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n

firm
atio

n
 o

rd
er (w

ith
o

u
t ex

h
ib

its) is attach
ed

.

B
ER

LIN
B

R
U

SSE
L

S L
O

N
D

O
N

PA
R

IS
B

U
D

A
PE

ST
 PR

A
G

U
E

 W
A

R
SA

W
M

O
SC

O
W

 T
O

K
Y

O

N
EW

 Y
O

R
K

B
A

LTIM
O

R
E

M
cLEA

N
M

IA
M

I
D

E
N

V
E

R
 B

O
U

L
D

E
R

C
O

L
O

R
A

D
O

 SPR
IN

G
S L

O
S

A
N

G
ELES



H
oG

A
N

&
H

A
R

U
S

O
N

L
L

.P

M
s. M

arlene H
. D

ortch
O

ctober 18, 2002
P

age 2

P
lease adthess any questions regarthng this m

atter to the undersigned.

R
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E
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T
A

C
O

M
, IN

C
.

IT
C

"D
eltaC

om
, Inc. ("IT

C
"D

e]taC
orn" or thc "D

ebtor"), as debtor arid debtor in

possession, having filed its voluntary petition for reiiei'uncler chapter 11 of title 11 of the U
nited

S
tates C

ode (t}e "B
ankruptcy C

ode") on June
25,

2002 (the 'P
etition D

ate"); the D
ebtor having

filed on A
ugust 23, 2002 the D

ebtor's F
irst A

m
ended P

lan of R
corganization, as revised (the

"P
1an') and the F

irst A
m

ended D
isclosure S

tatem
ent, as revised, dated A

ugust 23, 2002, in

accordance w
ith sections 1125 and 1126(b) of the B

ankruptcy C
ode (the "D

isclosure

S
tatem

ent"); this C
ourt having entered an order on A

ugust 26, 2002, approving the D
isclosure

Statem
ent and the D

ehtni-s' solicitation and ballot tabulation procedures; the D
ebtor having

distributed the P
lan and the D

isclosure S
tatem

ent to all holders of C
laim

s' or E
quity Interests

entitled to vote under the P
lan together w

ith ballots to accept or reject the P
lan on or abou.t

S
eptem

ber 3, 2002; the D
ebtor having filed on S

eptem
ber 20, 2002 the A

ffidavit of S
ervice of

K
enneth L

. A
ltm

an attesting that a packet of solicitation m
aterials w

as served upon each

im
paired C

lass of C
laim

s or E
quity Interests entitled to vote

to
accept or reject the P

lan (the

U
nless otherw

ise speciiid, capitalized tC
rns arid phrases used herein have the m

eanings assigned to them
 in

the P
lan.
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"S
olicitation P

ackage A
ffidavit of S

ervice"); the D
ebtor having filed on O

ctober 4, 2002, a

C
ertification by the V

oting A
gent of T

abulation of V
otes C

oncerning the P
lan of R

eorganization

(the "V
oting C

ertflication") certifying that all im
paired C

lasses voting on the P
lan prior to the

P
etition D

ate voted to accept the P
lan; the C

ourt having fixed O
ctober 10, 2002 at 3:00 p,ni. as

the date and tim
e of a hearing pursualit to section 1129 of the B

ankruptcy C
ode to consider

confirniation of the P
lan and approval of the D

isclosure S
tatem

cnt (the "C
onfirm

ation H
earing");

the D
ebtor having iilcd on S

cptem
ber S

 and 26, 2002, the A
ffidavit or S

ervice of L
aw

rence

M
erri field, Srj, the D

eclaration of Service of L
aw

rence M
errifield, Jr, and the A

ffidavit of

S
ervice of V

ickie L
. S

haw
, certifying that a notice of non-voting status and a copy of the notice

of the C
onfirm

ation H
earing w

as served
upon

all m
em

bers of C
lasses not entitled to vote

(collectively, the "N
on-V

oting S
tatus A

fIdavits of S
ervice"); the D

ebtor having filed

C
ertificates of P

ublication by G
ary M

orris of T
he W

a11 Street Journal and D
onna M

cD
uffic of

T
he A

tlanta Journal-C
onstitution on S

eptem
ber 11, 2002, certifying the publication of the N

otice

of H
earing to C

onsider C
onfirm

ation of the P
lan in T

he W
all S

trct Journal and T
he A

tlanta

Journal-C
onstitution (together, the "C

ertificates of P
ublication"); this C

ourt having review
ed the

P
lan, the D

isclosure S
tatem

ent, and the D
ebtor's M

em
orandum

 of L
aw

 in S
upport of

C
onfirm

ation of D
ebtor's P

lan of R
eorganization, filed on O

ctober 4, 2002 (the "C
onfirm

ation

M
cm

orandum
"), and all flied objections and responses to, and statem

ents and com
m

ents

regarding, coiifinnation of the P
lan; the C

onfim
iation H

earing having com
m

enced on O
ctober

10, 2002 at approxim
ately 3:00 p.m

.; this C
ourt having heard the statem

ents of counsel at the

C
onfirm

ation H
earing; this C

ourt having considered all evidence presented at the C
onfirm

ation

H
earing; this C

ourt having taken judicial notice of the papers and pleadings on file in the above-

captioncd chapter 11 case; and it appearing to this C
ourt that (a) notice of the C

onfirm
ation
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H
earing and the opportunity of any party in interest to object to confirm

ation of the P
lan w

ere

adequate and appropriate as to all parties to bc affected by the P
lan and the transactions

contem
plated thereby and (b) the legal and factual bases set forth in the C

onfirm
ation

M
em

orandum
 and presented at the C

onfirm
ation H

erring establish just cause for the relief

granted herein; this C
ourt hereby m

akes the follow
ing F

indings of F
act, C

onclusions of L
aw

, and

O
rder (the 'C

onfirinatiou O
rder"):

I.

	

F
IN

D
IN

G
S

 O
F

 F
A

C
T

.

A
.

	

Jurisdiction, V
enue and O

ther M
atters.

1.
F

indings of F
act and C

onclusions of L
aw

, T
his C

onfirm
ation O

rder

constitutes this C
ourt's findings of fact and conclusions of law

 under F
ederal R

ule of C
ivil

Procedure
52,

as m
ade applicable by B

ankruptcy R
ules 7052 and 9014. A

ny and all findings of

fact shall constitute findings of fact even it' they arc stated as conclusions of law
, and any and all

conclusions of law
 shall constitutc conclusions of law

 even if they are stated as findings of fact.

2.
Jurisdiction.

O
n the P

etition D
ate, the D

ebtor com
m

enced its chapter II

case in good faith by filing a voluntary petition for relief under chapter 11 of the B
ankruptcy

C
ode. T

he D
ebtor w

as and is qualified to be a debtor under section 109 of the B
ankruptcy C

ode

T
his C

ourt has subject m
atter jurisdiction over the proceedings pursuant to 28 U

.S
.C

. § 1334.

T
his is a core proceeding pursuant to 28 U

.S.C
. § 157(b)(2)(L

). T
l-ie C

ourt can exercise its

subject m
atterjurisdiction pursuant to 28 U

.S
.C

. § 157(b)(l).

3.
V

enue.
T

he D
ebtor is a D

elaw
are corporation. A

ccordingly, venue in the

D
istrict of D

elaw
are w

as proper as of the P
etition D

ate and continues to be proper pursuant to 28

1JS
C

. § 1408 and 1409.
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4.
Judicial N

otice. T
his C

ourt takes judicial notice of the docket of this

chapter 11 case rnaintaine,l by the C
lerk of the B

ankruptcy C
ourt and/or its duly-appointed

agent, including, w
ithout lim

itation, all pleadings and other docum
ents liled, all orders entered,

and evidence and argum
ent niade, proffered, or adduccd at the hearings held before the C

ourt

during the pendency of this chapter 11 case, including, hut net lim
ited to, the hearing to consider

the adequacy of the D
isclosure Statem

ent.

5.
B

urden of P
roof. T

he D
ebtor has the burden of proving the elem

ents of

sections 1129(a) and (b) of the B
ankruptcy C

ode by the preponderance of the evidence and it has

m
et that burden as further found and determ

ined herein.

