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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X

Inre : Chapter 11 Case No.
U.S. SHIPPING PARTNERSL.P., ¢ al., ; 09-12711 (RDD)

Debtors. : (Jointly Administered)

399 Thornall St. ;

8" Floor :

Edison, NJ 08837 ;

EIN No. 20-1447743 ;
_______________________________________________________________ X

JOINT PLAN OF REORGANIZATION OF U.S. SHIPPING
PARTNERSL.P. AND ITSAFFILIATED DEBTORSAND DEBTORSIN
POSSESSION UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

Pursuant to 11 U.S.C. § 1121(a), U.S. ShippingnestL.P., U.S. Shipping Operating
LLC, US Shipping General Partner LLC, ITB BaltimareC, ITB Groton LLC, ITB
Jacksonville LLC, ITB Mobile LLC, ITB New York LLCITB Philadelphia LLC, USS
Chartering LLC, USCS Chemical Chartering LLC, USCig&mical Pioneer Inc., USCS
Charleston Chartering LLC, USCS Charleston LLC, 3SXOB LLC, USS ATB 1 LLC,
USS ATB 2 LLC, USS ATB 3 LLC, USS ATB 4 LLC, USC®&Venture LLC, USS
M/V Houston LLC, U.S. Shipping Finance Corp., US8dct Manager LLC, USS JV
Manager Inc., USS PC Holding Corp., USS Vessel Mameent LLC and USS Product
Carriers, LLC, propose the following Plan (as defirbelow):

ARTICLE |

DEFINITIONSAND INTERPRETATION
A. Definitions.

1.1 Administrative Agentmeans CIBC, in its capacity as the
administrative agent under the First Lien Crediteéament.

1.2  Administrative Expense Claimmeans any Claim constituting a
cost or expense of administration of the Chapte€ades Allowed under and in
accordance with, as applicable, sections 330, 50&(d 507 (b) of the Bankruptcy Code,
including, without limitation, (a) any actual andaessary costs and expenses, incurred
after the Commencement Date, of preserving the @ghEstates, (b) any actual and
necessary costs and expenses, incurred after tinen€ocement Date, of operating the
Debtors’ businesses, (c) any indebtedness or digigaincurred or assumed by the
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Debtors during the Chapter 11 Cases in connectitintire acquisition or lease of
property or an interest in property by the Debtthre,conduct of the business of the
Debtors or the rendition of services to the Debtfsany compensation for professional
services rendered and reimbursement of expensaseddo the extent Allowed by Final
Order under sections 330 or 503 of the BankruptegieCand (e) all cure payments in
respect of leases or contracts assumed by the BebAmy fees or charges assessed
against the estates of the Debtors under sectid@ @Bchapter 123 of title 28 of the
United States Code are excluded from the definibAdministrative Expense Claim
and shall be paid in accordance with Section 18tfiePlan.

1.3 Affiliate has the meaning set forth in section 101(2) of the
Bankruptcy Code.

1.4  Allowed means, with reference to any Claim against the @sbt
other than an Administrative Expense Claim, (a) @aim against any Debtor that has
been listed by such Debtor in its Schedules (as Sebedules may be amended by the
Debtors from time to time in accordance with Bamkey Rule 1009) as liquidated in
amount and not disputed or contingent and for whltontrary proof of Claim has been
filed or no timely objection to allowance or requis estimation has been interposed,
(b) any timely filed proof of Claim (i) as to whiato objection has been or is interposed
in accordance with Section 7.1 of the Plan or satbler applicable period of limitation
fixed by the Bankruptcy Code, the Bankruptcy Rutbke,Local Bankruptcy Rules or the
Bankruptcy Court and as to which any such applealeriod of limitation has expired or
(ii) as to which an objection has been interposethe extent that such Claim
nevertheless has been allowed in whole or in pa& Binal Order, (c) any Claim
expressly allowed by a Final Order or under theRld) any Claim that is compromised,
settled or otherwise resolved pursuant to the aityhgranted to the Reorganized Debtors
pursuant to a Final Order or under Section 7.hefRlan, (e) with respect to any Claim
that is asserted to constitute an Administrativpdfise Claim other than a Professional
Fee Claim, (i) as to which no objection to the wlmce thereof has been interposed on or
before the Initial Distribution Date and as to whibe Debtors have not sent a notice to
the holder of such Claim by the Initial Distributi®ate that the Claim is under review
for possible objection, or (ii) as to which no atijen is filed within the applicable period
of limitation fixed by the Plan, the Bankruptcy @&dhe Bankruptcy Rules or a Final
Order of the Bankruptcy Court, to the extent asskin the proof of such Claim, (iii) as
to which an objection has been interposed, to xbené that such Claim nevertheless has
been allowed in whole or in part by a Final Ordethe Bankruptcy Court or (iv) that is
allowed pursuant to the terms of the Plan, or {fhwespect to a Professional Fee Claim,
to the extent that such Claim is allowed by a F@eder under section 330 of the
Bankruptcy Code; providethowever that (a) Claims allowed solely for the purpose of
voting to accept or reject the Plan pursuant toraer of the Bankruptcy Court shall not
be considered “Allowed Claims” and (b) “Allowed @td shall not include any Claim
subject to disallowance in accordance with secd@2(d) of the Bankruptcy Code.
Unless otherwise specified in the Plan or by oadfe¢he Bankruptcy Court, “Allowed
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Administrative Expense Claim” or “Allowed Claim” alh not, for any purpose under the
Plan, include interest on such Claim from and afterCommencement Date.

1.5 Assumed Executory Contragheans an Executory Contract
entered into prior to the Commencement Date, ateogplated by section 365 of the
Bankruptcy Code, that is or has been assumed mursuaection 365(a) or section
1123(b)(2) of the Bankruptcy Code in accordancé witticle VIII of this Plan.

1.6  Avoidance Actionsmeans any actions commenced, or that may be
commenced before or after the Effective Date, pansto sections 544, 545, 547, 548,
550, or 551 of the Bankruptcy Code.

1.7 Ballots means the forms approved by the Bankruptcy Court
distributed to each holder of an impaired Claint thantitled to vote to accept or reject
the Plan on which such holder may indicate accepgtan rejection of the Plan.

1.8  Bankruptcy Codemeans title 11 of the United States Code, as
amended from time to time, as applicable to thep@rall Cases.

1.9 Bankruptcy Courtmeans the United States Bankruptcy Court for
the Southern District of New York or any other danfrthe United States having
jurisdiction over the Chapter 11 Cases.

1.10 Bankruptcy Rulesmeans the Federal Rules of Bankruptcy
Procedure as promulgated by the United States Bwgp@ourt under section 2075 of title
28 of the United States Code, as amended fromtbrtiene, as applicable to the Chapter
11 Cases.

1.11 Bar Datemeans August 13, 2009, the deadline by which &odfil
proof of claim for a Claim against the Estates.

1.12 Business Daymeans any day other than a Saturday, a Sunday, a
“legal holiday” (as defined in Bankruptcy Rule 90@8 or any other day on which
commercial banks in New York, New York are requicecguthorized to close by law or
executive order.

1.13 By-Lawsmeans the By-Laws of Reorganized USSP to be icteffe
on the Effective Date, substantially in the forrhfseth in the Plan Supplement and in all
events acceptable to the Steering Committee, wtoasent shall not be unreasonably
withheld or delayed.

1.14 Cashmeans lawful currency of the United States of Aceeri
including but not limited to bank deposits, cheaks other similar items.

1.15 Cash Collateral Stipulatiormeans that certain Stipulation with the
Senior Secured Lenders regarding the use of cdktteral to satisfy the ongoing
working capital requirements of the Debtors dutimg Chapter 11 Cases, which was
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approved by interim orders of the Bankruptcy Calated May 1, 2009 and May 27,
2009, and by a final order of the Bankruptcy Calated July [ ], 2009, and any
amendments or supplements thereto.

1.16 Causes of Actiormeans, without limitation, any and all actions,
causes of actions, liabilities, obligations, suishts, indebtedness (for borrowed money
or in the nature of a guarantee), dues, sums oega@ccounts, reckonings, bonds, bills,
specialties, covenants, trespasses, damages, egktautions, Claims, objections to
Claims, judgments and demands whatsoever, whettoevrk or unknown, choate or
inchoate, existing or hereafter arising, suspectathsuspected, in law, equity or
otherwise.

1.17 Certificate of Conversiomeans the certificate of conversion to
convert USSP to a corporation incorporated undetaws of the State of Delaware
under Section 265 of the Delaware General Corpmrdtaw, substantially in the form
set forth in the Plan Supplement and in all evanteptable to the Steering Committee,
which consent shall not be unreasonably withheldetayed.

1.18 Certificate of Incorporationmeans the Certificate of
Incorporation of Reorganized USSP to be effectivehe Effective Date, substantially in
the form set forth in the Plan Supplement andlieants acceptable to the Steering
Committee, which consent shall not be unreasonatbhheld or delayed.

1.19 CIBC means Canadian Imperial Bank of Commerce.

1.20 Chapter 11 Casemeans the jointly administered cases
commenced by the Debtors under chapter 11 of tin&rBptcy Code.

1.21 Claim has the meaning set forth in section 101(5) of the
Bankruptcy Code.

1.22 Classmeans any category of substantially similar Claoms
Prepetition Equity Interests classified in Artitiéof the Plan pursuant to section 1122
of the Bankruptcy Code.

1.23 Class A Common Stockeans the shares of Class A common
equity, par value $.001 per share, authorized puntsto the Certificate of Incorporation
and up to [4,200,000] shares of which shall beadsaursuant to the Plan on the
Effective Date. In respect of distributions of €&88A Common Stock pursuant to the
Plan, the Class A Common Stock shall be distribotethe Effective Date by the
Disbursing Agent. Upon liquidation or sale of Rgamized USSP, the holders of Class A
Common Stock will be entitled to receive the ClasRriority Distribution Amount
before any distributions to holders on accountlas€ B Common Stock. After payment
in full of the Class A Priority Distribution Amounholders of Class A Common Stock
and holders of Class B Common Stock will sharebtgiten any remaining amounts.
Once the New Secured Term Loan Facility is repaifliil, Reorganized USSP will be
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required to make annual distributions to the hadagrClass A Common Stock of at least
twenty percent (20%) of the Class A Priority Distriion Amount;_providedhowevey

the foregoing annual distributions on account ef@ass A Priority Distribution Amount
shall not exceed the amount of the Class A Pri@istribution Amount.

1.24 Class A Common Warrantsieanghose certain warrants to be
issued by Reorganized USSP to purchase Class A ©artock, as further described in
the “Description of Class A Common Warrants” settio the Disclosure Statement, and
substantially in the form to be included in therP&upplement, which form shall be
acceptable to the Steering Committee, which corseadt not be unreasonably withheld
or delayed. In respect of distributions of Clas€@mmon Warrants pursuant to the
Plan, the Class A Common Warrants shall be digedbon the Effective Date by the
Disbursing Agent.

1.25 Class A Priority Distribution Amounimeans the amount, in the
event of a liquidation or sale of Reorganized US8® holders of Class A Common
Stock will be entitled to receive before any dlatitions to holders on account of Class B
Common Stock, which amount shall be approximat& $nillion plus accrued but
unpaid dividends, which accrue at a rate of 4% Bngerest per annum as to the
undistributed portion of the approximately $54 ioiil priority distribution amount.

1.26 Class B Common Stodneans the shares of Class B common
equity, par value $.001 per share, authorized puntsio the Certificate of Incorporation
and up to [10,000,000] shares of which shall beadgursuant to the Plan on the
Effective Date. In respect of distributions of €8&8B Common Stock pursuant to the
Plan, the Class B Common Stock shall be distribotethe Effective Date by the
Disbursing Agent.

1.27 Class B Common Warrantsieans those certain warrants to be
issued by Reorganized USSP to purchase Class B Gar8Siock, as further described in
the “Description of Class B Common Warrants” seatiiothe Disclosure Statement, and
substantially in the form to be included in therP&upplement, which form shall be
acceptable to the Steering Committee, which corseadt not be unreasonably withheld
or delayed.

1.28 Collateral means any property or interest in property of te@ate
of any of the Debtors that is subject to a Liergrge or other encumbrance to secure the
payment or performance of a Claim, which Lien, geasr other encumbrance is not
subject to avoidance or otherwise invalid underBhekruptcy Code or applicable state
law.

! The exact amount of the Class A Priority DistribntAmount will depend on the finalization of thev&p
Agreement termination obligations.
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1.29 Collateral Agentmeans KeyBank National Association, in its
capacity as collateral agent under the First Lieed Agreement, and any of its
successors and assigns.

1.30 Commencement Dateneans April 29, 2009, the date on which
each of the Debtors filed their voluntary petitiamgler Chapter 11 of the Bankruptcy
Code.

1.31 Common Warrantgneans, collectively, Class A Common
Warrants and Class B Common Warrants.

1.32 Compensation Committemeans the compensation committee of
the New Board.

1.33 Confirmation Date means the date on which the clerk of the
Bankruptcy Court enters the Confirmation Order o docket with respect to the
Chapter 11 Cases.

1.34 Confirmation Hearing means the hearing to be conducted by the
Bankruptcy Court pursuant to section 1128(a) ofBaakruptcy Code and Bankruptcy
Rule 3017(c) to consider confirmation of the Piassuch hearing may be adjourned or
continued from time to time.

1.35 Confirmation Order means the order or orders of the Bankruptcy
Court confirming the Plan pursuant to section 1aPthe Bankruptcy Code, which
Confirmation Order shall be acceptable to the 8tgg€ommittee, which consent shall
not be unreasonably withheld or delayed.

1.36 Contingent Claimmeans any Claim, the liability for which
attaches or is dependent upon the occurrence pehay of, or is triggered by, an event,
which event has not yet occurred, happened or trgggered as of the date on which
such Claim is sought to be estimated or an objec¢tsuch Claim is filed, whether or
not such event is within the actual or presumedeasoplation of the holder of such
Claim and whether or not a relationship betweerthider of such Claim and the
applicable Debtor now or hereafter exists or praesip existed.

1.37 Creditors’ Committeaneans the statutory committee of unsecured
creditors of the Debtors appointed by the U.S. feeign the Chapter 11 Cases on May
14, 2009, pursuant to section 1102(a) of the BartkyuCode, as such committee
membership may be amended by the U.S. Trusteetfroeto time.

1.38 Cure Paymentmeans payment on a Claim arising in connection

with a Debtor’s obligation under section 365(b)&))6r (B) of the Bankruptcy Code
relating to an Assumed Executory Contract.
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1.39 Debtorsmeans, collectively, USSP, U.S. Shipping Operatibg,
US Shipping General Partner LLC, ITB Baltimore LUTB Groton LLC, ITB
Jacksonville LLC, ITB Mobile LLC, ITB New York LLCITB Philadelphia LLC, USS
Chartering LLC, USCS Chemical Chartering LLC, USCig&emical Pioneer Inc., USCS
Charleston Chartering LLC, USCS Charleston LLC, 3SX0B LLC, USS ATB 1 LLC,
USS ATB 2 LLC, USS ATB 3 LLC, USS ATB 4 LLC, USC®&Venture LLC, USS
M/V Houston LLC, U.S. Shipping Finance Corp., US8dct Manager LLC, USS JV
Manager Inc., USS PC Holding Corp, USS Producti®@atLC, and USS Vessel
Management LLC, each in their capacity as debtomossession in the Chapter 11 Cases
under sections 1107(a) and 1108 of the BankruptmeC

1.40 Disbursing Agentmeans Reorganized USSP or any entity in its
capacity as a disbursing agent under section 6aedPlan.

1.41 Disclosure Statemenineans that certain disclosure statement
dated July 10, 2009, relating to the Plan, inclgdimithout limitation, all exhibits and
schedules thereto, as the same may be amendetersepped or otherwise modified
from time to time, as approved by the Bankruptcy@€pursuant to section 1125 of the
Bankruptcy Code.

1.42 Disputedmeans, with reference to any Administrative Expense
Claim or Claim, any such Administrative Expensei@lar Claim (a) to the extent
neither Allowed nor disallowed under the Plan &iirgal Order, (b) which has been or
hereafter is listed by a Debtor on its Schedulasndiguidated, disputed or contingent
and which has not been resolved by a Final Ordér)as to which the Debtors or any
other party in interest has interposed a timelyctpn and/or request for estimation in
accordance with the Bankruptcy Code, the Bankrupiglgs and the Local Bankruptcy
Rules, which objection or request for estimatioa hat been withdrawn or determined
by a Final Order. Prior to the earlier of the tiameobjection has been timely filed and
the expiration of the time within which to objeotduch Claim set forth herein or
otherwise established by order of the BankruptcyrGCa Claim shall be considered a
Disputed Claim to the extent that the amount ofGlem specified in a proof of Claim
exceeds the amount of the Claim scheduled by thdDas not disputed, contingent or
unliquidated.

1.43 Distribution Record Datemeans the date that is five (5) Business
Days from and after the Confirmation Date.

1.44 Distribution Pro Rata Sharaneans, as of the Effective Date, the
ratio (expressed as a percentage) of (i) the anwfiant Allowed General Unsecured
Claim to (ii) the aggregate amount of (x) all AlledsGeneral Unsecured Claims at such
date plus (y) all remaining General Unsecured Ciatinat are Disputed at such date.

1.45 Domestic Holdersmeans those Senior Secured Lenders who are
U.S. Citizens for U.S. Coastwise Trade Laws purpoas demonstrated by evidence
reasonably acceptable to the Debtors, includinthawmit limitation, the provision of an
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affidavit in accordance with the provisions of 4BRCpart 355 from time to time upon
request of the Debtors.

