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BY HAND DELIVERY RECEIVED

oCT 29 2002
Ms. Marlene H. Dortch Policy Division 0CT18 2002
Secretary international Bureau ..,
.. . : Com
Federal Communications Commission omzo&mzhmmm%%ﬁzg%

445 Twelfth Street, SW.
Washington, D.C. 20554

Re: Transfer of Control of International Section 214
Authority of Interstate FiberNet, Inc. and ITC*DeltaCom
Communications, Inc., File Nos. ITTC-T/C-20020813-00471
and ITC-T/C-20020917-00470

Dear Ms. Dortch:

Interstate FiberNet, Inc. (“‘FiberNet”) and ITC”DeltaCom
Communications, Inc. (‘DeltaCom”), by their attorneys, hereby supplement the
record in the above-referenced proceedings. Specifically, FiberNet and DeltaCom
certify that the plan of reorganization of their parent corporation, ITC*DeltaCom,
Inc. has been confirmed. See In re ITC”DeltaCom, Inc., Case No. 02-11848 (MFW),
Findings of Fact, Conclusions of Law and Order Confirming the Plan of
Reorganization of ITC*DeltaCom, Inc. Bankr. D. Del. October 17, 2002). A copy of
the confirmation order (without exhibits) is attached.
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Please address

Attachment

cc: George Li
. Belinda Nixon

any questions regarding this matter to the undersigned.

Respectfully submitted,

Karis A. Hastings

Counsel for Interstate FiberNet, Inc. and
ITC”DeltaCom Communications, Inc.



ORIGINAL RECEIVED

0CT 2 9.2002
IN THE UNITED STATES BANKRUPTCY COURT
Policy Division
FOR THE DISTRICT OF DELAWARE International Bureau

In re: Chapter 11

ITCADELTACOM, INC., Case No. 02-11848 (MFW)

Re: Docket No. 84
Debtot.

S

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE
PLLAN OF REORGANIZATION OF ITCADELTACOM, INC.

[TC*DeltaCom, Inc. (“ITC DeltaCom” ot the “Debtor™), as debtor and debtor in
possession, having filed its voluntary petition for relief under chapter 11 of title 11 of the United
States Code (the “Bankrupicy Code”) on Junc 25, 2002 (the “Petition Date”); the Debtor having
filed on August 23, 2002 the Debtor’s Firsl Amended Plan of Reorganization, as revised (the
“Plan”} and thc First Amended Disclosure Statement, as revised, dated Angust 23, 2002, in
accordance with sections 1125 and 1126(b) of the Bankruptcy Code (the “Disclosure
Statement”); this Court having entered an order on August 26, 2002, approving the Disclosure
Statement and the Debtors’ solicitation and ballot tabulation procedures; the Debtor having
distributed the Plan and the Disclosure Statement to all holders of Claims' or Equity Interests
entitled to vote under the Plan together with ballots to accept or reject the Plan on or about
September 3, 2002; the Debtor having filed on September 20, 2002 the Affidavit of Service of
Kenneth L. Altman attesting that a packet of solicitation matcrials was served upon each

impaircd Class of Claims or Equity Interests entitled to voie to accept or rcject the Plan (the

: Unless otherwise speciticd, capitalized terms and phrases used herein have the meanings assigned to them in

the Plan.
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“Solicilation Package Affidavil of Service™); the Debtor having filed on October 4, 2002, a
Certification by the Voting Agent of Tabulation of Votes Concerning the Plan of Reorganization
(the “Voting Certification™) certifying that all impaired Classes voting on the Plan prior to the
Petition Date voted to accept the Plan; the Court having fixed Qctober 10, 2002 at 3:00 p.m. as
the datc and timc of a hcaring pursuant to section 1129 of the Bankruptcy Code to consider
confirmation of the Plan and approval ol the Ummo_oﬁ_wo Statement (the “Confirmation Hearing”);
the Debtor having filed on Scptember 5 and 26, 2002, the Affidavil of Service of Lawrence
Merrilield, Jr., the Declaration of Service of Lawrence Merrifield, Jr., and the Affidavit of
Service of Vickie L. Shaw, certifying that a notice of non-voting status and a copy of the notice
of the Confirmation Hearing was served upon all members of Classes not entitled to vote
(collectively, the “Non-Voting Siatus Affidavits of Scrvice”); the Debtor having filed

Certificates of Publication by Gary Motris of The Wall Street Journal and Donna McDuffic of

The Atlanta Journal-Constitution on September 11, 2002, cerlifying the publication of the Notice

of Hearing to Consider Confirmation of the Plan in The Wall Strcet Journal and The Atlanta

Journal-Constitution (together, the “Certificates of Publication™); this Courl having rcvicwed the

Plan, the Disclosure Statement, and the Debtor’s Memorandum of Law in Support of
Confirmation of Debtor’s Plan of Reorganization, filed on October 4, 2002 (the “Confirmation
Memorandum™), and all filed objections and responses to, and statements and comments
regarding, confimmation of the Plan; the Confirmation Hearing having commenced on October
10, 2002 at approximately 3:00 p.m.; this Court having heard the statements of counsel at the
Confirmation Hearing; (his Court having considered all evidence presented at the Confirmation
Hearing; this Court having taken judicial notice of the papers and plcadings on file i the above- |
captioned chapter 11 case; and it appearing 1o this Court that () noticc of the Confirmation
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Hearing and the opportunity of any party in interest to object to confirmation of the Plan were
adequate and appropriate as to all parties to be affected by the Plan and the transactions
contemplated thereby and (b} the legal and factual bases set forth in the Confirmation
Memorandum and presented at the Confirmation Heuring establish just causc for the relief
granted herein; this Court hereby makes the following Findings of Fact, Conclusions of Law, and
Order (the “Confirmation Order”):

L FINDINGS OF FACT.
A Jurisdiction, Venue and Other Matters.

1. Findings of Fact and Conclusions of Law. This Confirmation Order

constitutes this Court’s findings of fact and conclusions of law under Federal Rule of Civil
Procedure 52, as made applicable by Bankruptcy Rules 7052 and 9014. Any and all findings of
fact shall constitute findings of fact even if they arc stated as conclusions of law, and any and all
conclusions of law shall constitute conclusions of law even if they are stated as findings of fact.

2 Jurisdiction. On the Petition Date, the Debtor commenced its chapter 11
case in good faith by filing a voluntary petition for relief under chapter 11 of the Bankruptcy
Code. The Debtor was and is qualified to be a debtor under section 109 of the Bankruptey Code.
This Court has subject matter jurisdiction over the proccedings pursuant to 28 U.S.C. § 1334
This 15 a core procecding pursuant to 28 U.8.C. § 157(b}(2)(L). The Court can cxcrcise its
subject matter jurisdiction pursuant to 28 U.S.C. § 157(b)(1).

