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IT IS HEREBY ADJUDGED
and DECREED this is SO
ORDERED.

The party obtaining this order is responsible for
noticing it pursuant to Local Rule 9022-1.

Dated: June 01, 2006

Steven D. Jerome

Ethan Minkin

Eric S. Pezold g
SNELL & WILMER L.Lr. %—M&
One Arizona Center RANDOLPH J. HAINES
400 E. Van Buren U.S. Bankruptcy Judge

Phoenix, AZ 85004-2202

Telephone: (602) 382-6000
Facsimile: (602) 382-6070
Email: sjerome@swlaw.com
eminkin@swlaw.com
epezold@swlaw.com
Attorneys for Debtor Prosoft Learning Corporation et al.

IN THE UNITED STATES BANKRUPT

In Re:
PROSOFT LEARNING CORPORATION, N B-RJIH and

et al.
Debtors. é

OF FACT, CONCLUSIONS
D ORDER CONFIRMING

Bankrupigy LCode.

No trustee, examiner or official committee of unsecured creditors has been
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appointed.

4, On or about April 11, 2006, Debtors entered into an Acquisition and
Reorganization Agreement with VVCampus Corporation (“VVCampus™).

5. On April 17, 2006, Debtors filed their “Disclosure Statement in Support of Plan of

Reorganization Proposed by Prosoft Learning Corporation, et al., Dated April 17, 2006,” as

amended on April 27, 2006 (collectively, the “Disclosure Statement”).

6.
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“Declaration of Benjamin M. Fink in Support of Motion to Consolidate the Debtors’ Estates Nunc
Pro Tunc.”

10. On May 22, 2006, Debtors filed their “Notice of Filing Proposed Liquidating Trust
Agreement,” attached to which is their proposed Liquidating Trust Agreement (as may be
amended, the “Liquidating Trust Agreement”).

11. On May 26, 2006, Debtors filed their “Ballot Report,” in which they~eported the

results of their solicitation of votes accepting or rejecting the Plan.

12.
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additional conclusions of law on the record at the Confirmation Hearing, those findings and
conclusions are incorporated in their entirety herein by this reference.

17.  Any capitalized term used in this Confirmation Order, if not otherwise defined
herein, shall have the meaning ascribed to it in the Plan, and if not defined therein, the meaning

ascribed to it in the Bankruptcy Code.

A. Jurisdiction and VVenue

18.  This Court has jurisdiction over these Chapter 11 Caseg
and 1334. This matter constitutes a core proceeding under 28 U, 3 C. S
Court is proper under 28 U.S.C. 88 1408 and 1409.

19. The Court finds and concludes that the CQu

B. Contents of Plan; Adequacy gf Ris¢losure and :
Acceptance of Plan </ N
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BANKRUPTCY PROCEDURE (hereinafter, “RULE ___ "), the Court finds and concludes that the
Disclosure Statement Order provided adequate notice of the time for filing acceptances and
rejections, and objections to the confirmation, of the Plan, and adequate notice of the
Confirmation Hearing, to creditors and parties in interest.

22. The Court has reviewed the Ballot Report and finds and concludes that all Classes

y Code

Murt finds and

accordance with section 1129(a)(5) of the Bankruptcy Code, the Court finds and
Mthe Debtors have disclosed the identity of the persons proposed serve as
directofs and pfficers of the Reorganized Debtors after Confirmation of the Plan; (b) the service
of those pergons in such offices is consistent with the interest of creditors and equity security

nd with public policy; and (c) such persons are not insiders of the Debtors, and no
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disclosure of the nature of compensation to be paid such persons is necessary under the
Bankruptcy Code.
217, In accordance with section 1129(a)(6) of the Bankruptcy Code, the Court finds and

concludes that the Debtors are not subject to any governmental regulation of rates.

28.  The Court finds and concludes pursuant to section 1129(a)(7) of the Bankruptcy

under the Plan has voted to accept the Plar tk
Bankruptcy Code.

31. In accordance wi

Court finds and concludes that no retiree benefits, as that term is defined in
f the Bankruptcy Code, exist in this Chapter 11 Cases, making section 1129(a)(13)
ptcy Code inapplicable.