1.46 Domestic Noteholdersneans those Second Lien Noteholders who
are U.S. Citizens for U.S. Coastwise Trade Lawppses, as demonstrated by evidence
reasonably acceptable to the Debtors, includinthaui limitation, the provision of an
affidavit in accordance with the provisions of 4BRCpart 355 from time to time upon
request of the Debtors.

1.47 EBITDA means, for any period, for Reorganized USSP and it
Subsidiaries on a consolidated basis (but for tleedance of doubt, the results of
operations of USS Products Investor LLC shall reotbnsolidated in the calculation of
EBITDA), an amount equal to (x) the sum of (a) ilebme from continuing operations
after extraordinary items (excluding extraordingayns or losses from sales or other
dispositions of assets), (b) all interest, prempagments, fees (including fees payable
with respect to Letters of Credit but not includergortization of deferred financing
fees), charges and related expenses in connectibrbarrowed money (including
capitalized interest and securitization expensé) eaonnection with the deferred
purchase price of assets, in each case to thetasd¢ated as interest in accordance with
GAAP, and (b) the portion of rent expense with ez$po such period under capital
leases that is treated as interest in accordartbeGAAP (exclusive of capitalized
interest and net of interest income), (c) the amotitaxes, based on or measured by
income, to the extent used or included in the dateation of net income, (d) the amount
of depreciation and amortization expense deductegiermining net income, (e) other
non-recurring items reducing net income but notin@og the expenditure of cash, net of
those non-recurring items increasing net incomenbutonstituting the receipt of cash,
and (f) any other pro forma adjustments which shalinade in the judgment of the New
Secured Term Loan Agent.

1.48 Effective Datemeans the first Business Day on or after the
Confirmation Date, on which (a) no stay of the Ganétion Order is in effect and (b)
the conditions precedent to the effectiveness®ftian specified in Section 10.2 of the
Plan shall have been satisfied or waived as promvidé&ection 10.3 of the Plan.

1.49 Estatemeans, as to each Debtor, the estate createdapiiteu
section 541 of the Bankruptcy Code upon the fitmigach of the Debtor’s respective
Chapter 11 Cases.

1.50 Estimated Amountmeans the estimated dollar value of an
Unliquidated Claim, Disputed Claim, or Contingertai@ pursuant to section 502(c) of
the Bankruptcy Code or as otherwise agreed to lextiee holder of such Claim and the
applicable Debtor, or as otherwise determined byBnkruptcy Court.

1.51 Excess Cash Flowneans, for purposes of the New Secured Term
Loan Facility, EBITDA in the previous quarter plust proceeds (after deducting
reasonable and customary costs of sale) from asgeVeales minus (i) interest and fee
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payments on the New Secured Term Notes and |dttzedit fees, (ii) any and all cash
drydocking costs in the previous quarter, budgetesh drydocking costs for the next
three quarters and all cash capital costs assdamthk the 4th articulated tug barge not
funded from cash escrow, (iii) necessary and apmtgprepair and maintenance costs to
the extent such amounts are not already includéakeinletermination of EBITDA, (iv)
any cash taxes paid in such quarter, (v) schedateattization payments on the New
Secured Term Notes and (vi) any amounts used toeckpse New Secured Term Notes
as provided in clause (G) of sections 4.2(c)(1) @(®)..

1.52 Executory Contractmeans any unexpired contract or lease entered
into prior to the Commencement Date, as contemglayesection 365 of the Bankruptcy
Code, in effect on the Confirmation Date, betweey af the Debtors and any other
Person or Persons and which has neither been adswneejected prior to the
Confirmation Date pursuant to section 365(a) ofBaekruptcy Code.

1.53 Final Order means an order or judgment that has been entered on
the docket maintained by the clerk of the Bankryf@ourt and has not been reversed,
vacated or stayed and as to which (a) the tim@peal, petition for certiorari or move
for a new trial, reargument or rehearing has exjpaed as to which no appeal, petition
for certiorari or other proceedings for a new triargument or rehearing shall then be
pending or (b) if an appeal, writ of certiorariyw&ial, reargument or rehearing thereof
has been sought, (i) such order or judgment shak bbeen affirmed by the highest court
to which such order was appealed, certiorari stalk been denied or a new trial,
reargument or rehearing shall have been denieglsotted in no modification of such
order and (ii) the time to take any further apppatjtion for certiorari, or move for a new
trial, reargument or rehearing shall have expipedyided, however, that the possibility
that a motion under Rule 60 of the Federal RuleSiwol Procedure, or any analogous
rule under the Bankruptcy Rules or the Local Baptay Rules, may be filed relating to
such order shall not prevent such order from baifgnal Order.

1.54 First Lien Credit Agreemenimeans that certain Third Amended
and Restated Credit Agreement, dated as of Augi1d6, by and among U.S. Shipping
Partners L.P., U.S. Shipping Operating LLC, ITBtBabre LLC, ITB Groton LLC, ITB
Jacksonville LLC, ITB Mobile LLC, ITB New York LLCITB Philadelphia LLC, USS
Chartering LLC, USCS Chemical Chartering LLC, USCig&mical Pioneer Inc., USCS
Charleston Chartering LLC, USCS Charleston LLC, 3SXOB LLC, USS ATB 1 LLC,
USS ATB 2 LLC, USCS Sea Venture LLC, USS M/V Houstd.C, U.S. Shipping
Finance Corp., USS Product Manager LLC, USS JV Maninc., and USS PC Holding
Corp., as borrowers, CIBC, as the Administrativeeigand the Letter of Credit Issuer,
the Collateral Agent and the Senior Secured Lenaigtlsany and all of the documents,
notes, instruments and other agreements (inclugirigout limitation, each of the Loan
Documents (as defined in the First Lien Credit Agnent) and the Swap Agreements),
executed, delivered or filed pursuant to or in cmtion with the aforementioned Third
Amended and Restated Credit Agreement, as sucd Anrended and Restated Credit
Agreement, documents, notes and other agreemetshisgtruments (including the Loan
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Documents and the Swap Agreements) may have beemdaa, supplemented, modified
or allonged.

1.55 First Lien Notesmeans the First Lien Revolving Notes and First
Lien Term Notes.

1.56 First Lien Revolving Notegneans those certain revolving notes
issued under the First Lien Credit Agreement.

1.57 First Lien Term Notesmeans those certain term notes issued
under the First Lien Credit Agreement.

1.58 Foreign Holders means those Senior Secured Lenders who are not
U.S. Citizens for U.S. Coastwise Trade Laws purpose

1.59 Foreign Noteholdersmeans those Second Lien Noteholders who
are not U.S. Citizens for U.S. Coastwise Trade Lpuwrposes.

1.60 GAAP means generally accepted accounting principles affect
in the United States of America as consistentlyliadp

1.61 General Unsecured Clainmeans any Claim against the Debtors
other than an Administrative Expense Claim, Pryofiax Claim, Other Priority Claim,
Secured Tax Claim, Senior Secured Lender Claimecnfd Lien Secured Claim, Other
Secured Claim or Intercompany Claim.

1.62 Governmental Bar Dateneans October 26, 2009, the deadline by
which a governmental unit is required to file agdrof claim for a Claim against the
Estates.

1.63 Initial Distribution Date means a date Reorganized USSP shall
designate in its sole discretion that is withinefeh (15) Business Days after the Effective
Date.

1.64 Insured Claim means any Claim against any of the Debtors
arising from an incident or occurrence that is ceddy any insurance policy maintained
by or for the benefit of any of the Debtors or Rgonized Debtors.

1.65 Intercompany Claimmeans any Claim against any Debtor or
Non-Debtor Subsidiary held by another Debtor or Nde@btor Subsidiary.

1.66 Letter of Creditmeans and refers to any letter of credit issued
under the First Lien Credit Agreement prior to @@nmencement Date.

1.67 Letter of Credit Claimmeans any Claim against any Debtor

arising under, in connection with, or related ty &etter of Credit in the event of a draw
on such Letter of Credit by the holder thereof oafter the Effective Date.
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1.68 Letter of Credit Issuetmmeans CIBC in its capacity as issuer of the
Letters of Credit and its successors and assigns.

1.69 Letter of Credit Obligationsmeans any and all obligations arising
under any outstanding Letter of Credit as of thiedive Date.

1.70 LIBOR means the 3-month Lender Interbank Offered Rate.

1.71 Lien has the meaning set forth in section 101(37) of the
Bankruptcy Code.

1.72 Local Bankruptcy Rulesmeans the Local Bankruptcy Rules of the
United States Bankruptcy Court for the Southerrrigtsof New York, as amended from
time to time.

1.73 New Boardmeans the board of directors of the ReorganizedRJSS
which will be disclosed in the Plan Supplement.

1.74 New Common Stockneans, collectively, the shares of Class A
Common Stock and Class B Common Stock.

1.75 New Junior Secured Term Notesmeans the junior portion of the
new secured term notes to be issued by Reorgabi@&P pursuant to the New Secured
Term Loan Facility in an amount equal to $60 millievhich notes shall be substantially
in the form to be included in the Plan Supplemert acceptable to the Senior
Representatives, which consent shall not be unnadbpwithheld or delayed.

1.76 New Management Equity Plaimeans the plan, substantially in
the form to be included in the Plan Supplement@hdrwise acceptable to the Steering
Committee, which consent shall not be unreasonalthheld or delayed, providing for
eighteen and eighteen one-hundredths percent @}.4BClass B Common Stock, to be
issued on the Effective Date (assuming for thippse that all Class B Common
Warrants to be issued on the Effective Date arecesazl) to be reserved for issuance to
management of Reorganized USSP. The New Managdfgeity Plan shall include an
initial grant of fifty percent (50%) of the totabmber of shares of Class B Common
Stock to be issued pursuant to the New Equity Mamamt Plan on the Effective Date
(twenty five percent (25%) of which will vest oretkffective Date and the balance of
which will vest in equal amounts on each of thstfisecond and third anniversary of the
Effective Date (subject to immediate vesting irl tudon a sale of the Reorganized
USSP)) and the reservation of the other fifty pet¢B0%) of the total number of Class B
Common Stock to be issued pursuant to the New Managt Equity Plan from time to
time following the Effective Date to persons an@miperms established by the New
Board.

1.77 New Organizational Documentmeans each certificate of
incorporation, certificate of formation, limiteability company agreement, bylaws, the
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Certificate of Conversion, and other organizatiaf@ument for each of the Reorganized
Debtors, which in each case shall be in substéntta form included in the Plan
Supplement and acceptable to the Steering Comnpwitaeh consent shall not be
unreasonably withheld or delayed.

1.78 New Secured Term Loan Agemheans [ ] as agent under the New
Secured Term Loan Facility and its successors asigas.

1.79 New Secured Term Loan Facilityneans the term loan agreement
and the security documents relating thereto todteddas of and entered into on the
Effective Date, among Reorganized USSP, as borrahweiReorganized Debtors (other
than Reorganized USSP) as guarantors, the New &kderm Loan Facility Agent and
the New Secured Term Loan Lenders, under whiciNtwe Secured Term Notes will be
issued, and which will be secured, in the casté®New Senior Secured Term Notes, by
a first priority lien on and security interest ih@f the Reorganized Debtors’ assets (other
than as to de minimis assets where it would natds¢-effective to do so) and, in the case
of the New Junior Secured Term Notes, a junior tirrand security interest in all of the
Reorganized Debtors’ assets (other than as to dienisi assets where it would not be
cost-effective to do so), in substantially the fdorbe included in the Plan Supplement
and acceptable to the Senior Representatives, wiacbent shall not be unreasonably
withheld or delayed, together with all agreemedtguments and instruments to be
created, executed or issued pursuant to or in adiometherewith, all of which shall be
acceptable to the Senior Representatives, whickertdrshall not be unreasonably
withheld or delayed.

1.80 New Secured Term Notameans collectively the New Senior
Secured Term Notes and the New Junior Secured Netes.

1.81 New Senior Secured Term Not@seans the senior portion of the
new secured term notes to be issued by Reorgabi@&P pursuant to the New Secured
Term Loan Facility in an amount equal to $240 raiiliwhich notes shall be
substantially in the form to be included in therP&upplement and acceptable to the
Senior Representatives, which consent shall noinbeasonably withheld or delayed.

1.82 New Term Lendersneans the lenders that are parties to the New
Secured Term Loan Facility and their respectivesssors and assigns.

1.83 Non-Debtor Subsidiarymeans any direct or indirect subsidiary or
Affiliate of USSP or US Shipping General Partneid_that is not a Debtor.

1.84 Objection Deadlinemeans the date set forth in the order of the
Bankruptcy Court by which a creditor or intereskdao or other party in interest must file
an objection to confirmation of the Plan.

1.85 Other Secured Claimtmeans a Secured Claim other than a Secured
Tax Claim, Senior Secured Lender Claim, and Setoe Noteholder Claim.
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1.86 Personmeans an individual, partnership, corporation, tess
trust estate, limited partnership, limited lialyilgartnership, limited liability company,
cooperative, trust, unincorporated organizatiospestion, joint venture, or other entity
or any government, governmental unit or agencybdwision, department or other
instrumentality thereof or any other form of legality or enterprise.

1.87 PIK means payment-in-kind.

1.88 Plan means this Joint Plan of Reorganization, includwitfout
limitation, all exhibits, supplements, appendiced achedules hereto or contained in the
Plan Supplement, as the same may be amended ofiedddbom time to time in
accordance with the provisions of the Bankruptcgé€and the terms hereof.

1.89 Plan Documentsmeans the list of the initial members of the New
Board, the list of the initial officers of the Rganized Debtors, the list of Assumed
Executory Contracts and unexpired leases to berasspursuant to the Plan, the form of
certificates representing the Class A Common SamckClass B Common Stock, the
form of the Class A Common Warrants and Class B @omWarrants, the New
Secured Term Loan Facility, the New Organizatiddatuments, the Shareholders
Agreement and the New Management Equity Plan.

1.90 Plan Supplemenimeans the supplement or supplements to the
Plan containing the Plan Documents relevant tortigementation of the Plan, which
shall in form and substance be acceptable to teridg Committee, which consent shall
not be unreasonably withheld or delayed. The Blaoplement shall be filed with the
Bankruptcy Court no later than five (5) days befibre deadline for voting to accept or
reject the Plan.

1.91 Plan Support Agreementeans that certain Plan Support
Agreement, dated as of April 23, 2009 and effectisef April 29, 2009, by and among
the Debtors, the Senior Secured Lenders partyttharel the Second Lien Noteholders
party thereto, as amended by that certain Firsthmeent to Plan Support Agreement,
dated as of July 10, 2009.

1.92 Prepetition Equity Interestmeans each equity security in USSP or
US Shipping General Partner LLC, including withootitation, all issued and
outstanding common units, subordinated units, ggpartner interests, membership
interests or other instrument evidencing a presemiership interest in USSP or US
Shipping General Partner LLC, whether or not trarajle, any option, warrant or right,
contractual or otherwise, to acquire any such ggaturity and any other security
convertible into or exchangeable for, such an ggeturity in USSP or US Shipping
General Partner LLC.

1.93 Priority Non-Tax Claim means a Claim entitled to priority in
payment as specified in section 507(a)(4), (5)0o¢d)7) of the Bankruptcy Code.
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1.94 Priority Tax Claim means any Claim of a governmental unit of the
kind entitled to priority in payment as specifiedsections 502(i) and 507(a)(8) of the
Bankruptcy Code, including a Secured Tax Claim.

1.95 Professional Fee Clainmeans a claim of a professional person
(within the meaning of section 327 of the Bankrypg@mde) employed under section 327
of the Bankruptcy Code that is required to applthimBankruptcy Court for the
allowance or compensation and reimbursement ofresgsepursuant to section 330 of the
Bankruptcy Code.

1.96 Ratable Proportionmeans, with reference to any distribution on
account of any Allowed Claim in any class, a disition equal in amount to the ratio
(expressed as a percentage) that the amount ofAdlaeted Claim bears to the aggregate
amount of Allowed Claims in such class.

1.97 Related Personsneans, with respect to any Person, such Person’s
predecessors, successors, assigns and presewiiaued affiliates (whether by operation
of law or otherwise) and each of their respectirasent and former members, partners,
equity-holders, officers, directors, employeesrespntatives, advisors (whether engaged
prior to or subsequent to the Commencement Dateynays (whether engaged prior to
or subsequent to the Commencement Date), agentsrafas$sionals (whether engaged
prior to or subsequent to the Commencement Datghgain such capacity, and any
Person claiming by or through any of them.

1.98 Released Actiongneans all Claims, claims, cross-claims,
counterclaims, third-party claims, obligations,tsyjudgments, damages, debts, rights,
causes of action and liabilities, and all Prepmtifcquity Interests, whatsoever, whether
liquidated or unliquidated, fixed or contingent,tov@d or unmatured, known or
unknown, foreseen or unforeseen, then existinenetfter arising, in law, equity or
otherwise that are based in whole or part on ahyoatission, transaction, event or other
circumstance that occurred, arose, took placeteskisr exists on or prior to the Effective
Date in connection with or related to the Debtard their respective Estates, or their
business operations (including, without limitatitime organization or capitalization of
the Debtors or extensions of credit and other firgrservices and accommodations
made or not made to the Debtors), the Reorganiadddss and their respective estates
(including, without limitation, (x) any and all am@ance claims accruing to the Debtors
and their estates under sections 502(d), 544,%%5/,548, 549, 550 and 551 of the
Bankruptcy Code and (y) any and all alter ego oivdéve claims accruing to the
Debtors and their Estates), the Chapter 11 Casie étlan, but excluding all Claims of
the Debtors in respect of and arising in conneatidh the litigation commenced by
certain of the Debtors in the Supreme Court of3tete of New York, County of New
York (Index No. 601038-2009) styled USS Productriees LLC and USS Product
Manager LLC v. Blackstone Corporate Debt AdministraL.L.C., Cerberus Partners,
L.P., Styx Partners, L.P., A3 Funding LP, Blackstdfezzanine Partners 1l USS L.P.,
Blackstone Mezzanine Holdings Il L.P., Blackstorerily Investment Partnership V
USS L.P., Blackstone Family Investment PartnershipP., Blackstone Family
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Investment Partnership V-A USS SMD L.P., BlackstBwaeticipation Partnership V L.P.,
Blackstone Participation Partnership V USS L.PacRktone Family Investment
Partnership V-A L.P., and Blackstone Capital PagneUSS L.P (which was
subsequently removed to the Bankruptcy Court (ARfec. No. 09-01170)).