3. Venue. The Debtor is a Delaware corporation. Accordingly, venue in the
District of Delaware was proper as of the Petilion Date and continues to be proper pursuant to 28

U.S.C. §§ 1408 and 1409.
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4. Judicial Notice. This Court takes judicial notice of the docket of this
chapter 11 case maintuined by the Cletk of the Bankruptcy Court and/or its duly-appointed
agent, including, without limitation, all pleadings and other documents filed, all orders entered,
and evidence and argument made, proffered, or adduced at the hearings held before the Court
during the pendency of this chapter 11 case, including, but not limitcd to, the hearing to consider

the adequacy of the Ihsclosure Statement.

5, Burden of Proof. The Debtor has the burden of proving the clements of

sections 1129(a) and (b) of the Bankruptcy Code by the preponderance of the evidence and it has
met that burden as further found and determined herein.

6. Transmittal and Mailing of Materials; Notice. The Disclosure Statement,
the Plan, the Ballots, and the notices of the Confirmation Hearing, which were transmitted and
served as set forth in the Solicilation Package Affidavit of Service, and the Non-Voting Status
Aflfidavits of Scrvice (collectively, the “Affidavits of Service”) have been transmitted and
served, and such trangmittal and scrvice was sufficient, and no other or further notice is or shall
be required.

7: Voting. Voles to accept and rcject the Plan have been solicited and
tabulated fairly, in good faith, and in a manner consistent with (he Bankruptcy Code, the
Bankruptey Rules and indusiry practice.

B. Compliance with the Applicable Requircments of Section 1129 of the Bankruptcy
Code.

Section 1129(a)(1) -- Compliance of the Plan with Applicable Provisions

1.

of the Bankruptcy Code.

a. The Plan complies with all, and is not inconsistent with the, applicable
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provisions of the Bankruplcy Code as required by scction 1129(a)(1) of the Bankruptcy Code,
including, without limitation, scctions 1122 and 1123 of the Bankruptey Code. Pursuant to
sections 1122(a) and 1123(a)(1) of the Bankruptcy Codc, Scetion 3 of the Plan designates
Classes of Claims and Equity Interests, other than Administrative Expensc Claims and Priority
Tax Claims. As required by section 1122(a), each Class of Claims and Interesls contains only
Claims or Interests that are substantially similar to the other Claims or Inierests within the Class.

b. Pursuant to scctions 1123(a)(2) and (3) of the Bankruptcy Code, Sections
4 and 5 of the Plan specify all Claims and Equity Intcrests that are not impaired and specify the
treatment of all Claims and Equity Interests that are impaired. Pursuant to section 1123(a)(4) of
the Bankruptcy Code, Section 4 of the Plan also provides the same treatment for each Claim or
Equity Interest within a particular Class.

C Pursuant to scction 1123(a)(5) of the Bankruptcy Code, the Plan provides
adequate means for the Plan’s implementation. The Debtor will have, immediatcly upon the
effectiveness of the Plan, sufficient cash to make all payments required to be made on the
Effective Date pursuant to the terms of the Plan, Morcover, Section 6 and various other
provisions of the Plan specifically provide adequatc means for the Plan’s implementation,
including, without limitation: (a) the issuance and distribution of the New Common Stock, the
Convertible Preferred Stock and the New Warrants; (b) the modification of the Credit
Agreement; (¢) the satisfaction and cancellation of the Senior Note Claims, the Subordinated
Note Claims, the Old Preferred Stock Interests and the Old Common Stock Interests; and (d) the
adoption of the New Charter and New By-Laws of the Reorganized Debtor.

d. Section 6.8 ol the Plan provides for the inclusion in thc New Charter of all
provisions required to be included in the charter of a debtor under section 1123(a)(6) of the
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Bankruptcy Code. The form of the New Charter and New By-Laws have been filed with this
Court as exhibits to the Plan. Scction 6.7 of the Plan provides for the selection of the initial
directors and the appointment of the initial officers of the Reorganized Debtor. As required by
scction 1123(a)(7) of the Bankruptcy Code, (a) the Debtor has selected the initial officers and
directors in a manner consistent with the interesis of the holders of Claims and Equity Interesis
and with public policy, and (b) the manner in which succcssor officers and directors will be
chosen as set forth in the New Chartcr and Ncw By-Laws is also consistent with those interests
and with public policy.

c. The Plan is dated and identifies the entities submitling it as proponcnts,

thercby satisfying Bankruptcy Rule 3016(a).

Provisions of the Bankruptcy Code. The Debtor, as the proponent of the Plan, complied with all

applicable provisions of the Bankruptcy Code as required by section 1129(a)(2) of the
Bankruptcy Code including, without limitation, sections 1125 and 1126 of the Bankruptcy Code
and Bankruptcy Rules 3017, 3018 and 3019. The Disclosure Stalement and the procedures by
which the ballots (and master ballots) for aceeptance or rejection of the Plan were solicited and
tabulated were fair, properly conducted and it accordance with Bankrupiey Rules 3017 and 3018
and section 1126(b) of the Bankruptcy Code.

3. Section 1129(a)(3) -- Proposal of the Plan it Good Faith., The Debtor

proposed the Plan in good faith and not by any means forbidden by law. Consistent with the
overriding purpose of chapter 11 of the Bankruptcy Code, the Plan is designed to allow the
Deblor to reorganize by providing it with a capital structure that will allow it to satisfy its
obligations with sufficient liquidity and capital resources to conduct its busincss. Moreover, the
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Plan itself, and the process leading to its fonmulation, provide independent evidence of the
Debtor’s good faith.

4. Section 1129(a)(4) -- Bankruptcy Court Approval of Certain Paymients as

Reasonable. Pursuant to scction 1129(a)(4) of the Bankruptcy Code, any payment made or
promised by the Debtor or by any person issuing securities or acquiring property under the Plan,
for services or for costs and expenses in, or in connection with, this chapter 11 case, or in
commection with the Plan and incident to this chapter 11 case, has been disclosed to this Court.
Any such payment made before confirmation of the Plan is rcasonable. Any such payment to be
fixed after confirmation of the Plan is subject to the approval of this Court as rcasonable.

5, Section 1129(a)(5) -- Disclosure of Identity of Proposcd Management,

Compensation of Insiders and Consistency of Management Proposals with the Interests of

Creditors and Public Policy. Pursuant to section 1129(a)(5) of the Bankruptey Code, the Debtor

has disclosed the identily and affiliations of the proposed directors of the Reorganized Debtor (in
the Notice of Disclosure of Identity of Officers and Directors of the Reorganized Debtor
Pursuant to Section 1129(a)(5) of the Bankruptcy Code, filed on October 2, 2002), the manner in
which directors were chosen and the identity and compensation of insiders who will be cmployed
or retained by the Reorganized Debtor, if any. The appointment or continuance of the terms of
the proposed directors and officers is consistent with the interests of the holders of Claims and
Equily Interests and with public policy.