Prosoft is not a utility company, nonprofit corporation or trust, nor an individual
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debtor and does not owe any domestic support obligations, and therefore, the requirements of
sections 1129(a)(6), (14), (15) and (16) are not applicable.

35. The Court finds and concludes section 1129(a)(8) of the Bankruptcy Code is not
met by the Plan. Nevertheless, the Court finds and concludes pursuant to Section 1129(b) of the

Bankruptcy Code that:

a.

Executory Contracts

The Court finds and concludes that the assumption of the Leases and Executory
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a. Debtors have cured, or as of the Effective Date will cure, or have provided
adequate assurance that Reorganized Debtors promptly thereafter will cure,
any default of the Leases and Executory Contracts; and

b. Debtors have compensated, or as of the Effective Date will compensate, or
have provided adequate assurance that Reorganized Debtors promptly

thereafter will compensate, any party other than Debtofs toSugh Leases

and Executory Contracts for any actual pecunig has\a result

of any default; and,
39. Debtors have provided adequate assurance 0 A Leases
and Executory Contracts.
F.

40.

Miscellaneous

Court finds that, upon entry of this Confirmation Order, each term and
proyision df the Plan will be valid and enforceable in accordance with its terms.
In accordance with RuLE 3016(a), the Court finds and concludes that the Plan is

d the entities submitting it or filing it are identified.
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ORDER

In light of the foregoing Findings of Fact and Conclusions of Law, IT IS HEREBY

ORDERED that:

Inc. are

Acquis

44.  The Plan is CONFIRMED.
45. The assets and liabilities of Prosoft Learning Corporation and ComputerPREP,

hereby substantively consolidated.

ition and Reorganization Agreement
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Exchange Act.
49.

The Leases and Executory Contracts, and Retained Liabilities are hereby assumed

by Debtors. Any cure amount associated with the Leases and Executory Contracts shall be

satisfied by Reorganized Debtors pursuant to the terms of Article VI of the Plan.

1842006.1
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52.  Schedule 1.4 of the Acquisition and Reorganization Agreement is hereby amended
to include an assumed liability to Hewitt O’Neil LLP in the approximate amount of $14,000, and
as more precisely set forth in Hewitt O’Neil’s filed proof of claim.

53. The Acquisition and Reorganization Agreement is hereby amended to provide that
the Prosoft Learning Corporation 401K Plan shall not be terminated on or before the Effective

osoft on and

after the Effective Date.

Liquidating Trust

54.

1842006.1
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Plan and Liquidating Trust Agreement: (1) the Purchase Price, (2) the proceeds from the
Litigation Claims and the Avoidance Actions, and (3) the proceeds related to the sale or transfer
of Reorganized Debtors Excluded Assets.

Discharge, Injunction and Releases

57. Except as otherwise provided herein, in the Acquisition and Reorganization

1842006.1
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Interest was Allowed, or (iii) the holder of such Claim or Equity Interest has voted to accept or
reject this Plan, shall be deemed to have forever waived, released and discharged the Debtors,
Reorganized Debtors, and the Liquidating Trust, to the fullest extent permitted by section 1141 of

the Bankruptcy Code, of and from any and all Claims, Equity Interests, rights and liabilities that

has arisen or yet may arise prior to the Effective Date. Upon the Effective Date, all such Persons

1842006.1
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Plan, including the Acquisition and Reorganization Agreement.

Miscellaneous Provisions

61. Notwithstanding RuLE 3020(e) and any otherwise applicable law, immediately

upon entry of this Confirmation Order, the terms of the Plan and this Confirmation Order shall be

binding upon and inure to the benefit of (a) the Debtors; (b) Reorganized Debtors; (c) the

1842006.1
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26

66. This Court’s retention of jurisdiction, as set forth in Article IX of the Plan, is
APPROVED. Such retention of jurisdiction does not affect the finality of this Confirmation
Order, which the Court now expressly directs the Clerk of the Bankruptcy Court to enter
immediately.

67.  All objections to Confirmation of the Plan, to the extent not already overruled by

Confirmation Order on the docket.
69. The provisions of this Confirmation Ordé
dependent.
70. Notwithstanding RULE 3020(e
immediately and the Clerk of the Court ig i

IT IS SO ORDERED.

DATED

Th orable Randolph J. Haines
UnitedvStates Bankruptcy Judge
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