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Uno Restaurant Holdings Corporation; 8250 Inteoweti Drive Corporation; Aurora Uno, Inc.;
B.S. Acquisition Corp.; B.S. of Woodbridge, Incgiffax Uno, Inc.; Franklin Mills Pizzeria,
Inc.; Herald Center Uno Rest. Inc.; Kissimmee Uno,; Marketing Services Group, Inc.;
Newington Uno, Inc.; Newport News Uno, Inc.; Newibakery, Inc.; Paramus Uno, Inc.;
Pizzeria Due, Inc.; Pizzeria Uno Corporation; Piez&no of 86th Street, Inc.; Pizzeria Uno of
Albany Inc.; Pizzeria Uno of Altamonte Springs, .Ireizzeria Uno of Ballston, Inc.; Pizzeria
Uno of Bay Ridge, Inc.; Pizzeria Uno of Bayside;.|rPizzeria Uno of Bethesda, Inc.; Pizzeria
Uno of Brockton, Inc.; Pizzeria Uno of Buffalo, In@izzeria Uno of Columbus Avenue, Inc.;
Pizzeria Uno of Dock Square, Inc.; Pizzeria Un&ast Village Inc.; Pizzeria Uno of Fair Oaks,
Inc.; Pizzeria Uno of Fairfield, Inc.; Pizzeria UnbForest Hills, Inc.; Pizzeria Uno of Kingston,
Inc.; Pizzeria Uno of Lynbrook Inc.; Pizzeria UnioNorfolk, Inc.; Pizzeria Uno of Paramus,
Inc.; Pizzeria Uno of Penn Center, Inc.; Pizzenms Wf Reston, Inc.; Pizzeria Uno of South
Street Seaport, Inc.; Pizzeria Uno of Springfiéhd, ; Pizzeria Uno of Syracuse, Inc.; Pizzeria
Uno of Union Station, Inc.; Pizzeria Uno of Washorg DC, Inc.; Pizzeria Uno of Westfarms,
LLC; Pizzeria Uno, Inc.; Plizzettas of Burlingtdng.; Plizzettas of Concord, Inc.; Saxet
Corporation; SL Properties, Inc.; SL Uno Burlingtémc.; SL Uno Ellicott City, Inc.; SL Uno
Franklin Mills, Inc.; SL Uno Frederick, Inc.; SL drGreece, Inc.; SL Uno Gurnee Mills, Inc.;
SL Uno Hyannis, Inc.; SL Uno Maryville, Inc.; SL BiPortland, Inc.; SL Uno Potomac Mills,
Inc.; SL Uno University Blvd., Inc.; SL Uno Watenfrt, Inc.; SLA Brockton, Inc.; SLA Due,
Inc.; SLA Lake Mary, Inc.; SLA Mail 1l, Inc.; SLA Mil, Inc.; SLA Norfolk, Inc.; SLA
Norwood, Inc.; SLA Su Casa, Inc.; SLA Uno, Inc.;&Yernon Hills, Inc.; Su Casa, Inc.; Uno
Acquisition Parent, Inc.; Uno Bay, Inc.; Uno Entesps, Inc.; Uno Foods Inc.; Uno Foods
International, LLC; Uno Holdings Il LLC; Uno Holdgs LLC; Uno of America, Inc.; Uno of
Astoria, Inc.; Uno of Aurora, Inc.; UNO of Bangdnc.; Uno of Concord Mills, Inc.; Uno of
Crestwood, Inc.; Uno of Daytona, Inc.; Uno of Dgllénc.; Uno of Falls Church, Inc.; Uno of
Georgesville, Inc.; Uno of Gurnee Mills, Inc.; UnbHagerstown, Inc.; Uno of Haverhill, Inc.;
Uno of Henrietta, Inc.; UNO of Highlands Ranch,.|idno of Indiana, Inc.; Uno of
Kingstowne, Inc.; Uno of Kirkwood, Inc.; Uno of Ldrard, Inc.; UNO of Manassas, Inc.; Uno
of Manchester, Inc.; Uno of Massachusetts, Inco ohNew Jersey, Inc.; Uno of New York,
Inc.; Uno of Providence, Inc.; Uno of Schaumbung:..;] Uno of Smithtown, Inc.; Uno of
Smoketown, Inc.; Uno of Tennessee, Inc.; Uno otdficnc.; Uno Restaurant of Columbus,
Inc.; Uno Restaurant of Great Neck, Inc.; Uno Rastat of St. Charles, Inc.; Uno Restaurant of
Woburn, Inc.; Uno Restaurants Il, LLC; Uno RestatsalLLC; UR of Attleboro MA, LLC; UR
of Bel Air MD, Inc.; UR of Bowie MD, Inc.; UR of Gy NY, LLC; UR of Columbia MD, Inc.;
UR of Columbia MD, LLC; UR of Danbury CT, Inc.; Ut Dover NH, Inc.; UR of Fairfield
CT, Inc.; UR of Fayetteville NY, LLC; UR of Fredekisburg VA, LLC; UR of Gainesville VA,
LLC; UR of Inner Harbor MD, Inc.; UR of Keene NHd.; UR of Landover MD, Inc.; UR of
Mansfield MA, LLC; UR of Melbourne FL, LLC; UR of kfritt Island FL, LLC; UR of
Methuen MA, Inc.; UR of Milford CT, Inc.; UR of Mibury MA, LLC; UR of Nashua NH,

LLC; UR of New Hartford NY, LLC; UR of Newington NH.LC; UR of Paoli PA, Inc.; UR of
Plymouth MA, LLC; UR of Portsmouth NH, Inc.; UR 8ivampscott MA, LLC; UR of Taunton
MA, LLC; UR of Tilton NH, LLC; UR of Towson MD, Ing UR of Virginia Beach VA, LLC;
UR of Webster NY, LLC; UR of Winter Garden FL, LLOR of Wrentham MA, Inc.; URC II,
LLC; URC, LLC; Waltham Uno, Inc.; and WestminstendJ Inc., as debtors and debtors in
possession, and the Majority Noteholder Group hepebpose the following joint consolidated
chapter 11 plan pursuant to section 1121(a) oBtugkruptcy Code:
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ARTICLE I

DEFINITIONSAND INTERPRETATION
A. Definitions.

As used in the Plan, the following terms shall héneerespective meanings
specified below:

1.1  Administrative Expense Clairmeans any right to payment constituting
a cost or expense of administration of any of thager 11 Cases Allowed under and in
accordance with, as applicable, sections 330, 3@4(865, 503(b), 507(a)(2), and 507(b) of
the Bankruptcy Code, including, without limitatiqia) any actual and necessary costs and
expenses of preserving the Debtors’ Estates oratipgrthe Debtors’ businesses, (b) any
indebtedness or obligations incurred or assumetid{pebtors, as debtors in possession,
during the Chapter 11 Cases, (c) any compensaiigorbfessional services rendered and
reimbursement of expenses incurred by a profesisietaaned by order of the Bankruptcy
Court or otherwise allowed pursuant to section BP8{ the Bankruptcy Code, (d) the Senior
Secured Notes Indenture Trustee Fees, and (eeasyof charges assessed against the Debtors’
Estates pursuant to section 1930 of chapter 1#8e&28 of the United States Code.

1.2  Allowedmeans, with reference to any Claim, (a) any Cldiat has been
listed by the Debtors in their Schedules, as swtte@ules may be amended by the Debtors
from time to time in accordance with Bankruptcy &uD09, as liquidated in amount and not
disputed or contingent and for which no contrarygbiof claim, objection, or request for
estimation has been filed on or before any applécabjection deadline, if any, set by the
Bankruptcy Court or the expiration of such otheplayable period fixed by the Bankruptcy
Court, (b) any Claim that is not Disputed, (c) &lgim that is compromised, settled, or
otherwise resolved pursuant to the authority gaiiehe Debtors or the Reorganized Debtors,
as the case may be, pursuant to a Final Ordeedd#mkruptcy Court, or (d) any Claim that has
been allowed hereunder or by Final Order; providesdvever that Claims allowed solely for
the purpose of voting to accept or reject the Blarsuant to an order of the Bankruptcy Court
shall not be considered “Allowed Claims” hereundenless otherwise specified herein or by
order of the Bankruptcy Court, “Allowed Administirnat Expense Claim” or “Allowed Claim”
shall not, for any purpose under the Plan, incintierest on such Administrative Expense
Claim or Claim from and after the Petition Date.

1.3  Avoidance Actionsneans Causes of Action arising under chapter 5 of
the Bankruptcy Code, including, but not limited @guses of Action arising under sections
502(d), 510, 542, 543, 547, 548, 549, 550, andd3Be Bankruptcy Code.

1.4  Backstop Commitment Agreementeans the agreement between the
Backstop Parties and Uno Restaurants, LLC, subaligrib the form contained in the Plan
Supplement, pursuant to which the Backstop Paatiese to subscribe for the Rights not
subscribed for in the Rights Offering.



1.5 Backstop Commitment Femeans the fully-earned, non-refundable Cash
fee, payable on the Effective Date, equal to 2%meftotal principal amount of New Second
Lien Notes being offered for purchase.

1.6  Backstop Partiesneans Twin Haven and Coliseum.

1.7 Backstop Percentagmeans, with respect to any Backstop Party, the
percentage constituting such Backstop Party’s camerit to subscribe for Rights not
subscribed for in the Rights Offering, as set fantthe Backstop Commitment Agreement.

1.8 Ballot means the document for accepting or rejecting’tha in the form
approved by the Bankruptcy Court and distributetihwthe Disclosure Statement.

1.9 Bankruptcy Codemeans chapter 11 of title 11 of the United StatedeC
as amended from time to time, as applicable tcCthapter 11 Cases.

1.10 Bankruptcy Courtmeans the United States Bankruptcy Court for the
Southern District of New York having jurisdictioner the Chapter 11 Cases.

1.11 Bankruptcy Rulesneans the Federal Rules of Bankruptcy Procedure, as
promulgated by the United States Supreme Courtrsetgion 2075 of title 28 of the United
States Code, and any local rules of the Bankru@toyrt, as amended, as applicable to the
Chapter 11 Cases.

1.12 Business Dayneans any day not designated as a legal holiday by
Bankruptcy Rule 9006(a) and any day on which consrakbanks in the city of New York,
New York are open for business and not authorizgdaw or executive order, to close.

1.13 Cashmeans legal tender of the United States of America.

1.14 Causes of Actioomeans, without limitation, any and all actions, s=s1
of action, proceedings, controversies, liabilitieisligations, rights to legal remedies, rights to
equitable remedies, rights to payment and Claioiss,sdamages, judgments, Claims,
objections to Claims, benefits of subordinatiorCtdims, and demands whatsoever, whether
known or unknown, reduced to judgment, liquidatedriquidated, fixed or contingent,
matured or unmatured, disputed or undisputed, sdaurunsecured, assertable directly or
derivatively, existing or hereafter arising, in la@quity, or otherwise, now owned or hereafter
acquired by the Debtors, whether arising undeBiduakruptcy Code or other federal, state, or
foreign law, equity or otherwise, including, withtdumitation, Avoidance Actions, based in
whole or in part upon any act or omission or ohent occurring prior to the Petition Date or
during the course of the Chapter 11 Cases, indiuttirough the Effective Date, and the Cash
and non-Cash proceeds of any of the foregoing.

1.15 Centre Partnergneans, collectively, Centre Carlisle UNO LP, Centre
Capital Investors IV LP, Centre Capital Coinvesti®LP, Centre Capital NQ Investors IV
LP, and Centre Bregal Partners L.P.



1.16 Chapter 11 Casesieans the cases commenced under chapter 11 of the
Bankruptcy Code by the Debtors on the Petition Detiged_In re Uno Restaurant Holdings
Corporation, et al.Chapter 11 Case No. 10-10209 (MG) (Jointly Adstemed), currently
pending before the Bankruptcy Court.

1.17 Claim has the meaning set forth in section 101(5) oBaekruptcy
Code.

1.18 Claim Purchase Pricéhas the meaning set forth in Section 5.8(a) of the
Plan.

1.19 Claims Purchaseénas the meaning set forth in Section 5.8(a) oPla@.

1.20 Claims Purchase Fundsneans the aggregate Cash payment to be made
to the Senior Secured Noteholders pursuant to ldre P

1.21 Claims Purchase Schedulmeans the schedule of General Unsecured
Claims to be included in the Plan Supplement.

1.22 Claims Purchasing Agenineans the Senior Secured Notes Indenture
Trustee, in its capacity as agent for purchasieg3bneral Unsecured Claims listed on the
Claims Purchase Schedule.

1.23 Claims Purchasing Agreememnheans that certain claims purchasing
agreement, to be entered into by the Claims Puirahp@gyent and the Debtors, with consent
from the Majority Noteholder Group and the Credt@ommittee, substantially in the form
contained in the Plan Supplement.

1.24 Classmeans a category of Claims or Interests clasdifiethe Plan
pursuant to sections 1122 and 1123(a)(1) of thekguicy Code.

1.25 Coliseummeans Coliseum Capital Management, LLC or itsgies.

1.26 Collateral means any property, or interest in property, ofgs&ate of
any Debtor subject to a Lien, charge, or other ermance to secure the payment of
performance of a Claim, which Lien, charge, or o#recumbrance is not subject to avoidance
or otherwise invalid under the Bankruptcy Codeppli@able state law.

1.27 Committee Settlemennheans the global compromise and settlement of
certain disputes, as contained in the Plan andastegpby the Creditors’ Committee and the
Plan Proponents, providing for, among other thifgsreleases of certain parties as specified
in the Plan, (b) the Claims Purchase, and (c) stibgecertain limitations set forth herein, the
release by the Debtors of Avoidance Actions, othan those arising under section 549 of the
Bankruptcy Code, against General Unsecured Creglippovided howevey that all Released
Actions shall be retained in connection with théedse against any Claim asserted against the
Debtors, provided that the retention of such Reldasctions shall not result in any affirmative
recovery for the Debtors or the Reorganized Debtorsaffect the Claims Purchase.




1.28 Compensation and Benefit Planmmeans employee-related plans,
including the Debtors’ 401(k) plan and other empl@penefit plans.

1.29 Confirmation Datemeans the date on which the clerk of the Bankruptcy
Court enters the Confirmation Order on the dockéh® Bankruptcy Court with respect to the
Chapter 11 Cases.

1.30 Confirmation Hearingmeans the hearing to consider confirmation of the
Plan pursuant to section 1128 of the BankruptcyeCad it may be adjourned or continued
from time to time.

1.31 Confirmation Ordermeans the order of the Bankruptcy Court
confirming the Plan pursuant to section 1129 ofBhakruptcy Code.

1.32 Consultantmeans a limited liability company formed on oropttio the
Effective Date that will be controlled by Centrerthars.

1.33 Consulting Agreemenineans that certain consulting agreement, by and
among New Uno and the Consultant, substantialthenform contained in the Plan
Supplement.

1.34 Creditormeans “creditor” as such term is defined in sectiOh(1) of the
Bankruptcy Code.

1.35 Creditors’ Committeaneans the statutory committee of creditors holding
Unsecured Claims appointed in the Chapter 11 dasdse United States Trustee for Region 2
pursuant to section 1102(a)(1) of the Bankruptcgé&;@s reconstituted from time to time.

1.36 Cure Amountmeans the monetary amount by which any executory
contract or unexpired lease to be assumed undé&tidmeis in default.