6. Section 1129(a)}6) — Governmental Regulatory Control Over Rale

Changes. With respect to the requirements of section 1129(a)(6) of the Bankruptcy Code, the
Plan does not provide for any changes in rates over which any governmenial regulatory

commisgion has jurisdiction.
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7. Section 1129(a)7) - Best Interests of Creditors and Holders of Equity

Interesis. With respect to each impaired Class of Claims or Equity Interests, cach holder of a
Claim or Equity Interest in such Class has accepted the Plan or will receive or retain under the
Plan on account of such Claim or Equily Tnierest properly of a value, as of the Effective Date,
that is not less than the amount such holder would receive or retain if the Debtor were liquidated
on the Effective Date under chapter 7 of the Bankruptcy Code.

8. Section 1129(a)(8) -- Acccptance of the Plan by Each Impaircd Class.

a. Pursuant to sections 1126 and 1129(a)(8) of the Bankruptcy Code,

(a) as indicated in Scctions 4 and 5 of the Plan, Classes 1, 3 and 5 are unimpaired and (b) as
indicated in the Voting Certification, each impaired Class entitled to vote (Classes 2, 4, 6, 7 and
8) accepted the Plan pursuant to section 1126(c) of the Bankruptcy Code. Because the Plan
provides that the holders of Class 9 (Other Equity Interests) will not receive or retain any
property on account of such Equily Interests, such Class is deemed to have rgjecied the Plan
pursuant to section 1126(g) of the Bankruptcy Code. The Plan does not discriminate unfairly,
nor it is unfair or inequitable with respect to Class 9 pursuant to scction 1129(b)(2)(B)(ii) of the
Bankruptcy Code in that no holder of any Claim or Equity Interest junior (o Class 9 will receive
or retain any property under the Plan. Therefore, notwithstanding the non-compliance with
section 1129(a)(8) of the Bankruptcy Code as to Class 9, the Plan is confirmable becausc, as
more fully set forth in Section L. B.14 of this Confirmation Order, the Plan satisfies section
1129(b)(1) of the Bankruptcy Code with respect to Class 9.

b. The provisions of the Plan with respect to the holders of the unimpaired

Claims in Classes 1, 3 and 5 are fair and appropriate.
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9. Section 1129(aX(9) - Treatmenti of Claims Entitled to Priority Pursuani to

Section 507(a) of the Bankruptey Code. The Plan provides for treatment of Administrative

Claims, Priority Tax Claims and Claims cntitled to priority pursuant to sections 507(a)(3)~(7) and
507(a)(9) of the Bankruptcy Code in the manner required by section 1129(a)(9) of the

Bankrupiey Code.

10. Section 1129(a)10) -- Acceplance by at Least One Impaired Class., As

required by section 1129(a)(10) of the Bankruptcy Code and as indicated in the Voting
Certification, at least one Class of Claims or Equity Interests thai is impaircd under the Plan has

accepted the Plan, excluding votes cast by insiders.

11, Section 1129(a)(11) -- Feasibility of the Plan. The Plan is feasible. The

Dcbtor has demonstrated that confirmation of the Plan is not likely to be followed by the
liquidation, or the need for further financial reorganization, of the Debtor, the Reorganized
Debtor or any successor to the Reorganized Debtor. The Plan, thereforc, complies with section
1129(a)(11) of the Bankruptcy Code.

-- Payment of Bankruptcy Fees. Tn accordance with

12. Section 1129(a)}(12

section 1129(a)(12) of the Bankruptey Code, Section 13.1 of the Plan provides for the payment
of all fees payable under 28 U.S.C. § 1930, as determined by the Court at the Confirmation
Hearing, on the Effective Date.

13, Section 1129(a)(13) -- Retiree Benefits. In accordance with section

1129(a)(13) of the Bankruptcy Code, Section 13.5 ol the Plan provides for the continuation afier
the Effective Date of all retiree benefits (if any), as that term is defined in section 1114(a) of the
Bankruptcy Code, to the extent required by section 1129(a)(13) of the Bankruptey Code and in
accordance with the contract or program giving risc to any such retiree benefits.

9
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14.  Section 1129(h) -- Confirmation of the Plan Qver Nonacceptance of

Tmpaired Classes. All requircments of section 1129(b) of the Bankruptcy Code have been

satisficd. Pursuant to section 1129(b)(1) of the Bankruptcy Code, the Plan is confirmed
notwithstanding that, contrary to section 1129(2)(8) of the Bankruptcy Code, the holders of Class
9 (Other Equity Intcrests) are impaired and such holders are deemed to have rejected the Plan.
The Plan does not discriminate unfairly and is fair and equitable with respect to the holders of
Class 9 Other Equity Interests. The holders in Class 9 (Other Equity Interests) would not reccive
ot retain any property on account of their Equity Interests in a liquidation under chapter 7 of the
Bankruptcy Code and no holder of any Claim or Equity Interest junior to Class 9 (Other Equity
Intcrests) will receive or retain any property under the Plan on account of such junior Claim or
Equity Interest.

15.  &ection 1129(d) -- Principal Purpose of Plan, The principal purpose of the

Plan is not the avoidance of taxes or the avoidance of the application of section 5 ol the
Securities Act of 1933, amended (the “Seccuritics Act™), and no governmental entity has filed any

objection asserting such avoidance.

16.  Good Faith Solicitation {11 U.S.C. § 1125(e}). Based on the record before

the Bankruptcy Court in this chapter 11 case, the Debtor, cach of the members of the Unofficial
Notcholders’ Committee and the Credilors’ Committee and cach of their respective affiliates,
directors, officers, employees, agents, financial advisors, investment bankers, attormeys, and
othet professionals have acted in “good faith” within the meaning of section 1125(¢) of the
Barnkruptcy Code in compliance with the applicable provisions of the Bankruptey Code and
Bankruptcy Rules in connection with ali their respective activities relating to the solicitation of
acceptances (o the Plan and their participation in the activities described in section 1125 of the
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Bankruptcy Code, and are entitled o the protections afforded by section 1125(¢) of the
Bankrupicy Code and the exculpation provisions set forth in Section 7.10 of the Plan.

17. Bondholder Litigation Claims and Stockholder Litigation Claims, Based

upon the claims register in this case, there are no Bondholder Litigation Claims or Stockholder

Litigation Claims in this Chapter 11 Case.

