, The Count deterndnes that {1} the Bale to Universal nnder G APA constitates the
fnphest and othorwiss dest and tunt certain offer for the Assets, (1) Universal is the suocssaful

bidder for the Assets, and {31} the purchase price resulting from the Aucting of the Assets

constituies fair consideration and reasonsbly eguivalent value for the Sale ander the Uniform

FAC LIS
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Case 13-12050-MPFW Dor 280 Biled 1017713 Page 7ol 38

Fraudulent Transfer Act, Lhmform Frandulent Conveyance Act, the Bankrupiey Cods, and the
faws of the Unlied States, any state, torltory, possession therenf or the Distriot of Columbia
Conswrmation of the Sale in sccordance with this Order and the terms of the APA, Ascillary
Documents {as defined in the APA), and all offier documents entered indo i conpection

therewith {the “Transestion Doctmeonis™ &5 in the best inferests of the Debtors, their extates, their

sreditors, and other parties In fotersst.  The Allied Bid shall remain a3 the back-up hid i
accovdance with the Bidding Procedures Osder, and in the event of a ternuination of the Unierrsad
APA, the findings in this Opder shadl apply to v Sals to Allled in accordance with the Allied Rid.
83 The Debtors have exercised sound sl proper business judgsent in determining
fn {1} sell the Assels to Universal, (1) exer into gach of the Transaction Docvrnents, meluding,
without Hantation, the APA, and (1) assume and assign o Undversal the Assuned Contracts, as
amended, pursiant fo section 365 of the Bankrupiey Code, Batry into the ARA, eabvy wnle the
agreements comtemplated theredy, assumption and assignment to Universal of the Asnuned
Contracts and conzurmation of the Sale constiinte a good and sufficient exsroise by the Debiors
of their sound business judpment, and such acts wre v the host interssts of the Debtors, thelr
estates wnd oraditors, and all parties ininterest. The Court finds that the Debtors have articulated
both {2} good, sufficient, and sound business purposes amd justifiontions and () compalling
cirvumstancss for the Sale of the Assets to Universsd pursuant {o section 363(b) pricy o, and
outside of, & phuy of organdsation.  Additienally, (D) the Transsction Documents, including,
withoo! lmitstion, te APA, comstitnfe the highest amd best offiy fr the Assety, (11} the

Transaction Documents, mchading, withowt Hmitabion the APA, and the closing of the

Transactions {as defined wn the APAY will present the best opportunity to realize the value of the

oy

Assets and avold further decline and devaluation of e Assets, (1) there iy @ sisk of

FAL P 1285380}
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Case 13-12050-MMW Doo 280 Fled 107413 Page 8o 28

deterioration of the value of the Assets if the Sale is pot consummated promptly, and V) the
Transsction Dovunents, including, withowt Lmitation, the AFA, will provide u greater recuver
for the Debtors” oreditors than would be provided by any other presendly available altermative.

R The Debtors have demonstrated compelling ciroumstances for the consumnmation
of the Sale putside of the ordinary course of bosiness under section 363{h} of the Bankruptey

{ode before, and outside of, & plan of reorganieation in that, wnong other things, the immadiate
approval by thig Court of the Sade is necessary and appropriais to meximize the value of the
Diehtors’ estates. Hatry of an ordey spproving the Sale and the Tramsaction Deocuments 13 2
necessary condition precedent o the Debiors” wnd Undversal's ohdigations wnder the APA. The
Sale does not constitate a de ficre plan of reorganixation {or lguidation} for the Debtors breause
the Sale does vot and will not (1) inpadc or restructure existing debt of, or equity imterest i, the
Debtors, (1t} impaly or clsnpnvent voling nights with respeet o any future plan proposed by the
Diebiors, (18} crowenvent any Chepter 11 plan safoguaeds, soch as those set forth in spofions 1123
and 1129 of the Bankruptey Code, or {iv) classify cleims or squity interesia, or extend debt
matnrities,

S To the mxient that the execution and delivery of the APA or any other documents
comtemplated thereby, or the conswmmation of the Transsctions in scrordance with this Order
results in @ vieltion or hreach of, ov constifutes a default under sy of the following: (1) the
sertificate of lncorporation, ¥ amended, the bvlaws, or other orgaiestionsl instruments of any
of the Dehtows; (1} any ferm or provision of any contract or agreement; and (1Y apy othee

conunitment or restriction o which any of the Debiors iv & party, sweh violation, breachk or

default shall be exoused and the Transactions shall remain §dly valid,

PAC 13268338
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Case 13-120580-MFW  Doo 260 Filed I0/17/13 Page dot 28

T. The Debtors have Inll power sod anthority to oxecme, deliver, and perform sach
of the Transaction Documends and all other documends necessary and appropriate to effent the

Sele approvad by thiz Order, and 1o perform the Transactions. No other consents or approvals,
other thap those expressiy provided for in the Transation Documents and hevein, are required
for the Debiors to consumnate the Sale.