1.37 Debtorsmeans, collectively, Uno Restaurant Holdings Caapon; 8250
International Drive Corporation; Aurora Uno, InB.S. Acquisition Corp.; B.S. of
Woodbridge, Inc.; Fairfax Uno, Inc.; Franklin MilRizzeria, Inc.; Herald Center Uno Rest.
Inc.; Kissimmee Uno, Inc.; Marketing Services Grplmg.; Newington Uno, Inc.; Newport
News Uno, Inc.; Newton Takery, Inc.; Paramus Una,;IPizzeria Due, Inc.; Pizzeria Uno
Corporation; Pizzeria Uno of 86th Street, Inc.;Z8rza Uno of Albany Inc.; Pizzeria Uno of
Altamonte Springs, Inc.; Pizzeria Uno of Ballstorg.; Pizzeria Uno of Bay Ridge, Inc.;
Pizzeria Uno of Bayside, Inc.; Pizzeria Uno of Bsitha, Inc.; Pizzeria Uno of Brockton, Inc.;
Pizzeria Uno of Buffalo, Inc.; Pizzeria Uno of Colbus Avenue, Inc.; Pizzeria Uno of Dock
Square, Inc.; Pizzeria Uno of East Village InczZeria Uno of Fair Oaks, Inc.; Pizzeria Uno of
Fairfield, Inc.; Pizzeria Uno of Forest Hills, In€izzeria Uno of Kingston, Inc.; Pizzeria Uno
of Lynbrook Inc.; Pizzeria Uno of Norfolk, Inc.; ®ieria Uno of Paramus, Inc.; Pizzeria Uno of
Penn Center, Inc.; Pizzeria Uno of Reston, Inzz&ia Uno of South Street Seaport, Inc.;
Pizzeria Uno of Springfield, Inc.; Pizzeria UnoSyfracuse, Inc.; Pizzeria Uno of Union
Station, Inc.; Pizzeria Uno of Washington, DC, jiRizzeria Uno of Westfarms, LLC; Pizzeria
Uno, Inc.; Plizzettas of Burlington, Inc.; Plizztof Concord, Inc.; Saxet Corporation; SL
Properties, Inc.; SL Uno Burlington, Inc.; SL Unthéott City, Inc.; SL Uno Franklin Mills,



Inc.; SL Uno Frederick, Inc.; SL Uno Greece, Ir&L;Uno Gurnee Mills, Inc.; SL Uno
Hyannis, Inc.; SL Uno Maryville, Inc.; SL Uno Patd, Inc.; SL Uno Potomac Mills, Inc.; SL
Uno University Blvd., Inc.; SL Uno Waterfront, InGLA Brockton, Inc.; SLA Due, Inc.; SLA
Lake Mary, Inc.; SLA Mail 11, Inc.; SLA Malil, Inc.SLA Norfolk, Inc.; SLA Norwood, Inc.;
SLA Su Casa, Inc.; SLA Uno, Inc.; SLA Vernon Hillag.; Su Casa, Inc.; Uno Acquisition
Parent, Inc.; Uno Bay, Inc.; Uno Enterprises, limp Foods Inc.; Uno Foods International,
LLC; Uno Holdings Il LLC; Uno Holdings LLC; Uno odmerica, Inc.; Uno of Astoria, Inc.;
Uno of Aurora, Inc.; UNO of Bangor, Inc.; Uno of @mrd Mills, Inc.; Uno of Crestwood,
Inc.; Uno of Daytona, Inc.; Uno of Dulles, Inc.; &of Falls Church, Inc.; Uno of Georgesuville,
Inc.; Uno of Gurnee Mills, Inc.; Uno of Hagerstowng¢.; Uno of Haverhill, Inc.; Uno of
Henrietta, Inc.; UNO of Highlands Ranch, Inc.; Wsfdndiana, Inc.; Uno of Kingstowne, Inc.;
Uno of Kirkwood, Inc.; Uno of Lombard, Inc.; UNO dfanassas, Inc.; Uno of Manchester,
Inc.; Uno of Massachusetts, Inc.; Uno of New Jergsy; Uno of New York, Inc.; Uno of
Providence, Inc.; Uno of Schaumburg, Inc.; Uno wiitBtown, Inc.; Uno of Smoketown, Inc.;
Uno of Tennessee, Inc.; Uno of Victor, Inc.; UncsBRerant of Columbus, Inc.; Uno Restaurant
of Great Neck, Inc.; Uno Restaurant of St. Chailes, Uno Restaurant of Woburn, Inc.; Uno
Restaurants Il, LLC; Uno Restaurants, LLC; UR ofiéioro MA, LLC; UR of Bel Air MD,
Inc.; UR of Bowie MD, Inc.; UR of Clay NY, LLC; URf Columbia MD, Inc.; UR of
Columbia MD, LLC; UR of Danbury CT, Inc.; UR of DewNH, Inc.; UR of Fairfield CT, Inc.;
UR of Fayetteville NY, LLC; UR of Fredericksburg VALC; UR of Gainesville VA, LLC;

UR of Inner Harbor MD, Inc.; UR of Keene NH, IntIR of Landover MD, Inc.; UR of
Mansfield MA, LLC; UR of Melbourne FL, LLC; UR of k#ritt Island FL, LLC; UR of
Methuen MA, Inc.; UR of Milford CT, Inc.; UR of Mibury MA, LLC; UR of Nashua NH,
LLC; UR of New Hartford NY, LLC; UR of Newington NH.LC; UR of Paoli PA, Inc.; UR of
Plymouth MA, LLC; UR of Portsmouth NH, Inc.; UR 8wampscott MA, LLC; UR of
Taunton MA, LLC; UR of Tilton NH, LLC; UR of TowsoMD, Inc.; UR of Virginia Beach
VA, LLC; UR of Webster NY, LLC; UR of Winter GarddfL, LLC; UR of Wrentham MA,
Inc.; URC II, LLC; URC, LLC; Waltham Uno, Inc.; anffestminster Uno, Inc.

1.38 DIP Agentmeans Wells Fargo Capital Finance, Inc., as adinative
agent to the DIP Lenders under the DIP Financingefigpent.

1.39 DIP Facility means the postpetition financing provided by thie D
Lenders under the DIP Financing Agreement.

1.40 DIP Financing Agreementmeans that certain Debtor in Possession
Credit Agreement, dated as of January 21, 201@ndyamong URHC and certain of its
subsidiaries signatories thereto, as borrowersJtieParents and certain other entities
signatories thereto, the DIP Agent, and the DIPdegs, as entered into pursuant to the DIP
Financing Order and as modified, amended, or exi@gfitim time to time during the Chapter
11 Cases and any of the documents and instrumaated thereto.

1.41 DIP Financing Claim means any Claim against the Debtors arising
under, in connection with, or related to the DIRdficing Agreement and all agreements and
instruments relating thereto.



1.42 DIP Financing Order means the Final Order Pursuant to 11 U.S.C. 88§
105, 361, 362, 363, 364 and 507 (1) Approving Raigtpn Financing, (2) Authorizing Use of
Cash Collateral, (3) Granting Liens and Providing&priority Administrative Expense Status,
(4) Granting Adequate Protection, and (5) Modifyfugtomatic Stay, dated February 17, 2010,
as may be amended from time to time during the @&ndd Cases.

1.43 DIP Lendersmeans the lenders party to the DIP Financing Agesd.

1.44 Disbursing Agentmeans any entity (including New Uno or any
Reorganized Debtor if it acts in such capacityj thd@o act as a disbursing agent pursuant to
Section 6.2 of the Plan.

1.45 Disclosure Statemenneans that certain disclosure statement relating to
the Plan, including, without limitation, all exhibiand schedules thereto, as approved by the
Bankruptcy Court in accordance with section 112thefBankruptcy Code.

1.46 Disputedmeans, with reference to any Claim, including aastipn
thereof, (a) any Claim that is listed on the Scheslas unliquidated, disputed, or contingent,
(b) any Claim as to which the Debtors or any otfaty in interest has interposed a timely
objection or request for estimation in accordanih the Bankruptcy Code and the Bankruptcy
Rules, or that is otherwise disputed by any Deint@ccordance with applicable law, which
objection, request for estimation, or dispute hatsaeen determined by a Final Order, or (c)
any Claim with respect to which a proof of claimswaquired to be filed by order of the
Bankruptcy Court but as to which such proof of mlavas not timely or properly filed. A
Claim that is Disputed as to its amount only shaldeemed Allowed in the amount agreed
upon, if any, by the Plan Proponents or Reorganix&ators, as applicable, and Disputed as to
the excess.

1.47 Distribution Record Datenmeans the record date for purposes of making
distributions under the Plan on account of Allovidims, which date shall be the
Confirmation Date or such other date as may begdaged in the Confirmation Order.

1.48 Effective Datemeans the first (1st) Business Day following the
Confirmation Date on which (a) the conditions tteefiveness of the Plan set forth in Section
9.2 of the Plan have been satisfied or otherwiseedan accordance with Section 9.3 of the
Plan and (b) no stay of the Confirmation Ordenigffect; providedhowever that such
Business Day shall be no later than July 15, 20a&ss otherwise agreed to by the Majority
Noteholder Group, the DIP Lenders, and the DIP Agen

1.49 Entity means a person, a corporation, a general partpeeshmited
partnership, a limited liability company, a limitedbility partnership, an association, a joint
stock company, a joint venture, an estate, a tamstinincorporated organization, a
governmental unit or any subdivision thereof, idohg, without limitation, the Office of the
United States Trustee.

1.50 Escrow Agenhas the meaning set forth in Section 5.5(f) ofRken.



1.51 Estatemeans the estate of any Debtor created under ségtib of the
Bankruptcy Code.

1.52 Existing Equity Holdersmeans all parties holding Interests in URHC or
the Uno Parents on the Record Date.

1.53 Final Order means an order or judgment of the Bankruptcy Cauany
other court of competent jurisdiction that has lbe¢n reversed, vacated, or stayed and as to
which (a) the time to appeal, petition for certigrar move for a stay, new trial, reargument, or
rehearing has expired and as to which no appeidtiopefor certiorari, or other proceedings for
stay, new trial, reargument, or rehearing shalhthe pending or (b) if an appeal, writ of
certiorari, stay, new trial, reargument, or rehegias been sought, (i) such order or judgment
shall have been affirmed by the highest court teclvsuch order was appealed, certiorari shall
have been denied, or a stay, new trial, reargunoemghearing shall have been denied or
resulted in no modification of such order, andtQ@ time to take any further appeal, petition
for certiorari, or move for a stay, new trial, rgament, or rehearing shall have expired;
provided however that the possibility that a motion under sec802(j) of the Bankruptcy
Code, Rule 59 or Rule 60 of the Federal Rules wil €rocedure, or any analogous rule under
the Bankruptcy Rules or applicable state courtsrolecivil procedure may be, but has not been,
filed with respect to such order shall not causghsarder not to be a Final Order.

1.54 General Unsecured Clairmeans any Claim against any of the Debtors
that (a) is not an Administrative Expense Claimoifty Tax Claim, Other Priority Claim,
Other Secured Claim, DIP Financing Claim, IntercampClaim, or Subordinated Claim or (b)
is otherwise determined by the Bankruptcy Coulid@ General Unsecured Claim. For the
avoidance of doubt, General Unsecured Claims sidllde the Noteholder Deficiency Claim.

1.55 Impaired means “impaired” within the meaning of section 1b24he
Bankruptcy Code.

1.56 Intercompany Claimmeans any Claim held by one Debtor against any
other Debtor(s), including, without limitation, (@apy account reflecting intercompany book
entries by such Debtor with respect to any othdstdrgs), (b) any Claim not reflected in
intercompany book entries that is held by such Belasind (c) any derivative Claim asserted or
assertable by or on behalf of such Debtor agamgbéher Debtor(s).

1.57 Intercompany Interesmeans any Interest in any of the Debtors held by
any other Debtor.

1.58 Interestmeans any equity security within the meaning ofieacl01(16)
of the Bankruptcy Code or any other instrument evaing an ownership interest in any of the
Debtors, whether or not transferable, and any tiglaicquire any such equity security or
instrument, including any option, warrant, or othight, contractual or otherwise, to acquire,
sell, or subscribe for any such security or inseatn

1.59 Letters of Creditmeans any letters of credit issued and outstandidgr
the DIP Financing Agreement and the DIP Financinde@



1.60 Lien shall have the meaning set forth in section 101¢8The
Bankruptcy Code.

1.61 Majority Noteholder Groupmeans those certain unaffiliated entities that
are holders (or advisor, nominee, or investmentaganfor beneficial holder(s)) of Senior
Secured Notes Claims and that are parties to tegurReuring Support Agreement, and any
holder of Senior Secured Notes who, after the dbtlee Restructuring Support Agreement,
executes a counterpart to the Restructuring Sugygygement or takes the actions required of
a transferee in accordance with Section 3 of tretrReturing Support Agreement.

1.62 Managementmeans the officers of the Debtors.

1.63 Management Agreementsieans the written employment agreements
with existing members of Management.

1.64 Management Incentive Plameans the incentive equity compensation
plan for the benefit of Management, substantiallyhie form contained in the Plan Supplement,
providing for ten percent (10%) of the New Commaac® (on a fully-diluted basis), the form,
exercise price, vesting, and allocation of whichlshe determined by the Majority Noteholder
Group, in consultation with New Uno’s chief exewgatbfficer.

1.65 New Boardmeans the initial board of directors of New Uno.

1.66 New Common Stockneans the shares of common stock, par value $0.01
per share, in New Uno authorized for issuance by Nao in accordance with the terms hereof
on, or as soon as reasonably practicable afteEffleetive Date and distributed pursuant to the
Plan.

1.67 New First Lien Credit Agreemenneans that certain credit agreement to
be entered by and among Uno Restaurants, LLC ataircef the Reorganized Debtors, as
borrowers and/or guarantors, and the New First Leamders, providing for post-Effective Date
financing of the Reorganized Uno Companies ons lign basis, and any of the documents
and instruments related thereto. The New Firsh IGeedit Agreement shall be in form and
substance acceptable to the Majority Noteholdeu@reind shall be substantially in the form
contained in the Plan Supplement.

1.68 New First Lien Facility means the post-Effective Date financing
provided by the New First Lien Lenders under thevNrrst Lien Credit Agreement.

1.69 New First Lien Lenderaneans the lenders party to the New First Lien
Credit Agreement.

1.70 New Intercreditor Agreementeans the intercreditor agreement, to be
dated as of the Effective Date, by and among tineimdtrative agent under the New First Lien
Credit Agreement, Uno Restaurants, LLC, the ReorganDebtors, and the agent and
collateral agent under the New Second Lien Indentur



1.71 New Second Lien Notesieans the new secured notes, in the aggregate
principal amount of $27 million, to be issued oimthe event the Rights Offering is
consummated. Such New Second Lien Notes (the ralatierms of which are described in the
Disclosure Statement) shall be issued by Uno Restés) LLC pursuant to the New Second
Lien Notes Indenture and guaranteed by all of teerBanized Debtors and shall be issued
pursuant to the Plan and the Rights Offering Doautsen, or as soon as reasonably
practicable after, the Effective Date.

1.72 New Second Lien Notes Indenturaeans the indenture governing the
New Second Lien Notes, which shall be enteredantthe Effective Date and which shall be
substantially in the form to be filed with the Plaapplement and the Rights Offering
Documents, and shall further be in form and sulsgt@tceptable to the Majority Noteholder
Group.

1.73 New Unomeans URHC, the new parent company of the Reargdni
Debtors on and after the Effective Date.

1.74 New Uno Bylawaneans the bylaws of New Uno, substantially in the
form contained in the Plan Supplement, and shethéu be in form and substance acceptable to
the Majority Noteholder Group.

1.75 New Uno Certificate of Incorporatiormeans the certificate of
incorporation of New Uno, substantially in the focontained in the Plan Supplement, and
shall further be in form and substance acceptabllee Majority Noteholder Group.

1.76 Noteholder Deficiency Clainmeans the deficiency claim of the Senior
Secured Notes Indenture Trustee, calculated tonlzereount equal to the difference between
the Senior Secured Notes Claims and the Senionr&tiotes Collateral Value.

1.77 Other Secured Claiilmeans any Secured Claim, other than the DIP
Financing Claims and the Senior Secured Notes Glainmat is secured by a Lien on property in
which a Debtor’s Estate has an interest or thatiigect to setoff under section 553 of the
Bankruptcy Code, to the extent of the amount suligesetoff, as applicable, as determined
pursuant to section 506(a) of the Bankruptcy Cad@endhe case of the setoff, pursuant to
section 553 of the Bankruptcy Code.

1.78 Participating Noteholdemeans a Senior Secured Noteholder who elects
to purchase New Second Lien Notes offered purgwahie Rights Offering.

1.79 Petition Datemeans January 20, 2010, the date on which eaitte of
Debtors filed a voluntary petition for relief comnuéng the Chapter 11 Cases.

1.80 Plan means this Joint Consolidated Plan of Reorgamizadtinder
Chapter 11 of the Bankruptcy Code for Uno Restausaidings Corporation and Its Affiliated
Debtors and Debtors in Possession (including, withaitation, the Plan Supplement and all
exhibits, supplements, appendices, and schedutehw thereto), either in its present form or
as the same may be altered, amended, modifiedpptesnented from time to time in
accordance with the terms and provisions hereof.
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1.81 Plan Documentsneans the documents to be executed, delivered,
assumed and/or performed in conjunction with thesaonmation of the Plan on the Effective
Date, including, but not limited to, the New Unortifecate of Incorporation, the New Uno
Bylaws, the Stockholders’ Agreement, the New Hirsh Credit Agreement, the New Second
Lien Notes Indenture, the New Intercreditor Agream#he Rights Offering Documents, the
Backstop Commitment Agreement, the Claims PurcBatedule, and the Claims Purchasing
Agreement, each in form and substance acceptablérnespects to the Plan Proponents;
provided however that the Stockholders’ Agreement and the Back€tommitment
Agreement shall be acceptable in all respectsdb seember of the Majority Noteholder Group
that is to be a party thereunder, and the Claimmsiaise Schedule and any modification(s)
thereto shall be acceptable in all respects t&Ctieelitors’ Committee.

1.82 Plan Proponentaneans the Debtors and the Majority Noteholder @rou
On and after the Effective Date, any action inPfen that requires action by the Plan
Proponents shall be taken by the Reorganized Debtor

1.83 Plan Supplemenmeans a supplemental appendix to the Plan, todok f
with the Bankruptcy Court no later than ten (10ydarior to the Voting Deadline (except as
may otherwise be agreed by the Plan Proponentsnatidrespect to the Claims Purchase
Schedule, by the Plan Proponents and the Credi@ansimittee), that will contain, among other
things, the Plan Documents, substantially in thienfthey will be entered into as of the Effective
Date.

1.84 Prepetition Administrative Agenineans Wells Fargo Foothill, Inc., as
administrative agent to the Prepetition Lenderseuitige Prepetition Credit Agreement.

1.85 Prepetition Credit Agreemenneans that certain credit agreement, dated
as of February 22, 2005 (as amended, supplemstdajed, or otherwise modified prior to the
Petition Date), among URHC (as successor to UntelRent Merger Sub, Inc.) and its direct
and indirect subsidiaries, as borrowers, the PitepeAdministrative Agent, and the Prepetition
Lenders, and any of the documents and instrumelased thereto.

1.86 Prepetition Lendersneans, collectively, the lenders that are or were
parties to the Prepetition Credit Agreement and thecessors and assigns.

1.87 Priority Non-Tax Claimmeans a Claim entitled to priority pursuant to
section 507(a) of the Bankruptcy Code (other thaAdministrative Claim or a Priority Tax
Claim).