18.  Assumption and Rejcction. Scction 9 of the Plan govermng the

assumption and rejection of exccutory contracts and unexpired leases satisfies the requirements
of section 365 of the Bankruptcy Code. Pursuant to Section 9,1 of the Plan, the Debtor will
assuine, as of the Effective Dale, all executory contracts and unexpired leases to which the
Dcbtor is a party, except for any executory contract or unexpired lcasc that, prior to the Effective
Date, (a) has been assumed or rejected pursuant to Final Order of the Bankruptey Court, (b) is
included on the Contract Rejection Schedule or (¢} is the subject of a separate then-pending
motion filed under scction 365 of the Bankruptcy Code by the Debtor.

C. Modifications to the Plan.

The Plan (including all exhibits thereto) as annexed herelo as Exhibit “1™ has
been modified to provide for clarifications and other non-material technical changes pursuant to
section 1127 of the Bankruptcy Code. All parties are hercby deemed to accept the Plan as
modified. Seclion 13.2 of the Plan reserved the Debtor’s right to make such modifications
without resolicitation. The modifications are non-material and do not adversely affect any

parties in interest and do not require resolicitation of acceptanccs.
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D. Satisfaction of Conditions to Cenfirmation.
Each of the conditions precedent (o the entry of this Confirmation Order, as set
forth in Section 10.1 of the Plan, has been satisfied by the Debtor or waived pursuant to the terms
of the Plan.

IL. CONCLUSIONS OF LAW.
A, Jurisdiction and Venue.

1. This Court has subject matter jurisdiction over this proceeding pursuant to
28 U.S.C. § 1334. This is a corc proceeding pursuant to 28 U.S.C. § 157(b)(2)(A). The Court
can exercise its subject malter jurisdiction pursnant to 28 U.S.C. §157(b)(1). The Debtor was
and is qualificd to be a debtor under section 109 of the Bankruptey Code.

2. Venue in the District of Delaware was proper as of the Petition Date and
continues to be proper under 28 U.S.C. §§ 1408 and 14089.

B. Exemptions From Sccuritics Laws.

1. The Debior, each of the members of the Unofficial Noteholders’
Committce and the Creditors’ Committee and each of their respective affiliates, directors,
officers, employees, agents, financial advisors, investment bankers, attorneys, and other
professionals have acted in “good faith” within the meaning of scction 1125(e) of the Bankruptey
Code in compliance with the applicable provisions of the Bankruptcy Code and Bankruptcy
Rules in connection with all their respective activities relating to the solicitation of acceptances
to the Plan and their participation in the activities described in scction 1125 of the Bankruptcy
Code, and are entitled lo the protections afforded by section 1125(€) of the Bankruptcy Code.
Accordingly, pursuant to section 1125(e) of the Bankruptcy Code, none of these parties that

parficipaied in (i) the Debtor’s transmittal of Plan solicitation materials, as deseribed above, (ii}
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1as

the solicitation of acceplances of the Plan or (iii) the offer, issuance, sale or purchase of any
seeurity offered or sold undcr or in connection with the Plan, shall be liable, on account of such
aclions or such participation, for any violation of any applicable law, rule or regulation
governing the solicitation of acceptance or rejection of the Plan or the offer, tssuance, sale or
purchase of securities.

2 Pursuant to section 1145(a)(1) of the Bankruptcy Code, the offer and sale
by the Debtor, the Reorganized Debtor or the Disbursing Agents (if any are appointed) pursuant
to the Plan and Disclosure Statemnent (and the solicitation thercunder) of the New Common
Stock, the Convertible Preferred Stock and the New Warrants and any othcer securities offered or
sold under or in connection with the Plan shall be cxcmpt from section 5 of the Securities Act
and any slale or local law requiring rcgistration for the offer or sale of a security or registration
or licensing of an issucr of, underwriter of, or broker or dealer in, a security.

3. Pursuant to section [145(a)(2) of the Bankruptcy Code, the offer and salc
by the Debtor or the Reorganized Debtor of the New Common Stock through and upon the
conversion of the Convertible Preferred Stock issucd in the Rights Offering and through and
upon the exercise of the New Warrants issued in the Rights Offering shall be exempt from
section 5 of the Securities Act and any other state or local law requiring registration for the offer
or sale of a security or registration or licensing of an issuer of, underwriter of, or broker or dealer
in a security.

4, Pursuant to and to the fullest cxtent permitted under section 1145 of the
Bankruptcy Code, the resale of any of the securities referenced in Sections ILB.2 and ILB.3 of
this Confirmation Order shall be cxempt from section 5 of the Securities Act and any state or
local law requiring registration prior to the offcring, issuance, sale or distribution of sccurities.
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G Compliance with Section 1129 of the Bankruptcy Code.,

As set lorih in Section I.B of this Confirmation Order, the Plan complies with the

applicable requirements of section 1129 of the Bankruptcy Code.
L; Approval of the Releases, Compromises, Settlements, Discharges and Injunctions.

Pursuant to section 1123(b)(3) of the Bankruptcy Code and Bankruptey Rule
9019(a), the settlements, compromises, releases, discharges and injunctions set forth in the Plan,
including, without limitation, the settlements, compromises, releases, discharges and injunctions
set forth in Scctions 11.6 and 11.7 of the Plan and implemented by this Confirmation Order,
hereby are approved as fair, equitable, reasonable and in the best interests of the Debtor, the
Reorganized Debtor and its estate, creditors and equity security holders and the seitlement or
compromise of all claims or controversies sct forth in Section 6.3 of the Plan rclating to the
termination of all contractual, legal and equitable subordination rights that any holder may have
with respect to any distribution to be made pursuant to the Plan, is in the best intcrests of the
Debtor, its estate, creditors and equity security holders.

= Agreements and Other Documents.

Pursuant to section 1142(b) of the Bankruptcy Code and Seclion 303 of the
General Corporation Law of the state of Delaware, no action of the directors or stockholders of
the Debtor or the Reorganized Debtor will be required (i) to authorize them (ot any of their
officers, employees or agents acting on their behalf) to effectuate and carry out the Plan or any
orders of thig Courl relating thereto, (i) to consummate the transactions contemplated by the
EME,En_umm&o@:nomﬁmﬁoEoﬁonmzoro&Em,o;_:.c8B_Soﬂaomd%o?nnmoaozoh.gwﬂm

contemplaled by the Plan, the Disclosure Statement or such orders as may be necessary or

appropriate to fully effectuate the intents and purposes thereof, and all such actions and things
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hereby are or will be deemed to have been taken or done with like effect as if they had been
authorized and approved by unanimous actions of the directors and the stockholders of the

Deblor and the Reorganized Debtor.

II. ORDER.
A Confirmation of the Plan and Notice of Confirmation Hearing.
L. The record of the Confirmation Hearing is hereby closed.
2, The Plan (including all exhibits thereto) which is attached as Exhibit *17

to this Confirmation Order and which is incorporated herein by reference is hereby approved and
confirmed in all respects pursuant to section 1129 of the Bankruptcy Code. The modifications to
the Plan which are reflected in the Plan attached as Exhibit “1" hereto are hereby approved
pursuant to section 1127 of the Bankruptcy Code and Bankruplcy Rule 3019.