6.
T

ransm
ittal and M

ailing olM
aterials; N

otice. T
he D

isclosurc S
tatem

ent,

the P
lan, the B

allots, and the notices of the C
onfirm

ation H
earing, w

hich w
ere transm

itted and

served as set forth in the S
olicitation P

ackage A
ffidavit of S

ervice, and the N
on-V

oting S
tatus

A
ffidavits of S

ervice (collectively, the "A
ffidavits of S

ervice") have been transm
itted and

served, arid such transm
ittal and service w

as sufficient, and no other or further notice is or shall

be required.

7.
V

oting. V
otes to accept and reject the P

lan have been solicited and

tabulated fairly, in good faith, and in a m
anner consistent w

ith the B
ankruptcy C

ode, the

B
ankruptcy R

ules and industry practice.

B
.

	

C
om

pliance w
ith the A

pplicable R
equircm

cnts of S
ection 1129 of the B

ankruptcy

C
ode.

1.

	

S
ection 1 129(a)(ll-- C

om
pliance of the P

lan w
ith A

pplicable P
rovisions

o
th

 B
an

k
ru

p
tcy

 C
o
d
e.

a.

	

T
he P

lan com
plies w

ith all, and is not inconsistent w
ith the, applicable
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provisions of the B
ankruptcy C

ode as required by section 1129(a)(1) of the B
ankm

ptcy C
ode,

including, w
ithout lim

itation, sections 1122 and 1123 of the B
ankruptcy C

ode. P
ursuant to

sections 1122(a) and 1 123(a)(1) of the B
ankruptcy C

ode, Section 3 of the P
lan designates

C
lasses of C

laim
s and E

quity Interests, other than A
dm

inistrative E
xpensc C

laim
s and P

riority

T
ax C

laim
s. A

s required by section 1 122(a), each C
lass of C

laim
s and Interests contains only

C
laim

s or Interests that are substantially sim
ilar to the other C

laim
s or Interests w

ithin the C
lass.

b.
Pursuant to sections 1 123(a)(2) and (3) of the B

ankruptcy C
ode, Sections

4 and 5 of the P
lan specify all C

lainis and E
quity Interests that are not im

paued and spccify the

treatm
ent of all C

laim
s and E

quity Interests that are im
paired. P

ursuant to section 1l23(a(4) of

thc B
ankruptcy C

ode, S
ection 4 of the P

lan also provides the sam
e treatm

ent for each C
laim

 or

E
quity interest w

ithin a particular C
lass.

c.
P

ursuant to section 1 123(a)(5) of the B
ankruptcy C

ode, the P
lan provides

adequate m
eans for the P

lan's im
plem

entation. T
he D

ebtor w
ill have, im

m
ediately upon the

effectiveness of the P
lan, sufficient cash to m

ake all paym
ents required to be m

ade on the

E
ffective D

ate pursuant to the term
s of the P

lan, M
oreover, S

ection 6 and various other

provisions of the P
lan specifically provide adequate m

eans for the P
lan's im

plem
entation,

including, w
ithout lim

itation: (a) the issuance and distrihation of the N
ew

 C
om

m
on S

tock, the

C
onvertible P

referred S
tock and the N

ew
 W

arrants; (b) the m
odification of the C

redit

A
greem

ent; (c) the satisfaction and cancellation of the S
enior N

ote C
laim

s, the S
ubordinated

N
ote C

laim
s, the O

ld P
referred S

tock Interests and the O
ld C

om
m

on S
tock Interests; and (d) the

&
ioption of the N

ew
 C

harter and N
ew

 B
y-L

aw
s of the R

eorganized D
ebtor.

d.
Section 6.S of the P

lan provides for the inclusion in the N
ew

 C
harter of all

provisions required to be included in the charter of a debtor under section 1 123(a)(6) of the

5
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B
ankruptcy C

ode. T
he form

 of the N
ew

 C
harter and N

ew
 B

y-L
aw

s have been filed w
ith this

C
ourt as exhibits to the P

lait S
cction 6.7 of the P

lan provides for the selection of the initial

directors and the appointm
ent of the initial officers of the R

eorganized D
ebtor. A

s required by

section 1 123(a)(7) of the B
ankruptcy C

ode, (a) the D
ebtor has selected the initial officers and

directors in a m
anner consistent w

ith the interests of the holders of C
laim

s and E
quity Interests

and w
ith public policy, and (h) the m

anner in w
hich successor officers and directors w

ill be

chosen as set forth in the N
ew

 C
harter and N

ew
 B

y-L
aw

s is also consistent w
ith those interests

arid w
ith public policy.

c.

	

T
he P

lan is dated and identifies the entities subm
itting it as proponents,

thereby satisfying B
ankruptcy R

ule 3016(a).

2.
Section 1 129(a)(2) -- C

om
pliance by the D

ebtor w
ith A

pplicable

P
rovisions of the B

ankruptcy C
ode. T

he D
cbtor, as the proponent of the P

lan, com
plied w

ith all

applicable provisions of the B
ankruptcy C

ode as required by section 1129(a)(2) of the

B
ankruptcy C

ode including, w
ithout lim

itation, sections 1125 and 1126 of the B
ankruptcy C

ode

and B
ankruptcy R

ules 3017, 3018 and 3019. T
he D

isclosure S
tatem

ent and the procedures by

w
hich the ballots (and m

aster ballots) for acceptance or rejection of the P
lan w

ere solicited and

tabulated w
ere fair, properly conducted and in accordance w

ith B
ankruptcy R

ules 3017 and 3018

and section 1126(b) ofthc B
ankruptcy C

ode.

3.
S

ection 1129L
a(3) -- P

roposal of the P
lan in G

ood F
aith.

T
he D

ebtor

proposed the P
lan in good faith and not by any m

eans forbidden by law
. C

onsistent w
ith the

overriding purpose of chapter 11 of the B
ankruptcy C

ode, the P
lan is designed to allow

 the

D
ebtor to reorganize by providing it w

ith a capital structure that w
ill allow

 it to satisfy its

obligations w
ith sufficient liquidity and capital resources to conduct its business.

M
oreover, the
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P
lan itself, and the process leading to its fonriulation, provide independent evidence of the

D
ebtor's good faith.

4.

	

Section 1129(a)(4) -- B
ankruptcy C

ourt A
pproval of C

ertain P
aym

ents as

R
easonable. P

ursuant to section 1 129(a)(4) of the B
ankruptcy C

ode, any paym
ent m

ade or

prom
ised by the D

ebtor or by any person issuing securities or acquiring property under the P
lan,

for services or for costs and expenses in, or in connection w
ith, this chapter 11 case, or in

connection w
ith the P

lan and incident to this chapter 11 case, has been disclosed to this C
ourt.

A
ny such paym

ent m
ade

beforc
confiniiation of the P

lan is reasonable. A
ny such paym

ent to be

fixed after conhirm
ation of the P

lan is subject to the approval of this C
ourt as reasonable.

5.

	

S
ection ii29fa(S

) -- D
isclosure of identity o(P

reposcd M
anagem

ent,

C
om

nensatioii of insiders and C
onsistency of M

anagem
ent P

roposals w
ith the Interests of

C
reditors and P

ublic P
olicy. P

ursuant to section 1129(a)(5) of the B
ankruptcy C

ode, the D
ebtor

has disclosed the identity and affiliations of the proposed directors of the R
eorganized D

cbtor (in

the N
otice of D

isclosure of Identity of O
fficers and D

irectors of the R
eorganized D

ebtor

P
ursuant to S

ection fl29(a)(5) of the B
ankruptcy C

ode, filed on O
ctober 2, 2002), the m

anner in

w
hich directors w

ere chosen and the identity and com
pensation of insiders w

ho w
ill be em

ployed

or retained by the R
eorganized D

ebtor, if any. T
he appointm

ent or continuance of the term
s of

the proposed directors and oflicers is consistent w
ith the interests of the holders oiC

lairns and

E
quity Interests and w

ith public policy.

6.

	

S
ection 1129(a)(6) - G

overnm
ental R

egulatory C
ontrol O

ver R
ate

C
hanges.

W
ith respect to the requirem

ents of section 1 l29(a)() of the B
ankruptcy C

ode, the

P
lan does not provide for any changes in rates over w

hich any governm
ental regulatory

com
m

ission has jurisdiction.
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7.
Section 1 129(a)(7) -- B

est Interests of . C
reditors and H

olders of E
quity

Tnterests.
W

ith respect to each im
paired C

lass of C
laim

s or E
quity Interests, each holder of a

C
laim

 or E
quity Interest in such C

lass has accepted the P
lan or w

ill receive or retain under the

P
lan on account or such C

laim
 or E

quity Interest property of a value, as of the E
ffective D

ate,

that is not less than thc am
ount such holder w

ould receive or retain if the D
ebtor w

ere liquidated

on the E
ffective D

ate under chapter 7 of tue B
ankruptcy C

ode.