U The transfer of the Assels as st forth n the Transaction Dosuments (3 sre or will

X

be legal, valid, and offeclive transfers of property of the bankrupioy estates of the Debtors and
(i1} vest or will vest in Universal all dghy, tide, and interest of the Debicrs in and to all of the
Aasets, free md cloar of all Hens (s defined in section 10137} of the Rankeaptoy Code, whether
conzensual, statutory, posssasory, fndivial or otherwise), clabms (ag defined in section 101(8) of
the Bankmuptey Code including, without Huitation, successor Bability claims), Ulabms,
Encumbrances {exoom for the Permitied Bncunthrances, 85 both tevms are defined in the APA),

Piabdlitien {except for Assomed Lishilities, ag bl terms are defined n the &APA), Excluded

e kingd or

>

Lisbilitien {ay defined in the APA), adverse interssts, obligations, snd interssts, of
nature whatsosver, whether known or unkoown, legal or equitable, matwed or unmatured,
cordingent or aoncoptingent, Nguidated or unliguidated, ssserted or nnassenind, whether wising
privr (oo afler the Petition Dade, and whether imposed by spesoment, anderstanding, faw, squity
or otherwiag, scoruing, exvept as otherwise sypressly provided in the APA {collectively,

¥, Universal would pot have sntered inte the ARA and the other Transaction
Diomunenta and would not consummate the Sale, thus adversely affecting the Debioes, thelr

exides and their credifors, if the sale of the Assels o Universal were not fep and clear of all

Hens, clawms, encumbrances, and Interests, except s otherwize expressly provided in the APA,

PALHIEGA3 Y
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Case 13-13050-MPW  Doo 280 Filed 10713 Page 1D of 28

av i Universal wonld, or da the fulure coudd, be Hable for any of the Hens, clalms, encumbeuces,
and Ioterests of the Assets, oxzept #s otherwise sxpressly provided i the APA.

W, Usbversal asserts thet 3t will ot consummate the Transactions unless such
Transaction Docuwments speciBically provide, and the Cowrt specifically onders, thet none of
Umiversel or its affiliates, members or sharcholders or the Assets be required to satisfy in sy

manner, whether st law or o eguity, whether by payment, setoff or otherwise, divestly o

mdirsotly,

S

any Babality, including any Intersst or Excloded Lisbility other than the Assumed

Ligbilitics (as defined in the APAY

X The Debiors may sell and transfer, and Uaversal may purchase, the Assews fee
andd alear of any Hen, clabm, encwnbrance, snd Interest in such property of an entity other than

the Deblors” estaies because, 1o each case, sne or nwee of the standards st forth in scotions
363K through (5) of the Bankroptey Code has been satisfied, Bach holder of qay lien, olaim,
ensumbrange, or Interest against the Delntors, or any of them, thelr extates, or any of the Assein:
{1} hax, subject to the tovow and conditivns of this Order, consented to the Sale of i desmad o
have copsented W the Sale; (i} could be rompedled, 10 a logal or eguitable procesding, to soogpt
money saiisfaction of such ltervst; or (1) otherwise falls within the provisions of sectien 3835
of the Baskeuptey Code. Those holders of liens, shaims, encumbrances, or Interesmts who did not
ahisct, or who withdrew their objections, o the Motion and the Sale sre deenad, subjact to the
terms of this Crder, to have consentad purseand 1o section 38302} of the Bankeuptey Code. All
holders of Hens, olaims, encusnbrasess, and Interosts we adequately protected by having their
Hens, olaimy, encumbrances, and Interests attach o the proveeds pltimately attributadle to the
Assety against or in which such liens, claims, encumbrances, and Intercsts are assavted, subject to

the terms of such s, clalms, envumbranves, and Intereats, with the same validity, forve, and

PAC LIS 4w
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effcet, and in the sweoe order of priovity, that such Heng, olatms, encvmbrancss, and Interests had
prioy to the Sale, subject to aoy sights, clalms, and defonses the Deltors oy thelr oxtates, as
applicable, may possess with respect thersto,

¥, The Tranzaction Decuments ware not sotered fnte R the purpose of hindsring,
deluying or defranding creditars of the Debtors. The Transactions are not fraudulent wansfers or
fraudulent conveyances under the Banknysicy Code or under the lows of the United States, any
siate, toritory, possexsion, or the District of Columbia,

A Bxrept with reapect to the Assomed Liahilities and for the obligations to pay the
corderation for the Assety as desoribed s this Urder, the APA, the Bill of Sale {as delined in
the APAY, and such other Transaction Documsads, the transfer of the Assets to Undverssl under

the applicable Tramsaction Documents shall pob resull I Usiversal, or any of it affiliates,

.

ueoessors of assigns, having any Hability or responstbility {1} for any ben, clalm, svevudwancs,

Interest, or any sther obligation of or against the Debtors, and neither Universal, nor any of s
affiliates, succeasors and assigns, shall, s a result of the Sale or any action faken in connention
with the Sale, be deemed 16 {8) be & sucressor {or other similarly sitoated party} to the Deblors
{or any of them} or (b} have, de facie or otherwise, merged with or into the Diebtors, or (i) to the
Debtors ar to thind parties exogpt 2 is oxpressly set forth in the Transaction Documents,
Without limiting the offect or sonpe of the foregoiag, to the fullest sxtent pormitted by law, the
transfer of the Asseis fom the Debiors 1o Untvessal doss not and will not subjert Usdversal, or
any of #e sffiliates, Successors Or assigns, or any of thelr respective properties (ncluding the
Assets) to gny Hability for Hons, claims, encunbrances, or Inforests agsinst the Debiors or lens,

clanms, encumbrancss, or Iaterests of the Debtors in such Assets by reason of such transfer under

the laws of the United States or any sate, toritory of possession thereof, or the District of

PAC IISSREv 3
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Case 13-12050-MFW Doec 280 Fied 1G/1FA3 Page 120028

Columbia, applicable o such Transsctivas including, without lmiation, any bulk-transfer faws,
suceessor Hability or similar theoddes.