1.99 Released Partiemeans (a) the Senior Secured Lenders, the
Second Lien Noteholders, the Administrative Agéme, Collateral Agent, the Second
Lien Indenture Trustee, the Senior Representatimeshe Second Lien Representative,
each acting in such capacity, (b) the Debtors badReorganized Debtors, and their
respective Estates as of the Commencement Dattharehfter, (c) the present and
former officers and directors of the Debtors aralghesent officers and directors of the
Reorganized Debtors as of the Commencement Ddtega&olely in such capacity, and
(d) the Related Persons of each of the Persongedfto in clauses (a) through (c).

1.100 Reorganized Debtorsneans Reorganized USSP, USS Chartering
LLC, USCS Chemical Pioneer Inc., USCS Charlestoartehing LLC, USCS Charleston
LLC, USS Product Manager LLC, USS JV Manager 1SS ATB 1 LLC, USS ATB 2
LLC, USS ATB 3 LLC, USS M/V Houston LLC, ITB New Yb LLC, ITB Baltimore
LLC, ITB Mobile LLC, USCS ATB LLC, USCS Sea Ventut&C, ITB Philadelphia
LLC, and USCS Chemical Chartering LLC, on and atterEffective Date.

1.101 Reorganized USSkneans U.S. Shipping Corp., a corporation to
be incorporated under the laws of the State of Wea, into which USSP shall be
converted on the Effective Date.

1.102 Requisite Senior Secured Lendenseans the Senior Secured
Lenders comprising more than one half in numbeddidbenior Secured Lenders and
holding at least sixty percent (60%) of the aggreganount of the Senior Secured
Lender Claims.

1.103 Requisite Second Lien Noteholderseans the Second Lien
Noteholders comprising more than one half in nunabell Second Lien Noteholders
and holding at least sixty percent (60%) of theraggte amount of the Second Lien
Secured Claims.

1.104 Requisite Lender Partiesneans, collectively, the Requisite Senior
Secured Lenders and the Requisite Second Lien Niolets.

1.105 Schedulesmeans, collectively, any schedules of assets and
liabilities, schedules of executory contracts andxpired leases, schedules of current
income and expenditures and statements of finaaffaits that may be filed by the
Debtors under section 521 of the Bankruptcy Co@akiBuptcy Rule 1007 and the
Official Bankruptcy Forms in the Chapter 11 Casssimay have been amended or
supplemented from time to time in accordance wainlBuptcy Rule 1009 or orders of
the Bankruptcy Court.
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1.106 Second Lien Indenturemeans that certain indenture dated August
7, 2006, entered into by the Debtors, with WellggeaBank, N.A., as trustee, under
which the Second Lien Notes were issued, as swdntare is or has been amended,
modified or supplemented from time to time.

1.107 Second Lien Indenture Trusteeneans Wells Fargo Bank, N.A.
and/or its successor, in either case in its or tteghacity as the indenture trustee for the
Second Lien Notes.

1.108 Second Lien Indenture Trustee Fee Claimseans any Claim of
the Second Lien Indenture Trustee for Second Lieeture Trustee Fees.

1.109 Second Lien Indenture Trustee Feeneans the reasonable and
customary fees and expenses of the Second Liemtin@eTrustee as provided in the
Second Lien Indenture, including, without limitatjoeasonable attorneys’ fees and
disbursements incurred by the Second Lien Indenfustee.

1.110 Second Lien Noteholdemeans the holder of a Claim arising
under the Second Lien Indenture.

1.111 Second Lien Noteholders’ Equity Shamaeans 81.82% of Class
B Common Stock to be outstanding on the Effectia¢eDafter giving effect to the
exercise of all Class B Common Warrants issuediaadlass B Common Stock issued
or reserved for issuance pursuant to the New ManageEquity Plan. The Second Lien
Noteholders’ Equity Share shall consist of shafeSlass B Common Stock and Class B
Common Warrants. The Second Lien Noteholders’ tydginare shall represent 50% of
the total number of shares of outstanding New ComB8tock on the Effective Date,
after giving effect to the exercise of all CommoiaNénts issued but before giving effect
to the Class B Common Stock issued or reserveg$aance pursuant to the New
Management Equity Plan.

1.112 Second Lien Notesneans the 13% Senior Subordinated Notes
maturing 2014 and issued by USSP and U.S. Shiggimance Corp. and guaranteed by
the Debtors (other than USSP, U.S. Shipping Fin&warg. US Shipping General Partner
LLC, USS ATB 3 LLC, USS ATB 4 LLC, USS Vessel Mamagent LLC and USS
Products Carrier LLC) pursuant to the Second Lietehture.

1.113 Second Lien Representativ@eans a representative of the Second
Lien Noteholders. The Second Lien Representahad be such person as is consented
to in writing by a majority-in-interest of the SewbLien Noteholders.

1.114 Second Lien Secured Clairmeans any Claim arising under the
Second Lien Notes including accrued prepetitioargst at the rate of 13% per annum,
but excluding interest from and after the Commerer@rate.
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1.115 Secured Claimmeans any Claim that is secured by a Lien on
Collateral to the extent of the value of such Qelal, as determined in accordance with
section 506(a) of the Bankruptcy Code, or, in thengé that such Claim is subject to a
permissible setoff under section 553 of the Bantayode, to the extent of such
permissible setoff.

1.116 Secured Tax Claimmeans any Secured Claim that, absent its
secured status, would be entitled to priority ghtiof payment under sections 502(i) and
507(a)(8) of the Bankruptcy Code (determined ireespe of any time limitations
therein) and including any related Secured Clainpgnalties.

1.117 Senior Representativesieans two representatives of the Senior
Secured Lenders. The Senior Representativestshalich persons as are appointed by a
majority-in-interest of the Senior Secured Lendegy to the Plan Support Agreement.

1.118 Senior Secured Lendemeans the holder of a Senior Secured
Lender Claim.

1.119 Senior Secured Lender Clairmeans any Claim against any of the
Debtors arising under, in connection with or redaie the First Lien Credit Agreement
including, without limitation, any Claim with resgteto any and all guarantees, pledges,
notes and other agreements and documents exeautént delivered by any Debtor
pursuant to, in connection with or related to tivstH.ien Credit Agreement, including,
without limitation, any Claim under the Loan Documtse(as defined in the First Lien
Credit Agreement), the Letters of Credit and thefvwgreements, including all interest
(including PIK interest) before and after the Comuo®ment Date.

1.120 Senior Secured Lenders’ Equity Sharmeansall of the Class A
Common Stock to be outstanding on the EffectiveeDattter giving effect to the exercise
of all Class A Warrants issued. The Senior Secussdiers’ Equity Share shall consist
of shares of Class A Common Stock and Class A Camivarrants. The Senior
Secured Lenders’ Equity Share shall represent 50%tedotal number of shares the
outstanding New Common Stock on the Effective Datfter giving effect to the exercise
of all Common Warrants issued but before givingetfto the Class B Common Stock
issued or reserved for issuance pursuant to the Mamagement Equity Plan.

1.121 Shareholders’ Agreemenineans that certain agreement, by and
among Reorganized USSP and the holders of the Nemntdn Stock to be entered into
on the Effective Date, substantially in the fornb®included in the Plan Supplement,
which agreement shall be acceptable to by the iBge@€ommittee, which consent shall
not be unreasonably withheld or delayed.

1.122 Steering Committeeneans that certain committee comprised of up
to two Senior Representatives and the Second LegmeRentative. If a member of the
Steering Committee sells (in one or more transasjia majority of its position it shall
resign as a member of the Steering Committeehelietis a resignation the slot shall be
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filled by a majority-in-interest of those SeniorcBeed Lenders who are parties to the
Plan Support Agreement (in the case of a Seniord®eptative) and by majority-in-
interest of the Second Lien Noteholders party éoRfan Support Agreement (in the case
of the Second Lien Representative). The Steermgi@ittee shall, after reasonalble
notice to all members, act by majority vote exdépt if there be a tie the chairman may
break the tie.

1.123 Swap Agreementmeans collectively, the 1992 ISDA Master
Agreements, or any successor form published by |SAD@ the respective Schedules
thereto and the respective Confirmations enteredtirereunder relating to certain
interest rate swaps, in each case by and amorigebirs, Lehman Brothers Special
Financing, Inc. and CIBC.

1.124 Tax Codemeans the Internal Revenue Code of 1986, as amended

1.125 Unimpaired means, with respect to any Claim, that such Claim i
not impaired within the meaning of section 1124hef Bankruptcy Code.

1.126 Unliquidated Claim means any Claim, the amount of liability for
which has not been fixed, whether pursuant to agees, applicable law or otherwise, as
of the date on which such Claim is asserted orIsioioagbe estimated.

1.127 USSP means U.S. Shipping Partners L.P.

1.128 U.S. Citizenmeans, in accordance with the meaning used in the
U.S. Coastwise Trade Laws, (i) an individual wha igitizen of the United States; (ii) an
association, trust, joint venture, or other enfifx) each of its trustees or its members is
a citizen of the United States, (y) at least 75%hefinterest is owned by citizens of the
United States, and (z) it is capable of holdinig tib a vessel under the laws of the United
States or a State; (iii) a partnership if (x) egeheral partner is a citizen of the United
States; and (y) at least 75% of the interest irptménership is owned by citizens of the
United States; (iv) a corporation if (w) it is imporated under the laws of the United
States or a State, (x) its chief executive offibgrwhatever title, and the chairman of its
board of directors are citizens of the United $tag) no more of its directors are
noncitizens than a minority of the number necessgacpnstitute a quorum, and (z) at
least 75% of the interest in the corporation is evhy citizens of the United States
determined as follows: (1) title to at least 75Pth@ stock of the corporation is vested in
citizens of the United States free from any trudiduciary obligation in favor of a
person not a citizen of the United States; (2east 75% of the voting power in the
corporation is vested in citizens of the Unitedi&ta(3) there is no contract or
understanding by which more than 25% of the vopiager in the corporation may be
exercised, directly or indirectly on behalf of agmn not a citizen of the United States;
and (4) there is no other means by which controhofe than 25% of any interest in the
corporation is given to or permitted to be exertibg a person not a citizen of the United
States.
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1.129 U.S. Coastwise Trade Lawseans 46 U.S.C. § 12103, 46 U.S.C.
8 50501 and 19 C.F.R. Part 4.80, as the same masnbaded from time to time.

1.130 U.S. Trusteemeans the United States Trustee appointed under
section 581 of title 28 of the United States Camsdrve in the Southern District of New
York.

1.131 Voting Record Dataneans August 13, 2009 for all creditors
entitled to vote on the Plan.

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

Unless otherwise specified, all Section, Articlehedule or exhibit
references in the Plan are to the respective SeutjdArticle of or schedule or exhibit to
the Plan or the Plan Supplement, as the same mambeded, waived or modified from
time to time. The words “herein,” “hereof,” “heogt “hereunder” and other words of
similar import refer to the Plan as a whole andtoany particular section, subsection or
clause contained in the Plan. A term used hehaihi$ not defined herein shall have the
meaning ascribed to that term in the BankruptcyeCobhe rules of construction
contained in section 102 of the Bankruptcy Coddl sipply to the construction of the
Plan. In the event that a particular term of tlPf Reorganization (including any
exhibits or schedules hereto) conflicts with aipatar term of the definitive
documentation required to be implemented pursuatitet terms of the Plan of
Reorganization or any settlement or other agreecmrtemplated hereunder, the
definitive documentation shall control and shalbireding on the parties thereto. The
headings in the Plan are for convenience of reteremly and shall not limit or
otherwise affect the provisions hereof. In compgitany period of time prescribed or
allowed by the Plan, unless otherwise expresslyigeal, the provisions of Bankruptcy
Rule 9006(c) shall apply.

ARTICLE Il

PROVISIONS FOR PAYMENT OF ADMINISTRATIVE EXPENSES AND
PRIORITY TAX CLAIMS

2.1  Administrative Expense Claims

Except to the extent that any entity entitled tgmant of any Allowed
Administrative Expense Claim agrees to a less favertreatment, or has been paid prior
to the Effective Date, on the latest of (i) thedetive Date, (ii) the date on which its
Administrative Expense Claim becomes an Allowed Adstrative Expense Claim, or
(ii) the date on which its Administrative ExperSim becomes payable under any
agreement relating thereto, or as soon as pratgitiaereafter, each holder of an Allowed
Administrative Expense Claim shall receive, in &dkisfaction, settlement, and release of
and in exchange for such Allowed Administrative Expe Claim, Cash equal to the
unpaid portion of its Allowed Administrative Expen€laim without interest.
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Notwithstanding the forgoing, (a) any Allowed Adnsimative Expense Claim based on a
liability incurred by the Debtors in the ordinargurse of business by the Debtors shall
be paid in full and performed by the Debtors or iganized Debtors, as the case may be,
in the ordinary course of business in accordandtke thie terms and conditions of any
agreements governing, instruments evidencing aratbcuments relating to such
transactions, and (b) any Allowed AdministrativepErse Claim may be paid on such
other terms as may be agreed on between the hafldach Claim and the Debtors;
provided further, that if any such ordinary course expense is itleidoor a request for
payment is not made within ninety (90) days after Effective Date, such ordinary
course expense shall be barred.

2.2 Professional Compensation and Reimbursement Claims

All entities seeking awards by the Bankruptcy Cafitompensation for
services rendered or reimbursement of expenses@tcthrough and including the
Confirmation Date under sections 330, 331, 503bK@3(b)(3), 503(b)(4) or 503(b)(5)
of the Bankruptcy Code shall (a) file, on or beftire date that is sixty (60) days after the
Effective Date their respective applications forafi allowances of compensation for
professional services rendered and reimbursememtpEnses incurred and (b) be paid in
full without interest, in Cash, in such amountsesAllowed by the Bankruptcy Court in
accordance with the order relating to or allowing auch Administrative Expense Claim
or upon such other terms as may be mutually agrped between the holder of such
Administrative Expense Claim and the Debtof$ie Reorganized Debtors are authorized
to pay compensation for services rendered or reisg@mient of expenses incurred after
the Confirmation Date in the ordinary course ofibess and without the need for
Bankruptcy Court approval.

2.3  Secured Tax Claims and Priority Tax Claims

Except to the extent that a holder of an Allowedused Tax Claim or
Allowed Priority Tax Claim agrees to a differergatment or has been paid prior to the
Effective Date, each holder of an Allowed Securaa Tlaim or Allowed Priority Tax
Claim shall, in full satisfaction, release, andctisrge of such Allowed Secured Tax
Claim or Allowed Priority Tax Claim, receive at tBebtors’ option: (a) Cash, paid in
full, representing the full amount (without inteflesf such holder’s unpaid Allowed
Secured Tax Claim or Allowed Priority Tax Claim onas soon as reasonably
practicable following the later to occur of (x) tBéective Date, or as soon thereafter as
is practicable, and (y) the date on which such &etliax Claim or Priority Tax Claim
becomes Allowed; or (b) receive such other termierdened by the Bankruptcy Court to
provide the holder deferred cash payments havihgyas of the Effective Date, equal
to such Allowed Secured Tax Claim or Allowed Pipifax Claim. Upon payment and
satisfaction in full of all Allowed Secured Tax @tes and Allowed Priority Tax Claims,
all liens and security interests granted to sesuoh obligations, whether in the Chapter
11 Cases or otherwise, shall be terminated and édinther force or effect.
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2.4  Second Lien Indenture Trustee Fee Claims

Notwithstanding any provision contained in thisrPla the contrary,
unless otherwise agreed to by the Second Lien todefirustee and Reorganized USSP,
all Second Lien Indenture Trustee Fee Claims aesl fier services related to
distributions pursuant to the Plan shall be pai@ash on the Effective Date by
Reorganized USSP as Administrative Expense Claiitisput the need for application
to, or approval of, any court (including the feesl @xpenses of Seward & Kissel LLP as
primary Second Lien Indenture Trustee counsel).

ARTICLE 111

CLASSIFICATION OF CLAIMS AND PREPETITION EQUITY INTERESTS,
IMPAIRMENT, VOTING

3.1 Classification of Claims and Prepetition Equity latests

Pursuant to section 1122 of the Bankruptcy Codepsth below is a
designation of Classes of Claims against and, wagpécable, Prepetition Equity
Interests in, each of the Debtors and specifieshvbf those Classes are impaired or
unimpaired by the Plan and entitled to vote to ptoereject the Plan in accordance with
section 1126 of the Bankruptcy Code or deemedde@ar reject the Plan. A Claim is
placed in a particular Class for the purposes tihgoon the Plan and receiving
distributions pursuant to the Plan only to the ektbat such Claim is an Allowed Claim
in that Class and such Claim has not been paigaset, withdrawn or otherwise settled
before the Effective Date. In accordance withisact123(a)(1) of the Bankruptcy
Code, Administrative Expense Claims, Secured Tan@® and Priority Tax Claims, and
statutory fees payable pursuant to section 193ill@®8 of the United States Code have
not been classified.