8.
Section 1 1.29(4)(8) -- A

cceptance of the Plan by E
ach Im

paired C
lass.

a.

	

Pursuant to sections 1126 and 1 129(a)(8) of the B
ankruptcy C

ode,

(a as indicated in S
ections

4
and 5 of the P

lan, C
lasses 1, 3 and

5
are unim

paired and (b) as

indicated in the V
oting C

ertification, each im
paired C

lass entitled to vote (C
lasses 2, 4, 6, 7 and

8) accepted the P
lan pursuant to section 1126(c) of the B

ankruptcy C
ode. B

ecause the P
lan

provides that the holders of C
lass

9
(O

ther E
quity Interests) w

ill not receive or retain any

property on account of such E
quity Interests, such C

lass is deem
ed to have rejected the P

lan

pursuant to section 1 126(g) of the B
ankruptcy C

ode. T
he P

lan does not discrim
inate unfairly,

nor it is unfair or inequitable w
ith respect to C

lass 9 pursuant to section 1129(b)(2)(B
)(ii) of the

B
ankruptcy C

ode in that no holder of any C
laim

 or E
quity Interesljuriior to C

lass 9 w
ill receive

or retain any property under the P
lan. T

herefore, notw
ithstanding the non-com

pliance w
ith

section 1 129(a)(8) of the B
ankruptcy C

ode as to C
lass 9, the Plan is con flrm

able because, as

m
ore fully set forth in S

ection
lB

. 14 of this C
onfirm

ation O
rder, the P

lan satisfies section

1129(b)(l) ol' the B
ankruptcy C

ode
w

ith
respect to C

lass
9.

h.

	

T
he provisions of the P

lan w
ith respect to the holders of the unim

paired

C
laim

s in C
lasses 1, 3 and 5 arc fair and appropriate.
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9.
S

ection 1129(a(9) -- T
reatm

ent f C
laim

s E
ntitlcd to P

riority P
ursuant to

Section
507(a)

of the B
ankruptcy C

ode. T
he P

lan provides for treatm
ent of A

dm
inistrative

C
laim

s, P
riority T

ax C
laim

s and C
laim

s cntitled to priority pursuant to sections 507(a)(3)-(7) and

507(a)(9) of thc B
ankruptcy C

ode in the m
airneT

 required by section 1 129(a)(9) of the

B
ankruptcy C

ode10.
S

ection 1129(a)(l0) -- A
cceptance by at L

east U
ric Im

paired C
lass. A

s

required by section 1129(a)(1 0) of the B
ankruptcy C

ode and as indicated in the V
oting

C
ertification, at least one C

lass of C
laim

s or E
quity Interests that is im

paired under the P
lan has

acccpted the P
lan, excluding votes cast by insiders.

ii.

	

S
ection 11 29(a(l 1) -- F

easibility of the P
lan. T

he P
lan is feasible. T

he

D
ebtor has dem

onstrated that confinnation of the P
lan is not likely to bc follow

ed by the

liquidation, or the need for further financial reorganization, of the D
ebtor the R

eorganized

D
ebtor or any successor to the R

eorganized D
ebtor. T

he P
lan, therefore, com

plies w
ith section

1 129(a)(1 1) of the B
ankruptcy C

ode.

12

	

S
ection ll29(aX

1.2i.
P

ayineiit of B
anlcruptcy Fees. In accordance w

ith

section ll29(a(l2) of the B
ankruptcy C

ode, S
ection 13.1 of the P

lan provides for the paym
ent

of all fees payable under 28 U
.S

.C
. § 1930, as detennined by the C

ourt at the C
onfirm

ation

H
earing, on the E

ffective D
ate.

13.

	

S
ection 1 129(a)(13) -- R

etiree B
enefits. In accordance w

ith section

1 129(a(13) of the B
ankruptcy C

ode, S
ection 13.5 of the P

lan provides for the continuation after

the E
ffective D

ate of all retiree benefits (if any), as that term
 is defined in section 1114(a) of the

B
ankruptcy C

ode, to the extent required by section 1129(a)(13) of the B
ankruptcy C

ode and in

accordance w
ith the contract or program

 giving rise to any such retiree benefits.
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14.

	

S
ection 1129(h) -- C

onfirm
ation of the P

lan O
ver N

onacceptanec of

Im
paired C

lasses. A
ll requirem

ents of section 1129(b) of the B
ankruptcy C

ode have been

satisfied. P
ursuant to section 1129(b)(1) of the B

ankruptcy C
ode, the P

lan is confirm
ed

notw
ithstanding that, contrary to section 1129(a)(8) of the B

ankruptcy C
ode, the holders of C

lass

9 (O
ther E

quity lntcrests) are im
paired and such holders are deem

ed to have rejected the P
lan.

T
he P

lan does not discrim
inate unfairly and is fair and equitable w

ith respect to the holders of

C
lass 9 O

ther E
quity Interests. T

he holders in C
lass 9 (O

ther E
quity interests) w

ould not receive

or retain any property on account of their E
quity Interests in a liquidation under chapter 7 of the

B
ankruptcy C

ode and no holder of any C
laim

 or E
quity Interest junior to C

lass 9 (O
ther E

quity

Interests) w
ill receive or retain any property under the P

lan on account of such junior C
laim

 or

E
quity Interest.15.

	

ectioi 1129(d) -- P
rincipal P

urpose of P
lan, T

he principal purpose of the

P
lan is not the avoidance of taxes or the avoidance of the application of section

5
o
lth

e

S
ecurities A

ct of 1933, am
ended (the "S

ecurities A
ct"), and no govem

rneiital entity has filed any

objection asserting such avoidance.

16.

	

G
ood Faith Solicitation (11 U

.S.C
. §

1125(e)).
B

ased on the record before

the B
ankruptcy C

ourt in this chapter 11 case, the D
ebtor, each of the m

em
bers of the U

nofficial

N
otcholders' C

om
m

ittee and the C
reditors' C

om
m

ittee and each of their respective acriliatcs,

directors, officers, em
ployees, agents, financial advisors, investm

ent bankers, attorneys, and

other professionals have acted in "good faith" w
ithin the m

eaning of section 1125(e) of the

B
ankruptcy C

ode in com
pliance w

ith the applicable provisions of the B
ankruptcy C

ode and

E
ankruptcy R

ules in connection w
ith all their respective activities relating to the solicitation of

acceptances to the P
lan and their participation in the activities described in section 1125 oC

the
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B
ankruptcy C

ode, and are entitled to the protections afforded by section 1125(e) of the

B
ankruptcy C

ode and the exculpation provisions set forth in S
ection 7.10 o(the P

lan.

17.
B

ondholder L
itigation C

laim
s and S

tockholder L
itigation C

laim
s. B

ased

upon the claim
s register in this case, there are no B

ondholder L
itigation C

laim
s or S

tockholder

L
itigation C

laim
s in this C

hapter 11 C
ase.

18.
A

ssum
ption and R

ejection. S
cction 9 of the P

lan governing the

assum
ption and rejection orexccutory contracts and unexpired leases satisfies the requirem

ents

of section
365

of the B
ankruptcy C

ode. P
ursuant to S

ection 9.1 olthc P
lan, the D

ebtor w
ill

assum
e, as of the E

ffective D
ale, all executory contracts and unexpired lease5 to w

hich the

D
ebtor is a party, except for any executory contract or unexpired lease that, prior to the E

ffective

D
ate, (a) has been assum

ed or rejected pursuant to F
inal O

rder of the B
anluuptcy C

ourt, (b) is

included on the C
ontract R

ejection S
chedule or (c) is the subject o1a separate then-pending

m
otion filed under section

365
of the B

ankruptcy C
ode by the D

ebtor.

C
.

	

M
odifications to the P

lan.

T
h P

lan (includin all exhibits thereto) as annexed hereto as E
xhibit "1" has

been m
odified to provide for c1arificaions and other non-m

aterial technical changes pursuant to

section 1127 of the B
ankruptcy C

ode. A
ll parties are hereby deem

ed to accept the P
lan as

m
odified. S

ection 13.2 of the P
lan reserved the D

ebtor's right to m
ake such m

odifications

w
ithout resolicitation. T

he m
odifications arc non-m

aterial and do not adversely affect any

parties in interest and do not require resohcitation of acceptances.
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D
,

	

Sali sfacti cii of C
onditions to C

onfirm
ation.