3. If there is any direct conflict between the terms of the Plan and the terms
of this Confirmation Order, the terms of this Confirmation Order shall control. The provisions of
the Confirmation Order are integrated with each other and arc non-severable and mutually
dependent unless expressly stated by further order of this Court. All objections and responses to,
and statements and comments regarding, the Plan, 1o the extent they have not been withdrawn
prior to entry of this Confirmation Order or are not cured by the relief granted herein, are hereby
expressly overruled and deemed withdrawn with prejudics,

4. The Debtor, Rcorganized Debtor and each other appropriate party arc
hereby authorized and directed to take all actions necessary or appropriate to enter into,
implement and consummate the contracts, instruments, releases, leases, indentures and other
agreements created in connection with the Plan (including, without limitation, the amendment

and restatement of the Credit Agreement and the instruments and agreements (including the
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notes, guaranties, security agreements and pledge agreements contemplated thereby) referred to
therein and the instruments governing and representing the Convertible Preferred Stock and the
New Warrants, and the transactions contemplated by the Purchase Agreements (collectively, the
“Plan Documecnts™)), all of which Plan Documents arc hereby approved, and to take such other
steps and perform such other acts as may be necessary to implement and effectuate the Plan, and
arc further authorized and directed to execute and deliver any instrumeni and perform any other
act thal is necessary for the consummation of the Plan, including the implementation of the Plan
Documents, in accordance with section 1142(b) of the Bankruptey Code.

5. Pursuant to section 1145(2a)(1) ol the Bankmptcy Code, the offer and sale
by the Debtor, the Reorganized Debtor or the Disbursing Agents (if any are appointed) pursuant
to the Plan and Disclosure Statement (and the solicitation thereunder) of the New Common
Stock, the Convertible Preferred Stock and the New Warrants and any other securities offered or
s0ld under or in connection with the Plan shall be exempt from section 5 of the Secunties Act
and any state or local law requiring registration for the offer or sale of a security or rcgistration
or licensing of an issuer of, underwriter of, or broker or dealer in, a security.

6. Pursuant to scction 1145(a)(2) of the Bankruptey Code, the offer and sale
by the Debtor or the Reorganized Debtor of the New Common Stock through and upon the
convergion of the Convertible Preferred Stock issued in the Rights Offering and through and
upon the exercise of the New Warrants issued in the Rights Offering shall be exempt from
section 5 of the Securities Act and any other state or local law requiring registration for the offer
ot sale of a security or registration or licensing of an issuer of, underwriter of, or broker or dealer

in, a sccurity.
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7. Pursuant to, and to the fullesi extent permiited under, section 1145 of the
Bankruptcy Code, the resale of any of the securities referenced in Sections IILA.5 and IIL. A.6 of
this Confirmation Order shall be cxempt from section 5 of the Securilies Act and any state or
local law requiting registration prior to the offering, issuance, salc or distribution of sccurities.

8. As established through the Affidavits of Service and the Certificates of
Publication, the Debtor provided good and sufficient notice of the Confirmation Hearing and the
deadline for filing and scrving objections to the Plan and Disclosure Statement, which notice is
hereby approved. |

2. This Confirmation Order shall be effcctive upon the date of its entry and
the requircment that this Confirmation Order be stayed for a period of ten days under Bankruptcy

Rule 3020(¢) shall not apply.

B. Effects of Confirmation.

Ls Unimpaired Claims. All Administrative Claims, Priority Tax Claims and

Class 1, 3 and 5 Claims are not impaired by the Plan in accordance with section 1124 of the
Bankruptcy Code. Neither the Plan nor this Confirmation QOrder shall be construcd as altcring in
any way the legal, cquitable or contractual rights of the holders of unimpaired Claims. Excepl as
otherwise provided in the Plan, nothing under the Plan or this Confirmation Order shall affect the
Deblor’s or Reorganized Debtor’s rights and legal and equitable defenscs with respect to any
unimpaired claims, including, but not limited to, all rights in respect of legal and equitable
defenses to sctolfs or recoupments against unimpaired claims.

2. Infunctions and Stays Remain in Effect Until the Effective Date. All

injunctions and stays in effect on the Confirmation Date pursuant to sections 105 and 362 of the
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Bankruptcy Code or otherwise shall remain in full force and effect untit the Effective Date of the
Plan, except that nothing herein shall bar the filing of financing documents in connection with
the implementation of the Plan Documents or the taking of such other actions as are necessary to
effectuate the transactions contempliled by the Plan or by this Confirmation Order.

C. Matters Relating to Implementation of the Plan,

L. Binding Effect. Immediately upon the entry of this Confirmation Order,
the terms of the Plan hereby are deemed binding upon the Debtor, Reorganized Debtor, any and
all holders of Claims or Equity Interests (irrespective of whether such Claims or Equity [nterests
are impaired under the Plan or whether the holders of such Claims or Equity Interests accepted or
arc deemed to have accepted the Plan), any and all nondebtor parties to executory contracts and
unexpired leases with the Deblor and the respective heirs, executors, administrators, successors
ot assigns, il any, ol'any of the foregoing.

2. Continued Corporate Existence; Vesting ol Assets.

a. The Reorganized Debtor shall continue to exist after the Effective
Datc as a scparatc corporate entity, with all of the powers of a corporation or other form of
organization under the laws of the statc of Dclaware, and without prejudice to any right to alter
or terminate such existence (whether by merger or otherwise). Except as otherwise provided in
the Plan or this Confirmation Order, on the Effective Date, all property of the Debtor’s estate
shall vest in (he Reorganized Dcbtor, free and clear of all claims, liens, encumbrances and
interests of holders of Claims and Equity Intcrests.

b. On and after the Effective Date, the Reorganized Debtor may
operate its business and may use, acquire and dispose of property and compromise or settlc any
Claims or Equity Interests withoul supervision or approval by this Court and free ol any
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restrictions of the Bankruptcy Code or Bankruptcy Rules. Without limiting the forcgoing,
administrative expenses incurred by the Debtor or Reorganized Debtor after the Confirmation
Date, including (without limitation) Claims for professionals’ fecs and expenses, shall not be
subject to application and may be paid by the Debtor or Reorganized Debtor, as the case may be,
in the ordinary course of business and without further Bankruptcy Court approval; provided,

however, that no Claims for professional fees and expenses incurred after the Confirmation Date

shall be paid until after the occurrence of the Effective Date.