1.88 Priority Tax Claimmeans any Claim of a governmental unit against the
Debtors entitled to priority in payment pursuanséetions 502(i) and 507(a)(8) of the
Bankruptcy Code.

1.89 Pro Ratameans the proportion that a Claim bears to the cfue
Claims (including Disputed Claims) within such Gas group of Classes for which an
allocation is being determined, unless the Planiges otherwise with respect to such Claim or
Claims.

11



1.90 Professional Compensation and Reimbursement Claimeans an
Administrative Claim under section 330(a), 331508 of the Bankruptcy Code for
compensation of a professional or other Persosdorices rendered or expenses incurred in the
Chapter 11 Cases on or prior to the Confirmatiote@iacluding, to the extent applicable, the
reasonable non-legal expenses of the individual Ineesnof the Creditors’ Committee incurred
in the discharge of their duties as members ofteglitors’ Committee).

1.91 Proposed Claim Amountas the meaning set forth in Section 5.8(a) of
the Plan.

1.92 Released Actionmeans the Avoidance Actions, other than thosenarisi
under section 549 of the Bankruptcy Code, and GaokAction against the Released Parties.

1.93 Released Partiemeans, collectively, each of (a) the Debtorsiltle)
Reorganized Debtors, (c) the members of the Mgjdidteholder Group (and their clients and
funds under management and any investment adwsansestment managers of any such
member), (d) the holders of Senior Secured Notas1@| (e) the Senior Secured Notes
Indenture Trustee, (f) the members of the Creditdosnmittee, (g) the DIP Lenders, (h) the
DIP Agent, (i) the Prepetition Lenders, (j) the pattion Administrative Agent, (k) the
Existing Equity Holders, and (l) each of the resjpecofficers, directors, employees, attorneys,
advisors, investment bankers, consultants, managermsbers, partners, agents, accountants,
and other professionals of the parties listed ausés (a) through (k), and their predecessors,
successors, assigns, present and former affiljatiesther by operation of law or otherwise),
and equity holders, in each case, in their respectpacities as such.

1.94 Reorganized Debtorsieans all of the Debtors (including any successor
corporation or entity by merger), as reorganizedfdbe Effective Date in accordance with the
Plan.

1.95 Reorganized Uno Companigseans New Uno and the Reorganized
Debtors.

1.96 Restructuring Support Agreememheans that certain Restructuring
Support Agreement, dated as of January 19, 201andyamong URHC, the Uno Parents,
Centre Partners, and the Majority Noteholder Gragpamended by Amendment No. 1 to
Restructuring Support Agreement, dated as of Fep2& 2010, as the same may be further
amended, modified, or supplemented from time t@ timaccordance with its terms.

1.97 Restructuring Transactionsneans the mergers, combinations, transfers,
and other transactions involving certain of the @ebto be effected on or prior to the Effective
Date, as set forth in the Plan and the Plan Supgiem

1.98 Retained Causes of Actiomeans all Causes of Action other than the
Released Actions.

1.99 Rightsmeans the rights to purchase New Second Lien Nidtesed
pursuant to the Rights Offering.
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1.100 Rights Exercise Formmeans the form, to be distributed upon the Rights
Offering Commencement Date, to subscribe for thgh®j and shall further be in form and
substance acceptable to the Backstop Parties.

1.101 Rights Offeringmeans the offer and sale of New Second Lien Niotes
Senior Secured Noteholders, as described heratkstmpped by the Backstop Parties, which
Rights Offering shall be commenced only at thetelawf the Debtors, with the consent of the
Majority Noteholder Group.

1.102 Rights Offering Commencement Dataeans the date upon which the
Rights Offering commences, which shall be no l#tan the date upon which the Plan
Supplement is filed with the Bankruptcy Court.

1.103 Rights Offering Documentsneans, collectively, the documents
necessary for effectuating the Rights Offering,ahihshall be substantially in the form
contained in the Plan Supplement, and shall futbeen form and substance acceptable to the
Backstop Parties.

1.104 Rights Offering Expiration Datemeans 4:00 p.m. (prevailing Eastern
Time) on the Voting Deadline.

1.105 Schedulesneans the schedules of assets and liabilitiedistiseof
holders of Interests, and the statements of firmdfairs filed by the Debtors in accordance
with section 521 of the Bankruptcy Code, Bankrugkeye 1007, and the Official Forms of the
Bankruptcy Rules, as such schedules and stateinawntsbeen or may be amended or
supplemented on or prior to the Confirmation Date.

1.106 Secured Clainmeans a Claim against the Debtors (a) secured.imna

on Collateral, to the extent of the value (as ef#ffective Date or such other date as may be
established by the Court) of such Collateral (iyeisforth in the Plan or (ii) as determined by a
Final Order of the Court pursuant to section 50éhefBankruptcy Code, or (b) secured by the
amount of any rights of setoff of the holder thénender section 553 of the Bankruptcy Code,
to the extent of the amount subject to setoff; med however that, to the extent that the value
of such interest is less than the amount of thex@ehich has the benefit of such security, the
unsecured portion of such Claim shall be treateal General Unsecured Claim.

1.107 Secured Tax Claimmeans any Secured Claim that, absent its secured
status, would be entitled to priority in right adypment under section 507(a)(8) of the
Bankruptcy Code.

1.108 Senior Secured Noteholdeneans a holder of Senior Secured Notes
under the Senior Secured Notes Indenture.

1.109 Senior Secured Notesieans those certain 10% Senior Secured Notes,
due 2011, issued pursuant to the Senior SecuregsNimdenture in an aggregate principal
amount of $142,000,000.
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1.110 Senior Secured Notes Claimeans the secured portion of any Claim for
principal or interest arising under, in connectwaith, or related to the Senior Secured Notes
Indenture.

1.111 Senior Secured Notes Collateral Valuseans the enterprise valuation of
the Debtors as of the Effective Date as set forttné Disclosure Statement less the DIP
Financing Claims.

1.112 Senior Secured Notes Indenturaeans that certain indenture governing
the Senior Secured Notes, dated as of Februard@®&, (as amended, supplemented, restated,
or otherwise modified prior to the Petition Danong URHC (as successor to Uno
Restaurant Merger Sub, Inc.), as issuer, certaWRHIC’s domestic subsidiaries and Uno
Holdings Il, LLC, as guarantors, and the Seniorused Notes Indenture Trustee.

1.113 Senior Secured Notes Indenture Trustageans U.S. Bank National
Association, as collateral agent and trustee utigeSenior Secured Notes Indenture.

1.114 Senior Secured Notes Indenture Trustee Femsans the reasonable fees
and expenses of the Senior Secured Notes Indehtusgee incurred prior to the Effective Date
in connection with carrying out its duties as tlemisr Secured Notes Indenture Trustee, as
provided for under the Senior Secured Notes Indentu

1.115 Stockholders’ Agreemenmneans that certain agreement, by and among
New Uno, members of the Majority Noteholder Gratlyg, Consultant, and such other Entities
designated by the Majority Noteholder Group, teebtered into on the Effective Date,
substantially in the form included in the Plan Seppent and shall be acceptable in all respects
to each party thereto.

1.116 Subordinated Claimmeans a Claim, if any, subject to subordination
under section 510 of the Bankruptcy Code, inclugwighout limitation, any Claim that arises
from the rescission of a purchase or sale of arggaf any Debtor or any affiliate of any
Debtor, for damages arising from purchase or sadeich a security, or for reimbursement,
indemnification, or contribution allowed under sent502 of the Bankruptcy Code on account
of such Claim.

1.117 Tax Codemeans the Internal Revenue Code of 1986, as amdruad
time to time.

1.118 Twin Havenmeans Twin Haven Capital Partners, LLC or its giese.

1.119 Unimpaired means, with respect to a Claim, Class, or Inteee€laim,
Class, or Interest that is not Impaired.

1.120 Uno Parentsmeans, collectively, Uno Acquisition Parent, In¢no
Holdings, LLC, and Uno Holdings Il, LLC.

1.121 URHC means Uno Restaurant Holdings Corporation, a Dalaw
corporation.
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1.122 Voting Deadlinemeans the date by which a holder of a Claim onréste
must deliver a Ballot voting to accept or reje@ Blan as set forth in the order of the
Bankruptcy Court approving the instructions andcprures relating to the solicitation of votes
with respect to the Plan.

B. Interpretation; Application of Definitions; Rules of Construction.

Unless the context otherwise requires, any capédlierm used and not defined
herein or elsewhere in the Plan that is definetthénBankruptcy Code shall have the meaning
assigned to that term in the Bankruptcy Code. \&Aarfrom the context it appears appropriate,
each term stated in either the singular or thegbkmall include both the singular and the plural
and pronouns stated in the masculine, femininagater gender shall include the masculine,
feminine, and neuter. Unless otherwise specifi@dall article, section, schedule, or exhibit
references in the Plan are to the respective amilsection in, schedule to, or exhibit to the
Plan, as the same may be altered, amended, mqdifisdpplemented from time to time in
accordance with the terms and provisions hereof(ndll references to dollars are to the lawful
currency of the United States of America. The wgditterein,” “hereof,” “hereto,” “hereunder,”
and other words of similar import refer to the Pdsna whole and not to any particular section,
subsection, or clause contained in the Plan. Tles iof construction contained in section 102 of
the Bankruptcy Code shall apply to the constructibtne Plan. In computing any period of
time prescribed or allowed by the Plan, unlessratise expressly provided, the provisions of
Bankruptcy Rule 9006(a) shall apply. The headingbe Plan are for convenience of reference
only and shall not limit or otherwise affect th@yisions of the Plan.

ARTICLE Il

TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS, DIP FINANCING
CLAIMS, PROFESSIONAL COMPENSATION AND REIMBURSEMENT CLAIMS,
AND PRIORITY TAX CLAIMS; PAYMENT OF SENIOR SECURED NOTES
INDENTURE TRUSTEE FEES

2.1  Administrative Expense Claims

Subject to the provisions of sections 330(a) and&3he Bankruptcy Code, as
applicable, on the later to occur of (a) the EffecDate and (b) the date on which an
Administrative Expense Claim becomes an Allowedr@)dahe Reorganized Debtors shall (i)
pay to each holder of an Allowed Administrative Erpe Claim, in Cash, the full amount of
such Allowed Administrative Expense Claim or (igtisfy and discharge such Allowed
Administrative Expense Claim in accordance withhsother terms no more favorable to the
claimant than as may be agreed upon by and betihedrolder thereof and the Plan Proponents
or the Reorganized Debtors, as the case may bagpth however that Allowed Administrative
Expense Claims representing liabilities incurredhsyDebtors during the Chapter 11 Cases
shall be paid or performed when due in the ordirayrse of business by the Debtors or
Reorganized Debtors, as applicable, in accordattbetine terms and conditions of the particular
transaction and any agreements relating thereto.

2.2 DIP Financing Claims
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On the Effective Date, (a) all outstanding DIP Fidag Claims shall be
indefeasibly paid and satisfied, in full, in Cashtbe Debtors, (b) all commitments under the
DIP Financing Agreement will terminate, (c) all tess of Credit outstanding under the DIP
Financing Agreement shall either (i) be returnethtissuer undrawn and marked “cancelled”
or rolled into the New First Lien Facility, (ii) bsash collateralized in an amount equal to 105%
of the face amount of the outstanding letters edlitr or (iii) be cash collateralized by back-to-
back letters of credit, in form and substance aadhfa financial institution acceptable to such
issuer, and (d) all money posted by the Debtoecaordance with the DIP Financing Agreement
and the agreements and instruments executed irecthon therewith shall be released to the
applicable Reorganized Debtors.

2.3  Professional Compensation and Reimbursement Claims

All Entities seeking an award by the Bankruptcy @i compensation for
services rendered or reimbursement of expenses@tcthrough and including the Effective
Date pursuant to sections 327, 328, 330, 331, BBb61103 of the Bankruptcy Code shall (i)
file their respective applications for allowancésompensation for services rendered and
reimbursement of expenses incurred through thectéfe Date by no later than the date that is
forty-five (45) days after the Effective Date ochwther date as may be fixed by the
Bankruptcy Court and (ii) if granted such an awaydhe Bankruptcy Court, be paid in full in
such amounts as are Allowed by the Bankruptcy C@yron the date that such Professional
Compensation and Reimbursement Claim becomes awéd Professional Compensation and
Reimbursement Claim, or as soon thereafter asatipable or (B) upon such other terms as
may be mutually agreed upon between such holdaRybfessional Compensation and
Reimbursement Claim and the Reorganized Debtoodddts of Professional Compensation and
Reimbursement Claims that do not file and servé sypplication by the required deadline shall
be forever barred from asserting such ProfessiGnaipensation and Reimbursement Claims
against the Debtors, the Reorganized Debtors arréegpective properties, and such Claims
shall be deemed discharged as of the Effective.Datgections to Professional Compensation
and Reimbursement Claims shall be filed no laten theventy five (75) days after the Effective
Date.

2.4  Priority Tax Claims

Except to the extent that a holder of an Alloweidiftly Tax Claim has been paid
by the Debtors prior to the Effective Date, eacldeoof an Allowed Priority Tax Claim shall
receive, on account of and in full and completdesgient, release, and discharge of, and in
exchange for, such Allowed Priority Tax Claim, afehe following treatments: (i) Cash in an
amount equal to such Allowed Priority Tax Claimtbe later of the Effective Date and the date
such Priority Tax Claim becomes an Allowed Priofiigx Claim, or as soon thereafter as
practicable, (ii) in accordance with section 112@HC) of the Bankruptcy Code, equal semi-
annual Cash payments in an aggregate amount egsath Allowed Priority Tax Claim,
together with interest at a fixed annual rate etu&l.31% per annum, the federal judgment rate
on the Petition Date, over a period ending not ldétan five (5) years after the Petition Date) (i
upon such other terms determined by the Bankruptayt to provide the holder of such
Allowed Priority Tax Claim deferred Cash paymenasihg a value, as of the Effective Date,
equal to such Allowed Priority Tax Claim, or (iypen such other terms as may be agreed to by
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the Plan Proponents or the Reorganized Debtoepgable, and the holder of such Allowed
Priority Tax Claim.

25 Senior Secured Notes Indenture Trustee Fees

On or as soon as practicable after the Effectivie[Xhe Senior Secured Notes
Indenture Trustee Fees shall be paid in Cash t&¢méor Secured Notes Indenture Trustee.

ARTICLE 111

CLASSIFICATION OF CLAIMSAND EQUITY INTERESTS
3.1 Substantive Consolidation

As set forth more fully below, the Debtors’ Estates being substantively
consolidated for purposes of the Plan only. Acowly, for purposes of the Plan, the assets and
liabilities of the Debtors are deemed the asseddiahilities of a single, consolidated entity.

3.2  Classification of Claims and Equity Interests

Claims (other than Administrative Expense Claimi? Binancing Claims,
Professional Compensation and Reimbursement Cl&tnjty Tax Claims, and Senior
Secured Notes Indenture Trustee Fees) and Intenestdassified for all purposes, including
voting, confirmation, and distribution pursuanthe Plan, as follows:

Class Designation I mpair ment Entitled to Vote

1 Priority Non-Tax Claims Unimpaired No (deemedhtaept)

2 Secured Tax Claims Unimpaired No (deemed to drcep

3 Other Secured Claims Unimpaired No (deemed temc

4 Senior Secured Notes Claims Impaired Yes

5 General Unsecured Claims Impaired Yes

6 Subordinated Claims Impaired No (deemed to reject

7 Intercompany Claims Unimpaired No (deemed to pigce

8 Intercompany Interests Unimpaired No (deemedattest)

9 Interests Impaired No (deemed to reject)
ARTICLE IV

TREATMENT OF CLAIMSAND EQUITY INTERESTS
4.1  Priority Non-Tax Claims (Class 1)

(@) Impairment and Voting Class 1 is unimpaired by the Plan. Each holder
of an Allowed Priority Non-Tax Claim is conclusiygbresumed to have accepted the Plan and is
not entitled to vote to accept or reject the Plan.
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(b) Distributions Unless otherwise agreed to by the Plan Propsrarthe
Reorganized Debtors, as applicable, and the holden Allowed Priority Non-Tax Claim, each
holder of an Allowed Priority Non-Tax Claim shadlaeive, in full satisfaction and discharge of,
and in exchange for, such Allowed Priority Non-Ta@aim, Cash in an amount equal to such
Allowed Priority Non-Tax Claim on the later of th#fective Date and the date such Allowed
Priority Non-Tax Claim becomes an Allowed PriofNgn-Tax Claim, or as soon thereafter as is
practicable.

4.2  Secured Tax Claims (Class 2)

(@) Impairment and Voting Class 2 is unimpaired by the Plan. Each holder
of an Allowed Secured Tax Claim is conclusivelyqued to have accepted the Plan and is not
entitled to vote to accept or reject the Plan.

(b) Distributions Except to the extent that a holder of a SectigedClaim
has been paid by the Debtors prior to the Effediaée and unless otherwise agreed to by the
Plan Proponents or the Reorganized Debtors, agcapld, and the holder of an Allowed
Secured Tax Claim, each holder of an Allowed Setiiax Claim shall receive, in full
satisfaction and discharge of, and in exchangestarh Allowed Secured Tax Claim, at the sole
option of the Plan Proponents or the Reorganizdutddg, as applicable, (i) Cash in an amount
equal to such Allowed Secured Tax Claim, includang interest on such Allowed Secured Tax
Claim required to be paid pursuant to section 506{lbhe Bankruptcy Code, on the later of the
Effective Date and the date such Allowed Secureddlaim becomes an Allowed Secured Tax
Claim, or as soon thereafter as is practicabléj)aequal annual Cash payments in an aggregate
amount equal to such Allowed Secured Tax Claimettogy with interest at a fixed annual rate
equal to 5%, over a period ending not later thaa ¢b) years after the Petition Date, or upon
such other terms determined by the Bankruptcy Qoystovide the holder of such Allowed
Secured Tax Claim deferred Cash payments havirayue vas of the Effective Date, equal to
such Allowed Secured Tax Claim.