A& The conveyance of the Asels punpad to the Rale does nol amea o 8
corachidation, merger or g fucte merger of Univeesal and the Debiors andfor Deltors” estates.
There ix not & Substantial continuity between Universal and the Debtors. Thers s no continuity

of enterprise betwesn the Debtors and Undversal, Usiversal is nol & mere contimuiion of the
Jebtors or the Debtors” estutes, Untversal doss ned constitite 2 successer @ the Dielstors or the
Debtors’ estates.

BE.  Except as sxpressly provided for in the Transactivn Documents or this Teder, i at
all, Universal s not soquiring or asouming eny Haldlity, warramty or other obligation of the
Debtors,  The transfer of the Assets 1o Untversal will not subjeet Undversed to any Hability
whatsoever {including, without Hatation, any successor Hability) with respeet 1o the operation
of the Debtony” bustresses prior fo the Closing {ay defingd 1o the APA}, including, withouwt
fimitation, any hability arising from auy of the following: (i) any cmployment obligation,
meluding, withoet Hmitation, wages, vacation, commission, ssverme, and bealth care and
insaranee; (31 aoy stoployment or labor agreoments, consulting sgreomenis, severanos
agroomends, change-in-control agreements, or sther similar agreoments 1o which the Debtors are
of was 2 pamty; (i) any pension, welfare, wedical, compensation, or other employes benefit
plans, agresments, practices, and programs, inchuding, without Dudtatton, any employee stock
benefit plans, employes stock ownership plans, 401k} plans, and pension plans of the Daltors;
{iv} the vessation of the Debtors’ operationy disoissal of staployses, or jermingtion of
employment or labor agresmaents or pension, welfarn, compensation or ether smployse benefit

plans, agresments, practioes and progeams, and any oblipations with respout thersto that weise
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from the Bmploves Retirement Income Becusity Act of 1974, as amended, the Fabr Labor
Standand Act, Titde VI of the Civil Rights Act of 1564, the Age Discrivaination and Employment
Act ol 1967, oy amended, the Foderal Rehabillation Act of 1873, the National Labor Relations
Act, the Consolidated Chanibos Budget Reconcilimion Act of TOBS oy the Worker Adinstinent
and Retraining Notification Aoty (v} workers’ compensation, ocoupational diszase o
wemployment or lomporaey disability insnrance claims; {v1) envirommental Habilities, sdehis,
sdaims o sbligations which may be asserted on any basis, ncluding, without imitetion, under
the Comprehersive Environmental Response, Compensatinn and Lishility Act or any other
envircumental, health, and safely requirementy; (Vi) any b sales or simdler Jaw; (Vi) any
iigation by or sgainst the Debtors, including, without Hnaltation, Chavez v IPC Infernaional
Corporation, commencsd o the Seperior Court of the Swte of Californgy, Contnty of Los
Angeles, Tase No. BCARIR0I and removed to the United States Thstriot Court for the Central
Distviet of Cabifnda, Case Noo 23 08T34GDOC-RNE and Stame v PO fnderaational
Corporation, convnenced in the Superior Cowt of the State of Califorda, County of Orangs,
Case o, 30-201 L0082 1358 CU-OB-CXC and rermoved o the Uniied Stefes Distriet Ot for
the Central District of Callftrnia, Case Moo B1I2-0vO008E-DOC-RNE; (15} any fodersl, state,
local and foreign taxes, charges, foes, imposts, levies or other assessments, Including, withowt
fimitation, income, grosy recoiply, oxeise, spveranve, omplovment, sales, vse, tmnster, Hoonse,
payroll, Sanchise, ocoupation, prambwm, windfall profiis, snvimnmental, custons duties, capital
stoek, profita, stamp, withholding, Bocial Scourity, wiemployment, disability, real propernty,
pursnnal property, registration, walue sdded, alternative or add oo sustmurs, eetimated or ather
faxes, charges, foes, imposts, levies or other sssessments, estimated, or suy other tay, chargs,

impost, levy or asseamment of any kind whatscever, including sny interest, penalties or additions
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fo]

thersto, whether disputed or ot and (X} the laws of the Undted Sates, any stale, terrtlory or
possession thereof, or the Distrint of Columbla, including any statate, rule, regulation, ovder,
decree, administrative or judiclal docteing or other laws based, in whols or i part, divestly or
indirectly, i any theory of law or equity, invleding, without limitation, any theory of squitable
feow, Inelading, without Bmitation, any theory of amtiivust or surcessor or tansfuree lisbility, For
the avoidance of doubt, the Hebilities set forth in this paragraph are included in the defined form
“Intevests™ for all puerposes hersin,

£ Universal is not an “insider™ of sither of the Debtors ae “insider” is defined in the
Bankraptey Code. AN of the actions taken by the Debtors and Untversal, snd thelr respective
sfficers, directors, employses, counsel, fnancld advisors and other profossionals in connection
with the negotiation, execotion, delivery, and consummsation of the Sals and the Transaction
Documents, and each of the Transactions, have been sondueied at arm’s lenpth and have been in
good faith, and Undversal i & good faith purchaser of the Assets and asaignee of the Assemsd
Contrgots withan the meaning of sevtion 363(m) of the Bankrupioy Code and, with respect o the
soruisition of the Assety and ssxigranent of the Assumed Conteacty, i entitled o all of the
benefits of section 3&3(m) of the Bankruptey Code, besanse, amonyg other things: () the Debtors
were fres to deal with any othey paoty in connection with the Sale; (8 Universal complind with