E
ach of the conditions precedent to the entry of this C

onfirm
ation O

rder, as set

forth in S
ection 10.1 oIthe P

lan, has been satisfied by the D
ebtor or w

aived pursuant to the term
s

of the Plan.

IL
C

O
N

C
L

U
S

IO
N

S
 O

F
 L

A
W

.

A
.

	

Jurisdiction and V
enue.

1.
T

his C
ourt has subject m

attcrjurisdiction over this proceeding pursuant to

28 U
.S.C

. § 13:34. T
his is a core proceeding pursuant to 28 U

.S.C
. § I 57(b)(2)(A

).
T

he C
ourt

can exercise its subject niaU
er jurisdiction pursuant to 28 U

.S
.C

. §157(b)(1). T
he D

ebtor w
as

and is qualified to be a debtor under section 109 of the B
ankruptcy C

ode.

2.
V

enue in the D
istrict of D

elaw
are w

as proper as of the P
etition D

ate and

continues to be proper under 28 U
.S

.C
. § 1408 and 1409.

B
.

	

E
xem

ptions F
rom

 S
ecurities L

aw
s.

1.

	

T
he D

ebtor, each oithe m
em

bers of the U
nofficial oteho1ders'

C
om

m
ittee and the C

reditors' C
om

m
ittee and each of their respective affiliates, directors,

officers, em
ployees, agents, financial advisors, investm

ent hankers, attorneys, and other

professionals have acted in "good faith" w
ithin the m

eaning of section 1125(e) of the B
ankruptcy

C
ode in com

pliance w
ith the applicable provisions of the B

ankruptcy C
ode and B

ankruptcy

R
ules in connection w

ith all their respective activities relating to the solicitation of acceptances

to the P
lan and their participation in the activities described in section 1125 of the B

ankruptcy

C
ode, and are entitled to the protections afforded by section 1125(e) of the B

ankruptcy C
ode.

A
ccordingly, pursuant to section 1125(e) of the B

ankruptcy C
ode, none of these parties that

participated in (i) the D
ebtor's transm

ittal of P
lan solicitation m

aterials, as described above, (ii)
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the solicitation of acceptances of the P
lan or (iii) the offer, issuance, sale or purchase of any

security ofircd or sold under or in connection w
ith the P

J.au, shall he liable, on account of such

actions or such participation, for any violation of any applicable law
, rule or regulation

governing the solicitation of acceptance or rejection of the P
lan or the offer, issuance, sale or

purchase of securities.

2.

	

P
ursuant to section 1145(a)(1) of the B

ankruptcy C
ode, the offer and sale

by the D
ebtor, the R

eorganized D
ebtor or the D

isbursing A
gents (if any are appointed) pursuant

to the P
lan and D

isclosure S
tatem

ent (and the solicitation thereunder) of the N
ew

 C
om

m
on

Stock, the C
onvertible P

referred Stock and the N
ew

 W
an-ants and any other securities offered or

sold under or in connection w
ith the P

lan shall be exem
pt from

 section
5

of the Securities A
ct

and any slate or local law
 requiring registration for the offer or sale of a security or registration

or licensing of an issuer of underw
riter of, or broker or dealer in, a security.

3

	

P
ursuant to section 1145(a)(2) of the B

ankruptcy C
ode, the offer and sale

by the D
ebtor or the 1.eorganized D

ebtor of the N
ew

 C
om

m
on Stock through and upon the

conversion of the C
onvertible P

referred Stock issued in the R
ights O

ffering arid through and

upon the exercise of the N
ew

 W
arrants issued in the R

ights O
ffering shall be exem

pt from

section
5

of the Securities A
ct 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, underw
riter o1 or broker or dealer

in a security.

4
.

P
ursuant to and to the fullest extent perm

itted under section 1145 of the

B
ankruplcy C

ode, the resale of any of the securities referenced in S
ections l1.B

.2 and ll.B
.3 of

this C
onfirm

ation O
rder shall be exem

pt from
 section

5
of the S

ecurities A
ct and any state or

local law
 requirm

g registration prior to the offering, issuance, sale or distribution of' securities.
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C

	

C
om

pliance w
ith Section 1129 of the B

ankruptcy C
ode.

A
s set Forth in Section L

B
 of this C

onfirm
ation O

rder, the P
lan com

plies w
ith the

applicable requirem
ents of section 1129 of the B

ankruptcy C
ode.

D
.

A
pproval of the R

eleases, C
om

prom
ises, S

ettlenients D
ischarges and Injunctions

P
ursuant to section 1123(b)(3) of the B

ankruptcy C
ode and B

ankruptcy R
ule

9019(a), the settlem
ents, com

prom
ises, releases, discharges and injunctions set !brth in the P

lan,

including, w
ithout lim

itation, the settlem
ents, com

prom
ises, releases, discharges and injunctions

set forth in S
ections 11.6 and 11.7 of the P

lan and im
plem

ented by this C
onfirm

ation O
rder,

hereby are approved as fair, equitable, reasonable and in the best interests of the D
ebtor, the

R
eorganized D

ebtor and its estate, creditors and equity security holders and the settlem
ent or

com
prom

ise of all claim
s or controvcrsies sct forth in S

ection 6.3 of the P
lan relating to the

term
ination of all contractual, legal and equitable subordination rights that

ally
holder m

ay have

w
ith respect to any distribution to be m

ade pursuant to the P
lan, is in the best interests of the

D
ebtor, its estate, creditors and equity security holders.

E
.

A
greem

ents and O
ther D

ocum
ents.

P
ursuant to section 1142(b) of the B

ankruptcy C
ode and S

ection 303 olihe

G
eneral C

orporation L
aw

 of the state of D
elaw

are, no action of the directors or stockholders of

the D
ebtor or the R

eorganized D
ebtor w

ill he required (i) to authorize them
 (or any of their

officers, em
ployees or agents acting on their behalf) to effectuate and carry out the P

lan or any

orders of this C
ourt relating thereto, (ii) to consum

m
ate the transactions contem

plated by the

P
lan, the D

isclosure S
tatem

ent or such orders, or (iii) to take or do any other action or thing

contem
plated by the P

lan, the D
isclosure S

tatem
ent or such orders as m

ay be necessary or

appropriate to filly effectuate the intents and purposes thereof, and all such actions and things
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hereby are or w
ill be deem

ed to have been taken or done w
ith like effect as if they had been

authorized and approved by unanim
ous actions of the directors and the ioekholdcrs of the

D
ebtor and the R

eorganized D
ebtor.

111.

	

O
R

D
E

R
.

A
.

	

C
onfirm

ation of the P
lan and N

otice of C
onfirm

ation H
earing.

1.
T

hc record of the C
onfirm

ation H
earing is hereby closed.

2.
T

he P
lan (including all exhibits thereto) w

hich is attached us E
xhibit "1"

to this C
onfirm

ation O
rder and w

hich is incorporated herein by reference is hereby approved and

confirm
ed in all respects pursuant to section 1129 of the B

ankrnptcy C
ode. T

he m
odifications to

the P
lan w

hich are reflected iii the P
lan attached as E

xhibit "1" hereto are hereby approved

pursuant to section 1127 of the B
ankruptcy C

ode and B
aiikrup Icy R

ule 3019.

3,

	

Ii there is any direct conflict betw
een the term

s of the P
lan and the term

s

of this C
onfirm

ation O
rder, the term

s of this C
onfm

nnation O
rder shall control. T

he provisions of

the C
onfinnation O

rder are integrated w
ith cacT

i other and arc non-severable and m
utually

dependent unless
expT

essly
slated by further order of this C

ourt. A
ll objections and responses to,

and statem
ents and com

m
ents regarding, the P

lan, to the extent they have not been w
ithdraw

n.

prior to entry of this C
onfirm

ation O
rder or are not cured by the relief granted herein, are hereby

expressly overruled and deem
ed w

ithdraw
n w

ith prej udi ce

4.