4.3  Other Secured Claims (Class 3)

€)) Impairment and Voting Class 3 is unimpaired by the Plan. Each holder
of an Allowed Other Secured Claim is conclusivalggumed to have accepted the Plan and is
not entitled to vote to accept or reject the Plan.

(b) Distributions Unless otherwise agreed to by the Plan Propsrarthe
Reorganized Debtors, as applicable, and the holden Allowed Other Secured Claim, on the
Effective Date, or as soon thereafter as is prable; each holder of an Allowed Other Secured
Claim shall receive, in full satisfaction and diadle of, and in exchange for, such Allowed
Other Secured Claim, one of the following distribos: (i) reinstatement of any such Allowed
Other Secured Claim pursuant to section 1124 oBtekruptcy Code; (ii) the payment of such
holder’s Allowed Other Secured Claim in full in ®@agiii) the surrender to the holder or holders
of any Allowed Other Secured Claim of the propesyguring such Claim; or (iv) such other
distributions as shall be necessary to satisfyehairements of chapter 11 of the Bankruptcy
Code.
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4.4  Senior Secured Notes Claims (Class 4)

@) Impairment and Voting Class 4 is impaired by the Plan. Each holder of
an Allowed Senior Secured Notes Claim is entiteddte to accept or reject the Plan.

(b) Distributions On the Effective Date, or as soon thereaftes as
practicable, each of the Senior Secured Notehokleal receive, in full satisfaction and
discharge of, and in exchange for, its Allowed Sefiecured Notes Claims, its Pro Rata share
of (i) 100% of the New Common Stock, subject taiidn by any equity of New Uno that may
be issued pursuant to the Management Incentived?lanconnection with the Consulting
Agreement; (ii) the Rights, if applicable; and)(iip to $1.75 million in the aggregate in Cash
from the proceeds of the Collateral securing theid@®@eSecured Notes Claims, which Cash
payment shall be allocated and deemed paid togh®ESecured Noteholders in accordance
with Section 5.8 of the Plan.

(© Allowance The Senior Secured Notes Claims are Allowed<Aas
Claims in the aggregate total amount of $

4.5 General Unsecured Claims (Class 5)

(@) Impairment and Voting Class 5 is impaired by the Plan. Each holder of
General Unsecured Claim is entitled to vote to proereject the Plan.

(b) Distributions Holders of General Unsecured Claims shall recaw
recovery from the Debtors or the Reorganized Detaraccount of their Clains.

(c) Allowance of Noteholder Deficiency Clainirhe Noteholder Deficiency
Claim is an Allowed Class 5 Claim in the amoun$of

4.6  Subordinated Claims (Class 6)

(@) Impairment and Voting Class 6 is impaired by the Plan. Each holder of
an Allowed Subordinated Claim is conclusively dedrteehave rejected the Plan and is not
entitled to vote to accept or reject the Plan.

(b) Distributions Holders of Subordinated Claims shall receiveaumvery
from the Debtors or the Reorganized Debtors onwatoof their Claims.

4.7  Intercompany Claims (Class 7)

(@) Impairment and Voting Class 7 is unimpaired by the Plan. Each holder
of an Allowed Intercompany Claim is conclusivelyedged to have accepted the Plan and is not
entitled to vote to accept or reject the Plan.

1S_eeSection 5.8 of the Plan for a discussion of th&ir@$ Purchase.
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(b) Distributions On or prior to the Effective Date, all Intercoamy Claims
will either be reinstated to the extent determiteetde appropriate by the Plan Proponents or the
Reorganized Debtors, as applicable, or adjustedjraeed, or capitalized (but not paid in Cash),
either directly or indirectly, in whole or in pads determined by the Plan Proponents.

4.8 Intercompany Interests (Class 8)

@) Impairment and Voting Class 8 is unimpaired by the Plan. Each holder
of an Allowed Intercompany Interest is conclusivptgsumed to have accepted the Plan and is
not entitled to vote to accept or reject the Plan.

(b) Distributions Subject to the Restructuring Transactions, ergBfiective
Date, or as soon thereafter as is practicable, AhoWwed Intercompany Interest shall be
retained.

4.9 Interests (Class 9)

(@) Impairment and Voting Class 9 is impaired by the Plan. Each holder of
an Allowed Interest is not entitled to vote to guoar reject the Plan and shall be conclusively
deemed to have rejected the Plan.

(b) Distributions Each holder of an Allowed Interest shall receioe
distribution for and on account of such Interest aunch Interest shall be cancelled on the
Effective Date.

ARTICLEV

IMPLEMENTATION OF THE PLAN
5.1 Substantive Consolidation of Debtors for Plan Puges Only

(@) As set forth in Section 3.1 of the Plan, the Dedithistates are being
substantively consolidated for Plan purposes oiilye Debtors propose substantive
consolidation to avoid the inefficiency of propagieind voting in respect of entity-specific
Claims and Interests for which there would be npaot on distributions. Accordingly, on the
Effective Date, all of the Debtors and their Estagball, for Plan purposes only, be deemed
merged and (i) all assets and liabilities of thdides shall be treated as though they were
merged, (ii) all guarantees of any Debtor of thgnpant, performance, or collection of
obligations of any other Debtor shall be eliminaé®d canceled, (iii) all joint obligations of two
or more Debtors, and all multiple Claims againstsentities on account of such joint
obligations, shall be considered as a single Chgainst the substantively consolidated Debtors,
and (iv) any Claim filed in the Chapter 11 Casamy Debtor shall be deemed filed against the
substantively consolidated Debtors and a singlgyatibn of the substantively consolidated
Debtors on and after the Effective Date.

(b)  The substantive consolidation referred to in trenRhall not (other than
for purposes related to funding distributions unitierPlan and as set forth above in Section
5.1(a)) affect (i) the legal and organizationalisture of the Debtors or the Reorganized Debtors
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or (ii) any Intercompany Claims. As of the EffegtiDate, each of the Reorganized Debtors
shall be deemed to be properly capitalized, legadlyarate, and distinct entities.

(© For the avoidance of doubt, the limited substantwesolidation
contemplated herein shall not be construed as aunidst consolidation for any other purpose
than that described in subpart (a) of this Sectibhne Debtors believe that no creditor will
receive a recovery inferior to that which it wouégteive if they proposed a plan that was
completely separate as to each entity. If anyyparinterest challenges the proposed substantive
consolidation, the Debtors reserve the right tatdsth at the confirmation hearing the ability to
confirm that Plan on an entity-by-entity basis.

5.2  Restructuring Transactions

On or prior to the Effective Date, and without treed for any further action, the
Debtors may effectuate the Restructuring Transastio provide an efficient tax and operational
structure for the Reorganized Debtors and holde@ams and Interests, including, but not
limited to, (i) causing any or all of the Debtoostte merged into one or more of the Debtors,
dissolved, or otherwise consolidated, (ii) caushmgytransfer of Interests or assets between or
among the Reorganized Uno Companies, or (iii) eimggig any other transaction in furtherance
of the Plan. The Debtors or the Reorganized Dsbhes applicable, will incur the costs of
implementing the Restructuring Transactions.

5.3  Corporate Action

(@  General On the Effective Date, all actions contempldigdhe Plan shall
be deemed authorized and approved in all respactading (i) adoption or assumption, as
applicable, of Compensation and Benefit Plansugtiolg the Management Agreements, of the
Debtors, as amended or modified, (ii) selectiothefdirectors and officers for New Uno and the
Reorganized Debtors, (iii) issuance of the New Cami8tock by New Uno, (iv) entry into the
New First Lien Credit Agreement and related docusigv) entry into the New Second Lien
Notes Indenture and related documents, (vi) emtiy the New Intercreditor Agreement, (vii)
issuance of the New Second Lien Notes, (viii) atopodf the Management Incentive Plan, (ix)
entry into the Consulting Agreement, and (x) aflestactions contemplated by the Plan (whether
to occur before, on or after the Effective Datd)l matters provided for in the Plan involving
the structure of the Debtors or the Reorganized@sland any action required by the Debtors
or the Reorganized Debtors in connection with tlae Bhall be deemed to have occurred and
shall be in effect, without any requirement of figit action by the security holders, directors, or
officers of the Debtors, Reorganized Debtors, owNo. On or prior (as applicable) to the
Effective Date, the appropriate officers of the [@eb, the Reorganized Debtors, or New Uno, as
applicable, shall be authorized and directed toesexecute, and deliver the agreements,
documents, securities, and instruments contemplgtékde Plan (or necessary or desirable to
effect the transactions contemplated by the Plathe name of and on behalf of the
Reorganized Debtors, including, without limitatigm) the Stockholders’ Agreement, (w) the
New First Lien Credit Agreement and related docusigfx) the New Second Lien Notes
Indenture and related documents, (y) the New Inteitor Agreement, and (z) any and all other
agreements, documents, securities, and instrumelateg to the foregoing.
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(b) Certificates of Incorporation and Bylaws of Reornigad Debtors On the
Effective Date, New Uno shall adopt the New Unotifleate of Incorporation and New Uno
Bylaws and shall file the New Uno Certificate o€émporation with the Secretary of State of the
State of Delaware. In addition, on or before tffedtive Date, pursuant to and only to the
extent required by section 1123(a)(6) of the Baptay Code, the certificates of incorporation of
the Debtors that are corporations and the orgaaizabcuments for the Debtors that are limited
liability companies shall also be amended (anadbke corporate Debtors, filed with the
Secretary of State of their respective statesadriporation) as necessary to satisfy the
provisions of the Bankruptcy Code and shall incluateong other things, (i) a provision
prohibiting the issuance of non-voting equity sées and (ii) a provision setting forth an
appropriate distribution of voting power among sksof equity securities possessing voting
power. On the Effective Date, the board of dirextaf each corporate Reorganized Debtor shall
be deemed to have adopted the restated certibi€aeorporation and restated bylaws for such
Reorganized Debtor.

(© Boards of Directors of New Uno and the Reorgan2elitors On the
Effective Date, the operation of New Uno shall beedhe general responsibility of its board of
directors, subject to, and in accordance withNbes Uno Certificate of Corporation and New
Uno Bylaws. The New Board shall consist of sevBrd(rectors, one of whom shall be Frank
Guidara (so long as he remains chief executive@ffof New Uno), three (3) directors selected
by Twin Haven, one (1) director selected by Colmeand two (2) independent directors
selected by agreement of the management of Newadddhe Majority Noteholder Group. In
accordance with section 1129(a)(5) of the Bankiyuftode, the Plan Proponents will disclose in
the Plan Supplement the identity and affiliatiohamy person proposed to serve on the New
Board and, to the extent such person is an ingidter than by virtue of being a director, the
nature of any compensation for such person. Oitteetive Date, the current members of the
Debtors’ board of directors not identified as mershs the New Board shall resign. Each
director of New Uno shall serve from and after Effective Date pursuant to the terms of the
New Uno Certificate of Incorporation, New Uno Bykvand applicable law. The board of
directors of each Reorganized Debtor shall be ifiedtand selected by the New Board and shall
consist of some or all of the members of the NewrBo

(d) Officers of New Uno and the Reorganized Debtorke initial officers of
New Uno and the Reorganized Debtors shall be disdlan the Plan Supplement. The selection
of officers of New Uno and the Reorganized Deb#dtsr the Effective Date shall be as
provided in the respective certificates of incogimm and bylaws or other organizational
documents of New Uno and the applicable Reorgaridedator. All existing executive officers
of URHC are expected to serve in their existingacipes as officers of New Uno. All existing
officers of the Debtors are currently expecteddotiniue to serve in their existing capacities for
the Reorganized Uno Companies.

5.4  Corporate Existence

Except as otherwise provided in the Plan or Plgmpfment, each Reorganized
Debtor shall continue to exist after the Effectivate as a separate corporation, limited liability
company, partnership, or other form, as the casebmawith all the powers of a corporation,
limited liability company, partnership, or otherto, as the case may be, pursuant to the
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applicable law in the jurisdiction in which suchd®ganized Debtor is incorporated or formed
and pursuant to the respective certificate of ipocation and bylaws (or other formation
documents) in effect prior to the Effective Datecept to the extent such certificate of
incorporation and bylaws (or other formation docuateare amended by the Plan or otherwise,
and to the extent such documents are amendeddseaments are deemed to be pursuant to the
Plan and require no further action or approval.

5.5 Rights Offering

(@  Option to Undertake Rights OfferingAt the election of the Debtors, with
the consent of the Majority Noteholder Group, thebidrs may commence the Rights Offering,
the proceeds of which shall be used to repay tkstanding obligations under the term loan
portion of the DIP Facility, thereby facilitatinge Debtors’ emergence from chapter 11.

(b) Rights Offering In the event that the Debtors, with the consémihe
Majority Noteholder Group, elect to initiate thegRis Offering, each holder of an Allowed
Senior Secured Notes Claim as of the Voting ReBat will have the opportunity, but not the
obligation, to purchase, for Cash, New Second Netes offered pursuant to the Rights
Offering. The New Second Lien Notes shall be iddieUno Restaurants, LLC and shall
accrue interest at a rate of 15% per annum (of wh@%6 shall be payable in Cash and 5% shall
be paid in kind or in Cash, at the election of Re®rganized Uno Companies) and shall have a
final maturity of ninety (90) days following the togity date of the New First Lien Credit
Agreement. The obligation to repay the New Seddad Notes will be guaranteed by the
Reorganized Debtors and will be secured, on a skloem basis, by substantially all of the assets
of Uno Restaurants, LLC and its subsidiaries athéurset forth in the Disclosure Statement and
the New Second Lien Notes Indenture.

(c) Calculation of Rights In the event that the Debtors, with the consént
the Majority Noteholder Group, elect to initiateetRights Offering, each holder of an Allowed
Senior Secured Notes Claim may elect to purchase$&xond Lien Notes up to an aggregate
principal amount equal to (i) a fraction, the nuater of which is the principal amount of Senior
Secured Notes held by such holder and the denoonioftvhich is the aggregate outstanding
principal amount of Senior Secured Notes multipbgdii) the total principal amount of New
Second Lien Notes issued to the holders of Sereoui®d Notes in the Rights Offering. If less
than all of the Rights held by the Senior SecureteNolders are exercised (or deemed
exercised), each Backstop Party will purchaseghatipal amount of New Second Lien Notes
equal to (i) the principal amount of New SecondnLidotes issuable upon exercise of such
Rights that are not exercised (or deemed exercset)e Senior Secured Noteholders
multiplied by (ii) such Backstop Party’s Backstogréentage.

(d)  Timing. Inthe event that the Debtors, with the conséihe Majority
Noteholder Group, elect to initiate the Rights @ffg, the Rights Offering shall commence on
the Rights Offering Commencement Date and shafliteate on the Rights Offering Expiration
Date, or such later date as the Plan Proponentspeify in a notice provided to the Senior
Secured Notes Indenture Trustee before 9:00 anevdping Eastern Time) on the Business Day
before the then-effective Rights Offering ExpiratiDate, all in accordance with the escrow
agreement identified in Section 5.5(f) of the Pldine Rights Offering Expiration Date is the
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final date by which a Senior Secured Noteholder glagt to subscribe to the Rights Offering.
Each Senior Secured Noteholder intending to pasteiin the Rights Offering must
affirmatively elect to exercise its Right(s) onprior to the Rights Offering Expiration Date by
completing a Rights Exercise Form. The Plan Preptsxmay extend the duration of the Rights
Offering or adopt additional detailed proceduremtwre efficiently administer the distribution
and exercise of the Rights.

(e) Exercise of Rights In the event that the Debtors, with the conséthe
Majority Noteholder Group, elect to initiate thegRis Offering, each Senior Secured Noteholder
may exercise all or any portion of such Senior &tiNoteholder’s Rights pursuant to the
procedures outlined below, as appropriate, buektezcise of any Rights shall be irrevocable.
Any and all disputes concerning the timelinesshiitg, form, or eligibility of any exercise of
Rights shall be resolved by the Plan Proponentisaim sole discretion. The Plan Proponents
may waive any defect or irregularity, or permitedettt or irregularity to be cured, within such
times as it may determine to be appropriate, @ctehe purported exercise of any Rights when
such defect or irregularity exists. Subscriptiostiuctions shall be deemed not to have been
properly completed until all irregularities haveebevaived or cured within such time as the Plan
Proponents determine in their discretion reasonakéycised in good faith. The Plan
Proponents reserve the right, but are under ngatndin, to give notice to any Senior Secured
Noteholder regarding any defect or irregularitg@nnection with any purported exercise of
Rights by such Senior Secured Noteholder and thie Ptoponents may, but are under no
obligation to, permit such defect or irregularitylte cured within such time as they may
determine;_providechowever that none of the Plan Proponents or their respeofficers,
directors, employees, agents, advisors, or resygeaffiliates shall incur any liability for failure
to give such notification.