X

the provisions of the Bidding Procedures Ordery (131} the selection of Universal ax the sucusssful
hidder was the resuldt of the competitive bidding process set forth in the Bidding Provedures
Order, {1v} no conunon identity of dircetors, ncorporators or contvolling stockholders exists
between Universal and any of the Dabior, and Universal Is not holding fself out to the public as

s continnation of the Debtory; (v) Universal did not have any unfulr advamags over any other

bidder and did not sttempt to take advantage of any other bidder; {vl) Universal has no fiduciary
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dutizs o the Debtors; {vii} Universal 1% not related to the Debtors; {vit) each of the Transsetion
Droourments was vigosously segotiated, proposed and entered imto by the Debtors and Liniversal
without eollusion, without faud, in good falth, and from sem's longth bargaining positions; {ix)
the purchase price was not controfled by sn agresment betwesn potential and sctind bidders
within the meaning of section 363(n) of e Bankruptey Code; {x) naither the Debtors noy sy
party to any Transaction Doownet hes engaged 1o any vonduct contermplated by the Transsction
Documents 1o be avolded sy conternplated by section 36Mn) of the Bankruptey Code; {xd) all
eloanents of the Bale and the Transaction Documents have besn disclosed to 8l competing
dders and all porsons that received notive of the Motion; (i) there we ne 'ta:ts‘mé of the Sale not
reflocted in the Transsction Documents; and {xi) the purchase price s fir and adeguate based
on, snong other things, Debloys” marketing efforts and the spivited Auwttion and competitive
bidding prodess

DL In the abeence of 8 stay pending appeal, Uaiversal will be acting n good fith
within the rocaning of section 363(m) of the Bankruptoy Code in closing snd constummating the
Sale atany time afier the entry of this Order, and sccordingly, such closing and corsununation i
the face of an appeal will not deprive Undversal of #s slatus as a gond {aith pachaser, Without
Hmiting the penemlity of the foropeing, the reversal or modification on appeal of the
suthorietion provided hersin to conmisnmate the Sale or apy portion thereof, shall not affect the
validity of the Sale, Universal is sntitled to all of the protections afforded by seotion 363 m) of
the Bandoruptey Code,

ER.  Nothing contaned in this Order, In any asset purchase sgreement entersd into
pursuant fo this Order, or which i otherwise related fo the Sale shall fvany way operate to, or

have the offert of, hmpairing, altering, supplementing, changing, oxpanding, decreasing, or
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modifying {(A) the righis or obligations of AMG Property Casualty, Inc. #/a Chastiy, e,
Lexinglon losurance Company, National Unios Fire lnsuranes Company of Filtsburgh, FA, or
their aifiliates {vollectively, “ARE™); or (B) sny dghts or obligations of the Debtors arfsing out of
and/or wnder any insurancs policy issued by AlT o the Debtors or under which the Debioes have
seught or sy seek coverags {the "Polieles™ For all ixsues of tnsuranee coverage or otherwise,
the provisions, s, conditions, and limitations of the Policies shall controd,

FR. Upniversid may close snd consonuasie the Sale in accordance with the Tranzaction
Documents, notwithstanding that this Order has not become a firal order, and, therefore, any
party objecting o thix Qrder must sxercise dus diligenoe n Hling an appes! and obtaining & stay
pending such appes] ss in the absenge of 8 oy pending appeals the reversal or madification on
appeal of the suthorization provided herein 1o consummate the Sale oe any povtion thereof shall
not affect the validity of the Sale,

G, There is ne legal or equitable reason to delay the Bale.

HH.  Good canse exists to grant all relief provided herein,

NOW, THEREFOQRE, IT I8 HERERY ORDERED, ADJUDGED AND DECREED
THAT:

i Findings A thvough HH, inclusive, set forth sbove are hereby Incorporstad in thig
Order as i s forth in full herein.

2, The relief requesied in the Motion is granted 1 all respscty exeept a3 modified
snd provided hereln. Al oppositions and ohjections of all kivuds that have not besn withdrewn of
aetiled are overnuded with prepudics,

3, The Deblors are authorized fo (3} sell the Assely to Universal, as the parly with

the highest and otherwise best and most certadn offer at the Auction, In an amount equsl to the
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prchase price determmined 2t the Auction, and on the ferms set forth in this Order and the
Transaction Docoments, including, withoot HEmitation the APA, (B) sssume the Assomed
Contracts, 35 amended by thosy certain mnendments o be exsvuled by Unbversal, the Debtors
ad cettain now-deblor counterpatties o the Assumed Contracts in autivipstion of the sske
approved hereln {onllectively, the “Amendments”™ and sach, an “Amendment™), and {o} assign
such Assuned Contracts, as amended by the Amendruents, to Universal; provided howevsr, that
the Assumplion and Assignment of the Coutracts shall sot be effective unless an applivable
Amendment has been exscuted by the applicable non-deblor sounter party to such Assumed
LContract,

4, The Debtors are authorized to sell the &ssefs fo Universdd, and the Rale,

=

sssunpiion by the Debtory of the Assamed Contracts, and assipoment of such Assumed