	

T
he D

ebtor, R
eorganized D

ebtor and each other appropriate party arc

hereby authorized and directed to take all actions necessary or appropriate to enter into,

im
plem

ent and consum
m

ate the contracts, instrum
ents, releases, leases, indentures and other

agreem
ents created in connection w

ith the P
lan (including, w

ithout lim
itation, the am

endm
ent

and restatem
ent of the C

redit A
greem

ent and the instrum
ents and agreem

ents (including the
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notes, guaranties, security agreem
ents and pledge agreem

ents contem
plated thereby) referred to

therein arid the instrum
ents governing and representing the C

onvertible P
referred Stock and the

N
ew

 W
arrants, and the transactions contem

plated by the P
urchase A

greem
ents (collectively, thc

"P
lan D

ocum
ents")), all of w

hich P
lan D

ocum
ents arc hereby approved, and to take such other

steps and perfonn such other acts as m
ay be necessary to im

plem
ent and effectuate the P

lan, and

arc further authorized and directed in execute and deliver any instrum
ent and perlorm

 any other

act that is necessary for the consum
m

ation of the P
lan, including the im

plem
entation of the P

lan

D
ocum

ents, in accordance w
ith section 1142(b) of the B

ankruptcy C
ode.

5.

	

P
ursuant to section 1 145(a)(I) of the B

ankruptcy C
ode, the offer and sale

by the D
ebtor, the R

eorganized D
ebtor or the D

isbursing A
gents (if any are appointed) pursuant

to the P
lan and D

isclosure S
tatem

ent (and the solicitation therotujder) of the N
ew

 C
om

m
on

Stock, the C
onvertible P

referred Stock and the N
ew

 W
arrants and any other securities offered or

sold w
ider or in connection w

ith the P
lan shall be exem

pt from
 section

5
of the Securities A

ct

and any state or local law
 requiring registration For the ofFer or sale of a security or registration

or licensing of an issuer of, underw
riter of, or broker or dealer in, a security.

6.

	

P
ursuant to section 1145(a)(2) of the B

ankruptcy C
ode, the offer and sale

by the D
ebtor or the R

eorganized D
ebtor of the N

ew
 C

om
m

on S
tock through and upon the

conversion of the C
onvertible P

referred S
tock issued in the R

ights O
ffering and through and

upon the exercise of the N
ew

 W
arrants issued in the R

ights O
ffering shall be exem

pt from

section
5

of the S
ecurities A

ct 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, underw
riter of, or broker or dealer

in, a sccurity.
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7.

	

P
ursuant to, and to the rullest extent perm

itted under, sctioii 1145 of the

B
ankruptcy C

ode, the resale of any of the securities referenced in S
ections JII.A

.5 and IIL
A

.6 of

this C
onfinnation O

rder shall be cxcm
pt from

 section
5

of the Securities A
ct and any state or

local law
 requiring registration prior to the offering, issuance, sale or distribution of sccuritics.

8,

	

A
s established through the A

ffidavits of S
ervice and the C

ertificates of

P
ublication, the D

ebtor provided good and sufficient notice of the C
onfirm

ation H
earing and the

deadline for filing and serving objections to the P
lan and D

isclosure S
tatem

ent, w
hich notice is

hereby approved.

9.

	

T
his C

onfirm
ation O

rder shall be effective upon the datc of its cntry and

the requirem
ent that this C

on Fin-naiioi-i O
rder be stayed for a period often days w

ider B
ankruptcy

R
ule 3020(e) shall not apply.

B
.

	

E
ffects of C

onfirm
ation.

1.
U

nim
paired C

laim
s. A

ll A
dm

inistrative C
laim

s, P
riority T

ax C
laim

s and

C
lass 1, 3 and

5
C

laim
s are riot im

paired by the P
lan in accordance w

ith section 1124 of the

B
ankruptcy C

ode. N
either the P

lan nor this C
onfirm

ation O
rder shall be construed as altering in

any w
ay the legal, equitable or contractual rights of the holders of unim

paired C
laim

s. E
xcept as

otherw
ise provided in the P

lan, nothing under the P
lan or this C

onfirm
ation O

rder shall affect the

D
ebtor's or R

eorganized D
ebtor's rights and legal and equitable defenses w

ith respect to any

unim
paired claim

s, including, but not lim
ited to, all rights iii respect of legal and equitable

defenses to setoffs or recoupm
ents against unim

paired claim
s.

2.
Injunctions and S

tays R
em

ain in E
ffect U

ntil the E
ffective D

ate. A
ll

injunctions and stays in effect on the C
onfirm

ation D
ate pursuant to sections 105 and 362 of the
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B
ankruptcy C

ode or otherw
ise shall rem

ain in full force and effect until the E
ffective D

ate of the

P
lans except that nothing herein shall bar thc filing of financing docum

ents in connection w
ith

thc im
plem

entation of the P
lan D

ocum
ents or the taking of such other actions as are necessary to

effectuate the transactions coiiterripla-ted by the Plan or by this C
onfirm

ation O
rder.

C
.

	

M
atters R

elating to Im
plem

entation of the P
lan,

1.
B

inding E
ffect. Im

m
ediately upon the entry of this C

onfirm
ation O

rder,

the ternis of the P
lan hereby are deem

ed binding upon the D
ebtor, R

eorganized D
ebtor, any and

all holders of C
laim

s or E
quity Interests (irrespective of w

hether such C
laim

s or E
quity Interests

are im
paired under the P

lan or w
hether the holders of such C

laim
s or E

quity Interests accepted or

arc deem
ed to have accepted the P

lan), any and all nondebtor parties to executory contracts and

unexpired leases w
ith the D

ebtor and the respective heirs, executors, adm
inistrators, successors

or assigns, if any, of any of thc foregoing.

2.
C

pntinued C
orporate E

xistence; V
esting of' A

ssets.

a.
T

he R
eorganized D

ebtor shall continue to exist after the fiectivc

D
atc as a separate corporate entity, w

ith all of the pow
ers of a corporation or other form

 of

organization under the law
s of the state of D

elaw
are, and w

ithout prejudice to any right to alter

or term
inate such existence (w

hether by m
erger or otherw

ise) E
xcept as otherw

ise provided in

the P
lan or this C

onfirm
ation O

rder, on the E
ffective D

ate, all property of the D
ebtor's estate

shall vest in the R
eorganized D

ebtor, free and clear of all claim
s, liens, encum

brances and

interests of holders of C
laim

s and E
quity Interests.

b.
O

n and after the E
ffective D

ate, the R
eorganized D

ebtor m
ay

operate its business and. m
ay use, acquire and dispose of property and com

prom
ise or settle any

C
laim

s or E
quity Interests w

ithout supervision or approval by this C
ourt and free of any

18

2
5
3
7
S

L
L

D
O

C
N

Y
\70S61 2.10



restrictions of the B
ankruptcy C

ode or B
ankruptcy R

ules.
W

ithout lim
iting the foregoing,

adm
inistrative expenses incurred by the D

ebtor or R
eorganized D

ebtor after the C
onfirm

ation

D
ate, including (w

ithout lim
itation) C

laim
s for professionals fees and expenses, shall not he

subject to application and m
ay be paid by the D

ebtor or R
eorganized D

ebtor, as the case m
ay be,

in the ordinary course ofbnsiness and w
ithout ftirther B

ankruptcy C
ourt approval; provi4d,

how
ev

that no C
laim

s for professional fees and expenses incurred alier the C
onfirm

ation D
ate

shall be paid until after the occurrence of the E
ffective D

ate.

3.