) Funding In the event that the Debtors, with the conséthe Majority
Noteholder Group, elect to initiate the Rights @ffg, as promptly as practicable following
entry of the Confirmation Order, but in no evenétahan two (2) Business Days after the date
the Confirmation Order is entered, the Debtor$egitlirectly or through the Senior Secured
Notes Indenture Trustee, shall notify each Pawitniig Noteholder of the principal amount of
New Second Lien Notes that it will be permittegtochase and the purchase price for such
New Second Lien Notes. Each Participating Notedrodthall be required to tender the purchase
price to the Senior Secured Notes Indenture Trystesich capacity, theEscrow Agent) so
that it is actually received no later than sevgrBIsiness Days after the date the Confirmation
Order is entered. The payments made in accordaiticehe Rights Offering shall be deposited
and held by the Escrow Agent, in accordance witesammow agreement between the Debtors and
the Escrow Agent, in an escrow account or similadgregated account(s) at U.S. Bank, N.A.,
which shall be separate and apart from the Escrgenfis general operating funds and any other
funds subject to any Lien or any cash collatenaragements and which segregated account(s)
will be maintained for the purpose of holding themay for administration of the Rights
Offering until the Effective Date. The Escrow Ageshall not use such funds for any other
purpose prior to such date and shall not encumbeermnit such funds to be encumbered with
any Lien or other encumbrance. On the EffectiveeDidne proceeds of the Rights Offering shall
be used to repay the outstanding obligations utideterm loan portion of the DIP Facility,
thereby facilitating the Debtors’ emergence fromamtler 11, and the Backstop Commitment Fee
shall be paid.
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(9) Transferability In the event that the Debtors, with the conséthe
Majority Noteholder Group, elect to initiate thegRis Offering, the Rights will be transferable
subject to compliance with applicable securitiegsla The Rights shall not be listed or quoted on
any public or over-the-counter exchange or quatasigstem.

(h) Option to Terminate In the event that the Debtors, with the conséihe
Majority Noteholder Group, elect to initiate thegRis Offering, the Debtors may, with the
consent of the Majority Noteholder Group, decidetoaontinue with the Rights Offering or
terminate the Rights Offering at any time priothe Confirmation Hearing.

5.6 Issuance of New Second Lien Notes

(@ Timing. Inthe event that the Debtors, with the consétihe Majority
Noteholder Group, elect to initiate the Rights @ffg, the New Second Lien Notes Indenture
and related documents (including the New Inter¢oedigreement) shall be executed and
delivered on the Effective Date, and Uno RestasgdritC shall be authorized to issue the New
Second Lien Notes, and Uno Restaurants, LLC an®&#weganized Debtors shall be authorized
to execute, deliver, and enter iniioter alia, the New Second Lien Notes Indenture and related
documents, without the need for any further corfgoagtion and without further action by the
holders of Claims or Interests. On the Effectiegd) the New Second Lien Notes shall be
issued on behalf of Uno Restaurants, LLC to thas#idipating Noteholders. Summaries of the
New Second Lien Notes Indenture and the relatedrdeats are contained in the Disclosure
Statement and a copy of the New Second Lien No@sniture and any related documents will
be filed as part of the Plan Supplement.

(b) Exemption from Securities LawsThe issuance of the New Second Lien
Notes shall be, and shall be deemed, to the maxiexient provided in section 1145 of the
Bankruptcy Code and under applicable nonbankrulpieyto be exempt from registration under
any applicable federal or state securities langduting under the Securities Act of 1933, as
amended, and all rules and regulations promulgh@under, and Uno Restaurants, LLC will
not be subject to the reporting requirements ofRbeurities Exchange Act of 1934. The New
Second Lien Notes issued pursuant to the Plan lsbdikeely tradeable under section 1145 of the
Bankruptcy Code.

5.7 Issuance of Common Stock

(@) Issuance On the Effective Date, New Uno shall issue up to
shares of New Common Stock and all instrumentsificates, and other documents required to
be issued or distributed pursuant to the Plan witlfurther act or action under applicable law,
regulation, order, or rule and without the needdioy further corporate action.

(b) Exemption from Securities LawsThe issuance of the New Common
Stock shall be, and shall be deemed, to the maxiextant provided in section 1145 of the
Bankruptcy Code and under applicable nonbankrulpieyto be exempt from registration under
any applicable federal or state securities langduaing under the Securities Act of 1933, as
amended, and all rules and regulations promulgh@under, and New Uno will not be subject
to the reporting requirements of the Securitieshaxge Act of 1934. The New Common Stock
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issued pursuant to the Plan shall be fully paidrmmatassessable and, subject to the terms of the
Stockholders’ Agreement, freely tradeable undetiaed 145 of the Bankruptcy Code.

5.8 Claims Purchase

(@  General The Creditors’ Committee’s support of the Plsupriemised on
the Committee Settlement, which provides for, amatingr things, the purchase of the General
Unsecured Claims on the Claims Purchase Schedalecordance with this Section 5.8 of the
Plan (the Claims Purchas®. The Senior Secured Noteholders have agreede¢dhe Claims
Purchase Funds solely to acquire those Generalddres Claims listed on the Claims Purchase
Schedule, to the extent such Claims remain outstgras of the Effective Date; provided
however that such holder of the General Unsecured Clamgopurchased (i) voted its Ballot to
accept the Plan and to grant the Releases setifiatttie Plan and (ii) does not object to
confirmation of the Plan. For each General Unssgt@laim included on the Claims Purchase
Schedule, the following shall be listed: (i) ti&cheduled/Filed Amount,” which shall be the
amount of such Claim as listed in the Debtors’ Scihes or set forth on the proof of claim filed
by the holder of such Claim, (ii) the amount ofls@laim for purposes of the Claims Purchase
(the “Proposed Claim Amouri}, and (iii) the amount that is equal to 10% otlsuProposed
Claim Amount, subject to the provisions of Sectto®(b) of the Plan (theClaim Purchase
Price”). Claims included on the Claims Purchase Scheedbhll be purchased (subject to the
conditions contained in this Section 5.8 of thenlPfar the amounts listed for such Claims under
the heading “Claim Purchase Price.” The Plan gwile as the notice of transfer of Claim
required under Bankruptcy Rule 3001(e).

(b) Calculation of the Claims Purchase Fund$ie Claims Purchase Funds
shall be equal to the aggregate total of the pregpé€laim Purchase Price” of all Claims set
forth on the Claims Purchase Schedule; provitheavever that to the extent the aggregate
Claim Purchase Price for all General Unsecuredn@ancluded on the Claims Purchase
Schedule exceeds $1.75 million, the Claim PurcPaise of each Claim on the Claims Purchase
Schedule shall be reduced, Pro Rata, such thaigipegate Claim Purchase Price for all Claims
on the Claims Purchase Schedule equals $1.75 mifiimvided further, that to the extent that
the total Claim Purchase Price is less than $1l@mithe Claim Purchase Price for each Claim
on the Claims Purchase Schedule shall be increBsedRata, such that the aggregate Claim
Purchase Price for all Claims on the Claims Purelshedule equals $1.0 million.
Notwithstanding the foregoing, in no event shajl holder of a General Unsecured Claim listed
on the Claims Purchase Schedule receive Cash essxaf the “Claim Purchase Price” listed
with respect to such Claim.

(© Claims Purchasing AgentOn the Effective Date, the Claims Purchase
Funds shall be distributed to the Claims Purchasigent, and the Claims Purchasing Agent
shall discharge such duties in accordance withiPtaa and subject to the Claims Purchasing
Agreement. Such amount shall be held in an esammount, or similarly segregated account(s),
which shall be separate and apart from the ClaimmsHasing Agent’s general operating funds
and any other funds which may be subject to ang bieany cash collateral agreements
(whether pursuant to the New First Lien Credit Agnent, the New Second Lien Notes
Indenture, or otherwise) and which segregated at¢®)ushall be maintained for the purpose of
holding the money for administration of the Claifgchase. The Claims Purchasing Agent
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shall be authorized to make the foregoing paymguatsuant to the Claims Purchase Schedule on
behalf of the Senior Secured Noteholders; provitiedvever that notwithstanding anything
herein, in the Disclosure Statement, or in the @oration Order to the contrary, the Noteholder
Deficiency Claim and any other deficiency claimalkhot be listed on the Claims Purchase
Schedule unless otherwise agreed by the Credi@msimittee and the Plan Proponents. Under
no circumstances shall the Senior Secured Notetwo(déher directly or through the Claims
Purchasing Agent) pay (i) in excess of $1.75 millio the aggregate for the Claims on the Claim
Purchase Schedule or (ii) less than $1.0 milliotheénaggregate for the Claims on the Claims
Purchase Schedule.

(d)  Timing of Claims PurchaseThe Claims Purchase shall commence on or
as soon as practicable after the Effective Datth thie Majority Noteholder Group determining
the order in which the Claims on the Claims Purelashedule are purchased (which, in the first
instance, shall be in the order in which they &ted on the Claims Purchase Schedule).

(e) Manner of Claims Purchase and Delivery of Payméiriless otherwise
specified herein, unless the holder of a ClaimmenGlaims Purchase Schedule agrees otherwise,
any payment in Cash to be made by the Claims Psirgp@gent shall be made, at the election
of the Claims Purchasing Agent, by check drawn doraestic bank or by wire transfer from a
domestic bank. The provisions in Section 6.4(a) @) of the Plan shall govern the delivery of
payments made to General Unsecured Creditors inemtion with the Claims Purchase.

() Modifications to Claims Purchase Scheduléehe Majority Noteholder
Group, with the consent of the Creditors’ Commiti@d in consultation with the Debtors or the
Reorganized Uno Companies, as applicable, resdmeagght to modify the Claims Purchase
Schedule prior to or subsequent to the Effectiveedathout further order of the Court;
provided however that a Claim may be removed from the Claims PaselSchedule only to the
extent that (i) such Claim is subject to setofj,tfie holder of such Claim has not voted to accept
the Plan and grant the releases set forth in twe, BY (iii) the holder of such Claim has objected
to confirmation of the Plan. Notwithstanding tleegoing, the Majority Noteholder Group, with
the consent of the Creditors’ Committee and in atiaon with the Debtors or the Reorganized
Uno Companies, as applicable, may determine tlegptinchase amount for any individual
Claim listed on the Claims Purchase Schedule siohkéxceed a certain dollar cap; provided
however that the dollar cap shall not be set at an amiasstthan $100,000.

5.9 Entry into New First Lien Credit Agreement

On or as of the Effective Date, Uno Restaurants; aind the Reorganized
Debtors shall enter into the New First Lien Créjreement, in form and substance acceptable
to the Majority Noteholder Group, the proceeds bfol shall be used to repay the outstanding
obligations under the revolving loan portion of D Facility. The New First Lien Credit
Agreement shall be substantially in the form corgdiin the Plan Supplement.

5.10 Cancellation of Notes, Instruments, and Interests

On the Effective Date, except as otherwise provigedherein, all (a) notes
(including the Senior Secured Notes), Interestadbpindentures (including the Senior Secured
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Notes Indenture), stockholders agreements, retimiraghts agreements, repurchase
agreements, and repurchase arrangements or ogitremients or documents evidencing or
creating any indebtedness or obligations of a Debt relate to Claims or Interests that are
Impaired under the Plan shall be cancelled, (bptiiggations of the Debtors and the Senior
Secured Notes Indenture Trustee, as applicablerany agreements, stockholders agreements,
registration rights agreements, repurchase agrasraad repurchase arrangements, or
indentures (including the Senior Secured Notesrnhde) governing the Senior Secured Notes,
the Interests, and any other notes, bonds, indesitor other instruments or documents
evidencing or creating any Claims or Interestsragaa Debtor that relate to Claims or Interests
that are Impaired under the Plan shall be dischiar$otwithstanding the foregoing and

anything contained in the Plan, the Senior Sechi@és Indenture shall continue in effect to the
extent necessary to (i) allow the Debtors, the Baized Debtors, or the Senior Secured Notes
Indenture Trustee to make distributions pursuatiiéoPlan on or about the Effective Date on
account of the Senior Secured Noteholder Claimgutige Senior Secured Notes Indenture, (ii)
permit the Senior Secured Notes Indenture Trustée fpaid the Senior Secured Notes Indenture
Trustee Fees, (iii) permit the Senior Secured Nistdenture Trustee to appear in the Chapter 11
Cases, and (iv) permit the Senior Secured Notesnliie Trustee to perform any functions that
are necessary in connection with the foregoingsdayi) through (iii); providechowever that

for the avoidance of doubt, the Senior Secured Nintgenture shall be, and shall be deemed to
be, fully and completely terminated and dischangeadn the making of the distributions set forth
in clause (i) hereof.

5.11 Management Incentive Plan

As of the Effective Date, New Uno shall establisé Management Incentive
Plan, which shall provide for 10% of the New Comn&iack (on a fully diluted basis) to be
available for issuance to the officers and key @ygs of the Reorganized Debtors and its
affiliates. The vesting and allocation of the Néammon Stock under the Management
Incentive Plan shall be determined by the Majadtteholder Group, in consultation with the
Debtors’ chief executive officer.

5.12 Cancellation of Liens

Except as otherwise provided for pursuant to tlae Rhe DIP Financing
Agreement, and the DIP Financing Order, upon tleeiwence of the Effective Date, any Lien
securing any Secured Claim shall be deemed releasddhe holder of such Secured Claim
shall be authorized and directed to release aniatéadl or other property of any Debtor
(including any cash Collateral) held by such holaied to take such actions as may be requested
by the Reorganized Debtors to evidence the relefasach Lien, including the execution,
delivery, and filing or recording of such releases.

5.13 Compromise of Controversies

In consideration for the distributions and othemdfés provided under the Plan,
the provisions of the Plan constitute a good fagmpromise and settlement of all Claims and
controversies resolved under the Plan, and thg ehthe Confirmation Order shall constitute

28



the Bankruptcy Court’s approval of such compronaisd settlement under Bankruptcy Rule
90109.

5.14 Exemption from Transfer Taxes

Pursuant to section 1146(a) of the Bankruptcy Cadg,issuance, transfer, or
exchange of notes or equity securities under the,Rhe creation of any mortgage, deed of trust,
or other security interest, the making or assigriroéany lease or sublease, or the making or
delivery of any instrument of transfer from a Delitoa Reorganized Debtor or any other Person
pursuant to the Plan shall not be subject to amyeh@nt recording tax, stamp tax, conveyance
fee, intangibles or similar tax, mortgage tax, esghte transfer tax, mortgage recording tax, or
other similar tax or governmental assessment, lma€onfirmation Order shall direct the
appropriate state or local governmental officialeagents to forego the collection of any such tax
or governmental assessment and to accept for ilivtgrecordation any of the foregoing
instruments or other documents without the payméahy such tax or governmental
assessment. Without limiting the foregoing, arsy#ce, transfer, or exchange of a security or
any making or delivery of an instrument of trangfarsuant to the Plan shall be exempt from the
imposition and payment of any and all transfer saecluding, without limitation, any and all
stamp taxes or similar taxes and any interest,Ipesaand additions to the tax that may be
required to be paid in connection with the consutionaof the Plan and the Plan Documents)
pursuant to sections 1146(a), 505(a), 106, and di#ie Bankruptcy Code.

ARTICLE VI

PROVISIONS REGARDING DISTRIBUTIONSUNDER THE PLAN
6.1 Date of Distributions

Except as otherwise provided herein, any distrdngiand deliveries to be made
hereunder shall be made on the Effective Date spas thereafter as is reasonably practicable.
Whenever any distribution to be made under this Blall be due on a day other than a Business
Day, such distribution shall instead be made, withioterest, on the immediately succeeding
Business Day and shall be deemed to have beenondtie date due. Any payments or
distributions to be made pursuant to the Plan sleatleemed to be made timely if made within
thirty (30) days after the dates specified in thenP
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6.2  Disbursing Agent

€)) Distributions by the Disbursing AgentJnless otherwise specified herein,
all distributions under the Plan shall be made Bysbursing Agent. Any Disbursing Agent
shall be deemed to hold all property to be distedihereunder in trust for the Entities entitled to
receive same. Any Disbursing Agent shall not lesideconomic or beneficial interest in such
property. No Disbursing Agent hereunder, includighout limitation, the Senior Secured
Notes Indenture Trustee and the Claims Purchasgemt shall be required to give any bond or
surety or other security for the performance oflities unless otherwise ordered by the
Bankruptcy Court.

(b) Powers of the Disbursing AgenAny Disbursing Agent shall be
empowered to (a) take all steps and execute @atbiments and documents necessary to
effectuate the Plan, (b) make distributions confated by the Plan, (c) comply with the Plan
and the obligations hereunder, and (d) exercisk stier powers as may be vested in such
Disbursing Agent pursuant to order of the Bankryglourt, pursuant to the Plan, or as deemed
by such Disbursing Agent to be necessary and ptogarplement the provisions of the Plan.

(c) Exculpation From and after the Effective Date, any Disbursirggeat
shall be exculpated by all Entities, including,vaitit limitation, holders of Claims and Interests
and other parties in interest, from any and aihtéa causes of action, and other assertions of
liability arising out of the discharge of the powand duties conferred upon such Disbursing
Agent by the Plan or any order of the Bankruptcui€entered pursuant to or in furtherance of
the Plan, or applicable law, except for actionsmissions to act arising out of the gross
negligence or willful misconduct of such Disbursiigent. No holder of a Claim or an Interest
or other party in interest shall have or pursue@aiyn or cause of action against any Disbursing
Agent for making payments in accordance with thenRr for implementing the provisions of
the Plan.