The following table designates the classes of aagainst and
Prepetition Equity Interests in the Debtors andB@s which of those classes are
impaired or unimpaired by the Plan and entitleddte to accept or reject the Plan in
accordance with section 1126 of the Bankruptcy God#eemed to accept or reject the
Plan.

Class Designation I mpair ment Entitled to Vote
Class 1 Priority Non-Tax Claims Unimpaired No (deento accept)
Class 2 Senior Secured Lender Claims Impaired Yes
Class 3 Second Lien Secured Claims Impaired Yes
Class 4 Other Secured Claims Unimpaired No (dedmeadcept)
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Class Designation I mpair ment Entitled to Vote

Class 5 General Unsecured Claimsg Impaired Yes
Class 6 Prepetition Equity Interests Impaired Nee(ded to reject)
ARTICLE IV

TREATMENT OF CLAIMSAND PREPETITION 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 cduasively presumed to have accepted
the Plan and is not entitled to vote to accepefaat the Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
Priority Non-Tax Claim (i) has been paid by the &b, in whole or in part, prior to the
Effective Date, or (ii) agrees to a less favordl#atment, each holder of an Allowed
Priority Non-Tax Claim shall receive, in full sdtstion of such Claim, Cash in the full
amount of the claim (without interest), on or asrsas reasonably practicable after the
later of (a) the Effective Date, or as soon thdezafs reasonably practicable, and (b) the
date such claim becomes Allowed.

4.2  Senior Secured Lender Claims (Class 2)

€)) Impairment and Voting.Class 2 is impaired by the Plan. Each
holder of a Senior Secured Claim is entitled taeuotaccept or reject the Plan.

(b)  Allowance. The Senior Secured Lender Claims shall be Allowed
Secured Claims, not subject to offset, defensentenclaim, reduction or credit of any
kind whatsoever, in the approximate amount of $[&Bfillion, an amount equal to the
sum of (i) approximately $[332.6] million, represieg the aggregate principal amount
outstanding under the First Lien Credit Agreemendfathe Commencement Date (but
for the avoidance of doubt, exclusive of any Pl accrued but unpaid cash interest),
plus (ii) principal amounts drawn on the LettersCoédit from the Commencement Date
through the Effective Date, plus (iii) $[21.2] nilh in respect of the Swap Agreemehts,

2 The Debtors estimate the close-out positions uttdeBwap Agreements at a maximum aggregate
approximate amount of $[21.2] million. The Debtarsived at the foregoing amount based upon arstrea
of cash flows which were projected using the LIBQRve as of the termination date of each agreement
(April 30, 2009 with respect to the Lehman Broth8pecial Financing, Inc. Swap Agreement and May 1,
2009 with respect to the Canadian Imperial Ban€a@fnmerce Swap Agreement) and discounted based
upon the treasury curve as of the same terminatdes. The counterparties under the Swap Agresment
have not agreed to the Debtors’ valuation andgefoee, the actual value of the Swap Agreements may
vary materially from that stated herein.
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plus (iv) accrued and unpaid fees arising underlaatter of Credit and administrative
fees through the Commencement Date, plus (v) @imerunts due under the First Lien
Credit Agreement, including, without limitation, paid cash and PIK interest, through
and including the Voting Record Date.

(© Class 2 Distribution PoolOn the Effective Date, or as soon
thereafter as is practicable, each holder of aowdld Senior Secured Lender Claim shall
execute and deliver the New Secured Term LoaniBaaitd the Shareholders’
Agreement and receive, in complete and final sattgfn of their Senior Secured Lender
Claim:

(1) New Senior Secured Term NoteNew Senior Secured
Term Notes in a principal amount equal to such éxdoRatable Proportion of $240
million.

The New Senior Secured Term Notes will be goveinethe New
Secured Term Loan Facility and will (A) be issugdReorganized USSP in an aggregate
principal amount of $240 million and guaranteedtmsy other Reorganized Debtors, (B)
be secured by a first priority Lien on substanyiall of the assets of Reorganized
Debtors, (C) require quarterly mandatory prepaynfrem Excess Cash Flow once the
Reorganized Debtors have a (x) $25 million cashriz in the first year after the
Effective Date and (y) $20 million cash balance omncing in the second year after the
Effective Date, in each case subject to downwajdsaahent for net decreases in the
number of vessels operated by the Debtors up texanmum of $2 million per vessel in
operation and upward adjustment to reserve fordaypgocking expenses estimated to be
incurred over the next three (3) quarters, (D) havamortization prior to the completion
of the first full year following the Effective Datgher than pursuant to the
aforementioned excess cash sweep, and amortiz#tmme quarter of one percent
(0.25%) per quarter of the aggregate amount oN#ne Senior Secured Term Notes
beginning on the last day of the first full fiscplarter following completion of the first
full fiscal year following the Effective Date, (BBpave a final maturity date of August 7,
2013 for payment of the remaining loan balanceréguire quarterly payments of
interest at the rate of LIBOR plus seven and twiikte percent (7.20%), subject to a two
percent (2%) LIBOR floor, and (G) be subject tourehase by Reorganized USSP using
excess cash flow within specified limits. In these of any conflict between this section
4.2(c)(1) and the New Secured Term Loan Facilitg,Nlew Senior Secured Term Notes
or any other Plan Document with regard to the Newi& Secured Term Notes, the New
Secured Term Loan Facility shall control.

(2) New Junior Secured Term Noteklew Junior Secured
Term Notes in a principal amount equal to such éxddRatable Proportion of $60
million.

The New Junior Secured Term Notes will be govelmethe New
Secured Term Loan Facility and will (A) be issugdReorganized USSP in an aggregate
principal amount of $60 million and guaranteed ty dther Reorganized Debtors, (B) be
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secured by a second priority Lien on substantwlllpf the assets of the Reorganized
Debtors, (C) require quarterly mandatory prepaymamtonly after the New Senior
Secured Term Notes are fully repaid, from Excessh@dow once the Reorganized
Debtors have a (x) $25 million cash balance irfitis¢ year after the Effective Date and
(y) $20 million cash balance commencing in the sdcgear after the Effective Date, in
each case subject to downward adjustment for reeedses in the number of vessels
operated by the Debtors, up to a maximum of $2anilper vessel in operation and
upward adjustment to reserve for any drydockingeesps estimated to be incurred over
the next three (3) quarters, (D) have no amortipatiefore the New Senior Secured
Term Notes are fully repaid, and amortization of guoiarter of one percent (0.25%) per
quarter of the aggregate principal amount of thes Nlenior Secured Term Notes
beginning on the last day of the first full fiscplarter following repayment of the New
Senior Secured Term Notes, (E) have a final magtdate of August 7, 2013 for payment
of the remaining loan balance, (F) require quartealsh payments of interest at the rate
of LIBOR plus one half of one percent (0.5%), sebje a two percent (2%) LIBOR
floor, and (G) be subject to repurchase by ReomgahUSSP using excess cash flow
within specified limits, but only after all the Ne8enior Secured Term Notes are fully
repaid. In the case of any conflict between tbigien 4.2(c)(2) and the New Secured
Term Loan Facility, the New Junior Secured Termdsair any other Plan Document
with regard to the New Junior Secured Term NotesNew Secured Term Loan Facility
shall control. Additionally, the New Secured Teltoan Facility shall impose certain
restrictions on the direct or indirect transferipibf the New Junior Secured Term Notes
to assist in the preservation of the Reorganizdat@s’ valuable tax attributes.

3) Domestic Holders.Each Domestic Holder shall be issued
that number of shares of Class A Common Stock iamaount equal to its Ratable
Proportion of the Senior Secured Lenders’ Equitgr8h

4) Foreign Holders.Each Foreign Holder shall be issued
shares of Class A Common Stock and Class A Commamams in an amount equal to
its Ratable Proportion of the Senior Secured Lesidaguity Share, with each Foreign
Holder being allocated shares of Class A Commookstod Class A Common Warrants
as follows:

0] a number of shares of Class A Common Stock equal
to the product determined by multiplying (I) 23%tbé total number of shares of Class A
Common Stock to be outstanding on the Effectiveedt (1) a fraction, (x) the
numerator of which equals the amount of such Farkiglder's Allowed Senior Secured
Lender Claim and (y) the denominator of which egquhlé total amount of Allowed
Senior Secured Lender Claims held by all Foreigtdets; and

(i) Class A Common Warrants representing the number
of shares of Class A Common Stock equal to suchigotHolder’'s Ratable Proportion
of the Secured Lenders’ Equity Share less the nuwitghares of Class A Common
Stock issued to such Foreign Holder pursuant talaubke (i) above.
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(d) Letter of Credit ObligationsAny Letter of Credit that is
outstanding as of the Effective Date shall be reglaand returned to the Administrative
Agent as issuing bank, marked “canceled” or, toetktent Reorganized Debtors are
unable to replace any such Letter of Credit, suettel of Credit shall be (a) secured by a
back-to-back letter of credit issued by an ingtituiacceptable to the Administrative
Agent equal to 105% of the face amount of suclelgtf credit or (b) cash collateralized
in an amount equal to 105% of the face amount off $etters of credit by the deposit of
cash in such percentage amount in an account degsijby the Administrative Agent, as
issuing bank, which cash will be remitted to th@R@nized Debtors upon the
expiration, cancellation or other termination aiisfaction of the reimbursement
obligations in respect of such Letters of Credit.

4.3 Second Lien Secured Claims (Class 3)

€)) Impairment and Voting.Class 3 is impaired by the Plan. Each
Allowed Second Lien Secured Claim is entitled ttevim accept or reject the Plan.

(b)  Allowance and DistributionsSecond Lien Secured Claims shall
be Allowed Secured Claims, not subject to offsefedse, counterclaim, reduction or
credit of any kind whatsoever, in the amount of 000,000 (representing the amount
of principal outstanding under the Second Lien itdee), plus prepetition accrued and
unpaid interest and shall receive, in full, complaend final satisfaction of its Allowed
Second Lien Secured Claim, shares of Class B Con®8tmrk and Class B Common
Warrants in an amount equal to its Ratable Propouf the Secured Noteholders’
Equity Share as follows:

(2) Domestic NoteholdersEach Domestic Noteholder shall be
issued that number of shares of Class B Commork&imaal to its Ratable Proportion of
the Second Lien Noteholders’ Equity Share.

(2) Foreign NoteholdersEach Foreign Noteholder shall be
issued shares of Class B Common Stock and ClassnBr©n Warrants in an amount
equal to its Ratable Proportion of the Second Neteholders’ Equity Share, with each
Foreign Noteholder being allocated shares of (a€®mmon Stock and Class B
Common Warrants as follows:

0] a number of shares of Class B Common Stock equal
to the product determined by multiplying (I) 23%tbé total number of shares of Class B
Common Stock to be outstanding on the Effectiveedat (1) a fraction, (x) the
numerator of which is the amount of such ForeigteRolder’s Allowed Second Lien
Secured Claim and (y) the denominator of whiclhestbtal amount of Allowed Second
Lien Secured Claims held by all Foreign Holders] an

(i) Class B Common Warrants representing the number
of shares of Class B Common Stock equal to suckifoHolder's Ratable Proportion
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of the Second Lien Noteholders’ Equity Share lessniumber of shares of Class B
Common Stock issued to such Foreign Noteholdemamtsto subclause (i) above.

(© Distributions to the Second Lien Noteholders ingS18 will only
be made after the Second Lien Notes of any Fofdaeholders have been segregated
from those of Domestic Noteholders. The followadgitional procedures will take
place after the Plan has been confirmed in conmreetith the distribution process to
Second Lien Noteholders:

(1)  The Debtors’ claims agent, Epiq Bankruptcy Solution
LLC (“Epiq”), will seek to establish two accounts in accoawith the Automated
Tender Offer Program ATOP”) system of The Depository Trust Companp{C”),
one for Foreign Noteholders and one for DomestiteNalders;

(2) Nominees holding Second Lien Notes on behalf of
beneficial holders of Second Lien Notes (tMoting Nominee¥) shall follow the
procedures established by Epiq with respect t@kbetronic delivery of each beneficial
holder's Second Lien Notes, which electronic dele®shall remain in effect until final
distributions are made under the Plan. The Valoginees shall tender the underlying
Second Lien Notes of the beneficial holders of sBebond Lien Notes within the
required timeframe into either the ATOP accounalgsghed for Foreign Noteholders or
the ATOP account established for Domestic Notehe|des appropriate; and

3) Delivery of the distributions to Second Lien Not&ters
shall be made through the two ATOP accounts.

4.4  Other Secured Claims (Class 4)

€)) Impairment and Voting.Class 4 is unimpaired by the Plan. Each
holder of an Allowed Other Secured Claim is conislely presumed to have accepted the
Plan and is not entitled to vote to accept or tdjee Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
Other Secured Claim agrees to a less favorablaresd, on the Effective Date, at the
sole option of the Debtors, (i) each Allowed OtBexcured Claim shall be reinstated and
rendered unimpaired in accordance with section @)2#f the Bankruptcy Code, or (ii)
each holder of an Allowed Other Secured Claim dieakive, in full satisfaction of such
Claim, either (a) a note with periodic Cash paymdraving a present value equal to the
amount of such holder’s Allowed Other Secured Cldlm the proceeds of the sale or
disposition of its Collateral securing such Claonrthe extent of the value of the holder’'s
secured interest in such Collateral, (c) the Cethdtsecuring such Claim and any interest
on such Claim required to be paid pursuant to @e&06(b) of the Bankruptcy Code, or
(d) such other distribution as necessary to satisfyrequirements of the Bankruptcy
Code.
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4.5 General Unsecured Claims (Class.5)

@) Impairment and Voting.Class 5 is impaired by the Plan. Each
holder of an Allowed General Unsecured Claim istkext to vote to accept or reject the
Plan.

(b) Distributions. Except to the extent that a holder of an Allowed
General Unsecured Claim agrees to a less favotadalament, each holder of an Allowed
General Unsecured Claim shall receive its DistidyuPro Rata Share in Cash from a
fund in an amount not to exceed $100,000 on theckffe Date, or as soon thereafter as
is reasonably practicable. From any distributicadeto the holder of an Allowed
General Unsecured Claim, there shall be deductedrtiount of any distribution
previously distributed to such holder on accourgwth Allowed General Unsecured
Claim. On the Effective Date, the Debtors shatidf$100,000 in Cash into a segregated
account maintained by the Disbursing Agent forlibeefit of holders of Allowed
General Unsecured Claims. The Debtors and thegaamed Debtors shall not be the
Disbursing Agent for the General Unsecured Claims.

(c) Insured Claims.A holder of an Allowed General Unsecured Claim
that is an Insured Claim shall be paid in the adprcourse of the business of the
Reorganized Debtors from the proceeds of any imseraolicy covering such Allowed
Claims maintained by or for the benefit of the ebtor the Reorganized Debtors. No
additional amount will be paid to a holder of arofled General Unsecured Claim that
is an Insured Claim if the insurance proceedses® than the amount of the Allowed
General Unsecured Claim.

4.6  Prepetition Equity Interests (Class 6)

@) Impairment and Voting.Class 6 is impaired by the Plan. Each
holder of a Prepetition Equity Interest is not #&di to vote to accept or reject the Plan
and shall be conclusively deemed to have rejettedPtan.

(b) Distributions. On the Effective Date, all Prepetition Equity
Interests shall be deemed cancelled and extingiiishe the holders of Prepetition
Equity Interests shall not be entitled to, and Ishail receive or retain, any property or
interest in property on account of such Prepetikqguity Interests under the Plan.
Holders of Prepetition Equity Interests shall netrequired to surrender their certificates
or other interests evidencing ownership of suclp&titton Equity Interests.
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ARTICLEV

MEANSOF IMPLEMENTATION
51 Settlement of Claims

Pursuant to Bankruptcy Rule 9019, in considerdtonhe classification,
distribution, and other benefits provided undermten, upon the Effective Date, the
provisions of the Plan shall constitute a goodafaihmpromise and settlement of all
Claims or controversies resolved pursuant to the.PAIl Plan distributions made to
creditors holding Allowed Claims in any class areended to be and shall be final and no
Plan distribution to the holder of a Claim in oass shall be subject to being shared
with or reallocated to the holders of any Clainamother class by virtue of any
prepetition collateral trust agreement, sharecatedl agreement, subordination
agreement, other similar inter-creditor arrangenoemteficiency claim.

5.2  Intercompany Claims

Notwithstanding anything to the contrary hereirtiefnompany Claims
will be reduced, reinstated, or discharged to ttieré determined appropriate by the
Debtors or the Reorganized Debtors. Any such &etien may be effected on or
subsequent to the Effective Date without any furtaion by the Debtors, the Debtors in
Possession, or the Reorganized Debtors.

5.3 Issuance of New Notes

On the Effective Date, the New Secured Term LoailiBashall be
executed and delivered and Reorganized USSP shallthorized to issue the New
Secured Term Notes without the need for any furtibgporate action and without further
action by the holders of Claims or Prepetition Bglnterests. On the Effective Date the
New Secured Term Notes shall be distributed onlbeh&eorganized USSP to holders
of Allowed Senior Secured Lender Claims in accocganith the provisions of Section
4.2 of this Plan.