3, Cancellation of Old Sccuritics and Old Stock Rights and Surrender of

Securities and Other Documentation. On the Effective Date, the Scnior Notes, the Subordinated

Notes, the Old Common Stock Interests, the Old Preferred Stock Interests, the Other Equity
Intcrests and any documents and instruments which evidence the Senior Dcbt Claims, the
Subordinated Claims, the Old Common Stock Tnterests, the Qld Preferred Stock Interests and the
Other Bquity Interests shall (a) be cancelled and (b) have no effect other than the right to
participate in the distributions, if any, provided under the Plan in respect of such Claims and Old
Common Stock Intercsts and Old Preferred Stock Interests. Except for purposes of cffectuating
the distributions under the Plan on the Effective Date and to allow the respective Senior
Indenture Trusiees and Subordinated Trustee to retain all liens pursuant to the terms of the
Scnior Indentures and the Subordinated Indenture with respect to distributions under the Plan,
the Senior Indentures and the Subordinated Indenturc shall be cancelled. Excepl as otherwisc
provided in the Plan, the Debtor, on the one hand, and (he Senior Indenturc Trustee or
Subordinated Indenture Trustee, on the other hand, will be released from any and all obligations
under the applicable Senior Indenture or Subordinated Indenture exccpt with respect to the
distributions required to be made to the Senior Indenture Trustee or the Subordinated Indenture
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Trustee as provided in the Plan, Termination of the Senior Indentures and the Subordinated
Tndenture shall not impair the rights of the holders of Senior Debt Claims or Subordinated
Claims to receive distribulions on account of such Claims pursuant to the Plan; provided, that
any New Common Stock to be distributed pursuant to the Plan on account of any Allowed Claim
represented by a Voling Security held in physical, registered, certificated form, pending such
surrender, shall be treated as an undeliverable distribution pursuant to Seclion 7.4 of the Plan;

provided further, however, that (a) Voting Securities held in book-entry form through bank and

broker nominee accounts shall be mandatorily cxchanged for the New Common Stock as sct
forth in Section 7.3 of the Plan, and (b) Voting Securities held m bearer form through a broker or
bank participant in DTC shall be mandatorily exchanged for the New Common Stock through
the facilities of such nominees and the sccurities depository holding such Voting Sccurities on
behalf of the broker or bank as set forth in Section 7.3 of the Plan.

4. Issuance of New Common Stock and Convertible Preferred Stock and

Entry into the Amended and Restated Credit Agreement. All shares of New Common Stock and

the Convertible Preferred Stock issued pursuant to the Plan shall, upon issuance, be duly
authorized and validly issued, and the shares of New Common Stock and the Convertible
Preferred Stock issued pursuant to the Plan shall, upon issuance, be fully paid and nonassessable.
The Reorganized Deblor may enter into the amendment and restatement of the Credit Agrcement
as set forth in Sections 4.2 and 6.2 of the Plan.

5. Corporate Governance — New Charter and New By-Laws. As of the

Effcctive Date, the New Charter and the New By-Laws of the Reorganized Debtor shall be

substantially in the form atiached as exhibits to the Plan. After the Effective Date, the
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Reorganized Debtor may amend and restate the New Charter and/or the New By-Laws as
permitted by applicable law.

6. Discharge, Release, Injunction and Related Provisions,

a. Discharge of Debtor.

Except to the extent otherwise provided herein, the treatment of all Claims against
or Equity Interests in the Dcbtor hereunder shall be in exchange for and in complete satisfaction,
discharge and release of all (a) Claims against or Equily Tnterests in the Debtor of any nature
whatsoever, known or unknown, including, without limitation, any interest acerued or cxpenses
incurred thereon from and afler the Petition Date, and (b) all Claims against and interests in the
Debtor’s estates or properties or intercsts in property. Except as otherwise provided herein, upon
the Effective Date, all Claims against and Equity Interests in the Debior will be satisfied,
discharged and released in full exchange for the consideration provided hereunder. Except as
otherwise provided herein, all entities shall be precluded from asserting against the Debtor or
Reorganized Deblor or their respective propertics or interests in property any other Claims based
upon any acl or omission, transaction or other activity of any kind or nature that occurred prior to
the Effective Date.

b. Limitation of Liability in Connection
with the Plan and Disclosure Statement.

The Company, including the Reorganized Debtor, the Unofficial Noleholders’
Committce, cach of the members of the Unofficial Noteholders’ Committee, the Creditors’
Committee, each of the members of the Creditors’ Committce, the Disbursing Agents, and each
of their respective members, partners, officers, directors, employees and representatives

(including any attorneys, financial advisors, investment bankers and other professionals retained
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by such persons) shall have no liability to any person for any act or omission in connection with,
or arising out of, the Disclosurc Statcment, the Plan, the solicitation of votes for and the pursuit
of confirmation of the Plan, the formulation, preparation, implementation or consummation of
the Plan, including the prepetition negotiations with respect therelo, the administration of the
Plan or the property to be distributed under the Plan or this chapter 11 case or any contract,
instrument, release or other agreement or documnent created or entered into in connection with
ihe Plan, or any other act taken or omitted to be taken in connection with this chapter 11 case,
except for willful misconduet or gross negligence as determined by a Final Order afler
exhaustion of all rights of appeal, reconsideration or rehearing and, in all rcspects, shall be
entitled to rely upon the advice of counsel with respect to their duties and responsibilities under
the Plan and this chapter 11 case.
C- Releases.
(1)  Company Releases
On the Effective Date, the Debtor, in its individual capacity and as debtor in
possession, and the Reorganized Debtor will be deemed to release, waive or discharge any
claims and causes of action and liabilities, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, forcscen or unforeseen, then existing or
thereafier arising, in law, cquity or otherwise, that are based on any act, omission, transaction,
event or other occurrence taking place on or prior lo the Effective Date in any way relating to the
Debtor that could have been asserted by or on behalf of the Debtor or its Estate or the
Reorganized Debtor, against the present and former officers and directors of the Debtor and its
direct and indirect subsidiaries, the Unofficial Noteholders’ Committee, each member of the

Unofficial Notcholders’ Committee, the Creditors’ Committee and each member of the official
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committec of unsecured creditors appointed in the Chapter 11 Case (as constituted on August 9,
2002), the Senior Indenture Trustee, the Subordinated Indenture Trustee and each of their and the
Company’s respective officers, direclors, employees, attorneys, financial advisors, accountants,
and agents.

On the Effective Date, the Debtor, in its individual capacity and as debtor in
posscssion, and the Reorganized Debtor will be deemed to releasc, waive and discharge all
claims and causes of action and liabilities (other than the tights of the Debtor or the Reorganized
Debtor to enforce the Subscription Agreements and the Purchase Agreements, the Plan and the
contracts, instruments, releases, indentures and other agreements or documents delivered
thereunder) whether liquidated or unliquidated, fixed or contingent, matured or unmatured,
known or unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity or
otherwise that arc based on any act, omission, transaction, event or other occurrence taking place
on or prior to the Effective Dale in any way relating to the Debtor (including, without limitation,
any claims or causes of action arising under or in connection with actions taken or omitted to be
taken by ITC Holding Company, Inc. or SCANA Corporation under the Investment Agreement),
that could have been asserted by or on behalf of the Debtor or its Estate or the Reorganized
Debtor against ITC Holding Company, Inc., SCANA Corporation or their respective officers,
directors, employees and affiliates.