6.3  Manner of Payment under the Plan

Unless otherwise specified herein or unless théyEmdceiving a payment agrees
otherwise, any payment in Cash to be made by auipssig Agent shall be made, at the election
of the Reorganized Debtors, by check drawn on aedtimbank or by wire transfer from a
domestic bank; providedhowevey that no Cash payments shall be made to a hofdar o
Allowed Claim until such time as the amount paydhkreto is equal to or greater than One
Hundred Dollars ($100.00), unless a request thergfmade in writing to the appropriate
Disbursing Agent.

6.4  Delivery of Distributions

€)) Last Known Address Subiject to the provisions of Bankruptcy Rule ®01
distributions and deliveries to holders of Allow€thims shall be made at the address of such
holders as set forth on the Schedules filed wighBankruptcy Court unless superseded by the
address set forth on proofs of claim filed by sholders, or at the last known address of such
holders if no proof of claim is filed or if the Diglss have been notified in writing of a change of
address.
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(b) Undeliverable Distributionsin the event that any distribution to any
holder is returned to a Disbursing Agent as uneetible, no further distributions shall be made
to such holder unless and until such Disbursingmgenaotified, in writing, of such holder’s
then-current address. Undeliverable distributisimall remain in the possession of such
Disbursing Agent until such time as a distributimtomes deliverable; providdabwever that
such distributions shall be deemed unclaimed ptgperder section 347(b) of the Bankruptcy
Code at the expiration of one (1) year from theséiiive Date. After such date, all unclaimed
property or interest in property shall revert todNéno, and the Claim of any other holder to
such property or interest in property shall be ligsged and forever barred, notwithstanding any
applicable federal or state escheat, abandonathabaimed property laws to the contrary. All
Entities ultimately receiving undeliverable Cashlshot be entitled to any interest or other
accruals of any kind. Nothing contained in thenFdhall require any Disbursing Agent to
attempt to locate any holder of an Allowed Claim.

(c) Distributions by the Senior Secured Notes Indenfutstee The Senior
Secured Notes Indenture Trustee shall be the DesiiAgent for the Senior Secured Notes
Claims and also shall act as the Claims Purchasgemt, pursuant to the Claims Purchasing
Agreement consistent with the terms of the Plamstributions under the Plan to holders of
Allowed Senior Secured Notes Claims shall be madiad Reorganized Debtors to the Senior
Secured Notes Indenture Trustee, which, in turall shake the distributions to the holders of
such Allowed Senior Secured Notes Claims and, woompletion thereof, shall be discharged
from all of their obligations associated with then®r Secured Notes. With respect to the
Claims Purchase Funds, the Senior Secured Notegtin@ Trustee shall, in lieu of distributing
such funds to the holders of Allowed Senior SeciNete Claims, use such funds to effectuate
the purchase of General Unsecured Claims on then€lRaurchase Schedule in accordance with
Section 5.8 of the Plan.

6.5 Fractional New Common Stock

No fractional shares of New Common Stock shalldseied. Fractional shares of
New Common Stock shall be rounded to the next greatnext lower number of shares in
accordance with the following method: (a) fractiaf one-half (1/2) or greater shall be rounded
to the next higher whole number and (b) fractiohkess than one-half (1/2) shall be rounded to
the next lower whole number. The total numberhaires or interests of New Common Stock to
be distributed to a Class hereunder shall be ajust necessary to account for the rounding
provided for in this Section 6.5.

6.6 Fractional Dollars

With respect to any Cash distributions, no distidns of fractional dollars shall
be made. Any distribution of Cash shall be rounttetthe next greater or next lower whole
dollar amount in accordance with the following noeth (@) fractions of fifty cents ($0.50) or
greater shall be rounded to the next higher wholadamount, and (b) fractions of less than
fifty cents ($0.50) shall be rounded to the nextdowhole dollar amount.
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6.7 Time Bar to Cash Payments

Checks issued by the Reorganized Uno Companiesamuat of Allowed Claims
shall be null and void if not negotiated within 1&8ys from and after the date of issuance
thereof. Requests for re-issuance of any chedklshanade directly to New Uno by the holder
of the Allowed Claim with respect to which such ckeriginally was issued. Any claim in
respect of such a voided check shall be made before the later of (a) the first (1st)
anniversary of the Effective Date or (b) 180 dafysrahe date of issuance of such check, if such
check represents a final distribution hereundesiarount of such Allowed Claim. After such
date, all Allowed Claims in respect of voided cheshkall be discharged and forever barred and
the Reorganized Uno Companies shall retain all esorelated thereto.

6.8 Distributions After Effective Date

Distributions made after the Effective Date to leo&lof Allowed Claims that are
not Allowed Claims as of the Effective Date, butiethlater become Allowed Claims, shall be
deemed to have been made in accordance with tims tnd provisions of Article 6 of the Plan.

6.9 Setoffs

Other than with respect to the Senior Secured Nokaisns and the DIP Facility
Claims (as to which any and all rights in favotlo Debtors or Reorganized Debtors of setoff or
recoupment have been waived), the Reorganized Befnay, but shall not be required to set
off, pursuant to applicable non-bankruptcy law,iageany Allowed Claim and the distributions
to be made pursuant to the Plan on account th@pe&dre any distribution is made on account
of such Claim), the claims, rights, and causesbtba of any nature the Debtors or the
Reorganized Debtors may hold against the holdsuci Allowed Claim;_providechowever
that neither the failure to effect such a setoffthe allowance of any Claim hereunder shall
constitute a waiver or release by the Debtors @Rborganized Debtors, of any such claims,
rights, and causes of action that the Debtors@Rtihorganized Debtors may possess against
such holder;_providedurther, that nothing contained in the Plan is intendelind the ability
of any Creditor to effectuate rights of setoff ecoupment preserved or permitted by the
provisions of sections 553, 555, 556, 559, 56@®6&dr of the Bankruptcy Code or pursuant to the
common law right of recoupment.

6.10 Allocation of Plan Distributions Between Principand Interest

To the extent that any Allowed Claim entitled tdistribution under the Plan is
comprised of indebtedness and accrued but unpeest thereon, such distribution shall be
allocated first to the principal amount of the @iglas determined for federal income tax
purposes) and then, to the extent the consideraioeeds the principal amount of the Claim, to
accrued but unpaid interest.

6.11 Distribution Record Date

As of the close of business on the Distributiond®ddate, registers of the
Senior Secured Notes Indenture Trustee shall ls=d|and the Senior Secured Notes Indenture
Trustee shall have no obligation to recognize aaysfers of Claims arising under or related to
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the Senior Secured Notes Indenture occurring frochadter the Distribution Record Date.
Distributions to holders of Senior Secured Noteairf@ administered by the Senior Secured
Notes Indenture Trustee shall be made by meansal-bntry distribution through the facilities
of DTC in accordance with the customary practideh® DTC, as and to the extent practicable.
In connection with such book-entry distributione thenior Secured Notes Indenture Trustee
shall deliver instructions to the DTC directing D&C to effect distributions on a Pro Rata basis
as provided under the Plan with respect to thed®&ecured Note Claims.

6.12 Senior Secured Notes Indenture Trustee as Claim ¢l

Consistent with Bankruptcy Rule 3003(c), the Debsirall recognize the master
proof of claim filed by the Senior Secured Noteddnture Trustee in respect of the Senior
Secured Notes Claims, which Senior Secured NotasnGlIshall be deemed Allowed Claims.
Accordingly, any proof of claim filed by a holdeir @ Senior Secured Notes Claim on account of
its Senior Secured Notes Claim shall be deemedlaligzd as duplicative of the Senior Secured
Notes Indenture Trustee master proof of claim, eutHurther action or Bankruptcy Court order.

ARTICLE VII

PROVISION FOR TREATMENT OF DISPUTED CLAIMSUNDER THE PLAN
7.1  Objections to Claims; Prosecution of Disputed Clam

Except insofar as a Claim is Allowed pursuant ® Btan, the Reorganized Uno
Companies may object to the allowance of Clainedfivith the Bankruptcy Court with respect
to which they dispute liability, priority, and/omeunt;_providegdhowevey that the Reorganized
Uno Companies (within such parameters as may bblesgted by the New Board) shall have the
authority to file, settle, compromise, or withdrawy objections to Claims. Unless otherwise
ordered by the Bankruptcy Court, the Reorganized Oampanies shall file and serve all
objections to Claims as soon as practicable, hwgach instance, not later than ninety (90) days
following the Effective Date or such later datenaasy be approved by the Bankruptcy Court.
Notwithstanding anything herein, in the Disclos8tatement, or the Confirmation Order to the
contrary, this Section 7.1 of the Plan shall ngilapo General Unsecured Claims and, instead,
Section 5.8 of the Plan shall govern.

7.2 Estimation of Claims

Unless otherwise limited by an order of the BankeyCourt, any of the Plan
Proponents or Reorganized Uno Companies may diraryrequest that the Bankruptcy Court
estimate for final distribution purposes any cogéint, unliquidated, or Disputed Claim pursuant
to section 502(c) of the Bankruptcy Code, regasdtdsvhether any of the Plan Proponents or
the Reorganized Uno Companies previously objeceith Claim. The Bankruptcy Court will
retain jurisdiction to consider any request toreate any Claim at any time during litigation
concerning any objection to any Claim, includingthaut limitation, during the pendency of any
appeal relating to any such objection. Unlessrattse provided in an order of the Bankruptcy
Court, in the event that the Bankruptcy Court eates any contingent, unliquidated, or Disputed
Claim, the estimated amount shall constitute eitherAllowed amount of such Claim or a
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maximum limitation on such Claim, as determinedhsyBankruptcy Court; providetiowevey
that if the estimate constitutes the maximum litletaon such Claim, any of the Plan
Proponents or the Reorganized Uno Companies, asatigemay be, may elect to pursue
supplemental proceedings to object to any ultinalitevance of such Claim, and; provided
further, that the foregoing is not intended to limit tinghts granted by section 502(j) of the
Bankruptcy Code. All of the aforementioned Clamirgection, estimation, and resolution
procedures are cumulative and not necessarily sixelwf one another.

7.3 No Distributions Pending Allowance

Notwithstanding any other provision hereof, if gortion of a Claim is Disputed,
no payment or distribution provided hereunder shalinade on account of such Claim unless
and until such Disputed Claim becomes Allowed. sT®éction 7.3 of the Plan shall not apply to
General Unsecured Claims, which shall be goverye8dztion 5.8 of the Plan.

7.4 Distributions After Allowance

At such time as a Disputed Claim becomes, in whoie part, an Allowed
Claim, the Disbursing Agent shall distribute to tiedder thereof the distributions, if any, to
which such holder is then entitled under the Plidotwithstanding anything herein, in the
Disclosure Statement, or the Confirmation Orddahtocontrary, this Section 7.4 of the Plan
shall not apply to General Unsecured Claims.

ARTICLE VIII

EXECUTORY CONTRACTSAND UNEXPIRED LEASES
8.1  Assumption or Rejection of Executory Contracts ablkhexpired Leases

Pursuant to sections 365(a) and 1123(b)(2) of tekBiptcy Code, all executory
contracts and unexpired leases that exist betweebDe¢btors and any Entity shall be deemed
assumed by the Debtors (regardless of whetherexetutory contracts and unexpired leases are
listed on Schedule C (as discussed below)), dseoEffective Date, except for any executory
contract or unexpired lease (a) that has beentegjgirsuant to an order of the Bankruptcy
Court entered prior to the Effective Date and ftick the motion was filed prior to the
Confirmation Date, (b) that previously expired @mhinated pursuant to its own terms, (c) as to
which a motion for approval of the rejection of Buexecutory contract or unexpired lease has
been filed and served prior to the ConfirmationeDat (d) that is specifically designated as a
contract or lease to be rejected on Schedule Ac(ggey contracts) or Schedule B (unexpired
leases), which Schedules shall be contained iR ke Supplement; provideHowevey that the
Plan Proponents reserve the right, on or prionéoGonfirmation Date, to amend Schedules A
and B to delete any executory contract or unexgeade therefrom or add any executory
contract or unexpired lease thereto, in which egenh executory contract(s) or unexpired
lease(s) shall be deemed to be, respectively, assonrejected. The Plan Proponents shall
provide notice of any amendments to Schedules ABatadthe parties to the executory contracts
and unexpired leases affected thereby. The listfrgdocument on Schedule A or B shall not
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constitute an admission by the Debtors that suclient is an executory contract or an
unexpired lease or that the Debtors have any iiglilereunder.

8.2  Approval of Assumption or Rejection of Executory ftoacts and
Unexpired Leases

Entry of the Confirmation Order shall, subject tmlaipon the occurrence of the
Effective Date, constitute (a) the approval, pursda sections 365(a) and 1123(b)(2) of the
Bankruptcy Code, of the assumption of the executontracts and unexpired leases assumed
pursuant to Section 8.1 of the Plan, (b) the extensf time, pursuant to section 365(d)(4) of the
Bankruptcy Code, within which the Debtors may assuassume and assign, or reject the
unexpired leases specified in Section 8.1 of tla@ Birough the date of entry of an order
approving the assumption, assumption and assignmerdjection of such unexpired leases, and
(c) the approval, pursuant to sections 365(a) dr&B(b)(2) of the Bankruptcy Code, of the
rejection of the executory contracts and unexpieades rejected pursuant to Section 8.1 of the
Plan.

8.3  Cure of Defaults for Assumed Executory Contractscabbnexpired
Leases

Schedule C, which shall be contained in the Plgmpfment, shall set forth Cure
Amounts. Except as may otherwise be agreed tadparties, Cure Amounts shall be satisfied,
in accordance with section 365(b) of the Bankrug@ogle, by the Debtors or Reorganized Uno
Companies upon the assumption thereof or as sopraescable thereafter. If there is a dispute
regarding (a) the nature or amount of any Cure Amhdib) the ability of the Debtors or any
assignee to provide “adequate assurance of fusrfermance” (within the meaning of section
365 of the Bankruptcy Code) under the contraceasé¢ to be assumed, or (c) any other matter
pertaining to assumption, the parties to such exegwontracts or unexpired leases to be
assumed by the Debtors shall have ten (10) days tine filing of Schedule C to object to,
among other things, the Cure Amount listed by tlebtDrs. If there are any objections filed that
cannot be resolved by the parties, the DebtorseReorganized Debtors shall retain their right
to reject any of the executory contracts or uneleases, including contracts or leases that are
subject to a dispute concerning a Cure Amount.

8.4 Inclusiveness

Unless otherwise specified on Schedules A, B, anebCh executory contract and
unexpired lease listed or to be listed on Scheddjd® and C shall include modifications,
amendments, supplements, restatements, or othegragnts made directly or indirectly by any
agreement, instrument, or other document that ymaanner affects such executory contract or
unexpired lease, without regard to whether sucheagent, instrument, or other document is
listed on Schedule A, B, and C.

8.5 Bar Date for Filing Proofs of Claim Relating to Exaitory Contracts
and Unexpired Leases Rejected Pursuant to the Plan

Claims arising out of the rejection of an executooptract or unexpired lease
pursuant to Section 8.1 of the Plan must be filétl the Bankruptcy Court and served upon the
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Debtors (or, on and after the Effective Date, tle@i@anized Debtors) no later than thirty (30)
days after the later of (i) notice of entry of ader approving the rejection of such executory
contract or unexpired lease, (ii) notice of entryhe Confirmation Order, and (iii) notice of an
amendment to Schedule A or B. All such Claimsfited within such time will be forever
barred from assertion against the Debtors, theatés, the Reorganized Uno Companies, and
their respective property.

8.6 Insurance Policies

Notwithstanding anything contained in the Planhi ¢ontrary, unless subject to a
motion for approval or rejection that has beerdféed served prior to the Confirmation Date, all
of the Debtors’ insurance policies and any agreéspelocuments, or instruments relating
thereto, shall be treated as executory contraateruhe Plan and shall be assumed pursuant to
the Plan, effective as of the Effective Date. Nwghcontained in this Section 8.6 shall constitute
or be deemed a waiver of any Cause of Action theaCiebtors may hold against any Entity,
including, without limitation, the insurer, underyaof the Debtors’ insurance policies. All other
insurance policies shall re-vest in the Reorganizeltors.

8.7  Survival of the Debtors’ Indemnification Obligatios

Any obligations of the Debtors pursuant to thentiieates of incorporation and
bylaws or organizational documents, as applicaileny other agreements entered into by any
Debtor at any time prior to the Effective Datejrtdemnify current and former directors,
officers, agents, and/or employees with respeatltpresent and future actions, suits, and
proceedings against the Debtors or such direadiisers, agents, and/or employees, based upon
any act or omission for or on behalf of the Dehtorsspective of whether such indemnification
is owed in connection with an event occurring befor after the Petition Date, shall not be
discharged or impaired by confirmation of the Pl&uch obligations shall be deemed and
treated as executory contracts to be assumed Wyahtrs hereunder and shall continue as
obligations of the Reorganized Debtors. Any Claased on the Debtors’ obligations herein
shall not be a Disputed Claim or subject to angoctipn in either case by reason of section
502(e)(1)(B) of the Bankruptcy Code.