5.4  Conversion of USSP to a Corporation

On the Effective Date, USSP shall be converted fadimited partnership
formed under the laws of the State of Delawaredorporation incorporated under the
laws of the State of Delaware by the filing the tfieate of Conversion and the
Certificate of Incorporation with the SecretarySiate of the State of Delaware, without
the need for any further corporate action and witHorther action by the holders of
Claims or Prepetition Equity Interests.
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55 Issuance of New Common Stock

The issuance by Reorganized USSP of New Commork $tothe
Effective Date is hereby authorized without thechf any further corporate action and
without any further action by holders of ClaimsRyepetition Equity Interests except
execution of the Shareholders’ Agreement. Newsyresl shares of Class A Common
Stock and Class B Common Stock, respectively, $igatlistributed to holders of
Allowed Senior Secured Lender Claims and Allowedd®el Lien Secured Claims,
subject to and in accordance with the provisionSegftions 4.2 and 4.3 of this Plan. In
no event shall the Foreign Holders or Foreign Noligdrs own more than 23% of the
total number of shares of New Common Stock outstenoin the Effective Date.

5.6 Transfer Restriction

New Common Stock of Reorganized USSP may be shlgaito transfer
restrictions contained in the Certificate of Incangtion, By-Laws or Shareholders’
Agreement, which transfer restrictions shall beglesd to ensure compliance with the
U.S. Coastwise Trade Laws and applicable fedeihkstate securities laws. The transfer
of New Common Stock, Common Warrants and New Judgaured Term Notes will
also be subject to certain transfer restrictiordennthe Certificate of Incorporation, the
Common Warrants, and the New Secured Term Loarityaoespectively, that are
designed to protect the availability of the Reorgad Debtors’ net operating losses and
other tax attributes.

5.7 Issuance of Common Warrants

(@  Theissuance of Common Warrants by Reorganized W$SP
accordance with Article 1V of this Plan is authedlzwithout the need for any further
corporate action.

(b) Common Warrants shall have the following terms:

(1) the exercise price for the Common Warrants shall be
$0.001 per share of New Common Stock and may lekipaiash or pursuant to a
cashless exercise procedure;

(2) the Common Warrants shall expire on December 34920

(3) the Common Warrants may be exercised only by atyent
that is a U.S. Citizen;

(4) the Common Warrants shall be freely transferabbmtp
person, party or entity subject to applicable séiesrlaws and subject to certain
restrictions designed to protect the Reorganizdutds’ net operating losses and other
tax attributes;
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(5) the Common Warrants shall include antidilution potion
in the event of stock dividend, recapitalizaticiock split or reclassification of the
common stock; and

(6) Class A Common Warrants will provide that if theseany
distribution of the Class A Priority Distributionrdount, the holders of the Class A
Common Warrants will receive their Ratable Proporis if they had exercised the
Class A Common Warrant immediately prior to thdrthsition and were the owner of
the shares of Class A Common Stock issuable upertise of the Class A Common
Warrant.

5.8  Exemption from Securities Laws

To the maximum extent provided by section 1145hefBankruptcy Code
and applicable non-bankruptcy law, the issuanceutige Plan of the New Common
Stock and Common Warrants will be exempt from tegi®n under the Securities Act
of 1933, as amended, and all rules and regulapomsulgated thereunder and
Reorganized USSP will not be subject to the repgntequirements of the Securities
Exchange Act of 1934. Transfer of New Common Sttt Common Warrants shall
not be registered and shall be subject to appkcadturities laws regarding transfer.

5.9 Merger/Dissolution/Consolidation

On or as of the Effective Date or as soon as [waltke thereafter and
without the need for any further action, the Rearged Debtors may (i) cause any or all
of the Reorganized Debtors to be merged into omaaye of the Reorganized Debtors,
dissolved or otherwise consolidated, (ii) causetthesfer of assets between or among
the Reorganized Debtors, or (iii) engage in angotransaction in furtherance of the
Plan.

5.10 Cancellation of Existing Agreements, Management/Eloyee
Compensation Plans, and Prepetition Equity Intergst

Except (a) as otherwise expressly provided in taa,Rb) with respect to
(x) executory contracts or unexpired leases thae lheen assumed by the Debtors and
(y) management/employee compensation plans orroptams, (c) for purposes of
evidencing a right to distributions under the Plam(d) with respect to any Claim that is
reinstated and rendered unimpaired under the Blathe Effective Date, the First Lien
Credit Agreement, the Second Lien Indenture, treo&e Lien Notes and any guarantees
and other notes issued under the foregoing docuantre Swap Agreements, all
Prepetition Equity Interests and all other instratsesvidencing any Claims against the
Debtors (but for the avoidance of doubt excluding equity interests in any of the
Debtors other than USSP and US Shipping GeneraiétdrL C) shall be deemed
automatically cancelled without further act or antunder any applicable agreement,
law, regulation, order or rule and the obligatiofshe Debtors thereunder shall be
discharged; providedhowever that the provisions of the First Lien Credit Agnmeent
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governing the relationship of the Administrativeehg and the Senior Secured Lenders,
including but not limited to the Administrative Aggs rights of indemnification from the
Senior Secured Lenders, shall not be affected dyshall survive the Plan, entry of the
Confirmation Order or the occurrence of the EffeztDate.

5.11 Surrender of Second Lien Notes

Each Second Lien Noteholder shall surrender alb&etien Notes which
such Second Lien Noteholder owns, and any relatedagtees, to the Second Lien
Indenture Trustee, or in the event such Second N@es and any related guarantees are
held in the name of, or by a nominee of, DTC, th&bDrsing Agent shall seek the
cooperation of DTC to provide appropriate instroics to the Second Lien Indenture
Trustee with respect to the surrender of such Skt@n Notes. In addition, in order to
properly surrender any Second Lien Notes, suchr®etieen Notes must be tendered in
accordance with the procedures established by tBmgsure the correct distributions to
Foreign Noteholders and Domestic Noteholders, dedudescribed in Section 4.3
hereto and delivery of distributions to Second Livateholders will only be made to
those Foreign Noteholders and Domestic NoteholMlase notes have been properly
tendered in accordance with such procedures. staliitions under the Plan shall be
made for or on behalf of any Second Lien Noteholagess and until the Second Lien
Notes held by such Second Lien Noteholder have bmmved by the Second Lien
Indenture Trustee or appropriate instructions fldfC have been received by the
Second Lien Indenture Trustee, or the loss, thefiestruction of any such Second Lien
Note is established to the reasonable satisfaofitime Second Lien Indenture Trustee,
which satisfaction may require such Second LiereNolder to submit (a) a lost
instrument affidavit, and (b) an indemnity bondding the Debtors, Reorganized
Debtors, Disbursing Agent, and the Second Lienntale Trustee harmless in respect of
such Second Lien Note and any distributions madespect thereof, as the case may be.

5.12 Substantive Consolidation of Debtors for Plan Puiges Only

(@  Given the number of separate legal entities the@stbelieve it
would be inefficient to propose, vote on and maikgrithutions in respect of entity-
specific claims. Accordingly the Debtors are preipg solely for administrative
convenience to consolidate for certain purposegryf the Confirmation Order shall
constitute the approval, pursuant to section 10&{(#)e Bankruptcy Code, effective as
of the Effective Date, of the limited substantivasolidation of the Chapter 11 Cases for
the purposes of voting, confirmation and distribatas provided in this Plan. On and
after the Effective Date: (i) no distributions 4z made under the Plan on account of
the Intercompany Claims among the Debtors; (iipatirantees by any of the Debtors of
the obligations of any other Debtor arising prmthe Effective Date shall be deemed
eliminated so that any Claim against any Debtoramdguarantee thereof executed by
any other Debtor and any joint and several ligbtit any of the Debtors shall be deemed
to be one obligation of the deemed consolidatedd@spand (iii) each and every Claim
filed or to be filed in the Chapter 11 Cases shaldeemed filed against the consolidated
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Debtors and shall be deemed one Claim against lalightion of the deemed
consolidated Debtors.

(b)  The substantive consolidation referred to in sechid 2(a) shall
not (other than for purposes related to fundingrithistions under the Plan and as set
forth above in section 5.12(a)) affect, howeverti{e legal and organizational structure
of the Reorganized Debtors; (ii) pre- and post-Ca@moement Date liens, guarantees and
security interests that are required to be maieth{xx) in connection with Executory
Contracts that were entered into during the ChdldteCases or that have been or will be
assumed pursuant to section 365 of the Bankruptcey) pursuant to the Plan, or
(2) in connection with the New Secured Term Loaailifg and the New Secured Term
Notes; or (iii) distributions out of any insurangelicies or distributions out of proceeds
of such policies. As of the Effective Date, eatthe Reorganized Debtors shall be
deemed to be properly capitalized, legally sepaatedistinct entities.

(c) The Debtors believe that no creditor will receiveeovery
inferior to that which it would receive if they grosed a plan that was completely
separate as to each entity. If any party in irstecballenges the proposed consolidation
the Debtors reserve the right to establish at tméignation hearing the ability to confirm
the Plan on an entity-by-entity basis.

5.13 Cramdown and No Unfair Discrimination

In the event that any impaired Class of ClaimsrepBtition Equity
Interests rejects the Plan or is deemed to haeeteg] the Plan, the Debtors reserve the
right, without any delay in the occurrence of ttenérmation Hearing or Effective Date,
to (a) request that the Bankruptcy Court confire Bttan in accordance with
section 1129(b) of the Bankruptcy Code with respesiich non-accepting Class, in
which case the Plan shall constitute a motion dchgelief, and/or (b) amend the Plan in
accordance with section 13.3 of the Plan.

5.14 Effectuating Documents; Further Transactions

The chief executive officer or any other approgriafficer of USSP or
any applicable Debtor, as the case may be, shalitierized to execute, deliver, file or
record such contracts, instruments, releases, iaenand other agreements or
documents, and take such actions as may be negessppropriate to effectuate and
further evidence the terms and conditions her@&ime secretary or assistant secretary of
USSP or any applicable Debtor, as the case maghladl,be authorized to certify or attest
to any of the foregoing actions.

5.15 Exemption from Certain Transfer Taxes

Pursuant to section 1146(c) of the Bankruptcy Cadyg,issuance, transfer
or exchange of notes or equity securities undePtha, the creation of any mortgage,
deed of trust or other security interest, the mgkinassignment of any lease or sublease,
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or the making or delivery of any instrument of ster from a Debtor to a Reorganized
Debtor or any other Person or entity pursuant ¢éoRtan shall not be subject to any
document recording tax, stamp tax, conveyancdriegibles or similar tax, mortgage
tax, stamp act, real estate transfer tax, mortgagmrding tax or other similar tax or
governmental assessment, and the Confirmation Qrdgl direct the appropriate state or
local governmental officials or agents to forege tiollection of any such tax or
governmental assessment and to accept for filinigracordation any of the foregoing
instruments or other documents without the payréahy such tax or governmental
assessment. Without limiting the foregoing, arsyi@ce, transfer or exchange of a
security or any making or delivery of an instrumehtransfer pursuant to the Plan shall
be exempt from the imposition and payment of ardy ahtransfer taxes (including but
not limited to any and all stamp taxes or simites and any interest, penalties and
addition to the tax that may be required to be pacbnnection with the consummation
of the Plan and the Plan Documents) pursuant tilosscl146(c), 505(a), 106 and 1141
of the Bankruptcy Code.

ARTICLE VI

PROVISIONS GOVERNING VOTING AND DISTRIBUTIONS
6.1 Voting of Claims

Each holder of an Allowed Claim in an impaired sla$ Claims that is
entitled to vote on the Plan pursuant to Articlealtd Article IV of the Plan shall be
entitled to vote separately to accept or rejeciPtiam, as provided in such order as is
entered by the Bankruptcy Court establishing pracesiwith respect to the solicitation
and tabulation of votes to accept or reject the,Rlaany other order of the Bankruptcy
Court.

6.2 Nonconsensual Confirmation

If any impaired class of Claims entitled to votalshot accept the Plan by
the requisite statutory majority provided in seatid 26(c) of the Bankruptcy Code, the
Debtors reserve the right to amend the Plan inrdec@e with Section 13.3 of the Plan
or undertake to have the Bankruptcy Court confinmPlan under section 1129(b) of the
Bankruptcy Code or both. With respect to impacksses of Claims that are deemed to
reject the Plan, the Debtors shall request thaBtre&ruptcy Court confirm the Plan
pursuant to section 1129(b) of the Bankruptcy Code.

6.3 Distributions on Allowed General Unsecured Claims

With respect to Allowed General Unsecured Clainnstrithutions, if any,
shall be made on the Effective Date and at perimdervals thereafter as Disputed
Claims become Allowed. All Allowed General UnsesaiiClaims held by a creditor
shall be aggregated and treated as a single Clatrthe written request of the
Reorganized Debtors or the Disbursing Agent, aeditor holding multiple Allowed
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General Unsecured Claims shall provide to the Reorgd Debtors or the Disbursing
Agent, as the case may be, a single address tdwahig distributions shall be sent.

6.4 Date of Distributions

In the event that any payment or act under the Blaequired to be made
or performed on a date that is not a Business tay the making of such payment or
the performance of such act may be completed ondkesucceeding Business Day, but
shall be deemed to have been completed as of qoéed date.

6.5 Disbursing Agent

All distributions under the Plan shall be made BpRanized USSP as
Disbursing Agent or such other entity designatedRbgrganized USSP as a Disbursing
Agent.

6.6  Rights and Powers of Disbursing Agent

The Disbursing Agent shall be empowered to (a)ceté actions and
execute all agreements, instruments and other dexctsnmecessary to perform its duties
under the Plan, (b) make all distributions conteatgd hereby, (c) employ professionals
to represent it with respect to its responsibgiad (d) exercise such other powers as
may be vested in the Disbursing Agent by ordehefBankruptcy Court, pursuant to the
Plan or as deemed by the Disbursing Agent to bessacy and proper to implement the
provisions hereof.

6.7 Expenses of Disbursing Agent

Except as otherwise ordered by the Bankruptcy Caust reasonable fees
and expenses incurred by the Disbursing Agentydiol, without limitation, taxes and
reasonable attorneys fees and expenses) on otladt&ffective Date shall be paid in
Cash by the Reorganized Debtors in the ordinaryseoaf business.

6.8  Delivery of Distributions

Subject to Bankruptcy Rule 9010, all distributi@asany holder of an
Allowed Claim or Allowed Administrative Expense @tashall be made at the address
of such holder as set forth on the Schedules ¥ilig the Bankruptcy Court or on the
books and records of the Debtors or their agestapglicable, unless the Debtors or
Reorganized Debtors have been notified in writihg ohange of address, including,
without limitation, by the filing of a proof of Cilm by such holder that contains an
address for such holder different than the addsessach holder as set forth on the
Schedules; providettat (i) all distributions to the Senior Securezhters under Section
4.2 of this Plan shall be made by the Disbursingmdo the New Secured Term Loan
Agent for further disbursement to or at the di@ctof the Senior Secured Lenders and
(i) all distributions to the Second Lien Notehalsieinder Section 4.3 of this Plan shall
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be made by the Disbursing Agent to or at the dimeadf the Second Lien Indenture
Trustee for further disbursement to the holderAltwiwed Second Lien Secured Claims.
Nothing in this Plan shall require the Reorganibethtors to attempt to locate any holder
of an Allowed Claim.

(@) Distributions by the New Secured Term Loan Ageldpon
delivery of the distributions set forth in Sectib2 of this Plan to or at the direction of
the New Secured Term Loan Agent, the Reorganizdiddde shall be released of all
liability with respect to the delivery of such dibutions.

(b) Distributions by Second Lien Indenture Trustéégpon delivery of
the distributions set forth in Section 4.3 of tHarPo or at the direction of the Second
Lien Indenture Trustee, the Reorganized Debtort sbaeleased of all liability with
respect to the delivery of such distributions.

6.9 Unclaimed Distributions

All distributions under the Plan that are unclaini@da period of one (1)
year after distribution thereof shall be deemedainmed property under section 347(b)
of the Bankruptcy Code and revested in the ReorganDebtors and any entitlement of
any holder of any Claims to such distributions shalextinguished and forever barred.

6.10 Distribution Record Date

As of the close of business on the Distributiond&ddate, the various
transfer registers for each of the Classes of GainPrepetition Equity Interests as
maintained by the Debtors or their agents shatldemed closed, and there shall be no
further changes in the record holders of any ofGlems or Prepetition Equity Interests.
The Debtors shall have no obligation to recogniagteansfer of any Claims or
Prepetition Equity Interests occurring on or aftex Distribution Record Date. The
Debtors or Reorganized Debtors, as applicable| baantitled to recognize and deal for
all purposes hereunder only with those record held&ated on the transfer ledgers as of
the close of business on the Distribution RecorteDa

6.11 Manner of Payment

At the option of the Disbursing Agent, any Cashrpapt to be made
hereunder may be made by a check or wire transfas otherwise required or provided
in applicable agreements. All distributions of B&s the creditors of each of the Debtors
under the Plan shall be made by, or on behalhefapplicable Debtor.

6.12 No Fractional Shares of New Common Stock or Common
Warrants; Other Distributions

(@) No fractional shares of New Common Stock or ComM&rants
shall be issued or distributed under the Plan an@ash shall be distributed under the
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Plan in lieu of such fractional shares. When astritution pursuant to the Plan on
account of an Allowed Claim would otherwise resualthe issuance of a number of
shares of New Common Stock or Common Warrantsghait a whole number, the
actual distribution of shares of New Common StackKommon Warrants shall be
rounded as follows: (a) fractions of one-half (*2goeater shall be rounded to the next
higher whole number and (b) fractions of less thia@-half (*2) shall be rounded to the
next lower whole number with no further paymentder; provided, however that in no
event shall the Foreign Holders or Foreign Noteidawn more than 23% of the total
number of shares of New Common Stock outstandintperffective Date. The total
number of shares of New Common Stock or Common &xigsrto be distributed to
holders of Allowed Claims on the Effective Datelsba adjusted as necessary to
account for the foregoing rounding.