(2) Volunlary Releases

On the Effective Date, each holder of the Senior Notes and the Subordinated
Notes that voted to accept the Plan in consideration for the obligations of ITC Holding Company,
Inc. and SCANA Corporation under the Subscription Agreements and the Purchase Agreements

will be deemed to release, waive and discharge all claims, causes of action or liabilities (other
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than the right to enforce the Subscription Agreements and the Purchase Agreements), whether
liquidated or unliquidated, fixed or contingent, matured or unmatured, known or unknown,
foreseen or unforeseen, then existing or thereafter arising, in law, cquity or otherwise that are
based on any act or omission, transaction, event or other occurrence taking place on or prior to
ihe Effective Dale in any way relating to the Debtor (including, without limitation, any claims or
causcs of action arising under or in connection with actions laken or omitted to be taken by ITC
Holding Company, Inc. or SCANA Corporation under the Investment Agreement), against the
current and former officers and directors of the Debtor, ITC Holding Company, Inc., SCANA
Corporation and their respective officers, directors, employees and affiliates; provided that this
paragraph shall not be binding on any holder of Scnior Notes or Subordinated Notes that has
elected on the ballot to withhold its consent 1o this provision.

7. Corporate Actions. The adoption of the New Charter and the New By-

laws, the initial selection of directors and officers for the Reorganized Debtor; the distribution of
Cash pursuant to the Plan; the entry inlo the amendment and restatement of the Credit
Agreement as provided in the Plan, the cancellation of the Senior Notes, the Subordinated Notes,
the Old Preferred Stock Interests, the Old Common Stock Interests and the Other Equity Interests
and related agreements; the issuance and distribution of the New Common Stock, the
Convertible Preferred Stock, the New Warrants and all other securities offcred or sold under or
in connection with the Plan; the adoption, exceution, delivery and implementation of all
guaranties, contracts, leases, instruments, releases, indentures and other agreements, or
documents related to any of the foregoing; and any and all of the other matters provided for
under the Plan involving the corporale action to be taken by or required of the Debtor or
Reorganized Debtor hereby are or will be deemed to have occurred and .cm. effective as provided
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in the Plan, and hereby are authorized and approved in all respects and for all purposes without
any requircment of further action by stockholders or directors of the Debtor or Reorganized

Debtor.

3. Termination of Subordination. The provisions of the Plan relating to the

distribution of New Common Stock to holders of Senior Debt Claims (Class 4) and Subordinated
Claims (Class 6) reflect a compromise and settlement which, upon the Effective Daie, shall be
binding upon the Debtors, all Creditors and all persons receiving any payments or other
distributions under the Plan. Ou the Effective Date, all contractual, legal or equilable
subordination rights that such holder may have with respect to any distribution to be made
pursuant to this Plan shall be deemed to be waived, discharged and terminated, and all actions
related 1o the enforcement of such subordination rights will be permanently enjoined.
Accordingly, distributions pursuant to the Plan 10 holders of Allowed Claims and Allowed
Bquity Interests shall not be subject to payment to a bencficiary of such terminated subordination
rights, or to levy, gamishment, attachment or other legal process by any beneficiary of such
terminated subordination rights.

9, Matters Concerning the Internal Revenue Service. Notwithstanding any

provision of the Plan or this Order to the contrary, unless otherwise agreed by the Internal
Revenue Service (“IRS™), the Allowed Priority Tax Claims held by the IRS, if any, shall be paid
at the Reorganized Debtot’s solc option, either (i) in full in Cash on the later of the Effective
Date and ihe date on which such Claim becomces an Allowed Priority Tax Claim, or as soch as
practicable thereafter, or (ii} in quarterly Cash payments, over a period not exceeding ¢ years
after the date of such Claim with interest to accrue at the rate and the method set forth in 26
U.S.C. § 6621. IRS Allowed Priomily Tax Claims, if any, which are not due and payablc on or
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before the Effective Date shall be paid in the ordinary course of business in accordance with the
terms thereof or accorded such other ireatment as may be permitted under section 1129(a)(9) of
the Bankruptcy Code. Notwithstanding any provision of the Plan or this Order to the contrary,

confirmation of the Plan shall not affect the setoff rights of the United Statcs, if any.

D. Substantial Consummation.
The substantial consurmmation of the Plan, within the meaning of section 1127 of
the Bankruptey Code, shall be decmed to occur on the Effective Date.
E. Payment of Statutory Fees.
On or prior to the Effective Date, the Debtor shall pay all fees payable pursuant to
28 11.8.C. § 1930. After the Effcctive Date, the Reorganized Debtor shall continue to pay such
fees until a final decree is entered in this chapter 11 case.
F. Reference to and Validity and Enforceability of Plan Provisions.
The failure to reference any particular provision of the Plan in this Confirmation
Order shall have no effect on the binding effect, enforceability or legality of such provisions and
such provisions shall have the same binding effect, enforceability or legality as every other
provision of the Plan. Each term and provision of the Plan, as it may have been altered or
interpreted by this Court, is valid and enforceable pursuant to its terms.
G. Creditors’ Committee.
From the Confirmation Date up to and including the Effective Date, the members
of the Creditors’ Committee appointed pursuant to section 1102 of the Bankruptey Code and
their duly appointed successors shall continue to serve. On the Effective Date, the Creditors’

Committee and any other committee appointed in this chapter 11 case pursuant to section 1102
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of the Bankruptcy Code shall be dissolved and the members thereof and the professionals
rctained by the Creditors’ Committee in accordance with section 1103 of the Bankruptcy Code
(including, without limitation, attorncys, investment advisors, accountants and other
professionals) shall be released and discharged from their respective fiduciary obligations, duties
and responsibilities.

H. Solicitation of Plan.

The Debtor, the Reorganized Debtor and any other person that participated in the
solicitation of the Plan acted in good faith. Pursuant to section 1125(e) of the Bankruptey Code,
neither the Debtor, the Reorganized Debtor nor any other person that participated in the Debtor’s
{ransmittal of Plan solicitation materials, as described above, their solicilation of acceptances of
the Plan or the offcr, issuance, sale or purchase of any security offercd or sold under or in
connection with the Plan shall be liable, on account of such actions or such participation, for any
violation of any applicable law, rulc or regulation governing the solicitation of acceptance or
rcjcction of the Plan or the offer, issuance, sale, purchase or distribution of securities.