1o

Contraots o Undversal shall be and ars, pursuant to section 363(0 of e Badruptoy Ceode,
exuept ag exprossly provided in the ABA, five and cloar of all Hens {as defined in section 10137}
of the Bankouptey Code, whether comensual, statniory, possessory, fudicial or otherwisg), clatmg

{ay defined in ssction 181(D) of the Banlouptey Code mclading, withowt Hnviation, successor

Dability olaims), Clains, Encumbrances {except for the Permitied Encumbrances), Lisbilities
faxeept for Assumed Linhilities), Excluded Lishilities, adverse interesty, obligations, and
mgeresty, of any kind or vaturs whatsoever, whether known or unkanown, fegal or equitable,
matursd or wunatied, contlogent or noncontingent, Hguidated or unliguidated, ssserted
ungsseried, whether arising prior o or afisr the Petiion Date, and whether unposed by
apreemen, witsrstanding, law, squity o otberwise, acoruing, fncluding, withowt Hmitation, avy
Lability aristng from any of the following: () any cnployment obligation, ncluding, without

fivitation, wages, vacation, comumission, sevenmee, snd health care and imswrance; (B) any
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employment or labor agreements, consulting agrovmonts, ssverange agresments, change-ine
comtrod agreements, or other stmilar agroements to whish the Debtors ave or was a party; {¢) any
pension, walfare, compansation, or other emploves benefit plans, agrecments, practives, and
programs, including, withowt Hmitation, any employee stock berefit plans, employee stock
ownership plans, 4010 plens, and persion plans of the Debtors; {d) the cessstion of the
Debiors” operations, dismissal of eimplovees, or lermination of smployment or labor sgreements
or pension, welfre, compensation or other emyployee benefit plans, sgreoments, praciicss and
programs, and any ebligations with respeet therete that arixe from the Bmplovee Retirenent
fncome Seawity Aot of 1874, as amended, the Faly Labor Standard Act, Title VI of the Civil
Rights Act of 1864, the Age Disorimination sad Emplovment Aot of 1967, s amunded, te
Federal Rehahilitation Actof 1973, the Natiomal Labor Relations At the Consoliduted Onwibus
Hudget Recoucilintion Act of 1985 wr the Worker Adjustment and Retraining Netification &y
{£) workers' componsation, cccupstiongl disesse or snemplayment or tomporary disability
irsarance clgimgy (D sovironmental Habdlittes, debte, clafms o oblipasions which may be

anserted on any basy

’.f;

o incduding, without Hmitation, vader the Comprehensive Envirammental
Response, Compensation and Lisbility Amt or any other environmental, health, and safery
repuirmments; () any bolk sales or similar law; (B) any Hiigetion by oo ageinst the Deblors,
including, withowt nitation, Chaver v FPC lwernationad Corporation, commenced in the
Superior Court of the State of Celtfomia, Coumy of Los Angeles, Case Mo, BCASIS0Y and
removed o the Untted Bates District Court for the Contral Distriot of Califonns, Case No, 212+
w08 754-DOCRNE and Stwo v IPC Dwternationg? Corporation, convoensed in the Superior
Conrt of the State of California, Coundy of Orangs, Case Np 30-301 100521358-CUAGELCRC

and reanoved o the United Sates Distrigt Cowt e the Contral Dxstriet of Caltformin, Case Mo,
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&1 2-0ov-BRORR-DOU-RNE: () any federad, state, tocd and forelgn taxes, charges, foes, inposts,
levies or ofher assessments, fncluding, swithowt hodtsfion, incoms, gross yeceipls, axeise,
severance, smployment, sales, wse, ansfer, Hoense, payroll, franchise, sooupation, premibu,
windfall profits, envirmunentsl, custoras duties, capital stack, profits, samp, withholding, Sociad
Nevurity, wemployment, disability, real property, personal property, registration, value added,
altornative or add on nuninugm, estimated or other taxes, charges, fess, imposts, fevies or other
assesaments, estimated, or sny other tax, charge, pest, levy or assessment of any Kind

whatsoever, including any interest, penslies or additions thereto, whether diaputed o noty and (i}
the laws of the Usited Stales, any stale, lemilory o possession thercof, o the District of
{ohumble, meluding any stetute, mle, repulation, ovder, decrce, adiministative or judicial
doctring or other laws based, in whole or in paet, divectly or indireetly, in sny theory of law or
squity, meloding, withont Hmitetion, soy theory of eguitable law, Including, without lmitation,
any theary of antitrest or successor or ransferes Hability, Any of the foregoing Dene, claims,
srouwmbranves, o wierssts or sy other lens, vlaims, sncuntbrances, or huterests in o o sither
the Assity or Assiined Contracts are o attach to the net sales proceeds of the Assals in the
preexisting order of prievity,

3. Any party secking o assert any ban, clsbn, encunbrance, or bdersst againgt, in,
nr o sither the Assers, the Assumed Contracts, or Unbversal shall he snjoined and forever barrad
from pursuing such fen, claim, sncumbnines, or Interest agaiust the Assets and against Unversal
or gny of ity affilintes, successors or assigns. The torms of this Qrder shall be binding opon the
Debtors, thair satates, all creditors, all parties agserting & Hen, ciaim, encumbeance, or Intorest i

the Assets or Assumsd Ceoomtracts, and the respective successer and assigns of any of the
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foregeing, inchuding, but not Himited 1o, sny irustee sppointed in the Delvors’ Chapser 11 cases or
sy subssquent Chapter 7 oase or gases,