8.8  Survival of Other Employment Arrangements

Notwithstanding anything contained in the Planhi ¢ontrary, unless
specifically rejected by order of the Bankruptcyu@por unless subject to a motion for approval
of rejection that has been filed and served padhe Confirmation Date, the Compensation and
Benefit Plans shall be deemed to be, and shalelagetd as though they are, executory contracts
that are deemed assumed under the Plan on thetsans and the Debtors’ obligations under
the Compensation and Benefit Plans shall be deassgned pursuant to section 365(a) of the
Bankruptcy Code, shall survive confirmation of #lan, shall remain unaffected thereby, and
shall not be discharged in accordance with sedtietl of the Bankruptcy Code; provided
however that with respect to the Management AgreememésReorganized Uno Companies
shall either enter into new employment agreemenéssume such agreements. Any default
existing under the Compensation and Benefit Plaal be cured promptly after it becomes
known by the Reorganized Debtors.
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ARTICLE IX

CONDITIONS PRECEDENT TO EFFECTIVE DATE OF THE PLAN,;
IMPLEMENTATION PROVISIONS

9.1 Conditions Precedent to Confirmation

The occurrence of the Confirmation Date is subjecatisfaction of the
following conditions precedent:

(@) Entry of the Disclosure Statement Orddthe Clerk of the Bankruptcy
Court shall have entered the Disclosure StatemeshtrGn form and substance acceptable to the
Plan Proponents and the Creditors’ Committee, tieetereness of which shall not have been
stayed fourteen (14) days following the entry tbére

(b) Proposed Confirmation OrdeiThe proposed Confirmation Order shall be
in form and substance acceptable to the Plan Pespgeiand the Creditors’ Committee.

(c) Plan DocumentsAll Plan Documents shall be in form and substanc
acceptable to the Plan Proponents, and, to thatextielan Document affects the purchase of
Claims (as described in Section 5.8 of the Pldr® Greditors’ Committee; provideowever
that the Stockholders’ Agreement shall be acceptabdll respects to each member of the
Majority Noteholder Group that is to be a partyréwander.

9.2 Conditions Precedent to Effective Date of the Plan

The occurrence of the Effective Date and the sulislaconsummation of the
Plan are subject to satisfaction of the followimgditions precedent:

@) Entry of the Confirmation OrderThe Clerk of the Bankruptcy Court shall
have entered the Confirmation Order in form andstrixe acceptable to the Plan Proponents
and the Creditors’ Committee, the effectivenesalnith shall not have been stayed within
fourteen (14) days following the entry thereof.

(b) Consents ObtainedThe Debtors shall have received all authorizetio
consents, legal and regulatory approvals, rulifegters, no-action letters, opinions, or
documents that are necessary to implement and oonate the Plan and that are required by
law, regulation, or order.

(c) Tail Liability Policies The Debtors shall have obtained tail liability
policies for the directors and officers of New Umad the Reorganized Debtors immediately
prior to the Effective Date in amounts and on teatceptable to the Majority Noteholder Group
and the existing board of directors of URHC; pr@ddchowever that the cost of such insurance
policies in the aggregate shall not exceed 150%etggregate annual premium for the
Debtors’ existing director and officer liability poies.
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(d) Consulting AgreementThe Consulting Agreement, substantially in the
form attached to the Restructuring Support Agrednsdrall have been executed and be in form
and substance acceptable to the Plan ProponentSaarick Partners.

(e) Funding of the Amounts to Purchase Claims on tlan@ Purchase
Schedule The Claims Purchase Funds, up to the aggredaie ®urchase Price for all General
Unsecured Claims included on the Claims Purchakedide as of the Effective Date, shall have
been funded by the Debtors to the Claims Purchasgamt on behalf of the Senior Secured
Noteholders.

() Satisfaction of Conditions in Plan and Restrucyi@upport Agreement
The Debtors shall have satisfied all other condgiset forth in the Plan and Restructuring
Support Agreement, as applicable, including, butlingted to, (i) operation of the Debtors’
business in the ordinary course of business aaddnrdance with a budget approved by the
Majority Noteholder Group, in its sole discreti@md (ii) the granting of information sharing
rights to the Majority Noteholder Group in form aswbstance acceptable to the Majority
Noteholder Group.

(g0 Governmental Bar DateThe deadline for governmental units (as defined
in section 101(27) of the Bankruptcy Code) to fiteofs of claim in respect of prepetition
claims against any of the Debtors has occurrechandaims filed by such governmental units
would have a material adverse impact on the RetwgdriJno Companies’ projections.

(h) Execution of Documents; Other Actionall other actions and documents
necessary to implement the Plan shall have beenteff or executed.

9.3 Waiver of Conditions

The Plan Proponents (and, in the case of the Comg#igreement, Centre
Partners), may, to the extent not prohibited byliapple law, waive one or more of the
conditions precedent to Confirmation or to the Eiifee Date set forth in Sections 9.1 and 9.2 of
the Plan;_providechowever that with respect to a waiver of the conditioriutod the Claims
Purchase Funds, no waiver shall occur absent coosére Creditors’ Committee.

9.4 Failure of Conditions Precedent

Unless otherwise agreed to by the Plan Proponientise event that one or more
of the conditions specified in Section 9.2 of tha@Fhave not occurred on or before July 15,
2010, (i) the Confirmation Order shall be vacat@jino distributions under the Plan shall be
made, (iii) the Debtors and all holders of Claims énterests shall be restored to the stgtus
anteas of the day immediately preceding the Confirorabate as though the Confirmation
Date never occurred, and (iv) the Debtors’ obligyadi with respect to Claims and Interests shall
remain unchanged and nothing contained herein sbiafititute or be deemed to be a waiver or
release of any Claims or Interests by or agairessDibbtors or any other person or to prejudice in
any manner the rights of the Debtors or any pens@my further proceedings involving the
Debtors. For the avoidance of doubt, and notwaiinding anything in the Disclosure Statement
or the Plan to the contrary, if the Plan is notfcamed or does not become effective, nothing in
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the Plan or the Disclosure Statement shall be noedtas a waiver of any rights or claims of the
Debtors.

ARTICLE X

EFFECT OF CONFIRMATION
10.1 Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan or angagent, instrument, or other
document incorporated in the Plan, on the Effedbaée, pursuant to sections 1141(b) and (c) of
the Bankruptcy Code, all property in the Debtorstetes, including Retained Causes of Action,
and any property acquired by any of the Debtorsymamt to the Plan shall vest in the
Reorganized Debtors free and clear of all Liengjr@$, charges, or other encumbrances (except
for Liens, if any, expressly granted pursuant mfan). On and after the Effective Date, the
Reorganized Debtors may operate their businessnalydise, acquire, or dispose of property
and compromise or settle any Causes of Actionterasts without supervision or approval by
the Bankruptcy Court and free of any restrictiohthe Bankruptcy Code or Bankruptcy Rules.

10.2 Discharge of Claims and Termination of Interests

Except as otherwise provided in the Plan, the Diarkcing Agreement, the DIP
Financing Order, or the Confirmation Order, thétsgafforded in the Plan and the payments and
distributions to be made hereunder shall be in @xgh for and in complete satisfaction and
discharge of all existing debts and Claims, and séaninate all Interests, of any kind, nature,
or description whatsoever, including any interestraed on such Claims from and after the
Petition Date, against the Debtors or any of thegets or properties to the fullest extent
permitted by section 1141 of the Bankruptcy CoHgcept as provided in the Plan, on the
Effective Date, all existing Claims against the @eb and Interests in the Debtors, shall be, and
shall be deemed to be satisfied and dischargedalahdlders of Claims and Interests shall be
precluded and enjoined from asserting against @ danized Uno Companies, or any of their
respective assets or properties, any other ordu@aim or Interest based upon any act or
omission, transaction, or other activity of anydior nature that occurred prior to the Effective
Date, whether or not such holder has filed a pad&laim or proof of Interest.

10.3 Discharge of Debtors

Upon the Effective Date and in consideration of Bh&tributions to be made
hereunder, except as otherwise expressly provioieah the Plan, the DIP Financing Agreement,
the DIP Financing Order, or the Confirmation Ordsxch holder (as well as any trustees and
agents on behalf of each holder) of a Claim orrggieand any affiliate of such holder shall be
deemed to have such Claim or Interest satisfieddestharged by the Debtors, to the fullest
extent permitted by section 1141 of the Bankrug@oge, of and from any and all Claims,
Interests, rights, and liabilities that arose ptothe Effective Date. Upon the Effective Daté, a
Entities shall be forever precluded and enjoinenisypant to section 524 of the Bankruptcy Code,
from asserting against the Debtors or their respesuccessors or assigns, including, without
limitation, the Reorganized Uno Companies, or thespective assets, properties, or interests in
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property, any discharged Claim or Interest in tlebiors, any other or further Claims based
upon any act or omission, transaction, or othevigof any kind or nature that occurred prior
to the Effective Date, whether or not the factsegal bases therefore were known or existed
prior to the Effective Date regardless of whether@of of Claim or Interest was filed, whether
the holder thereof voted to accept or reject tlaa Pdr whether the Claim or Interest is an
Allowed Claim or an Allowed Interest.

10.4 Injunction on Claims

Except as otherwise expressly provided in the RleConfirmation Order, or
such other order of the Bankruptcy Court that mayapplicable, all Entities who have held,
hold, or may hold Claims or other debt or liabilibat is discharged or Interests or other right of
equity interest that is discharged pursuant tdPfla@ are permanently enjoined, from and after
the Effective Date, from (a) commencing or continguin any manner any action or other
proceeding of any kind on any such Claim or otrebtabr liability or Interest or other right of
equity interest that is terminated or cancelledspant to the Plan against the Debtors or the
Reorganized Uno Companies, the Debtors’ Estatgwoperties or interests in properties of the
Debtors or the Reorganized Uno Companies, (b) nfe@ment, attachment, collection, or
recovery by any manner or means of any judgmerdrdvadecree, or order against the Debtors
or the Reorganized Uno Companies, the Debtorst&star properties, or interests in properties
of the Debtors or the Reorganized Uno Companig¢gréating, perfecting, or enforcing any
encumbrance of any kind against the Debtors oR#@mganized Uno Companies, the Debtors’
Estates or properties, or interests in propertieseDebtors or the Reorganized Debtors, (d)
except to the extent provided, permitted, or presgby sections 553, 555, 556, 559, 560, or 561
of the Bankruptcy Code or pursuant to the communright of recoupment, asserting any right
of setoff, subrogation, or recoupment of any kigdiast any obligation due from the Debtors or
the Reorganized Uno Companies, the Debtors’ Estatpsoperties, or interests in properties of
the Debtors or the Reorganized Uno Companies wipact to any such Claim or other debt or
liability that is discharged or Interest or othight of equity interest that is terminated or
cancelled pursuant to the Plan, and (e) takingaatipns to interfere with the implementation or
consummation of the Plan; providdtbwevey that such injunction shall not preclude the White
States of America, any State, or any of their repe police or regulatory agencies from
enforcing their police or regulatory powers; anehvided further, that except in connection with
a properly filed proof of claim, the foregoing pree does not permit the United States of
America, any state, or any of their respectiveqebr regulatory agencies from obtaining any
monetary recovery from the Debtors or the Reorgahlzno Companies, or their respective
property or interests in property with respectrig auch Claim or other debt or liability that is
discharged or Interest or other right of equiterest that is terminated or cancelled pursuant to
the Plan, including, without limitation, any monstalaim or penalty in furtherance of a police
or regulatory power. Such injunction shall extémall successors of the Debtors and the
respective properties and interests in properglladf the successors.

10.5 Terms of Existing Injunctions or Stays

Unless otherwise provided in the Plan, the ConfiromaOrder, or a separate
order of the Bankruptcy Court, all injunctions tays arising under or entered during the
Chapter 11 Cases pursuant to sections 105 or 362 &dankruptcy Code, or otherwise, and in
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existence on the Confirmation Date, shall remaifulinforce and effect until the later of the
Effective Date and the date indicated in such apple order.

10.6 Exculpation

None of the Debtors, the Reorganized Debtors, tapity Noteholder Group,
the Senior Secured Notes Indenture Trustee, theitGre’ Committee, Centre Partners, the
Prepetition Lenders, the Prepetition Administrathgent, the DIP Lenders, the DIP Agent, and
any of their respective directors, officers, empley, managers, partners, members, attorneys,
consultants, advisors, and agents (but solelyair ttapacities as such), shall have or incur any
liability to any holder of a Claim or Interest anyaother Entity for any act taken or omitted to be
taken in connection with, related to, or arising of) the Chapter 11 Cases, the formulation,
preparation, dissemination, implementation, cordition, approval, or administration of the Plan
or any compromises or settlements contained theiterDisclosure Statement related thereto,
the property to be distributed under the Plan,nyr@ntract, instrument, release, or other
agreement or document provided for or contemplet@dnnection with the consummation of
the transactions set forth in the Plan; provjdemvever that the foregoing provisions of this
Section 10.6 shall not affect the liability of @)y Entity that otherwise would result from any
such act or omission to the extent that such aotrossion is determined in a Final Order to
have constituted gross negligence or willful misshaet, including, without limitation, fraud and
criminal misconduct, (b) the professionals of thebidrs, the Reorganized Debtors, the Majority
Noteholder Group, or the Senior Secured Notes lgerTrustee to their respective clients
pursuant to applicable codes of professional condugc) any of such Entities with respect to
any act or omission prior to the Petition Date,ept@s otherwise expressly set forth elsewhere
in the Plan. Any of the foregoing parties in a$pects shall be entitled to rely upon the advice
of counsel with respect to their duties and residiiges under the Plan.

10.7 Preservation of Causes of Action / Reservation ofiRs

€)) Except with respect to Released Actions, nothingaioed in the Plan or
the Confirmation Order shall be deemed to be ae@varelease, or the relinquishment of any
rights of Causes of Action that the Debtors orRe®rganized Debtors may have or which the
Reorganized Debtors may choose to assert on bafthieir respective Estates under any
provision of the Bankruptcy Code or any applicaim@bankruptcy law.

(b) Except with respect to Released Actions, nothingaiaed in the Plan or
the Confirmation Order shall be deemed to be asvarelease, or relinquishment of any Cause
of Action, right of setoff, or other legal or ecplife defense which the Debtors had immediately
prior to the Petition Date, against or with resgeany Claim left unimpaired by the Plan. The
Reorganized Debtors shall have, retain, resenceparentitled to assert all such Claims, Causes
of Action, rights of setoff, and other legal or @gble defenses which they had immediately
prior to the Petition Date fully as if the Chaptdr Cases had not been commenced, and all of the
Reorganized Debtors’ legal and equitable rightpeesng any Claim left unimpaired by the
Plan may be asserted after the Confirmation Datedsame extent as if the Chapter 11 Cases
had not been commenced.
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10.8 Injunction on Causes of Action

Except as provided in the Plan, as of the Effedbaée, all non-Debtor entities
are permanently enjoined from commencing or coimgpin any manner, any Causes of Action,
whether directly, derivatively, on account of ospecting any debt or Cause of Action of the
Debtors or the Reorganized Debtors which the Dsliothe Reorganized Debtors, as the case
may be, retain sole and exclusive authority to pelia accordance with Section 10.7 of the Plan
or which has been released pursuant to the Plan.

10.9 Releases By The Debtors

Effective as of the Confirmation Date, but subject to the occurrence of the
Effective Date, to the extent permitted by applicable law, for good and valuable
consider ation, the Debtors and the Reor ganized Debtor s shall and shall be deemed to
completely and forever release, waive, void, extinguish, and discharge all Released Actions
(other than therightsto enforce the Plan and any right or obligation hereunder, and the
securities, contracts, instruments, releases, indentures, and other agreements delivered
hereunder or contemplated hereby), whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or unforeseen, then
existing or thereafter arising, in law, equity or otherwise, that are based in wholeor in part
on any act, omission, transaction, event, or other occurrencetaking placeon or prior tothe
Effective Datein any way relating to the Debtors, the Reorganized Debtors, the Chapter 11
Cases, or the Plan that may be asserted by or on behalf of the Debtors or Reor ganized
Debtorsor their respective Estates against the Released Parties; provided, however, that all
Released Actions shall beretained in connection with the defense against any Claim
asserted against the Debtors, provided that theretention of such Released Actions shall not
result in any affirmativerecovery for the Debtors or the Reorganized Debtors nor affect
the Claims Purchase; provided, further, that the foregoing shall not operate as a waiver of
or release from any causes of action arising out of the willful misconduct, intentional fraud,
or criminal conduct of any Entity as determined by a Final Order entered by a court of
competent jurisdiction.

10.10 Releases By The Holders of Claims and Interests

Effective as of the Confirmation Date, but subject to the occurrence of the
Effective Date, to the extent per mitted by applicable law, for good and valuable
consideration, each holder of a Claim that (a) (i) votesto accept the Plan (or isdeemed to
accept the Plan) and (ii) agreesto provide releases of the Released Parties under the Plan,
or (b) otherwise hasits Claim purchased pursuant to the Claims Purchase set forth herein,
shall be deemed to release, waive, void, extinguish, and dischar ge, unconditionally and
forever, all Released Actions (other than therightsto enforce the Plan, and any right or
obligation under the Plan, and the securities, contracts, instruments, releases, indentures,
and other agreements or documentsdelivered hereunder or contemplated her eby), whether
liquidated or unliquidated, fixed or contingent, matured or unmatured, known or
unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity or
otherwise, that are based in wholeor in part on any act, omission, transaction, event, or
other occurrencetaking placeon or prior to the Effective Datein any way relating to the
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Debtors, the Reor ganized Debtors, the Chapter 11 Cases, or the Plan, that otherwise may
be asserted against the Released Parties; provided, however, that the foregoing shall not
operate asawaiver of or release from any causes of action arising out of the willful
misconduct, intentional fraud, or criminal conduct of any such person or entity as
determined by a Final Order entered by a court of competent jurisdiction.