L. Retention of Jurisdiction.

This Court shall retain jurisdiclion, to the maximum cxtent permitted by the
Bankruptcy Code and other applicable law, of all matters arising out of, and related to, this
chapter 11 case and the Plan pursuant to, and for the purpose of, sections 105(a) and 1142 of the
Bankruptey Code, including, without limitation, jurisdiction:

1. To hear and determine pending applications for the assumption or

rcjection of executory contracts or unexpired leases and the
allowance of Claims rcsulting therefrom.

2. To determine any and all adversary proceedings, applications and
contested matters,
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10.

1.

12.

13.

14.

15.

To ensure that distributions to holders of Allowed Claims and
Allowed Equity Interests are accomplished as provided in the Plan.

To hear and determinc any timely objections to Administrative
Expense Claims or to Claims and Equity Intcrests, including,
without limitation, any objections to the classification of any Claim
or Equity Interest, and to allow or disallow any Disputed Claim or
Disputed Equity Interest, in whole or in part.

To enter and implement such orders as may be appropriate in the
event the Confirmation Order is for any reason staycd, revoked,
modified or vacated.

To issue such orders in aid of execution of the Plan, (o the extent
authorized by section 1142 of the Bankruptey Code.

To consider any amendments to or modifications of the Plan, or to
cure any defect or omission, or reconcile any inconsistency, in any.
order of the Bankrupley Court, including, without limitation, this
Confirmation Order.

To hear and determine all applications under sections 330, 331 and
503(b) of the Bankruptcy Code for awards of compensation for
services rendered and rcimburscment of expenses incurred prior to

the Confirmation Dale,

To hear and determinc disputes arising in connection with the
interpratation, implementation or enforcement of the Plan, the
Confirmation Order, any transactions or payments contemplated
hereby or any agreement, instrument or other document governing
or relating to any of the forcgoing,

To hear and determine matters concerning state, local and federal
taxes in accordance with sections 346, 505 and 1146 of the

Bankruptcy Code,

To hear any other matter not inconsistent with the Bankruptey
Code.

To hear and determine all disputes involving the existence, scopc
and nature of the discharges grantcd under section 11.3 of the Plan,

To issuc injunctions and effect any other actions that may be
necessary or desirablc to restrain interference by any entily with
the consummation or implementation of the Plan.

To recover all assets of the Debtor and property of the Debtor’s
estate, wherever located.

To enter a final decree closing this chapter 11 case.
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e Distribution Record Date.

I The Distribution Record Date for Voting Securities shall be October 10,
2002,

K. Notice of Entry of Confirmation Order.

L. Pursuani (o Bankruptcy Rules 2002(£)(7) and 3020(c), the Debtor herchy
is directed to serve a notice of the entry of this Confirmation Order, substantially in the form
attached hereto as Exhibit 2 (the “Confirmation Notice™) no later than fificen days after the
Confirmation Dale, on all holdcrs of Claims or Equity Interests and other persons on whom the
notice of the Confirmation Hearing was served.

2. The Confirmalion Notice shall contain, among other things, notice of the
following:

a. Except as specifically provided for in the Plan for (i) non-tax
liabililies incurred in the ordinary course of business by the Debtor and (ji) Post-Petition Tax
Claims, requcsts for payment of Administrative Claims must be filed and served on counsel for
the Debtor and Reorganized Debtor, as the case may be, no later than (x) 60 days afler the
Effective Dale, or (y) such later date, if any, as the Bankruptey Court shall order upon
application made prior to the end of such 60-day period. Holders of Administrative Claims
(including, without limitation, professionals requesting compensation or reimbursement of
expenses and the holders of any Claims lor federal, state or local taxes) that are required to filc a
request for payment of such Claims and that do not file such requests by the applicable bar date
shall be forever barred from asserting such Claims against the Debtor, Reorganized Dcebtor or

any of their respective propertics.

29

2518781_1.DOC
NY\7Q8GE2.10




b. All professionals or other Persons requesting compensation or
reimbursement of expenses pursuant to sections 327, 328, 330, 331, 503(b) or 1103 of the
Bankruptcy Code for services rendered on or before the Confirmation Date (including, without
lirnitation, any compensation requested by any professional or any other Person for making a
substantial contribution in ihe Reorganization Cascs) shall file and serve on the Reorganized
Debtor and counsel for the Reorganized Debtor, as the case may be, an application for final
allowance of compensation and reimbursement of cxpenses no later than (i) 45 days after the
Effective Date, or (ii) such later date, if any, as the Bankruptcy Court shall order upon
application made prior to the end of such 45-day period. Objections to applications of
professionals or other Persons [or compensation or reimbursement of expenses must be filed and
served on the Reorganized Debtor, counsel for the Reorganized Debtor and the requesting
professional or the other Person on or before the later of (x) 60 days after the Effective Date and
(y) 15 days after such date as the Bankruptcy Court shall establish as the deadline for filing such
applications.

& The Debtor may set, and include in the Confirmation Notice, dates
certain for the deadlines for the filing of requests for payment, applications for compensation or
reimbursentent and objections thereto (as described above in subparagraphs “a” and “b” of this
paragraph), bascd upon its reasonable estimate of the timing of the occurrence of the Effective
Date.

3. The Debtor hereby is directed to publish the Confirmation Notice once in

The Wall Street Journal and The Atlanta Journal-Constitution no later than fifteen days after the

Confirmation Date.
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4, The Debtor hereby is directed to serve copies of this Conlirmation Order
on each party that has filed a notice of appearance in this chapter 11 case and on gach party who
filed an objection or response 10, or slatement or comment regarding, the Plan, no later than ten
days afler the Confirmation Date.

L Exemption [rom Certain Taxes

Pursuant to section 1146(c) of the Bankruplcy Code: (a) the issuance, transfer, or
exchange of notes or cquity sceurities under the Plan; (b} the creation of any mortgage, deed of
trust, lien, pledge, or other security interest; and (c) the making or delivery of any deed or other
instrument of transfer under, in furtherance, of, or in connection with, the Plan, including,
without limitation, agreements of consolidation, restructuring, disposition, liquidation, or
dissolution, deeds, bills of sale, and transfers of tangible property, will not be subject to any
stamp tax, recording tax, personal property transfer tax, real estate transfer tax, sales or use lax or
other similar tax. The Debtor are hereby authorized (o deliver a notice or short form of this
Order to any state recording officer to the elfect that such officer must accept for filing such
securily interests without charping any stamp tax, recording tax, personal property transfer tax,

real estate transfer tax, sales or use tax or other similar tax,
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IT 1S 5Q ORDERED.

Dated: Wilmington, Delaware
October {1\, 2002

Q/O(Z).mm(

THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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