(b) The New Secured Term Notes shall be issued indalfars and
cents.

6.13 Setoffs and Recoupment

Other than with respect to the Senior Secured LeGdems, the Debtors
may, but shall not be required to, setoff againseooup from any Claim and the
payments to be made pursuant to the Plan in respeatch Claim any Claims of any
nature whatsoever that the Debtors may have agamsiaimant, but neither the failure
to do so nor the allowance of any Claim hereunblel sonstitute a waiver or release by
the Debtors or Reorganized Debtors of any sucimdlaey may have against such
claimant.

6.14 Interest on Claims

Unless otherwise specifically provided for in tHarPor the Confirmation
Order, postpetition interest shall not accrue op&e on any Claims, and no holder of a
Claim shall be entitled to interest accruing orafber the Commencement Date on any
Claim.

6.15 No Distribution In Excess of Allowed Amounts

Notwithstanding anything to the contrary herein hotder of an Allowed
Claim shall receive in respect of such Claim arsgribution of a value as of the Effective
Date in excess of the Allowed amount of such Claim.

6.16 Distributions After the Effective Date

Distributions made after the Effective Date to lewklof Disputed Claims
that are not Allowed Claims as of the Effective ®hut which later become Allowed
Claims shall be deemed to have been made on thetizf Date.

US_ACTIVE:\43076065\12\43076065_12.DOC\73717.0004 36



6.17 Allocation of Plan Distributions Between Principand Interest

To the extent that any Allowed Claim entitled tdistribution under the
Plan consists of indebtedness and other amourdh égiaccrued but unpaid interest
thereon), such distribution shall be allocated tiosthe principal amount of the Claim (as
determined for federal income tax purposes) ann, tfzethe extent the consideration
exceeds the principal amount of the Claim, to satbler amounts.

6.18 Nomination of Person Entitled to Receive Distribati under
Plan.

The holder of any Allowed Claim entitled to a distition under the Plan
may nominate any other Person [Qastribution Nomine€) to receive such distribution
in lieu of such holder by delivering to the DisbngsAgent a written direction requesting
such distribution be made to the Distribution Noe&@mo less than five Business Days
prior to the Effective Date. Upon delivery to asibution Nominee of a distribution
under this Plan, all obligations of the Debtors #relDisbursing Agent to the holder of
an Allowed Claim which has so nominated such Dostion Nominee shall be deemed
to have been satisfied in full and the Debtorsldfale no obligation to make any other
distribution to such holder of an Allowed Claim.

ARTICLE VII

PROCEDURES FOR TREATING DISPUTED CLAIMSUNDER PLAN OF
REORGANIZATION

7.1  Objections

Except as otherwise provided in Section 7.2, ah@Effective Date,
objections to, and requests for estimation of, Adstiative Expense Claims and Claims
against the Debtors may be interposed and proskoutg by the Reorganized Debtors.
Such objections and requests for estimation sleatidoved on the respective claimant
and filed with the Bankruptcy Court (i) on or befdhe ninetieth (90th) day following
the later of (x) the Effective Date and (y) theed#tat a proof of Claim is filed or
amended or a Claim is otherwise asserted or amandedting by or on behalf of a
holder of such Claim, or (ii) such later date ayna fixed by the Bankruptcy Court
whether fixed before or after the date specifiedlauses (x) and (y) above.

7.2  No Distributions Pending Allowance

Notwithstanding any other provision hereof, if ggrtion of a Claim or
Administrative Expense Claim is Disputed, no payhwrdistribution provided
hereunder shall be made on account of such Cla#doninistrative Expense Claim
unless and until such Disputed Claim or Disputedhitstrative Expense Claim
becomes Allowed.
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7.3 Distributions After Allowance

To the extent that a Disputed Claim or Disputed Adstrative Expense
Claim ultimately becomes an Allowed Claim or AllosdvAdministrative Expense Claim,
distributions (if any) shall be made to the holdesuch Allowed Claim or Allowed
Administrative Expense Claim in accordance withpghavisions of the Plan.

7.4  Resolution of Administrative Expense Claims and @ies.

On and after the Effective Date, the Reorganizebt@s shall have the
authority to compromise, settle, otherwise resolveiithdraw any objections to
Administrative Expense Claims and Claims againstDiebtors and to compromise, settle
or otherwise resolve any Disputed Administrativgp&xse Claims and Disputed Claims
against the Debtors without approval of the BantayCourt.

7.5 Estimation of Claims

The Debtors or the Reorganized Debtors may atiarg/equest that the
Bankruptcy Court estimate any Contingent Claim,igglntlated Claim or Disputed Claim
pursuant to section 502(c) of the Bankruptcy Cadgardless of whether any of the
Debtors or the Reorganized Debtors previously abgeto such Claim or whether the
Bankruptcy Court has ruled on any such objectiod, the Bankruptcy Court will retain
jurisdiction to estimate any Claim at any time dgrlitigation concerning any objection
to any Claim, including, without limitation, durirtbe pendency of any appeal relating to
any such objection. In the event that the Banky@ourt estimates any Contingent
Claim, Unliquidated Claim or Disputed Claim, the@amt so estimated shall constitute
either the Allowed amount of such Claim or a maximiimitation on such Claim, as
determined by the Bankruptcy Court. If the estedaamount constitutes a maximum
limitation on the amount of such Claim, the Debtorshe Reorganized Debtors may
pursue supplementary proceedings to object toltbeance of such Claim. All of the
aforementioned objection, estimation and resolupimtedures are intended to be
cumulative and not exclusive of one another. Céamay be estimated and subsequently
compromised, settled, withdrawn or resolved by meghanism approved by the
Bankruptcy Court.

ARTICLE VIII

EXECUTORY CONTRACTSAND UNEXPIRED LEASES

8.1  Assumption or Rejection of Executory Contracts ablhexpired
Leases

Pursuant to sections 365(a) and 1123(b)(2) of tnekBiptcy Code, all
executory contracts and unexpired leases that leeigteen the Debtors and any person
or entity shall be deemed assumed by the Debtarstag Effective Date, except for any
executory contract or unexpired lease (i) thatbeen assumed or rejected pursuant to an
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order of the Bankruptcy Court entered prior to Hffective Date, (ii) as to which a
motion for approval of the assumption or rejectidisuch executory contract or
unexpired lease has been filed and served pritbret@€onfirmation Date, or (iii) that is
specifically designated as a contract or leaseetefected on Schedule 8.01, which
Schedule 8.01 shall be contained in the Plan Soppig with prior consultation with the
Steering Committee; providetowever that the Debtors reserve the right, on or paor t
the Confirmation Date, to amend Schedule 8.01, piithr consultation with the Steering
Committee, to delete any executory contract or pimed lease therefrom or add any
executory contract or unexpired lease thereto,hitkvevent such executory contract(s)
or unexpired lease(s) shall be deemed to be, regplgc either rejected or assumed as of
the Effective Date. The Debtors shall provide embf any amendments to Schedule
8.01 to the parties to the executory contractsuarekpired leases affected thereby. The
listing of a document on Schedule 8.01 shall nossttute an admission by the Debtors
that such document is an executory contract om&xpired lease or that the Debtors
have any liability thereunder.

8.2  Approval of Assumption or Rejection of Executory @toacts and
Unexpired Leases

Entry of the Confirmation Order shall, subject talaipon the occurrence
of the Effective Date, constitute (a) the appropaksuant to sections 365(a) and
1123(b)(2) of the Bankruptcy Code, of the assunmptibthe executory contracts and
unexpired leases assumed pursuant to Section &g &flan, (b) the extension of time,
pursuant to section 365(d)(4) of the Bankruptcy €adthin which the Debtors may
assume, assume and assign or reject the unexmnedsidential leases through the date
of entry of an order approving the assumption, mggion and assignment or rejection of
such executory contracts and unexpired leasescarlde( approval, pursuant to sections
365(a) and 1123(b)(2) of the Bankruptcy Code, efrijection of the executory contracts
and unexpired leases rejected pursuant to Sectloof 8he Plan.

8.3 Inclusiveness

Unless otherwise specified on Schedule 8.01 oPtha Supplement, each
executory contract and unexpired lease listed betbisted therein shall include any and
all modifications, amendments, supplements, rastatés or other agreements made
directly or indirectly by any agreement, instrumenbther document that in any manner
affects such executory contract or unexpired leaghput regard to whether such
agreement, instrument or other document is liste8chedule 8.01.

8.4 Cure of Defaults

Except to the extent that different treatment heenbagreed to by the non-
debtor party or parties to any executory contractrnexpired lease on Schedule 8.01 to
be assumed pursuant to Section 8.1 of the Plafmé¢béors shall, pursuant to the
provisions of sections 1123(a)(5)(G) and 1123(bdfzhe Bankruptcy Code and
consistent with the requirements of section 36thefBankruptcy Code, include, on
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Schedule 8.01 the cure amount as to each exeatdatyact or unexpired lease to be
assumed. The parties to such executory contracisexpired leases to be assumed or
assumed and assigned by the Debtors shall haughen®bjection Deadline to the Plan
to file and serve any objection to assumption erdire amounts listed by the Debtors.

If there are any objections filed, the Bankruptau@ shall hold a hearing on a date to be
set by the Bankruptcy Court. Notwithstanding Set8.1 of the Plan, the Debtors shall
retain their rights to reject any of their execytoontracts or unexpired leases that are
subject to a dispute concerning amounts necessayré any defaults through the
Effective Date.

8.5  Bar Date for Filing Proofs of Claim Relating to Exautory
Contracts and Unexpired Leases Rejected PursuarthsPlan

Proofs of Claim for damages arising out of theatga of an executory
contract or unexpired lease pursuant to Sectiom8ldt be filed with the Bankruptcy
Court and served upon the attorneys for the Delmigrsn and after the Effective Date,
the Reorganized Debtors, no later than thirty (B)s after the later of (a) notice of entry
of an order approving the rejection of such exegutontract or unexpired lease or
(b) the Bar Date All such proofs of Claim not filed within such time will be forever
barred from assertion against the Debtors and their estates or the Reor ganized
Debtorsand their property.

8.6  Indemnification and Reimbursement Obligations

The obligations of the Debtors as of the Commencgiate to
indemnify, defend, reimburse or limit the liability directors, officers or employees who
are directors, officers or employees of the Debtorsr after the Effective Date, solely in
their capacity as directors, officers, agents,aspntatives or employees of a Debtor,
against any claims or causes of action as providéue Debtors’ partnership
agreements, limited liability company agreementsglas of organization, certificates of
incorporation, bylaws, other organizational docuta@m applicable law, shall survive
confirmation of the Plan, remain unaffected therabg not be discharged, irrespective of
whether such indemnification, defense, reimburseémehmitation is owed in
connection with an event occurring before or atherCommencement Date.

8.7 Insurance Policies

Unless specifically rejected by order of the Bampkey Court, all of the
Debtors’ insurance policies and any agreementsjrdeats or instruments relating
thereto, are treated as executory contracts teaassumed under the Plan. Nothing
contained in this section shall constitute or bended a waiver of any cause of action
that the Debtors may hold against any entity, idicig, without limitation, the insurer,
under any of the Debtors’ policies of insurancenldds otherwise determined by the
Bankruptcy Court pursuant to a Final Order or agiteeby the parties thereto prior to the
Effective Date, no payments are required to cuyedmfiaults of the Debtors existing as
of the Confirmation Date with respect to each sashrance policy or agreement. To
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the extent that the Bankruptcy Court determinesmilse as to any such insurance
policy or agreement, the Debtors reserve the tmbeek rejection of such insurance
policy or agreement or other available relief.

ARTICLE IX

CORPORATE GOVERNANCE AND MANAGEMENT OF THE
REORGANIZED DEBTORS

9.1 General

On the Effective Date, the management, controlapetation of
Reorganized USSP shall become the responsibilitgeoNew Board. The management
and operation of the other Reorganized Debtord badahe responsibility of their
respective boards of directors and managing members

9.2 New Board of Reorganized USSP

The New Board shall (a) have up to seven (7) mesyibeo (2) of whom shall be
members of management, at least one (1) of whothlshandependent and shall serve
as the Chairman of the New Board, and the remaistuit not be members of
management. The initial New Board shall be appoitty the Requisite Senior Lenders
(in consultation with (but not subject to the cantsef) the Second Lien Representative;
provided that the New Board shall include at least ons@eproposed by the Second
Lien Representative and reasonably acceptableet8énior Representatives, prior to the
hearing to consider Confirmation of the Plan; pded further, that the Requisite Senior
Lenders shall use commercially reasonable effortgpoint as directors two individuals
(one of whom shall be the chairman) who are naliattd with the Debtors, the Senior
Secured Lenders or the Second Lien Noteholdersvanchave relevant industry
experience. The members of the New Board shak Btaggered terms and the New
Board shall meet the standards of the U.S. CoastWizde Laws.

9.3  Officers of ReorganizedSSP

In accordance with section 1129(a)(5) of the Baptay Code, prior to
confirmation of the Plan, the Debtors shall setketindividuals to be appointed as the
initial officers of Reorganized USSP, all of whohali be acceptable to the Steering
Committee, which approval shall not be unreasonafilyheld or delayed. Such officers
shall serve in accordance with applicable non-baptky law, any employment
agreement with the Reorganized Debtors and the Qiganizational Documents and
shall meet the requirements of the U.S. Coastwiadd Laws.

9.4  Filing of New Organizational Documents

Following the Effective Date, the Reorganized Debghall continue to
exist as separate corporate or limited liabilitynpany entities in accordance with the
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laws of their respective states of incorporatiofoomation, except that USSP shall be
converted to a corporation incorporated underaies lof the State of Delaware as
provided in Section 5.4 hereto. On the Effectivaad) USSP shall file the Certificate of
Incorporation and Certificate of Conversion witle tBecretary of State of the State of
Delaware and the By-Laws shall be deemed to hage Adopted by Reorganized USSP.
All existing corporate governance documents of2ebtors other than USSP shall be
restated as of the Effective Date in order to é)rdcompliance with the Bankruptcy
Code and (ii) to effectuate the provisions of thenP The Reorganized Debtors shall file
their New Organizational Documents, as requiredemmed appropriate, with the
appropriate authorities in their respective juigions of incorporation or establishment.

The Certificate of Incorporation, By-Laws or thea&#holders’
Agreement, as applicable, shall (a) include prowvisicreating the New Common Stock,
(b) set forth certain restrictions relating to thensfer of New Common Stock and
Common Warrants to ensure compliance with the Odastwise Trade Laws and
applicable federal and state securities laws,gglllate the membership of the New
Board and officers to such extent as will assueeptteservation of Reorganized USSP’s
status as a U.S. Citizen, (d) limit the acquisiiograny one person or group of persons
acting in concert of beneficial ownership of mdrart thirty percent (30%) of the
outstanding New Common Stock (subject to a pre-gerare grandfather clause) unless
such person or group simultaneously offers to aecall outstanding New Common
Stock and Common Warrants, (e) prohibit the ReargahDebtors from incurring debt
(other than pursuant to the New Secured Term L@ailify on the Effective Date) that
would preclude distributions to holders of Clas€@&mmon Stock, other than debt to
refinance the New Secured Term Loan Facility (pitedi that the principal amount does
not exceed the principal amount of the refinanagat)] (f) prohibit the distribution of
dividends on the Class B Common Stock until theléid of Class A Common Stock
have received their Class A Priority Distributiomaunt, (g) require that following the
payment in full of the New Secured Term Loan Fac{lor any refinancing thereof)
Reorganized USSP make annual distributions on tags@ Common Stock in an
amount equal to 20% of the Class A Priority Disitibn Amount and (h) contain such
other provisions as may be agreed by the DebtatsrenSteering Committee.

Additionally, the Certificate of Incorporation attte Common Warrants
shall impose certain restrictions on the diredhdirect transferability of (i) the New
Common Stock, (i) the Common Warrants and (iiiy ather class of equity of
Reorganized USSP (th€brporate Securitie§ to assist in the preservation of the
Reorganized Debtors’ valuable tax attributes. Sweslrictions include, subject to certain
exceptions, that: (i) no person or entity may aecgor accumulate the Threshold
Percentage (as hereinafter defined) or more (a&srdeted under tax law principles
governing the application of section 382 of the Tade) of the Corporate Securities,
and (ii) no person owning directly or indirectlys(determined under such tax law
principles) on the Effective Date, after givinget to the Plan, the Threshold Percentage
or more of the Corporate Securities may acquitkt@atal Corporate Securities or
dispose of any Corporate Securities (other thaisodition by a person who beneficially
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owns the Threshold Percentage or more of such Catg&ecurities by reason of
transactions pursuant to the Plan and has contslyiowned the Threshold Percentage
or more of such Corporate Securities at the timth@furported transfer). The
“Threshold Percentage’ is, (i) in the case of Class A Common Stock artas€ A
Common Warrants, 4.75% multiplied by the numbesutstanding shares of Class A
Common Stock divided by the sum of (A) the numbesuistanding shares of Class A
Common Stock and (B) the number of shares of GlaSsmmon Stock issuable upon
exercise of outstanding Class A Common Warranjsn(the case of Class B Common
Stock and Class B Common Warrants, 4.75% multigdgthe number of outstanding
shares of Class B Common Stock divided by the sufA)ahe number of outstanding
shares of Class B Common Stock and (B) the nunmishrares of Class B Common
Stock issuable upon exercise of outstanding ClaSeiBmon Warrants, and (iii) in the
case of any other class of equity of Reorganize8RJS.75% of each such class.