	

C
ancellatior of O

ld S
ecurities and O

ld S
tock R

ights and S
urrender of

Securities and O
ther D

ocum
entation,. O

n the E
ffective D

ate, the Senior N
otes, the Subordinated

N
otes, the O

ld C
om

m
on S

tock Interests, the O
ld P

referred S
tock Interests, the O

ther E
quity

Interests and any docum
ents and instrum

ents w
hich evidence the S

enior D
ebt C

laim
s, the

Subordinated C
laim

s, the O
ld C

om
m

on Stock Interests, the O
ld P

referred Stock Interests and the

O
ther E

quity Interests shall (a) be cancelled and (b) have no effect other than the right to

participate in the distributions, if any, provided under the P
lan in respect of such C

laim
s and O

ld

C
om

m
on S

tock Interests and O
ld P

referred S
tock Interests. E

xcept for purposes of effectuating

the distributions under the P
lan on the E

ffective D
ate and to allow

 the respective S
enior

Indenture T
rustees and Subordinated T

rustee to retain all liens pursuant to the ternis of the

Senior Indcnturcs and the Subordinated Indenture w
ith respect to distributions under the P

lan,

the S
enior Indentures and the S

ubordinated indenture shall be cancelled. E
xcept as otherw

ise

provided in the P
lan, the D

ebtor, on the one hand, and the S
enior Indenture T

rustee or

S
ubordinated Indenture T

rnstce, on the other hand, w
ill be released from

 any and all obligations

under the applicable S
enior Indenture or S

ubordinated Indenture except w
ith respect to the

distributions required to be m
ade to the S

enior Indenture T
rustee or the S

ubordinated Indenture
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T
rustee as provided in the P

lan, T
erm

ination of the S
enior Indentures and the S

ubordinated

Indenture shall not im
pair the rights of the holders of S

enior D
ebt C

laim
s or S

ubordinated

C
laim

s to receive distributions on account of such C
laim

s pursuant to the P
lan; provided, that

any N
ew

 C
om

m
on S

tock to be distributed pursuant to the P
lan on account of any A

llow
ed C

laim

represented by a V
otiig S

ecurity held in physical, registered, certificated form
, pending such

surrender, shall be treated as an undeliverable distribution pursuant to S
ection 7.4 of the P

lan;

provided thrther, how
ever, that (a) V

oting S
ecurities held in book-entry lorm

 through bank and

broker nom
inee accounts shall he m

andatorily exchanged for the N
ew

 C
om

m
on S

tock as set

forth in Section 7.3 of the P
lan, arid (b) V

oting Securities held in hearer form
 through a broker or

bank participant in D
T

C
 shall be m

andatorily exchanged for the N
ew

 C
om

m
on S

tock through

the facilities of such nom
inees and the securities depository holding such V

oting S
ecurities on

behalf of the broker or bank as set forth in Section 7.3 of the P
lan.

&

	

Issuance olN
ew

 C
om

m
on S

tock and C
onvertible P

referred S
tock a,p

E
ntry into the A

m
ended and R

estated C
redit A

greem
ent. A

ll shares of N
ew

 C
om

m
on S

tock and

the C
onvertible P

referred S
tock issued pursuant to the P

lan shall, upon issuance, be duly

authorized and validly issued, and the shares of N
ew

 C
om

m
on S

tock and the C
onvertible

P
referred S

tock issued pursuant to the P
lan shall, upon issuance, be fully paid and nonassessable.

T
he R

eorganized D
ebtor m

ay enter into the am
endm

ent and restatem
ent of the C

redit A
greem

ent

as set forth in S
ections 4.2 and 6.2 of the P

lan.

5,
C

orporatc G
overnance - N

ew
 C

harter and N
ew

 B
y-L

aw
s. A

s of the

E
ffective D

ate, the N
ew

 C
harter and the N

ew
 B

y-L
aw

s ofthe R
eorganized D

ebtor shall be

substantially in the form
 attached as exhibits to the P

lan. A
rter the E

ffective D
ate, the

2
0

2
5

1
5

7
S

1
1

.D
O

C

N
Y

7
O

B
6

l2
, ID



R
eorganized D

ebtor m
ay am

end and restate the N
ew

 C
harter and/or the N

ew
 B

y-L
aw

s as

perm
itted by applicable law

.

6.

	

D
ischarge. R

elease, m
i unction and R

elated P
rovis.

a.
D

ischarge of D
ebtor.

E
xcept to the extent othcrw

ise provided herein, the treatm
ent olall C

laim
s against

or E
quity Interests in the D

cbtor hereunder shall be in exchange for and in com
plete satisfaction,

discharge and release of all (a) C
laim

s against or E
quity Interests in the D

ebtor of any nature

w
hatsoever, know

n or unknow
n, including, w

ithout lim
itation, any interest accrued or expenses

incurred thereon froi-n and afler the P
etition D

ate, and (b) all C
laim

s against and interests in the

D
ebtor's estates or properties or interests in property. E

xcept as otherw
ise provided hcrcin, upon

the E
ffective D

ate, all C
laim

s against and E
quity Interests in the D

ebtor w
ill be satisfied,

discharged and released in full exchange for the consideration provided hereunder. E
xcept as

otherw
ise provided herein, all el1tities shall be precluded from

 asserting against the D
ebtor or

R
eorgaiiied D

ebtor or their respective properties or interests in property any other C
'aim

s bascd

upoii any act or om
ission, transaction or other activity of any kind or nature that occurred prior to

the E
ffective D

ate.

b.
L

im
itation of L

iability in C
onnection

w
ith the P

lan and D
isclosure Statem

ent.

T
he C

om
pany, including the R

eorganized D
ebtor, the U

nofficial N
oteholders

	

C
om

m
ittee, each of the m

em
bers of the U

nofficial N
oteholders' C

om
m

ittee, the C
reditors'

C
om

m
ittee, each of the m

em
bers of the C

reditors' C
om

m
ittee, the D

isbursing A
gents, and each

oltheir respective m
em

bers, partners, officers, directors, em
ployees and representatives

(including any attorneys, financial advisors, investm
ent hankers and other professionals retained
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by such persons) shall have no liability to any person for any act or om
ission in connection w

ith,

or arising out of, the D
isclosure S

tatcm
cnt, the P

lan, the solicitation of votes for and the pursuit

of confirm
ation of the P

lan, the form
ulation, preparation, im

plem
entation or consum

m
ation of

the P
lan, including thc prepetition negotiations w

ith respect thereto, the adm
inistration of the

P
lan or the property to be distributed under the P

lan or this chapter ii case or any contract,

instnnnent, release or other agreem
ent or docum

ent created or entered into in connection w
ith

th
P

lan, or any other act taken or om
itted to be taken in connection w

ith this chapter 11 case,

except for w
illful m

isconduct or gross negligence as determ
ined by a F

inal O
rder afler

exhaustion of all rights of appeal, reconsideration or rehearing and, in all respects, shall be

entitled to rely upon the advice of counsel w
ith respect to their duties and responsibilities under

the P
lan and this chapter 11 case.

c.

	

R
eleases.(1)

	

C
om

pany R
eleases

O
n the E

ffective D
ate, the D

ebtor, in its individual capacity arid as debtor in

possession, and the R
eorganized D

ebtor w
ill be deem

ed to release, w
aive or discharge any

claim
s and causes of action and liabilities, w

hether liquidated or unliquidated, fixed or

contingent, m
atured or unm

atured, know
n or unknow

n, foreseen or unforeseen, then existing or

thereafter arising, in law
, equity or otherw

ise, that are based on arty act, om
ission, transaction,

event or other occurrence taking place on or prior to the .ffectivc D
ate in any w

ay relating to the

D
ebtor that could have been asserted by or on behalf of the D

ebtor or its E
state or the

R
eorganized D

ebtor, against the present arid form
er officers and directors of the D

ebtor and its

direct and indirect subsidiaries, the U
nofficial N

oteholders' C
om

m
ittee, each m

em
ber of the

U
nofficial N

otcholdcrs' C
om

m
ittee, the C

reditors' C
om

m
iltee and each m

em
ber of the official
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com
m

ittcc of unsecured creditors appointed in the C
hapter 11 C

ase (as constituted on A
ugust 9,

2002), the Senior Indenture T
rustee, the Subordinated Indenture T

rustee and each of their and the

C
om

pany's respective officers, directors, em
ployees, attorneys, financial advisors, accountants,

and agents.

O
n the E

rfective D
ate, the D

ebtor, in its individual capacity and as debtor in

possession, and thc R
eorganized D

ebtor w
ill be deem

ed to release, w
aive and discharge all

claim
s and causes of action and liabilities (other than the rights 0r the D

ebtor or the R
eorganized

D
ebtor to enforce the Subscription A

greem
ents and the P

urchase A
greem

ents, the P
lan and the

contracts, instrum
ents, releases, indentures and other agreem

ents or docum
ents delivered

thereunder) w
hether liquidated or unliquidated, fixed or contingent, m

atured or unm
atured,

know
n or unknow

n, foreseen or unforeseen, then existing or thereafter arising, in law
, equity or

otherw
ise that arc based on any act, om

ission, transaction, event or other occurrence taking place

on or prior to the E
ffective D

ate in any
w

ay
relating to the D

ebtor (including, w
ithout lim

itation,

any claim
s or causes of action arising under or in connection w

ith actions taken or om
itted to be

taken by IT
C

 H
olding C

om
pany, Inc. or SC

A
N

A
 C

orporation under the Investm
ent A

greem
ent),

that could have been asserted by or on behalf of the D
ebtor or its E

state or the R
eorganized

D
ebtor against 1T

C
 H

olding C
om

pany, Inc., SC
A

N
A

 C
orporation or their respective officers,

directors, em
ployees and affiliates.

