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UNTTED STATES BANKRUPTCY COURY
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

IN THE MATTER OF: o Proceadings Under Chepter 11

s St

it it it S U i Nl s i gt st Saps: S i el i Sl il el il entil it

THERMADYNE HOLDINGS Clase No, B1-52840-398
CORPORATION, et 8l
HONDORABLE BARRY & SCHERMER
UNITED STATES BANKRUPTCY
JUDGE

DRelors

FINDINGS OF FACT, CONCLUSIONS OF LAW,
AND ORDER PURSUANT TO 11 US.C

§ 1128(a) AND (b} AND EED, R BANKR, P. 3020
CONFIRMING THE DERTORS' |
FIRST AMENDED AND RESTATED

JOINT PLAN OF REORGANIZATION UNDER
CHAPTER 11 OF THE BANERUPTCY CODE

Cragory I Willend, Bag.
Lloyd A. Palans, Esg,

David M. Unseth, Esq.

Jermifer &, Merls, Feg.

oo Meropolitan Squars

211 North Broadway.

Suite 3600 ~THO

St Lowls, Missourt 831023350
{314 2593000

The Debtors® First Amended and Restated Joint Plan of Reorgandzation Under
Chagter 11 of S Baskeuptey Code, dated Jaouary 17, 2003 {he Pl a copy ol which iy
annexed bereto as Exhibit &f having been fled with the Cowrt by Thermadyne Holdings
Corporation {“Thermadyne Holdings™) and certain of its direct and indirect subsidiaries, as

debiors and debiors in possession {collectively, the “Deblors™): aud the Debiors” First Amended

Lol supitaliead ey oot otherwise defined hertin shall bave the mesnings ssoribed 1o thes s Se Plan.
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and Restated Disclosure Setornent pursuant to section 1128 of the Bankrupioy Cude, datsd
Jaguary 17, 2003 {the “Disclosure Stdement”), having been approved by the Court, and duly
tranamitied to holders of Clabns and Bgudty Interests fn compliance with the order of the Court
dated Jamaary 21, 2008 (the “Disclosure Statement Order™), {1) approving the Disclosure
Statoment porsuant o section 11233 of the Bankrapey Code, () establishing & voting record date
and solicitation and whalation procedures, and (1Y) providing for cortein other relief ad 1
hearing having been beld before the Court on Apnl 3, 2003 1o consider confirmation of the Plan
{the "Confirmation Heanag "y and dus potice of e Confimation Heanng having been given o

holders of Clabms sgainst and Equity Interesis in the Deltors and other pasties in intersst

substantially in compliance with the Disclosure Statamans Order, the Bankvupiey Code and the
Federal Rules of Bankyupiey Frovedurs {the "Baskruptoy Rules™), as ssiablished by the
affidavies of service, mailing saddor publication Sled with the Coust, sad such notice being
suificlent vnder the cirepmnstances and no frther notice being reguired; and upon the Affdavit
of Bunes B Tate in Support of Confirmation of the Debtors” First Amended and Restated Jolnt
Plan of Reorganization Under Chapter 11 of the Bankruptey Code, deted March 31, 2003, the
Affidavit of David L. Resadek o Support of the Debiors® First Amended and Restated Tnint Plag.
of Reorganization Under Chapter 11 of the Ranlouptey Cods, dated March 17, 2003, and the
Affdavit of Joseph L. IV Ammion in Suppont of the Debiors” First Amended and Restated Soint
Plan of Reorganization Under Chapter 11 of the Bankruptey Code, dated March 14, 2003; and
after sonsideranos of the Debtors” Mamorandom of Law in Support of Confirmation of the
Digbtors” First amended and Restated Joint Plan of Reorganizsation Under Chapter 11 of the
Banknuptey Code (the "Confinmation Memorandum™); and the Court having considered all

chiactions to condfirmatios of the Pl {the "Objections™}, and the Objsctions having bosn

bt




withdrawn, resolved or otherwiss pverroled as ot forth berein and in the record of the

noted in the record of the Confirmation Hearing, snd upon the resord of the Confirmation
Hearing and all of the procesdings had befors the Court, and after due delibaration and sufficient
wause appesring therefor, it i bereby FOUNDY, DETERMINED, ORDERED, ADTUDGED,

AND DECREED A8 FOLLOWS:

1. Findings aod Conclusion. The Sodings and conclusions set forth hersin

and in the racard of the Confirmuation Hearlng constitute the Court’s Sndings of St and

sonclusions of law pursuant to Bankruptoy Rule 7052, made apphicable to this procesding
pursuinl (o Bankruptey Rule 3014, To the extent any of the following findings of fact coustitate
conclusions of law, they are adopied as steh. To the extent any of the following conclusions of

fow conatitute fndings of fact, they are adopled as such.