9.5 Limits on Operations

All New Board decisions on significant corporatemets, including sale,
acquisition or disposition of non-immaterial assatd initiating any initial public
offering of Reorganized USSP will comply with Delan® law and require the approval
of at least a majority of the non-management dimsobf Reorganized USSP who are
U.S. Citizens (aSuper Majority’).

The structure of the Reorganized Debtors shalliol that, at all times,
the President, Chief Executive Officer or Chairmalh be able to state in an Affidavit of
U.S. Citizenship that by no means whatsoever israbaf more than twenty-five percent
(25%) of any equity interest in the Reorganized Bg#en or permitted to be exercised
by a person who is not a U.S. Citizen.

9.6  Adoption of New Management Equity Plan

On the Effective Date, Reorganized USSP shall leengel to have
adopted the New Management Equity Plan. Entri@fQGonfirmation Order shall
constitute an approval of the New Management EdRiéy. The solicitation of votes
on the Plan shall be deemed a solicitation of holders of the New Common Stock for
approval of the New Management Equity Plan for purposes of sections 162(m) and
422 of the Tax Code.

A management incentive compensation program, wshetl be in all
events subject to objective criteria or certifigditrdependent financial or compensation
advisors, shall be developed substantially in tmenfto be included in the Plan
Supplement.

9.7  Corporate Action

On the Effective Date, the filing of the Certifieadf Conversion and the
Certificate of Incorporation and the adoption o tbertificate of Incorporation and the
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By-laws shall be deemed to have been authorizeédppved in all respects to be
effective as of the Effective Date, in each caghauit further action under applicable
law, regulation, order or rule, including, withdumitation, any action by the US
Shipping General Partner LLC and the unitholderd 86P under the Limited
Partnership Agreement of USSP, dated as of NoveB)#004, as amended, or the New
Board and the stockholders of Reorganized USSRignt$o Section 303 of the General
Corporation Law of the State of Delaware. The aut#ation and issuance of the New
Common Stock pursuant to this Plan, the authodnati the New Secured Term Loan
Facility and the New Secured Term Notes, the adapif the New Management Equity
Plan and all other matters provided in the Plawmlving the corporate and capital
structure of the Debtors or the Reorganized Delipcorporate action by any of the
Debtors or the Reorganized Debtors shall be ded¢medve occurred, be authorized, and
shall be in effect from and after the Effective ®atithout requiring further action under
applicable law, regulation, order or rule, incluglinvithout limitation, any action by the
unitholders, managers or directors of any of thbtbws or any of the Reorganized
Debtors pursuant to Section 303 of the General @atfpn Law of the State of
Delaware. Entry of the Confirmation Order will ditute approval of the Plan
Documents and all such transactions subject to¢harrence of the Effective Date.

ARTICLE X

CONDITIONS PRECEDENT TO THE EFFECTIVE DATE
10.1 Conditions Precedent to Confirmation

The Plan will not be confirmed, and the Confirmat@rder will not be
entered, until and unless each of the followingdibons has occurred or has been
waived in accordance with the terms of the Planti{@a Confirmation Order shall be
acceptable to the Steering Committee, which corsw®ait not be unreasonably withheld
or delayed; (b) all of the Plan Documents shalhbeeptable to the Steering Committee,
which consent shall not be unreasonably withheldetalyed; (c) the schedule of
Assumed Executory Contracts as detailed in Se&ibrof this Plan shall be acceptable
to the Steering Committee, which consent shalbeainreasonably withheld or delayed;
and (d) the Confirmation Order shall be enteredhwill75 days after the
Commencement Date, subject to extension for artiaddl 30 days by either the Debtors
or the Steering Committee and subject to furthéeresion upon the consent of the
Debtors and the Steering Committee, with such atnsat to be unreasonably withheld
or delayed.
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10.2 Conditions Precedent to the Effective Date

The Effective Date of the Plan shall not occur galand until each of the
following conditions has occurred or has been waiveaccordance with the terms of the
Plan:

(@) all actions, documents and agreements necessamplement the
Plan and the transactions contemplated by the $Plaih have been effected or executed;

(b) the New Secured Term Loan Facility shall have lerdrred into
by all of the parties thereto;

(c) the notice of Confirmation Hearing shall complywiankruptcy
Rule 2002(c)(3);

(d) all authorizations, consents and regulatory appsovaany,
required by the Debtors in connection with the comsiation of the Plan are obtained
and not revoked, including the approval of the BaiStates Coast Guard; and

(e) as of the Effective Date, Reorganized USSP shal(ipbst the
New Common Stock on any stock exchange or quotatetem and/or (ii) become be a
reporting company under the Securities ExchangeoAt934.

10.3 Waiver of Conditions

Each of the conditions precedent in Section 10dL%ection 10.2 hereof
may be waived, in whole or in part, upon writtertic® signed by the Debtors and the
Steering Committee, each of whose consent shab@oinreasonably withheld or
delayed. Any such waivers may be effected at sng, twithout notice, without leave or
order of the Bankruptcy Court and without any fokaetion, other than the filing of a
notice of such waiver with the Bankruptcy Court.

10.4 Satisfaction of Conditions

Except as expressly provided or permitted in tla Pany actions required
to be taken on the Effective Date shall take ptawe shall be deemed to have occurred
simultaneously, and no such action shall be deeambédve occurred prior to the taking
of any other such action. In the event that onmore of the conditions specified in
Section 10.2 of the Plan have not occurred or atiserbeen waived pursuant to Section
10.3 of the Plan, (a) the Confirmation Order sbhalvacated, (b) the Debtors and all
holders of Claims and interests, including any Btiépn Equity Interests, shall be
restored to the status quo ante as of the day inatedylpreceding the Confirmation Date
as though the Confirmation Date never occurred(enthe Debtors’ obligations with
respect to Claims and Prepetition Equity Interektl remain unchanged and nothing
contained herein shall constitute or be deemedizewar release of any Claims or
Prepetition Equity Interests by or against the Dedor any other person or to prejudice
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in any manner the rights of the Debtors or anyqers any further proceedings
involving the Debtors.

ARTICLE XI

EFFECT OF CONFIRMATION
11.1 Continued Vesting of Assets

On the Effective Date, pursuant to sections 1144l (c) of the
Bankruptcy Code, the Debtors, their propertiesiatetests in property and their
operations shall be released from the custody agtjction of the Bankruptcy Court,
and all property of the estates of the Debtors| gloaltinue to vest in the Reorganized
Debtors free and clear of all Claims, Liens, enctanbes, charges and other interests,
except as provided in the Plan, the Plan Docunamdshe documents and instruments
executed and delivered in connection with the Rlahthe Plan Documents; it being
understood that the collateral agent (or admirtisgaagent if there be no separate
collateral agent) under the New Secured Term Laaligy shall have fully perfected
and secured, first priority, Liens and securitgmest in all of the assets of the
Reorganized Debtors. From and after the Effedbate, the Reorganized Debtors may
operate their business and may use, acquire apdss#iof property free of any
restrictions of the Bankruptcy Code, the BankrupgReyes or the Local Bankruptcy Rules
for the Southern District of New York, subject heetterms and conditions of the Plan, the
Plan Documents and any documents or instrumentsugeatin connection with the Plan
or the Plan Documents.

11.2 Binding Effect

Subject to the occurrence of the Effective Dateaod after the
Confirmation Date, the provisions of the Plan sbhaild any holder of a Claim against, or
Prepetition Equity Interest in, the Debtors andhsliglder’s respective successors and
assigns, whether or not the Claim or interestsutfioly any Prepetition Equity Interest of
such holder is impaired under the Plan, whethe@wobisuch holder has accepted the Plan
and whether or not such holder is entitled to &ibistion under the Plan.

11.3 Discharge of Claims and Termination of Prepetitidbquity
Interests

Except as provided in the Plan or the Confirma@uder, the rights
afforded in and the payments and distributionsetonade under the Plan shall terminate
all Prepetition Equity Interests and dischargeaisting debts and Claims of any kind,
nature or description whatsoever against or irX@btors or any of their assets or
properties to the fullest extent permitted by sectil41 of the Bankruptcy Code. Except
as provided in the Plan or Confirmation Order, uganEffective Date, all existing
Claims against the Debtors and Prepetition Equitgrests shall be, and shall be deemed
to be, discharged and terminated, and all holdessich Claims and Prepetition Equity
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Interests shall be precluded and enjoined fromrasgeagainst the Reorganized Debtors,
their successors or assignees or any of theirsassg@roperties, any other or further
Claim or Prepetition Equity Interest based upon actyor omission, transaction or other
activity of any kind or nature that occurred ptiothe Effective Date, whether or not
such holder has filed a proof of Claim or prooRoépetition Equity Interest and whether
or not the facts or legal bases therefor were knomaxisted prior to the Effective Date.

11.4 Discharge of the Debtors

Upon the Effective Date, in consideration of thstalbutions to be made
under the Plan and except as otherwise expressiyded in the Plan or the
Confirmation Order, each holder (as well as angtees and agents on behalf of each
holder) of a Claim or Prepetition Equity Interestiany Affiliate of such holder shall be
deemed to have forever waived, released and digetidhe Debtors, to the fullest extent
permitted by section 1141 of the Bankruptcy Codeynal from any and all Claims,
Prepetition Equity Interests, rights and liabiktignat arose prior to the Effective Date.
Upon the Effective Date, all such persons shafobever precluded and enjoined,
pursuant to section 524 of the Bankruptcy Codemfpposecuting or asserting any such
discharged Claim against or terminated PrepetHquity Interest.

11.5 Injunction or Stay.

Except as otherwise expressly provided in the Btan the Confirmation
Order, all Persons or entities who have held, lbolchay hold Claims against, or
Prepetition Equity Interests in, the Debtors ameramently enjoined, from and after the
Effective Date, from (a) commencing or continuingany manner any action or other
proceeding of any kind on any such Claim or PrépetEquity Interest against any of
the Reorganized Debtors, (b) the enforcement, lattaat, collection or recovery by any
manner or means of any judgment, award, decreeder against any Reorganized
Debtor with respect to such Claim or PrepetitiomiBginterest, (c) creating, perfecting
or enforcing any encumbrance of any kind againgtReorganized Debtor or against the
property or interests in property of any ReorgashiBebtor with respect to such Claim or
Prepetition Equity Interest, (d) asserting any trigihsetoff, subrogation or recoupment of
any kind against any obligation due to any ReoyggchDebtor or against the property or
interests in property of any Reorganized Debtohwaispect to such Claim or Prepetition
Equity Interest and (e) pursuing any claim relega@gguant to this Article XI of the Plan.

11.6 Terms of Injunction or Stay

Unless otherwise provided in the Confirmation Oy@drinjunctions or
stays arising under or entered during the Chapitézdses under section 105 or 362 of
the Bankruptcy Code, or otherwise, that are interise on the Confirmation Date shall
remain in full force and effect until the Effectiiate, provided, however, that no such
injunction or stay shall preclude enforcement atipa’ rights under the Plan and the
Plan Documents or any document or instrument erdoort delivered in connection with
the Plan and the Plan Documents.
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11.7 Reservation of Causes of Action/Reservation of Rggh

€)) Except as provided in the Plan, nothing contaimeithé Plan or the
Confirmation Order shall be deemed to be a waivéh® relinquishment of any rights or
causes of action that the Debtors may have undeprawvision of the Bankruptcy Code
or any applicable nonbankruptcy law, including,haiit limitation, (i) any and all Claims
against any person or entity, to the extent suckqoeor entity asserts a crossclaim,
counterclaim, and/or Claim for setoff which seesraative relief against the Debtors,
their officers, directors, or representatives andHe turnover of any property of the
Debtors’ Estates.

(b) Nothing contained in the Plan or the Confirmatianl€ shall be
deemed to be a waiver or relinquishment of anywlaause of action, right of setoff, or
other legal or equitable defense which the Delditacsimmediately prior to the
Commencement Date, against or with respect to dayndeft unimpaired by the Plan.

11.8 Exculpation.

None of the Debtorsor their present or former officersand directors,
the Reor ganized Debtors, the Senior Secured Lenders, the Second Lien Noteholders,
the Administrative Agent, the Collateral Agent, the Second Lien Indenture Trustee,
the Senior Representatives, the Second Lien Representative, nor any of their
respective Related Persons, shall have or incur any liability for any Claim, cause of
action or other assertion of liability for any act taken or omitted to be taken in
connection with, or arising out of, the Chapter 11 Cases, the for mulation,
dissemination, confirmation, consummation or administration of the Plan or the
Plan Documents, property to be distributed under the Plan or the Plan Documents
or any other act or omission in connection with these Chapter 11 Cases, the Plan,
the Plan Documents, the Disclosur e Statement or any contract, instrument,
document or other agreement related thereto; and such claims shall be deemed
expressly waived and forever relinquished as of the Effective Date; provided,
however, that the foregoing shall not affect theliability of any Person that otherwise
would result from any such act or omission to the extent such act or omission is
determined by a Final Order to have constituted willful misconduct or gross
negligence.

11.9 Releases By The Debtors

Tothefullest extent per mitted by applicable law, as such law may be
extended or integrated after the Effective Date, effective as of the Confirmation
Date, but subject to the occurrence of the Effective Date, and for good and valuable
consider ation the Debtors and the Reor ganized Debtors and each of their respective
Related Persons 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 under the Plan, and the securities, contracts,
instruments, releases, indentures and other agreements delivered hereunder or
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contemplated hereby, including without limitation, the Plan Documents) that may
be asserted by or on behalf of the Debtors or Reorganized Debtorsor their
respective estates or each of their respective Related Persons against the Released
Parties; provided, however, 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 such person or entity as determined by a Final
Order entered by a court of competent jurisdiction.

11.10 Releases By the Senior Secured Lenders and the i@&kten
Noteholders

Tothefullest extent per mitted by applicable law, as such law may be
extended or integrated after the Effective Date, effective as of the Confirmation
Date, but subject to the occurrence of the Effective Date, and for good and valuable
consideration, the Senior Secured Lendersand the Second Lien Noteholders and
each of their respective Related Persons 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 under the Plan, and
the securities, contracts, instruments, releases, indentures and other agreements
delivered hereunder or contemplated her eby, including without limitation, the Plan
Documents) that may be asserted by or on behalf of the Senior Secured Lendersand
the Second Lien Noteholdersor each of their respective Related Persons against the
Debtorsand their Related 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 afinal order entered by a court of competent jurisdiction.

11.11 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 permitted by applicable law, for good and valuable
consider ation each holder of a Claim that votesto accept the Plan (or is deemed to
accept the Plan) and each of their respective Related Persons and, to the fullest
extent permissible under applicable law, as such law may be extended or integrated
after the Effective Date, each holder of a Claim or Prepetition Equity Interest that
does not vote to accept the Plan, shall be deemed to release, waive, void, extinguish
and discharge, unconditionally and forever all Released Actions (other than the
rightsto enforcethe Plan, and any right or obligation under the Plan, and the
securities, contracts, instruments, r eleases, indentures and other agreements or
documents delivered hereunder or contemplated hereby, including, without
limitation, the Plan Documents) that otherwise may be asserted against the Debtors,
the Administrative Agent, the Collateral Agent, the Second Lien Indenture Trustee,
the Senior Representatives, the Second Lien Representative, and their Related
Parties; provided, however, that the foregoing shall not operate as a waiver of or
release from any causes of action arising out of the willful misconduct, intentional
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fraud, or criminal conduct of any such person or entity as determined by a Final
Order entered by a court of competent jurisdiction.

11.12 Injunction Related to Releases

Each Person that is a holder of a Claim or PrepetEquity Interest and
any other party in interest and each of their respe Related Persons is permanently,
forever and completely stayed, restrained, probib@nd enjoined from, directly or
indirectly, derivatively or otherwise, commencingoontinuing any Released Action
against any Released Party. Nothing herein shgligice any right, remedy, defense,
claim, cross-claim or counterclaim or third-partgim that any Person may have against
any Person other than with respect to the ReleAstdns against the Released Parties.