(2)

	

V
oluntary R

eleases

O
n the E

ffective D
ate, each holder of the Senior N

otes and the Subordinated

N
otes that voted to accept the P

lan in consideration for the obligations of IT
C

 H
olding C

om
pany,

Inc. and S
C

A
N

A
 C

orporation under the S
ubscription A

greem
ents and the P

urchase A
greem

ents

w
ill be deem

ed to release, w
aive and discharge all claim

s, causes of action or liabilities (other
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than the right to enforce the S
ubscription A

greem
ents and the P

urchase A
greem

ents), w
hether

liquidated or anliquidated, Fixed or contingent, m
atured or uninatured, know

n or unknow
n,

foreseen or unforeseen, then existing or thereafler arising, in law
, equity or otherw

ise that are

based on any act or
om

ission,
transaction, cvcnt or other occurrence

taking
place oil or prior to

the E
ffective D

ale in any w
ay relating to thc D

ebtor (including, w
ithou.t lim

itation, any claim
s or

causes of action arising under or in connection w
ith actions taken or om

ittcd to be taken by IT
C

H
olding C

om
pany, Inc. or S

C
A

N
A

 C
orporation under the Investm

ent A
greem

ent), against the

current and form
er officers and directors oithe D

ebtor, IT
C

 H
olding C

om
pany, Inc., S

C
A

N
A

C
orporation and their respective officers, directors, em

ployees and affiliates; provided that this

paragraph shall not be binding on any holder of S
cnior N

otes or S
ubordinated N

otes that has

elected on the ballot to w
ithhold its consent to this provision.

7.

	

C
orporate A

ctions. T
he adoption of the N

ew
 C

harter and the N
ew

 B
y-

law
s, the initial selection of directors and officers for the R

eorganized D
ebtor; the distribution of

C
ash pursuant to the P

lan; the entry into the am
endm

ent and restatem
ent of the C

redit

A
greem

ent as provided in the P
lan, the cancellation of the S

enior N
otes, the S

ubordinated N
otes,

the O
ld P

referred Stock Interests, the O
ld C

om
m

on Stock Interests and the O
ther E

quity Interests

and related agrccm
cnts; the issuance and distribution of the N

ew
 C

om
m

on S
tock, the

C
onvertible P

rcfcrrcd S
tock, the N

ew
 W

arrants and all other securities offered or sold under or

in connection w
ith the P

lan; the adoption, execution, delivery and im
plem

entation of all

guaranties, contracts, leases, instrum
ents, releases, indentures arid other agreem

ents, or

docum
ents related to any of the foregoing; and any and all of the other m

atters provided for

under the P
lan involving the corporate action to be taken by or required of the D

ebtor or

R
eorganized D

ebtor hereby are or w
ill be deem

ed to have occurred and be effective as provided
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in the P
lan, and hereby are authorized and approved in all respects and for all purposes w

ithout

any rcquircm
cnt of further action by stockholders or directors of the D

ebtor or R
eorganized

D
ebtor.

8.

	

T
erm

ination of S
ubordination. T

he provisions of tile P
lan

relatin
g

to the

distribution of N
ew

 C
om

m
on S

tock to holders of S
enior D

ebt C
laim

s (C
lass 4) and S

ubordinated

C
laim

s (C
lass 6) reflect a com

prom
ise and settlem

ent w
hich, upon the E

ffective D
ate, shall be

binding
upon

the D
ebtors, all C

reditors and all persons receiving any paym
ents or other

distributions under the P
lan. O

n the E
C

I'ective D
ate, all contractual, legal or equitable

subordination rights that such holder m
ay have w

ith respect to any distribution to be m
ade

pursuant to this P
lan shall be deem

ed to be w
aived, discharged and term

inated, and all actions

related to the enforcem
ent olsuch subordination rights w

ill be perm
aneiitly enjoined.

A
ccordingly, distributions pursuant to the P

lan to holders of A
llow

ed C
laim

s and A
llow

ed

E
quity Interests shall not be subject to paym

ent to a beneficiary of such term
inated subordination

rights, or to levy, garnishm
ent, attachm

ent or other legal process by any beneficiary ol such

term
inated subordination rights.

9.

	

M
atters C

oncerning the Internal R
evenue S

ervice. N
otw

ithstanding any

provision of the P
lan or this O

rder to the contrary, unless otherw
ise agreed by the Internal

R
evenue S

ervice ("IR
S

"), the A
llow

ed P
riority T

ax C
laim

s held by the IR
S

, if any, shall he paid

at the R
eorganized D

ebtor's sole option, either (i) in full iii C
ash on the later of the E

ffective

D
ate and the date on w

hich such C
laim

 becom
es an A

llow
ed P

riority T
ax C

laim
, or as soon as

practicable thereafter, or (ii) in quarterly C
ash paym

ents, over a period not exceeding 6 years

after the date of such C
laim

 w
ith interest to accrue at the rate and the m

ethod set forth in 26

U
.S

.C
. § 6621. IR

S
 A

llow
ed P

riority T
ax C

laim
s, if any, w

hich are not due and payable on or
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before the E
ffective D

ate shall be paid in the ordinary course of business in accordance w
ith the

term
s thereof or accorded such other treatm

ent as m
aybe perm

itted under section 1129(a)(9) ol

the B
ankm

ptcy C
ode. N

otw
ithstanding any provision of the P

lan or this O
rder to the contrary,

confirm
ation of the P

lan shall not affect the setoff rights of the U
nited S

tatcs, if any.

D
.

S
ubstantial C

onsum
m

ation.

T
he substantial consum

m
ation of the P

lan, w
ithin the m

eaning of section 1127 of

the B
ankruptcy C

ode, shall be deem
ed to occur on the E

ffective D
ate.

E
.

P
aym

ent of Statutory Fees.

O
n or prior to the

E
ffective

D
ate, the D

ebtor shall pay all fees payable pursuant to

28 U
.S

.C
. 1930. A

fter the E
ffective D

ate, the R
eorganized D

ebtor shall continue to pay such

fees until a final decree is entered in this chapter 11 case.

F,

	

R
eference to and V

alidity and E
nforceability of P

lan P
rovisions.

T
he failure to reference any particular provision of the P

lan in this C
onfirm

ation

O
rder shall have no effect on the binding effect, enforceability or legality of such provisions and

such provisions shall have the sam
e binding effect, enforceability or legality as every other

provision of the P
lan. E

ach term
 and provision of the P

lan, as it m
ay have been altered or

interpreted by this C
ourt, is valid and enforceable pursuant to its term

s.

G
.

	

C
reditors' C

om
m

ittee.

F
rom

 the C
onfirm

ation D
ate up to and including the E

ffective D
ate, the m

em
bers

of the C
reditors' C

om
m

ittee appointed pursuant to section 1102 of the B
ankruptcy C

ode arid

	

their duly appointed successors shall continue to serve. O
n the E

ffective D
ate, the C

reditors'

C
om

m
ittee and any other com

m
ittee appointed in this chapter 11 case pursuant to section 1102
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of the B
ankruptcy C

ode shall be dissolved and the m
em

bers thereof and the professionals

retained by the C
reditors' C

om
m

ittee in accordance w
ith section 1103 of the B

ankruptcy C
ode

(including, w
ithout lim

itation, attorneys, investm
ent advisors, accountants and other

professionals) shall be released and discharged from
 their respective fiduciary obligations, duties

and responsibilities.

H
.

	

Solicitation of P
lan.

T
he D

ebtor, the R
eorganized D

ebtor and any othcr person that participated in the

solicitation of the P
lan acted in good faith. P

ursuant to section 1125(e) of the B
ankruptcy C

ode,

neither the D
ebtor, the R

eorganized D
ebtor nor any other person that participated in the D

ebtor's

transm
ittal of P

lan solicitation m
aterials, as described above, their solicitation of acceptances of

the P
lan or the offer, issuance, sale or purchase of any security offered or sold under or in

connection w
ith the P

lan shall be liable, on account of such actions or such participation, for any

violation of any applicable law
, rule or regulation governing the solicitation of acceptance or

rejection of the P
lan or the offer, issuance, sale, purchase or distribution of securities.

I,

	

R
etention of jurisdiction.