2o Jurisdiction, Venue, Core Proceeding (28 U.S.C. 88 157X, 133400
The Court hag jurfsdiction over the Deblors’ Chapter 11 Cases and to confinm the Plan pursuant
e 2§ USLC, § 1334, Confirmation of the Plan is 1 core provesding pursaant o 28 BS.C
§ 157(b} and this Court has furisdiction to enter & final ender with respect thereto. The Deblors
are eligible debtors nnder sestion 109 of the Bankruptey Code. Venus is proper before this
Court pursuad to 28 WAL, §8§ 1408 and 1408

kX Sudicial Notlee, The Court tekes judivisl notice of the docket of the
Chiapler 11 Cases maintained by the Clark of the Court, insluding, without lmitation, al}
pleadings and other documunis flad, all orders entered, and all svidence and arguments made,
proffered, or adduced at the heariags held bafore the Court during the pradency of the

Chagter 13 {ases

s

ASOONE DRUERDOO

Wie: 723



Notise. The Plan, Disclosure Statement, Ballots,

Thscloss Statemant Oeder, and notice of the Confinmation Mearing were transaiited and served
substantially in compliance with the Bankruptoy Code, the Bankrupioy Rades and the Disclopineg
Staternent Order. As deseribed to, and as evidenced by, the Affidavit of Mailing dated
February 10, 2003, of Angarad Bowdler, s emploves of Bankrupiey Services LLC {he “Voting
Agent™ (docket no. §73) (describing service of solicltation msterials on Tanusry 31, 2003), the
Supplements! Affidevit of Mailing, dated Febroory 10, 3003, of Angarad Bowdler (docket nes
5711 {describing service of solicitation materials on February 5, 2003 oo cortain holders of
Claitos in novevoting Classes), the Supplemental Affidavit of Angarad Bowdler, dated
February 10, 2003 (docket no. §72) {desoribing service of solicitation materials on February 4,
2003 on helders of Class ¥ Thermadyne Holdings Equity Interests and Other Subsidiary Bauity
Interssts) (volloctively, the “RSL Affidavits™), snd the Affidavi? of Publication in The Fall Streer
Jowrnad (Mativgal Editon), dated Februney 20, 2003, of Bridgette Trykoskd, Advertising Clerk
of The Wall Streer Jowrnal and the Affidavit of Publication in The 8. Lowis Post-Dispateh, dated
Warch 12, 2003, of Paul €. Mesches, marketing Director of Porle Advertising, Ine. {sollsctively,
dockst ne. 738} {the “Poblication Affdavits™), e fransmittal snd servics of the Plan, the
Dhsclosure Statement, the Disclonurs Statement Order, notice of the Confinmation Hesring and
publication of notice of the Confimmation Hearing was tmely, adequate and sufficiont under the.
girpurnsiances.

5 Az iz evidencad by the BSANdavity and the Publication Afidavits, the
transeittal and service of the Solicintion Malerials were adeguaie and sufficient undsr the
ciroumstances, and all parties required to be glven notios of the Confimation Heaving {m@m&m&g

the deadiing for filing and serving shjsctions © sonfinmation of the Plan) have been given due,




o

L

proper, tmely, and adequate notive in compliznes with the §

Rules and ponsistent with the Disclosure Staternent Order, and heve had an opporiunity W sppear
ad be heard with respet thereta, Mo other or further potice 18 requirad, sond 2y requivernent
under the Discloswre Maternent Ordar 1o serve the solicitation resterialy on or before January 3,
003 o holder of certatn Claims in non-voting Classes and to holders of Class 1 Thermadyne
Holdings Rouity Interests and Other Subsidiary Equity Interests is hersby wadved and sxcused.
6. Voling Votes toaccept of rejact the Plan have been solicited and
tabulated in pood faith and in s manner consistent with the Baskruptey Code, the Bankruptey

Rules, and the Disclosure Ststerment Oeder,

Confirmution of the Plag

3
;

esievent

The Flan complies with the applicable provisions of the Bankruptey Code and, a5 required by
Rankruptoy Rule 30103}, the Plan is dated and ideatifies the Debiors as the plan proponerds,

thereby satisfying section 1128aX(1) of the Bankrupicy Code.