&, Subjent fv orecution of the Amendments, the provisions of the APA relating o
the gssumption and assignment of the Assumed Contracts are valid and binding, in Rl fores and
affert, and enforceable In accordance with their torms and upon the Closing, in acvordance with

sections 363 and 365 of the Bankruptey Code, Universal shall be fully and irrevocably vest with
all of the Debiors” right, titde and intorest of cach of the Assumed Contracts, @ amended by the
Amendraents
7, Pursuant o the APA and section 385 of the Benkeuptey Cods, Universal shall
assume all Assumed Ligbilities,

& Subisct o exeoution of the Amendments, the Deblor are authorized, pursuant o
section 385 of the Bandruptoy Code, o assume and assign to Univeral the Assumed Conlracts,
ag smended by the Amendments, which assumption snd sssipgnment, without sy funther arder of
this Court bemg requived, shall ocour wpon Closing.  Except as otherwise msy be agresd to by
the Deblors or Uiversel and any counterparty to any of the Assumed Contiots in aceordanee
with the Assipnment and Assumption Frocedwres, the Debdorsy shall prowaptly o of provide
adeguate assurance fhat 1t will provaptly cwre siwch defaults wnder the Assumed Customsy
Contracts by paying the applicatle Cure Amount or the undisputed portica of such Cure Amount

in aceordance with section 3650 of the Bankruptey Uode within {18 calendar days of the
Closing.

3. Any provision in any of the Assnmed Corgracts thay purports to declare a breach,

defaull, or paynuadt right 85 a result of the assignment or chonge of control 1n reepect of the

Dabtors s unenforceably, but only in connection with the sale to Universal. Al defiults under
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the Assomed Coniracts arising or aceruing prior to the Closing (without giving effeet fo any

acoeleration clanses or any default provision of the Kind mentionad v section 3853 of the

Bankruptey Code} shall be desmoed cured upod paviment of the Cure Asnounts,

I3 Mo sections or provisions of any of the Assumed Contracis that purpords o
provide for additional pavments, penaltiey, charges, or other financial sccommadations in favor
of the non-deblor counlerparty to the Asswned Contracts as a result of the Debtor’s assumption
ard assignmgat fo Ualvenal of the Assumed Contracts shall have any force and effect with
respect fo the Transactions and sssignments sothorbeed by thia Order, and such provisions
comytitute pnenforzeable anti-assignment provistons weder section 3850 of the Bankruptey Code
srlfor are otherwise unenforcesble ander section 363{s) of the Bankrupioy Cads, but only in
connection with the sale to Universal. No assignment of any of the Assumed Contracts pursuant
tx the terms of the AP shall in any respect constitut a default under any of the Assumed
Contracte. Upon {a) the axecution of sach applicable Amendment; (B) pavment of the applicable
Cure Amowst, if any; and {¢} the zssumption and sssignment of cach wesprotive Assumed
Contract in atcordance with the Universal APA and this Order, Universal shall enjoy the vghia
ared benefits under the Assumed Countracts,

11, This Order 1» and shall be effective a8 & defermination that, upon the Ulosing of
the Sale, except ax expressly provided in the APA, all lons, claims, eneumdwancss, mnd Inferosts
existing against sny of the Assety and avy of the Assumed Contrscls conveyed 1o Usiverssl,
inchuding, without thmitation, the Dens, claims, enoumbrances, and Interests held by the Lender,
La8alle Rank N.A., LaSalle National Bank, LaSalle Bank Mational Assovciation, Bank of
America, NA, Konica Minolts Business Solmtions US.A,, Ing, Cowt Sguare Leasing

Corporation, CIT Convsunications Finance Corparation, TUIT Technology Financing Services,
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ine., and Xerox Financial Services, have bess and bersby are adiudged wnd deslarsd to be
unconditionally released, discharged, sxtinguished, and lermimated, Upon the Closing of the
Sale, all Rers, claimes, enmumbrances, and Intereats of recond existing against sry of the Assely,
including, withowt lmitetion, the Hens, clalias, sncombsances, and Interests held by the Lerader,
Ladalle Bank N.A., laBalle Nationsl Bank, LaSalle Bank National Assoviastion, Bank of
America, MA, Kontca Minolta Busingss Sclutions USA, Inc, Cournt Sguwe Leasiog

Y

Corporation, Convnunications Finance Corporation, UIT Technology Financing Bervices,
Ine,, snd Xerox Financlal Services, shall be forthwith desmed removed and siricker, except as
expressly provided in the APA; however such lens, claims, encumbrances shall atiach o the
proceeds from the Sale of the Awsets provided that no Heos claims or encurabrances shall altach
to the provesds of the Sale that are earmarked for the General Lisbility Fond. In frthesanee of
the foregoing, Universal is authorized to 8l or soond any necessary documents reflecting the
sxtinguishment of such Hens, claims, encumbrunees, and Interests withow the need to obtain any
consent or signature(s) from any relessing pady, fncluding, without limttation, UOT termination
statements with the scoretary of state of the applicable state{s).  This Order shall constinute
eonclusive svidence of the unconditional relsase, dischirge, tormination, and extinguishment of
all Hens, claims, encumbrances, and Inderests existing against any of the Assets, incloading,
withont Nedtation, the Hews, claivy, encunbrancey, and Interests hedd by the Lender, Lalalle
Bank KA., LaSalle National Rank, LaSalle Bank Natinnal Association, Bank of Ameriea, NA,
Komes Minolts Business Solutions US4, Ine, Court Sgusre Lessing Corporation, CIT
Communications Finance Corporation, CIT Techwology Financing Services, Inc., snd Xerox