ARTICLE XI1

RETENTION OF JURISDICTION

On and after the Effective Date, the Bankruptcy i€ehall have and
retain exclusive jurisdiction of all matters arigim, arising under or related to, the
Chapter 11 Cases and the Plan pursuant to, anlefqrurposes of, sections 105(a) and
1142 of the Bankruptcy Code, including, withoutitation, to:

(@) hear and determine pending applications for therapton or
rejection of executory contracts or unexpired lsatiee allowance of Claims and
Administrative Expense Claims resulting thereframd any disputes with respect to
executory contracts or unexpired leases relatirfgdts and circumstances arising out of
or relating to the Chapter 11 Cases;

(b) determine any and all adversary proceedings, agijits and
contested matters;

(© ensure that distributions to holders of Allowedi@lga are
accomplished as provided herein;

(d)  consider Claims or the allowance, classificatiamngy,
compromise, estimation, or payment of any Claimmustrative Expense Claim, or
Interest;

(e) hear and determine all applications for compensaiiad
reimbursement of expenses under sections 3273328331 and 503(b) of the
Bankruptcy Code;

() hear and determine any timely objections to, ouests for
estimation of Disputed Administrative Expense Ckimmd Disputed Claims, in whole or
in part;
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(@) enter and implement such orders as may be apptemite
event the Confirmation Order is for any reasonediayevoked, modified or vacated;

(h) resolve disputes as to the ownership of any Adrnatise
Expense Claim, Claim or Prepetition Equity Interest

(1) issue such orders in aid of execution of the Riathe extent
authorized by section 1142 of the Bankruptcy Code;

()] hear and determine any application to modify trenfh
accordance with section 1127 of the Bankruptcy Ctmleemedy any defect or omission
or reconcile any inconsistency in the Plan or amgoof the Bankruptcy Court,
including the Confirmation Order, in such a mana®may be necessary to carry out the
purposes and effects thereof;

(k) hear and determine any dispute or reconcile amnisistency
arising in connection with the Plan, any of thenrFlcuments or the Confirmation
Order or the interpretation, implementation or eoément of the Plan, any of the Plan
Documents, the Confirmation Order, any transaatiopayment contemplated hereby or
any agreement, instrument or other document govegrmi relating to any of the
foregoing;_providedthat with respect to disputes or inconsisten@&sing to documents
evidencing the New Secured Term Loan Facility, Nammmon Stock or Common
Warrants or any post-Effective Date issue of caafmgovernance, the Bankruptcy Court
shall have jurisdiction but not exclusive jurisbct;

()] hear and determine disputes or issues arisingrinesdion with
the interpretation, implementation or enforcemdrihe Plan, the Confirmation Order,
any transactions or payments contemplated theestyyagreement, instrument, or other
document governing or relating to any of the foregmr any settlement approved by the
Bankruptcy Court;

(m) hear and determine matters concerning state, &mchfederal
taxes in accordance with sections 346, 505 and bi#& Bankruptcy Code (including,
without limitation, any request by the Debtors ptimthe Effective Date or request by
the Reorganized Debtors after the Effective Dateafoexpedited determination of tax
under section 505(b) of the Bankruptcy Code);

(n) hear and determine all disputes involving the exis¢, scope and
nature of the discharges granted under the PlarCtmfirmation Order or the
Bankruptcy Code;

(0) issue injunctions and effect any other actions ey be
necessary or appropriate to restrain interfereycanly person or entity with the
consummation, implementation or enforcement ofRtaa, the Confirmation Order or
any other order of the Bankruptcy Court;
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(p)  determine such other matters and for such othgrgses as may
be provided in the Confirmation Order;

(q) hear and determine any rights, Claims or causastain held by
or accruing to the Debtors pursuant to the Bankgu@ode or pursuant to any federal or
state statute or legal theory;

(9] recover all assets of the Debtors and properthe@iiebtors’
estates, wherever located,;

(s) enter a final decree closing the Chapter 11 Cases;

(®) enforce all orders, judgments, injunctions, releas&culpations,
indemnifications, and rulings entered in connectiatih the Chapter 11 Cases;

(u) determine any other matters that may arise in attrorewith or
are related to the Plan, the Disclosure StatentemtConfirmation Order, any of the Plan
Documents or any other contract, instrument, rel@aother agreement or document
related to the Plan or the Disclosure Statemenuiged that with respect to any matter
relating to documents evidencing the New SecurethTean Facility, New Common
Stock or Common Warrants or any post-Effective Da#dter of corporate governance,
the Bankruptcy Court shall have jurisdiction but erclusive jurisdiction; and

(v) hear any other matter not inconsistent with thekBapicy Code.

ARTICLE XI11

MISCELLANEOUS PROVISIONS
13.1 Effectuating Documents and Further Transactions

On or before the tenth day preceding the Confiromatiearing, and
without the need for any further order or authgribe Debtors shall file with the
Bankruptcy Court or execute, as appropriate, sgebeanents and other documents that
are in form and substance satisfactory to themtauige Steering Committee, which
consent shall not be unreasonably withheld or @elagis may be necessary or
appropriate to effectuate and further evidencddhms and conditions of the Plan. The
Reorganized Debtors are authorized to executejatefile, or record such contracts,
instruments, releases, indentures and other agresmedocuments and take such
actions as may be necessary or appropriate totedfiecand further evidence the terms
and conditions of the Plan and any securities tsguesuant to the Plan.

13.2 Withholding and Reporting Requirements

In connection with the Plan and all instrumentsiéskin connection
therewith and distributed thereon, any party isg@iny instrument or making any
distribution under the Plan shall comply with gp#icable withholding and reporting
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requirements imposed by any federal, state or @cahg authority, and all distributions
under the Plan shall be subject to any such witlihglor reporting requirements.
Notwithstanding the above, each holder of an Alldvaim that is to receive a
distribution under the Plan shall have the soleexaiusive responsibility for the
satisfaction and payment of any tax obligationsasgul on such holder by any
governmental unit, including income, withholdingdasther tax obligations, on account
of such distribution. Any party issuing any instrent 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 issuidigbursing party for payment of
any such tax obligations.

13.3 Modification of Plan.

The Plan may not be modified, amended or supplezdeaitany time
prior to the Confirmation Date except in a writisigned by USSP and the Steering
Committee in consultation with the Senior Securedders and the Second Lien
Noteholders; providedhat the Plan, as altered, amended or modifigsfies the
conditions of sections 1122 and 1123 of the Bankgu@ode and the Debtors shall have
complied with section 1125 of the Bankruptcy Caoaleg_providedfurther, that (i) no
modification, amendment or supplement that is neltgradverse to the economic
interests of the Senior Secured Lenders as a vand@econd Lien Noteholders as a
whole shall be binding unless agreed to in a wgisigned by the Requisite Senior
Secured Lenders or the Requisite Second Lien Ntatelsy as the case may be, (ii) any
amendment, modification or supplement that is netgradverse to the economic
interests of an individual Senior Secured Lend@haut similarly affecting the rights
hereunder of all Senior Secured Lenders, shalbadffective as to such Senior Secured
Lender without its prior written consent, and (&y amendment, modification or
supplement that is materially adverse to the ecanarterests of an individual Second
Lien Noteholder, without similarly affecting theghts hereunder of all Second Lien
Noteholders, shall not be effective as to such 8e&d¢den Noteholder without its prior
written consent. Subject to the prior written aamtsof the Steering Committee, in
consultation with the Senior Secured Lenders aads#cond Lien Noteholders, the Plan
may be altered, amended or modified at any timer #fe Confirmation Date and before
substantial consummation, providitt (x) the Plan, as altered, amended or modified
satisfies the requirements of sections 1122 an@ b1 the Bankruptcy Code; and (y) the
Bankruptcy Court, after notice and a hearing, camdithe Plan, as altered, amended or
modified, under section 1129 of the Bankruptcy Cade the circumstances warrant
such alterations, amendments or modifications.olldr of a Claim that has accepted the
Plan shall be deemed to have accepted the Plany dgihge after the Confirmation Date
and before substantial consummation, as altereended or modified, if the proposed
alteration, amendment or modification does not ndtg and adversely change the
treatment of the Claim of such holder.

Prior to the Effective Date, the Debtors may maierapriate technical
adjustments and modifications to the Plan, suligetite consent of the Steering
Committee (which shall not be unreasonably withlwgldelayed) without further order
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or approval of the Bankruptcy Court, provided thath technical adjustments and
modifications do not adversely affect in a matewaly the treatment of holders of Claims
or Prepetition Equity Interests and the Steeringh@®dttee has consented to such
alteration or modification, such consent not taiheeasonably withheld or delayed.

For the avoidance of doubt, the foregoing shalleffgct a waiver of any
rights that any party may have with respect to riication of the Plan under section
1127 of the Bankruptcy Code.

13.4 Revocation or Withdrawal of the Plan

The Debtors reserve the right to revoke or withdta@/Plan prior to the
Confirmation Date. If the Debtors revoke or witlwirthe Plan prior to the Confirmation
Date, then the Plan shall be deemed null and vimiduch event, nothing contained
herein shall constitute or be deemed a waiverlease of any Claims or Prepetition
Equity Interests in, by or against the Debtorsror @ather person or to prejudice in any
manner the rights of the Debtors or any persomynfarther proceedings involving the
Debtors.

13.5 Continuing Exclusivity Period

Subject to further order of the Bankruptcy Courttillthe Effective Date,
the Debtors shall, pursuant to section 1121 oBtwekruptcy Code, retain the exclusive
right to amend the Plan and to solicit acceptativesof.

13.6 Plan Supplement

The Plan Supplement and the documents containeginighall be in
form, scope and substance satisfactory to the Pebtad the Steering Committee, which
consent shall not be unreasonably withheld or @elagnd shall be filed with the
Bankruptcy Court no later than five (5) businesgsdaefore the deadline for voting to
accept or reject the Plan, provided that the docusnacluded therein may thereafter be
amended and supplemented prior to execution, Welptior written consent of the
Steering Committee, which consent shall not beasueably withheld or delayed, so
long as no such amendment or supplement mateati#éfgts the rights of holders of
Claims. The Plan Supplement and the documentsic@at therein are incorporated into
and made a part of the Plan as if set forth intfatein.

13.7 Payment of Statutory Fees

All fees payable under section 1930 of chapterdf2gle 28 of the
United States Code, as determined by the Bankrupocyt at the Confirmation Hearing,
shall be paid on the Effective Date.
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13.8 Post-Confirmation Date Professional Fees and Experss

From and after the Confirmation Date, Reorganiz&$B shall, in the
ordinary course of business and without the netgefsiany approval by the Bankruptcy
Court, pay the reasonable fees and expenses @gsiohal persons thereafter incurred
by them.

13.9 Dissolution of the Creditors’ Committee

On the Effective Date, any Creditors’ Committee@pted in the Chapter
11 Cases shall be dissolved and the members tharathioe released and discharged of
and from all further authority, duties, responsiigis and obligations related to and
arising from and in connection with the ChapterCEkes, and the retention or
employment of such Creditors’ Committee’s attorn@gsountants and other agents, if
any, shall terminate other than for purposes diliilg and prosecuting applications for
final allowances of compensation for professiomal/iges rendered and reimbursement
of expenses incurred in connection therewith, @éhdefviewing and objecting to the
applications of other parties for the allowanceahpensation for professional services
rendered and reimbursement of expenses incurreghinection therewith.

13.10 Expedited Tax Determination

The Debtors and the Reorganized Debtors are amdtbto request an
expedited determination of taxes under sectionth0&i(the Bankruptcy Code for any or
all returns filed for, or on behalf of, the Debtdos any and all taxable periods (or
portions thereof) ending after the Commencemeng Brabugh and including the
Effective Date.

13.11 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.

13.12 Substantial Consummation

On the Effective Date, the Plan shall be deemdzktsubstantially
consummated under sections 1101 and 1127(b) @dahkruptcy Code.

13.13 Severability of Plan Provisions

In the event that, prior to the Confirmation Datry term or provision of
this Plan is held by the Bankruptcy Court to bealid; void or unenforceable, the
Bankruptcy Court shall have the power to alter iawerpret such term or provision to
make it valid or enforceable to the maximum exfeatticable, consistent with the
original purpose of the term or provision held &ibvalid, void or unenforceable, and
such term or provision shall then be applicablalesed or interpreted. Notwithstanding
any such holding, alteration or interpretation, tmainder of the terms and provisions
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of the Plan shall remain in full force and effentiashall in no way be affected, impaired
or invalidated by such holding, alteration or iptetation. Notwithstanding the
foregoing, in such case, the Plan may only be omefil without that clause or provision
at the request of the Debtors and with the consftfie Steering Committee, which
consent shall not be unreasonably withheld or @éelayhe Confirmation Order shall
constitute a judicial determination and shall pdevihat each term and provision of the
Plan, as it may have been altered or interpreteg@ordance with the foregoing, is valid
and enforceable in accordance with its terms.

13.14 Governing Law

Except to the extent that the Bankruptcy Code bemtederal law is
applicable, or to the extent an exhibit to the RiaRlan Supplement provides otherwise
(in which case the governing law specified thestiall be applicable to such exhibit),
the rights, duties, and obligations arising untier®lan and the Plan Documents shall be
governed by, and construed and enforced in accoedaith, the laws of the State of
New York without giving effect to its principles obnflict of laws.

13.15 Notices

All notices, requests and demands to or upon th#dde or the Steering
Committee shall be in writing (including by e-maidnsmission) to be effective and,
unless otherwise expressly provided herein, skeatldemed to have been duly given or
made when actually delivered or, in the case atadiy e-mail transmission, when
received and telephonically confirmed, addressddlkmsvs:

If to the Debtors:

U.S. Shipping Partners L.P.
399 Thornall Street, 8th Floor
Edison, New Jersey 08837
Telephone: (732) 635-2700
Facsimile: (732) 635-1918
Attn: Ronald O’Kelley
rokelley@usslp.com

-and -

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Attn:  Stephen Karotkin and Robert F. Jordan
stephen.karotkin@weil.com
robert.jordan@weil.com
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-and —

Weil, Gotshal & Manges LLP
700 Louisiana Street, Suite 1600
Houston, Texas 77002
Telephone: (713) 546-5000
Facsimile: (713) 224-9511

Attn: Alfredo R. Pérez
alfredo.perez@weil.com

-and —

Fulbright & Jaworski L.L.P.
666 Fifth Avenue

New York, New York 10103
Telephone: (212) 318-3000
Facsimile: (212) 318-3400
Attn:  Roy L. Goldman
rgoldman@fulbright.com

If to the Steering Committee, to:

Pillsbury Winthrop Shaw Pittman LLP
1540 Broadway

New York, NY 10036

Facsimile No.: (212) 858 1500

Attn: Leo Crowley
leo.crowley@pillsburylaw.com

If to the Administrative Agent, to:

Kaye Scholer LLC

425 Park Avenue

New York, New York 10022

Facsimilie number.: (212) 836 6360

Attn: Mark F. Liscio, Esq. and Madlyn Primoff, Esq.
mliscio@kayescholer.cormprimoff@kayescholer.com

13.16 Consent

Whenever this Plan provides that consent of theoB&epresentatives,
the Second Lien Representative or the Steering Gtieamns required, (i) such consent
shall not be unreasonably withheld or delayed,(@hduch consent may, but does not
have to be, in the form of an e-mail to the Debtoosinsel.
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13.17 Section Headings

The section headings contained in the Plan areeference purposes only
and shall not affect in any way the meaning orrpretation of the Plan.

13.18 Conflict between Plan, Disclosure Statement and ®Pla
Documents

€)) In the event of any conflict between the terms prabisions in the
Plan and the terms and provisions in the DiscloStagement, the terms and provisions
of the Plan shall control and govern.

(b) In the event of any conflict between the terms prabisions in the
Plan and the terms and provisions in the New Secleem Loan Facility, the
Shareholders’ Agreement, the New Organizationalubeents or any other Plan
Document, the terms and provisions of the New Stilierm Loan Facility, the
Shareholders’ Agreement, the New Organizationalubeents or any other Plan
Document, as applicable, shall control and govern.

13.19 Payment of Fees and Expenses

(@  The Debtors shall pay in cash, without interesttrenEffective
Date, in each case to the extent not reimburseat pnior to the Effective Date, without
the necessity of filing a fee application or anlyastapplication of any kind or nature with
the Bankruptcy Court:

(1) the fees and reasonable out-of-pocket expensdading,
without limitation, reasonable fees and expensegtofneys and advisors) incurred by,
and administration fees payable to, (i) the Adntratsve Agent in their capacity as
administrative agent under the First Lien Creditedment, and (ii) the Collateral Agent;

(2)  the prepetition and postpetition fees and expeokd§
Pillsbury Winthrop Shaw Pittman LLP, counsel to thairman of the Steering
Committee, up to a maximum of $650,000, (ii) thédnture Trustee, including
administrative and professional fees and experselsiding the fees and expenses of
Seward &Kissel LLP as primary Indenture Truste@srtsel), (iii) Bracewell & Giuliani
LLP, counsel to the Second Lien Representativespedial co-counsel to the Indenture
Trustee, up to a maximum of $450,000 (includinghimitsuch $450,000 reimbursement
of the fees and expenses of Blank Rome LLP asa&p®eairitime counsel to Second Lien
Representative, up to a maximum amount of $15,G00);

(b) the fees and expenses of counsel to the Senioré&ktanders
incurred in connection with the documentation & Mew Secured Term Loan Facility,
which counsel shall be chosen by the Senior Reptatsees and reasonably acceptable
to USSP; and
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(© Reorganized USSP shall pay the reasonable feesxaethses of
Pillsbury Winthrop Shaw Pittman LLP and BracewelG8uliani LLP (if any) which are
necessarily incurred on and after the Effectiveelatconnection with the consummation
of the Plan.
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Dated: July 10, 2009
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Respectfully submitted,

U.S.SHIPPINGPARTNERSL.P.
U.S.SHIPPINGOPERATINGLLC

US SHIPPING GENERAL PARTNERLLC
ITB BALTIMORE LLC

ITB GROTONLLC

ITB JACKSONVILLE LLC

ITB MoBILELLC

ITB NEWYORKLLC

ITB PHILADELPHIA LLC
USSCHARTERING LLC
USCSCHEMICAL CHARTERING LLC
USCSCHEMICAL PIONEERINC.
USCSCHARLESTONCHARTERING LLC
USCSCHARLESTONLLC
USCSATB LLC

USSATB 1LLC

USSATB 2LLC

USSATB 3LLC

USSATB4LLC

USCSSEA VENTURELLC
USSM/V HousTONLLC
U.S.SHIPPING FINANCE CORP.
USSPRODUCTMANAGER LLC
USSJV MANAGER INC.
USSPCHOLDING CORP.
USSPRODUCTCARRIERSLLC
USSVESSELMANAGEMENT LLC

By: /s/Ronald L. O’'Kelley
Name: Ronald L. O’Kelley
Title: President and
Chief Executive Officer
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