@Y Proper Classifieation {1 US G A LIS I3 Inaddition to

Administrative Bxpense Claims and Friority Tax Clabns, which need not be slassified, Artele IY
of the Plan vlassifies ten Classes of Claims and Bquity Ioteresis. The Clabms snd Bauity
Interests placed in each Class are substantially stmilar to other Clalms and Bquity Interests, ss
the case may be, o sach such Class, Valid business, fatuad, and legal reasons exist for
separately classifving the vartous Classes of Claims and Equity Interests creatad under the Plan,
and such CUlasses do not unfainly disoriminste between holders of Cladms and Equity Interests,

The Play satisfies sectons 1122 and 1123} 1) of the Barkrupioy Code:

HARONT RTER
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.

paired Classes (1L USC 8 1133} Aniele Wofthe

Plan specifies that Classes 1, 3, and 10 are unimpaired under the Plan, thereby satisfying
section 11232)(2) of the Renkruptey Code.

pecified Treamment of bopais

 Classes (1L ULS.C B 1123030

Asticte [1] of the Plan designates Classes 2,4, 5,6, 7, 8, and 9 as impaired and specifies the
treatment of the Claims and Equity Interesis in those Classes, thevshy satisfving

section HI3a)3) of the Bankruptey Code.

@ NoDisorimination 01 USC § U 2H0 The Plan provides for the
same treavment by the Deblars for each Clatm or Fquity Interest in sach respective (lass unless
the holder of a particular Claim or Equity Interest has agreed to 2 less favorable weatment of
such Claiw or Equity Interest, thereby salisfying section 1123(2)(4) of the Bankeuptcy Code.

the Plan L USL 8 L2HaHEN. The Plan and the

&
various documents and agroements set forth in the Plan Sepplement provide adeguste and proper
means for the implomentation of the Plan, including () the authorization of new sesurides, ()
the cancellation of extinguished securities, (it} the revesting of essels of sach Diebtor’s Estate i
the Reorganized Debiors, and (iv) the New Waorking Capital Facility (as hereinafler defined),

therehy satisfying section 1123()(8) of the Bankruptey Code.

) Nen-Voting Eguity Secund LSS

(511 Section 8.3 of the Plas provides that the cortificate of incorporation and the bylaws

7

of sach Reorganived Debtor shiall be armsnded as necessary fo profubit the issuages of non-voting
squily securities, thereby salisfyiog section 1IZ3{a)¢) of the Bavkvuptoy Code. The Amended.

Bylaws and Amended Cartificates of Incorporation .z:amt&m@mg.m.apg,m?ﬁ&w Ssiribution of

AACURE SRS &




vollng DOWET 25 10 AnY eQuity seourities that may have s preference over another cliss of eguty
seouriiies.

{8} Dustenation of Dirsctors and Dficers {11 UE L 8 1133

0%
o,
o
wj
i
'«';wi/

Sections 8.4 god 8.5 of the Plan contains provigions with respeet to the manner of selection of
directors snd efficers of the Reorganized Delitors that are consistent with the tnisrests of

craditors, squity secunity holders, and public policy, thereby satisfying sevtion 1 1I23aX T of the

Bankruptey Code

thereby sstistying seotion 1123(k8) of the Bankruptoy Coda.

piey Rule 3016(a). The Plan is dated and identifies the entities

submitting 1§ 83 proponents, thereby setisfiing Bakrupicy Rule 1018a)

The Debtors have complisd with the applicable provisions of the Bandouptey Code. Specifically
& The Diglstors ars proper debiors under section 109 of the Bankraptey Cade.
[ The Debtors have somplied with applcable provisions of the Banknuptoy

Code, except as otherwdse provided or pesmitted by orders of the
Hankroptey Code.