Finaneial Services,
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& Notwithstending anyibing to the porary in this Order, the Assumphion and
Assignment of the Assumed Contracts shall only be effective upon sxsoution of an applicable
Amendinent in sack case and the inderanification and defense obligations under the Assumed
Condracts shell be governed by the forms of the Assumed Contracty, ss amended by the
Amendments, For the avoidance of doubt, the nom-debtor counterpariics © the Assumsd
Contracts shall retadn theiy defense and indemnification claims againg the Dabtors and Ungversal
paly a8 provided for & the Amendments.

13, This Order shall be binding upon and govern the acte of all entities and
Gervernmental Authorities, wmelnding, all filing apents, filing offivers, administrative agenvies or
units, governmental departments or units, seoretasies of state, federad, state and loos! officiads and
all other persons and entities who may be reguired by operation of Low, the duties of their offies,
sr contract, w accept, file, register or ptherwdse revord or release any docunients or instraments,
a1 who may be required to report or insure any title or state of tithy in or to the Assets. Bach and
svery Governmental Awtherity, and any other persen or entity &s hereby avthorized and directed
to accept any and all dosuments and instrugents in conpection with of HECEsSary 10 ConsuEAg
the Sale.

4, Bxvept with respect to enforcing the terms of the Transaction Docwments,
nchuding, without limilation, the APA, the Bidding Provedwres Urdir, or thde Quder, no person
shall teke any sction io provent, enjoin or ntherwise interfere with the consummation of the Sabe

15, Any and all Assets in the possession or control of any person or entity, including
any vendor, supplier, attorsey or smployee of the Deblors shall b transfired o Universal free
and clear of all Heny, claims, encunthrances, and Intevests and shall be defivered and desmed

delivered at the time of Closing to Universal,
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5. The Debiove and Universal e entitled to all of the protections afforded by
section 3630m} of the Bankruptey Code with respecs fo the Sal, the asaumpiion and assignment
of the Assumed Contracts, and sl Transactions spproved in this Order,

17, The Sale, the teros and conditions of the Tranmsaction Documents and the
Transactions (ncluding, without Bouitation, the consideration provided In respect thereof} ave fair
and regsonable and, & the sxtent permitted by law, shall net be avoided purenant to section
363(n) of the Bankraptey Code or stherwise.

R At g Closing, the Debtors are suthorized and directed to sedl, assign, transfer,
convey and deliver all of the Debtors” right, titl, and intergst fu, to and under the Qugets Yo
Universal in accordance with the terms of the Transaction Docwments, inchuding, withoat
Hirdimtion, the APA.

19, The Deblors are anthovized and dircoted o execute snd deliver, and simposered
o folly perform wader, consumpte and implement, this Order, the Transaction Documents,
meduding, without Bmitation, the APA, and 2l documents tequired by the Transaction
Diocuments to be delivered st the Closing or theresfier,

200 As set forth more fully in the Finsl Order Authorizing Diebtors to Obtain Post-
Petition Financing [Docket Mo, 148 (he "DIF Order™), which iy incorporated by referencs inlo
this Order, and subjeet © the provisiows of parageaph 3% of the DIP Order, the Debtors are
required 1o repay the Lender at the closing of the Sale, jn foll and in cash, all cutstanding
Propetition Obligations, Adegquate Froteotion (Ubligations, aad DIF Obligations {collectively the
"Oibligations™}, net of payments required 1o be made Bom the Sale procseds under the Universal
AFAL To the sxtent the Obligations are not fully sstinfied frome the provesds of the Sale, the

Debiors shall continue to pay the outstanding Obligations fo the Lender from the Debtors’
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contimied vollsctinus of acoounts receivable and other eollaters! of the Lender. The Diebtors are
suthorized o make any and all such payments o the DR Lender in acoordance with this Order
and the DIF Grder,

21 The auwtomatic sty mpossd by sectinn 382 iz hersby modified to the extent
neceasary o implement the provisions of this Order and the tenms of the Transsction Decuments,
including without Bavitetion, the APA.

22, This Court retnius hwisdiction to {1} enforce and implement the foms and
provisions of the Transsction Documents, {B) sesnlve any disputes arising vader or related 1o the
Transgetion Documents, and {o} interpret, lmplement, aad snfores the provisions of this Qrder,

23, Mothing contained in any plan of reprganization {or Hguidation) eonfirmed In
these cases or the ordey of confinmation confirmiog sny plan of reorganization {or Nayuidation)

of

M

shall confliet with or deviate from the provisions of the Tramsaction Documents oy the term
thiy Geder,

24, The provisions of this Order and any actions taken pursuant hereto shall sarvive
the sty of any order which may be entered confirming any plan of reorganization of the
Debiors, appointing 8 Chapter 11 trustes, or converting the Deblors” cases, or any of thers, from
Chapter 11 cases o a case oF cases wndsy Chapter ¥ of the Bankruptoy Code,