T
his C

ourt shall retain jurisdiction, to the m
axim

um
 extent perm

itted by the

B
ankruptcy C

ode and other applicable law
, of all m

atters arising out of, and related to, this

chapter ii case and the P
lan pursuant to, and for the purpose of, sections 105(a) and 1142 of the

B
ankruptcy C

ode, including, w
ithout lim

itation, jurisdiction:

1.

	

T
o hear end determ

ine pending applications for the assum
ption or

rejection of executory contracts or unexpired leases and the
allow

ance of C
laim

s resulting therefrom
.

2.

	

T
o cletem

iine any and all adversary proceedings, applications and
contested m

atters.27
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3.
T

o ensure that distributions to holders oIA
llow

cd C
laim

s arid
A

llow
ed E

quity Interests are accom
plished as provided in the P

lan.

4.
T

o hear and determ
ine any tim

ely objections to A
dm

inistrative
E

xpense C
laim

s or to C
laim

s and E
quity Intcrcsts, including,

w
ithout lim

itation, any objections to the classification of any C
laim

or equity interest, and to allow
 or disallow

 any D
isputed C

laim
 or

D
isputcd E

quity Interest, in w
hole or in part.

5.
T

o enter and im
pJem

ent such orders as m
ay be appropriate in the

event the C
onfirm

ation O
rder is for any reason stayed, revoked,

m
odi lied or vacated.

6.
T

o issue such ordcrs in aid of execution of the P
lan, to the extent

authorized by section 1142 othe B
ankruptcy C

ode.

7.
T

o consider any am
endm

ents to or m
odifications of the P

lan, or to
cure any defect or om

ission, or reconcile any inconsistency, in any
order of the B

ankruptcy C
ourt, including, w

ithout lim
itation, this

C
onfirm

ation O
rder.

8.
T

o hear and determ
ine all applications under sections 330, 331 and

503(b) of the B
ankruptcy C

ode for aw
ards of' com

pensation for
services rendered and reim

bursem
ent of expenses incurred prior to

the C
onfinnation D

ate,

9.
T

o hear and determ
ine disputes arising in connection w

ith the
interpretation, im

plem
entation or enforcem

ent of the P
lan, the

C
onfirm

ation O
rder, any transactions or paym

ents contem
plated

hereby or any agreem
ent, instrum

ent or other docum
ent governing

or relating to any of the foregoing.

[0.

	

T
o hear and determ

ine m
atters concerning state, local and federal

taxes in accordance w
ith sections 346,

505
and 1146 of the

B
ankruptcy C

ode.

11.
T

o hear any other m
atter not inconsistent w

ith the B
ankruptcy

C
ode.

12.
T

o hear and determ
ine all disputes involving the existence, scope

and nature of the dischargcs granted under section 11.3 of the P
lan.

13.
T

o issue injunctions and effect any other actions ihat m
ay be

necessary or desirable to restrain interference by any entity w
ith

the consum
m

ation or im
plem

entation of the P
lan.

14.
T

o rccovcr all assets of the D
ebtor and property of the D

ebtor's
estate, w

herever located.

15.

	

T
o enter a final decree closing this chapter 11 case.
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J.
D

istribution R
ecord D

ate.

1.

	

T
he D

istribution R
ecord D

ate for V
oting S

ecurities shall be O
ctober 10,

K
.

N
otice of E

ntry of C
onfirniation O

rder.

1.
P

ursuant to B
ankruptcy R

ules 2002(f)(7) and 3020(c), the D
ebtor hereby

is directed to serve a notice of the entry of this C
onfirm

ation O
rder, substantially in the form

attached hereto as E
xhibit 2 (the "C

onfirm
ation N

otice") no later than fifteen days after the

C
onfirm

ation D
ate, on all holders of C

laim
s or E

quity Interests arid other persons on w
hom

 the

notice of the C
onfirm

ation H
earing w

as served.

2.
T

he C
onfirm

ation N
otice shall contain, am

ong other things, notice of the

fo 1low
iig:

a.

	

E
xcept as specifcalIy provided for in the P

lan for (i) non-tax

liabilities incurred in the ordinary course of business by the D
ebtor and (ii) P

ostP
etition T

ax

C
laim

s, requests for paym
ent of A

dm
inistrative C

laim
s m

ust he filed and served on counsel for

the D
ebtor and R

eorganized D
ebtor, as the case m

ay be, no later than (x) 60 days after the

E
ffective D

ate, or (y) such later date, if any, as the B
ankruptcy C

ourt shall order upon

application m
ade prior to the end ofuch 60-day period. H

olders of A
dm

inistrative C
laim

s

(including, w
ithout lim

itation, professionals requesting com
pensation or reim

bursem
ent of

expenses and the holders of any C
laim

s br federal, state or local taxes) that are required to file a

request L
br paym

ent of such C
laim

s and that do not file such requests by the applicable bar date

shall be forever barred from
 asserting such C

laim
s against the D

ebtor, R
eorganized D

ebtor or

any of their respective properties.
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b.
A

l) professionals or other P
ersons requesting com

pensation or

reim
bursem

ent of expenses pursuant to sections 327, 328, 330, 331, 503(b) or 1103 of the

B
ankruptcy C

ode for services rendered on or before the C
onfirm

ation D
ate (including, w

ithout

lim
itation, any com

pensation requested by any professional or any other P
erson for m

aking a

substantial contribution in the R
eorganization C

ascs) shall file and serve on the R
eorganized

D
ebtor and counsel for thc R

eorganized D
ebtor, as the case m

ay be, an application for final

allow
ance of com

pensation arid reim
bursem

ent of expenses no later than (i)
45

days after the

E
ffective D

ate, or (ii) such later date, if any, as the B
ankruptcy C

ourt shall order upon

application m
ade prior to the end of such 45-day pcriod. O

bjections to applications of

professionals or other P
ersons lbr com

pensation or reim
bursem

ent of expenses m
ust be filed aiid

served on the R
eorganized D

ebtor, counsel for the R
eorganized D

ebtor and the requesting

professional or the othcr P
erson on or before the later of(x) 60 days after the E

ffective D
ate and

(y) 15 days after such date as the B
ankruptcy C

ourt shall establish as the deadline for filing such

applications.

c.
T

he D
ebtor m

ay set, and include in the C
onfirm

ation N
otice, dates

certain for the deadlines for the
filing

of requests
for

paym
ent, applications for com

pensation or

reim
bursem

ent and objections thereto (as described above in subparagraphs "a" and "b" of this

paragraph), based upon its reasonable estim
ate of the tim

ing of the occurrence of the E
ffective

D
ate.

3.
T

he D
ebtor hereby is directed to publish the C

onfirm
ation N

otice once in

T
he W

all S
treet Journal and T

he A
tlanta Joura1-istitution no later than fifteen days after the

C
onfirm

ation D
ate.
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4.
T

he D
ebtor hereby is directed to serve copies of this C

onfirm
ation O

rder

on each party that has filed a notice of appearance in this chapter 11 case and on each party w
ho

filed an objection or response to, or statenient or com
m

ent rcgarding, the P
lan, no ]ater than ten

days
afier

the C
on finnati on D

ate.

L.

	

E
xem

ption &
om

 C
ertain T

axes

P
ursuant to section 1 146(c) of the B

ankruptcy C
ode (a) the issuance, transfer, or

exchange of notes or equity securities under the P
lan; (b) the creation ol any m

ortgage, deed of

trust, lien, pledge, or other security interest; and (c) the m
aking or delivery of any deed or other

instrum
ent of transfer under, in lurtherance, of, or in connection w

ith, the P
lan, including,

w
ithout lim

itation, agreem
ents of consolidation, restructuring, disposition, liquidation, or

dissolutioii, deeds, bills of sale, and transfers ottangible property, w
ill not be subject to any

stam
p tax, recording tax, personal property transfer tax, real estate transfer tax, sales or use tax or

other sim
ilar tax. T

he D
ebtor are hereby authorized to deliver a notice or short form

 of this

O
rder to any state recording officer to the effect that such officer m

ust accept for tiling such

security interests w
ithout charging any stam

p tax, recording tax, personal property transfer tax,

real estate transfer tax, sales or use tax or other sim
ilar tax.

31

2
5
1
 7

1
_
1

N
Y

\7
O

1
2
.1

O



T
T

 15 SQ
 O

R
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D
ated

:
W

i lrn
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g
tô

n
, D

elaw
are

O
cto

b
er
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