ARTICLE XI

RETENTION OF JURISDICTION
11.1 Retention of Jurisdiction

The Bankruptcy Court shall retain and have exckigivisdiction over any matter
arising under the Bankruptcy Code, arising in tatezl to the Chapter 11 Cases or the Plan, or
that relates to the following purposes:

(@) to resolve any matters related to the assumptssuyraption and
assignment, or rejection of any executory contoactnexpired lease to which a Debtor is a party
or with respect to which a Debtor may be liable smtear, determine and, if necessary,
liquidate, any Claims arising therefrom, includihgse matters related to the amendment after
the Effective Date of the Plan, to add any exegutontracts or unexpired leases to the list of
executory contracts and unexpired leases to beteele

(b) to enter such orders as may be necessary or apisof implement or
consummate the provisions of the Plan and all ectdr instruments, releases, and other
agreements or documents created in connectiontiagtRlan;

(c) to determine any and all motions, adversary praocgsdapplications, and
contested or litigation matters that may be pendimghe Effective Date or that, pursuant to the
Plan, may be instituted by the Reorganized Uno Gomgs prior to or after the Effective Date
(which jurisdiction shall be non-exclusive as ty aon-core matters);

(d)  to ensure that distributions to holders of Allow@éims are accomplished
as provided herein;

(e) to hear and determine any timely objections tor@$aand Interests,
including any objections to the classification af/a&laim or Interest, and to allow, disallow,
determine, liquidate, classify, estimate, or essahthe priority of or secured or unsecured status
of any Claim, in whole or in part;

() to resolve any Disputed Claims;

(@) toenter and implement such orders as may be apat®n the event the
Confirmation Order is for any reason stayed, redokeodified, reversed, or vacated,;

(h)  toissue such orders in aid of consummation ofta@, to the extent
authorized by section 1142 of the Bankruptcy Code;
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0] to consider any modifications of the Plan, to camg defect or omission,
or reconcile any inconsistency in any order ofBa@kruptcy Court, including, without
limitation, the Confirmation Order;

()] to hear and determine all applications for awafdsompensation for
services rendered and reimbursement of expeng@efelssionals under sections 330, 331, and
503(b) of the Bankruptcy Code;

(k) to hear and determine disputes arising in conneetith or relating to the
Plan or the interpretation, implementation, or ecément of the Plan or the extent of any
Entity’s obligations incurred in connection withr@leased under the Plan;

()] to issue injunctions, enter and implement otheersdor take such other
actions as may be necessary or appropriate t@mestterference by any Entity with the
consummation, implementation, or enforcement oRltag, the Confirmation Order, or any
other order of the Bankruptcy Court;

(m) to determine any other matters that may arise imection with or are
related to the Plan, the Disclosure StatementCtivdirmation Order, or any other contract,
instrument, release, or other agreement or docuateated in connection with the Plan or the
Disclosure Statement;

(n)  torecover all assets of the Debtors and propdrtiyeoDebtors’ Estates,
wherever located;

(o) to hear and determine matters concerning statal, land federal taxes in
accordance with sections 346, 505, and 1146 dB#mkruptcy Code (including the expedited
determination of tax under section 505(b) of thalBaptcy Code);

(p) to determine the scope of any discharge of any@ehbtder the Plan or
the Bankruptcy Code;

(@) to hear any other matter or for any purpose spatih the Confirmation
Order that is not inconsistent with the Bankrup@mde; and

n to enter a final decree closing the Chapter 11 §ase

provided however that the foregoing is not intended to (1) expdreBankruptcy Court’s
jurisdiction beyond that allowed by applicable I4@) impair the rights of an Entity to (i) invoke
the jurisdiction of a court, commission, or tribynacluding, without limitation, with respect to
matters relating to a governmental unit’'s policd eggulatory powers, and (ii) contest the
invocation of any such jurisdiction; providdtbwever that the invocation of such jurisdiction, if
granted, shall not extend to the allowance or piyiaf Claims or the enforcement of any money
judgment against a Debtor or a Reorganized Debsoihe case may be, entered by such court,
commission, or tribunal, and (3) impair the rightsan Entity to (i) seek the withdrawal of the
reference in accordance with 28 U.S.C. § 157(d)(andontest any request for the withdrawal
of reference in accordance with 28 U.S.C. § 157(d).

44



ARTICLE XI1

MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN
12.1 Modification of the Plan

The Plan Proponents reserve the right, in accosdauith the Bankruptcy Code
and the Bankruptcy Rules, to amend or modify tteaPthe Plan Supplement, or any exhibits to
the Plan at any time prior to entry of the Confitima Order, including, without limitation, to
exclude one (1) or more Debtors from the Plan; jlexy howevey that (a) any such
amendments or modifications with respect to matteging to the Claims Purchase or General
Unsecured Claims shall be subject to the consetiiteo€reditors’ Committee, (b) any such
amendments or modifications with respect to matieging to the Consulting Agreement shall
be subject to the consent of Centre Partners,@rahfy such amendments or modifications with
respect to matters relating to the treatment of BiBffancing Claims shall be subject to the
consent of the DIP Agent. Upon entry of the Canéition Order, the Plan Proponents may,
upon order of the Bankruptcy Court, amend or mottig/Plan, in accordance with section
1127(b) of the Bankruptcy Code, including, withémtitation, to exclude one (1) or more
Debtors from the Plan, or remedy any defect or simisor reconcile any inconsistency in the
Plan in such manner as may be necessary to carth@purpose and intent of the Plan;
provided however that (a) any such amendments or modificationk véspect to matters
relating to the Claims Purchase or General Unsdd@faims shall be subject to the consent of
the Creditors’ Committee and (b) any such amendsn@nmodifications with respect to matters
relating to the Consulting Agreement shall be stiifj@ the consent of Centre Partners. A holder
of a Claim that has adopted the Plan shall be ddémkave accepted the Plan as modified if the
proposed modification does not materially and askgrchange the treatment of the Claim of
such holder.

12.2 Revocation or Withdrawal of the Plan

€)) The Plan may be revoked or withdrawn by the Plaqp&nents prior to
the Effective Date.

(b) If the Plan is revoked or withdrawn prior to thddetive Date, the Plan
shall be deemed null and void. In such event,ingtbontained herein shall be deemed to
constitute a waiver or release of any claims byQkbtors or any other Entity or to prejudice in
any manner the rights of the Debtors or any othmityein any further proceedings involving the
Debtors.

ARTICLE XIII
MISCELLANEOUS PROVISIONS
13.1 Effectuating Documents and Further Transactions

Each of the Debtors and the Reorganized Uno Corapasiauthorized to
execute, deliver, file, or record such contractsiruments, releases, indentures, and other
agreements or documents and take such actionsyasemeecessary or appropriate to effectuate
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and further evidence the terms and conditions ®@Rlan and any securities issued pursuant to
the Plan.

13.2 Withholding and Reporting Requirements

In connection with the consummation of the Plan ahdhstruments issued in
connection herewith and distributed hereunderDibletors, the Reorganized Uno Companies, or
any Disbursing Agent, as the case may be, shalpbowith all withholding and reporting
requirements imposed by any federal, state, lacdbreign taxing authority and all distributions
hereunder shall be subject to any such withholdimdjreporting requirements. Notwithstanding
the above, each holder of an Allowed Claim thabiseceive a distribution under the Plan shall
have the sole and exclusive responsibility forgagsfaction and payment of any tax obligations
imposed by any governmental unit, including incomighholding and other tax obligations, on
account of such distribution. Any party issuingy amstrument or making any distribution under
the Plan has the right, but not the obligatiomdbmake a distribution until such holder has
made arrangements satisfactory to such issuingsbuising party for payment of any such tax
obligations.

13.3 Plan Supplement

Each of the documents contained in the Plan Suppiéeshall be acceptable in all
respects to the Plan Proponents, to the extenvlasiych documents impact the Claims
Purchase, the Creditors’ Committee, and, to thergxdny of such documents impact the rights
and duties of the Claims Purchasing Agent unde€taans Purchasing Agreement, the Claims
Purchasing Agent. The Plan Supplement shall bd filith the Clerk of the Bankruptcy Court at
least ten (10) days prior to the last day upon tvihiglders of Claims may vote to accept or reject
the Plan;_providechowever that the Plan Proponents may amend (a) ScheAuBsand C
through and including the Confirmation Date andgagh of the other documents contained in
the Plan Supplement, subject to Section 12.1 oPthse, through and including the Effective
Date in a manner consistent with the Plan and Bssck Statement. Upon its filing with the
Bankruptcy Court, the Plan Supplement may be irtspea the office of the Clerk of the
Bankruptcy Court during normal court hours. Hotdef Claims or Equity Interests may obtain
a copy of the Plan Supplement on the Debtors’ welagiwww.kccllc.net/Uno.

13.4 Payment of Statutory Fees

All fees payable pursuant to section 1930 of ##eof the United States Code
shall be paid as and when due or otherwise purdaaart agreement between the Reorganized
Debtors and the United States Department of Jusdffece of the United States Trustee, until
such time as a Chapter 11 Case for a Debtor sballdsed in accordance with the provisions of
Section 13.17 of the Plan. Notwithstanding Sec&dnof the Plan, the Debtors shall pay all of
the foregoing fees on a per-Debtor basis.

13.5 Payment of Post-Effective Date Fees of Senior SetliNotes
Indenture Trustee

The Reorganized Debtors shall pay all reasonaklg fsts, and expenses
incurred by the Senior Secured Notes Indenturetéeusfter the Effective Date in connection
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with the distributions required pursuant to thenRlacluding, but not limited to, (i) the
reasonable fees, costs, and expenses incurrec [8etior Secured Notes Indenture Trustee’s
professionals in carrying out the Senior Securetedlndenture Trustee’s duties as provided for
in the Senior Secured Notes Indenture and (ii)extkip the Claims Purchasing Agreement, any
fees and expenses incurred in connection with getsnthe Claims Purchase Agent or other
Disbursing Agent in the ordinary course upon prestémn of invoices by the Senior Secured
Notes Indenture Trustee and without the need fprayal by the Bankruptcy Court.

13.6 Dissolution of Creditors’ Committees and CessatiohFee and
Expense Payment

Upon the Effective Date, the Creditors’ Committbalsdissolve automatically
(except with respect to the resolution of Professi€Compensation and Reimbursement Claims
and matters related to the Claims Purchase andrédmesecured Claims), and members
thereof shall be released and discharged fromgdits, duties, responsibilities, and liabilities
arising from, or related to the Chapter 11 Casesumaler the Bankruptcy Code.

13.7 Expedited Tax Determination

The Reorganized Debtors may request an expeditednagieation of taxes under
section 505(b) of the Bankruptcy Code for all retufiled for, or on behalf of, such Reorganized
Debtors for all taxable periods through the EffextDate.

13.8 Post-Effective Date Fees and Expenses

From and after the Effective Date, the Reorgan2eltors shall, in the ordinary
course of business and without the necessity fpraaproval by the Bankruptcy Court, (a) retain
professionals and (b) pay the reasonable feesxg&hses (including reasonable professional
fees and expenses) incurred by the ReorganizedBelatiated to implementation and
consummation of or consistent with the provisiohthe Plan.

13.9 Substantial Consummation

On the Effective Date, the Plan shall be deemdmktsubstantially consummated
under sections 1101 and 1127(b) of the BankruptmyeC

13.10 Severability

If, prior to the Confirmation Date, any term or piion of the Plan shall be held
by the Bankruptcy Court to be invalid, void, or afe@gceable, including, without limitation, the
inclusion of one (1) or more Debtors in the Plée Bankruptcy Court shall, at the request of the
Plan Proponents, have the power to alter and irgespich term or provision to make it valid or
enforceable to the maximum extent practicable, isterst with the original purpose of the term
or provision held to be invalid, void, or unenfoabée, and such term or provision shall then be
applicable as altered or interpreted. Notwithstag@ny such holding, alteration, or
interpretation, the remainder of the terms and igroms of the Plan shall remain in full force and
effect and shall in no way be affected, impairednealidated by such holding, alteration, or
interpretation. The Confirmation Order shall canst a judicial determination and shall
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provide that each term and provision of the Plant may have been altered or interpreted in
accordance with the foregoing, is valid and enfabde pursuant to its terms.

13.11 Governing Law

Except to the extent that the Bankruptcy Code beotederal law is applicable,
or to the extent that an exhibit hereto or docungentained in the Plan Supplement provides
otherwise, the rights, duties, and obligationsiagisinder this Plan shall be governed by, and
construed and enforced in accordance with, the Bgéy Code and, to the extent not
inconsistent therewith, the laws of the State oivN@rk, without regard to any conflicts of law
provisions that would require the application af taw of any other jurisdiction.

13.12 Time

In computing any period of time prescribed or akaWoy the Plan, unless
otherwise set forth herein or determined by thekBawicy Court, the provisions of Bankruptcy
Rule 9006 shall apply.

13.13 Binding Effect

The Plan shall be binding upon and inure to thesbeaf the Debtors, the holders
of Claims and Interests, and their respective sssmrs and assigns, including, without
limitation, the Reorganized Debtors.

13.14 Solicitation of the Plan

As of and subject to the occurrence of the ConfitomaDate: (a) the Plan
Proponents shall be deemed to have solicited aamtegs of the Plan in good faith and in
compliance with the applicable provisions of thenBaiptcy Code, including without limitation,
section 1125(a) and (e) of the Bankruptcy Code,arydapplicable non-bankruptcy law, rule, or
regulation governing the adequacy of disclosureoimection with such solicitation, and (b) the
Debtors, the Majority Noteholder Group, the Credit@€ommittee, the DIP Agent, the DIP
Lenders, the Senior Secured Notes Indenture Trustekeholders of Allowed Senior Secured
Notes Claims, and each of their respective dirsctificers, employees, affiliates, agents,
members, managers, partners, financial advisorestment bankers, professionals, accountants,
and attorneys shall be deemed to have participatgdod faith and in compliance with the
applicable provisions of the Bankruptcy Code ind@fer and issuance of any securities under
the Plan, and therefore are not, and on accowudf offer, issuance, and solicitation shall not
be, liable at any time for any violation of any hpgble law, rule or regulation governing the
solicitation of acceptances or rejections of thenRir the offer and issuance of any securities
under the Plan.

13.15 Exhibits/Schedules

All exhibits and schedules to the Plan, including Plan Supplement, are
incorporated into and are a part of the Plan astiforth in full herein.
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13.16 Notices

All notices, requests, and demands to or upon #ieds or the Reorganized
Debtors, the Creditors’ Committee, the Majority Blovlder Group, and the DIP Agent shall, to
be effective, be in writing (including by facsimii@nsmission) and, unless otherwise expressly
provided herein, shall be deemed to have beengiugn or made when actually delivered or, in
the case of notice by facsimile transmission, wieeeived and telephonically confirmed,
addressed as follows:

If to the Debtors or the Reorganized Debtors, to:

Uno Restaurant Holdings Corporation
100 Charles Park Road

Boston, MA 02132

Facsimile No.: (617) 218-5375

Attn: Louie Psallidas

with a copy to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153

Facsimile No.: (212) 310-8007

Attn: Christopher Aidun
Joseph H. Smolinsky

If to the Creditors’ Committee, to:

Cooley Godward Kronish LLP
1114 Avenue of the Americas
New York, NY 10036
Facsimile No. (212) 937-2151
Attn:  Jay R. Indyke

Jeffrey Cohen

If to the Majority Noteholder Group, to:

Twin Haven Capital Partners, LLC

11111 Santa Monica Boulevard, Suite 525
Los Angeles, CA 90025

Facsimile No.: (310) 689-5199

Attn: Robert Webster

Coliseum Capital Management, LLC
767 Third Avenue, 35Floor

New York, NY 10017

Facsimile No.: (212) 644-1001
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Attn: Adam Gray
with a copy to:

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, NY 10036
Facsimile No.: (212) 872-1002
Attn:  Michael Stamer
Philip Dublin
Kristina Wesch

If to the DIP Agent, to:

Bingham McCutchen LLP

One Federal Street

Boston, MA 02110

Attn: Julia Frost-Davies
Andrew J. Gallo

13.17 Closing of the Chapter 11 Cases
The Reorganized Debtors shall, promptly upon thieafiministration of the
Chapter 11 Cases, file with the Bankruptcy Codrtlatuments required by Bankruptcy Rule
3022 and any applicable order of the BankruptcyrCou
13.18 Section Headings

The section headings contained in this Plan aresference purposes only and
shall not affect in any way the meaning or intetgtien of the Plan.
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13.19 Inconsistencies

To the extent of any inconsistencies between tfogrimation contained in the
Disclosure Statement and the terms and provisibtieedPlan, the terms and provisions
contained herein shall govern.

Dated: New York, New York
March 15, 2010

UNO RESTAURANT HOLDINGS CORPORATION ANDITS
AFFILIATED DEBTORS ANDDEBTORS INPOSSESSION

By: /s/ Louie Psallidas
Name: Louie Psallidas
Title: Authorized Officer

TWIN HAVEN SPECIAL OPPORTUNITIESFUND II, L.P.
TWIN HAVEN SPECIAL OPPORTUNITIESFUND lII, L.P.

By: TwIN HAVEN CAPITAL PARTNERS LLC, AS
INVESTMENT MANAGER

By: /s/ Robert B. Webster
Name: Robert B. Webster
Title: Managing Member

BLACKWELL PARTNERS LLC

BY: CoLISEUM CAPITAL MANAGEMENT, LLC, AS
ATTORNEY-IN-FACT

By: /s/ Adam L. Gray
Name: Adam L. Gray
Title: Managing Director

COLISEUM CAPITAL PARTNERS L.P.
BY: CoOLISEUM CAPITAL, LLC, ITSGENERAL PARTNER
By: /s/ Adam L. Gray

Name: Adam L. Gray
Title: Managing Director
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