25, This Order shall be binding in 8l respests upon, and shall inurs to the benefit of)
the Debiors, their sstates and their creditors, Universal, and its suscessor and assigns, and upon
any superseding trustee in the Debiory” hankeruptoy vases, o, it the ovent of {g) the appointment
of a Chapter 11 trudse, upon the Chapter 11 bustee, or (b the converston to & Chapter 7 case,
wpon the Chapter 7 tnustes, The Debtons and Undversal shisll be entitled to snforee the tévms and

provisions of this Order. This Order and the Transaction Dincuwments shall be binding in all

+
oy
i:~
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respeets ppon (1) all Persony who are knowr fo possess o assert a lien, TUladm, or Enenbrance
against the Debtors or sgainst or ntersst in ;sme‘ of the Assets {including sil parties sdverse o the
Debiors in fiigation), {4} all Persons with Heng of record on the Debtors” Assely as of the
Fatition Date, {11} all creditors of sach of the Deblors {whether known ar unknown), (v} the
Intrnal Rovenue Servics, (v the Sooadl Seawity Adminiviration, {(vi) all applicable
Governmental Authosities, {vit) all applicable federal, state, and local Government Authorities
with taxing suthoulty, (v} all newcdebtor countorparties fo the Asswued Comtracts and sl
parties koown to clatm any interest therein, (k) the Offiee of the Unoted States Trusteg, (X} the
Tender, (xi} all financidd institutions af which the Deblors mainiain deposit accounts, {xif) all
uuerssted Persons of any of the Debtors (whether knows or wbnown), (ui) the Official
Conunitiee of Unsetursd Credilors {the “Commintae™), (019} all successors and asaigns of the
Debtors and their affiliatey and subsidiaries, {ov} any trustees, examiners, “responsible parsos”™,
foreign repressatatives or other Oduclaries appoipied in the Debtors” bankruptoy cases or the
bankruptey vases of Debtors” affiliates and subsidisries, or upon appointment of 8 Chapter 11
trustes of vonversion 1o a Chapter 7 under the Bankrupiey Code, and (oot} all corvent and former
emplovees of the Deblors.  The Transaction Documents shall nol be subjset 1o rejection v
avoidanes under any chroursiances.

26, The faihwe o specifivally inctude or muke referonce i any particulsr proviston of
the Trapsactivn Documents, incloding, without limitation, the APA, v any other docnment
comtenmplated thereby or in this Order shall not diminish or impair the effoctivenssy of siwh
proviston, it being the fmtent of e Court that the Transaction Dooumends, including, without
limtation, the APA, and the ather decunent contimplatod thersby are suthorized and approved

in their entiredy.
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27, Universal, the Convaiitee and the Debtors’ Customers shall negotiste in good
faith the terms of ¢ writlen sgrosment regarding management and governance of the General
Liability Fund, snd the cligibility to recsive dishursements from the Generad Lisbility FPuad, In
the event the Toregoing padies are unable to reawch such agreement, the Cowt shall relain
jutisdiction to resodve any disputes rogarding the management and governange of the eneral
Liahality Fund,

28, Universal, the Debtors to the extent necassary, and the Qebtors” Customers shall
ronthne & negotiate the Amendments in good faith. The Dieltors shall file g notice of the
Closing which shall identify and provide notice of assumption and sssigoment of Assumed
Contracts as amended by the Amendments within two {3 business days of the date of the
Closing of the Sale. The Cowt shall retaln jurisdiztion fo resolve any disputes regarding the
Amendments, the Assumed Contract and any disputed Cure Annngs.

38 To the wxtent of any inconsistency betwsen the Transachion Documents,
inchuding, withowt Hmitation, the APA, and {hds Qrder, this Order shall controd and provail,

30, The findings of fset sot forth shove {whether In the foxt or n the footnotes) and
conclusions of laws stated herein constitite this Court’s Hndings of facts and conclusions of law
pursuant to Backruptey Rule 7082, made applicsble herein pucsuant to Rankruptey Rule 8314,

b

Any fndmgs of fact contained herein shall be conetrued ge vonchisions of law and conclusions
of Taw contained hereln shall be construed ax findings of fact wher appropriate.

310 Allied shall remain bound to the Allied Bid a3 the backeup bid in accordance with
the RBidding Proceduves Order. The suthority granted to the Debtors herein shall apply o the

Allied Bid in the event that the Usniversal AP is termunated, to the exient and under the teams

set forth in the Bidding Procedures Order and the Allied Bid.

FACIEESSIS
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3%, The fowrtzen {14} day stay of order provided in Bandruptey Rules 6004¢h) and
SU06{d} 15 hereby walved,

33, This Order constitutes & Hnal order within the meaning of 3B US.C § 1881
Nedwithstanding Baskrupley Rules 60048(h) and 6006}, and to any extonl notessary under
Bankrapicy Rule 8014, vole 3400 of the Federal Rules of Tivil Provedwrs, made applivable by
Bunbruptoy Rule 7054, and any wiber applicable rule or law, the Cowt expressly finds that there
i5 ne just regsin for the delay in mplementation of the Order, watves any stay, and expressly
directs entry of the Qrder as st forth herein

34, No Ruther notice or Court appearances shall be necessary to effestuate any of the

foregoing,

Dated: Sw Mo 2013 ”M\Q
Wilmington, Delawars Mary ¥, Waltath
United States Bankruptoy Judge

PAC 1128834 }
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