£ The Debtors have compliad with the applicable provisions of the
Bankroptey Code, the Bankruptey Rules, and the Disclosure Statement
COrder in transmitting the Flan, the Disclosure Staternent, the Ballots, and
related documents sad notices snd o solisiting and tabmisting the volss pa
the Plan.

1 Proposed n Gead Fah L UEC. & £33 The Debiors have
proposed the Pl in good faithoand oot by any means foebidden by lew, thersby satisbng
secton 11281 of the Bankrupioy Uode: The Deblors” good faith is evident fom the Hets

and records of these Chapter 11 Cases, the Dizclosure Statement, and the record of the

ANCTNE SRERR R 3




Confirmation Hearing and other proceedings held i these Chapter 11 Cases. The Plan was
proposed with the legittmate and honest plrpose of maxindzing the value 0 the Debtors” estates
and 1o effectuate & succossiul reorgantastion of the Debiors, The Plan was negotiated st anng’
fength among representatives of the Diebtors, the Semior Secured Lenders, and the Craditory”
Ciomnmittee and their advisars. Funber, the Plan’s indempificaton, exculpation, relesse, md
injunction provisions have been negotiated in good faith and o arms” length, are consistent with
seotions 105, 1 E.;?;B{&}{ﬁé; $129, andd 1142 of the Bankouptoy Cods, and are sach necessary fo the
Dishioss” siceansful recrpanization.

]

.

3

Any payment made or to be mads by any of the Delors for servioes o for costs and expeases in
somusction with the Chapter 11 Cases, or o connection with the Plan and incident to the Chapter
11 Qases, has been approved by, or is subject to the approval of, the Cowt as veasonable, thersby

spriafving section 1124} of the Bankruptoy Code.

1L Dicectors, Officers, and Josidens (1L USO8 1129(aM81) The Deblors
have cusnpaied with section VI2¥a)E) of the Bankruptey Code. The identity and affilistionsof
the persons proposed 1o serve s the inital directors and officers of the Reorganized Debiors
sfter confirmation of the Plan have been fully disclosed, and the _agpnimmmm o, 0r conlinuanes
in, such offices of such porsons acs consistent with the nverests of holders of Ulaiod againg, aad
Fquity Intorests in, the Debtors and with public policy. The identity of any ingider that will be
emploved or retained by the Reorganized Debiors and the nature of such insider’s compeasation

fave also besy fully disclosed,




No governmentst regulalory

sees (U BES.C 8 112800

commission has junsdiction, afler confirmation of the Plag, over the rates of any of the Deblors.

Thus, section 11286} of the Bankouptey Code is not spplicable i these Chapler 11 Cases.

LUS.Co8 1129(a)TY). The Plan satisfies

section 1125(a}{T) of the Rankruptoy Code. The Hguidation analysts provided in Exhibat E of the
Disclosure Staterment and other evidence proffered or adduced at the Confirmation Hearing

{1} are parsuasive aad {:‘&?&éii"iiﬁ;; {13} have not been conroveriad by other evidence, and

(i)Y cetsblish that esch holder of an impaired Claim or Bouity Intersst either has ancepted the
Flan or will receiveor retain wnder the Plan, on sccount of such Claim or Bquity Inlersst,
property of & value, as of the Effectree Date, that 15 not Jess than the amount that such holder
would receive or retain 1 the Deblors wers Bouidated ander chapter 7 of the Bankruptey Code on

such date

1 Classes 1, Jand
10 of the Plan are Classes of unimpared Clhums of Bquity Interests that are conclusively
prosumed 1o have gocepied the Plan i accordanes with section 112600 of the Badouptey Code
Claxses 2 and 4 have voted to socept the Plan in ascondance with section 1I28() of the
Bankruptoy Code. (lass § has voted to reject the Plan in sccordance with section 1126{c) of the
Bankruptoy Code. Classes &, 7, &, and ¥ ave lnpaired Iy the Pl and are not eotitied 1o ressdve
o retain any property under the Plan and, therefore, are deemed to have rejectad the Plan
pursuan to seotion 1 126{g) of the Banlruptey Code. Although seotion 1139(a8) & not satisfiad
with respeet to Class § and the deemed rojecting Classes Mentifiad shove, the Pl may

nevertheless be confinmed beosuse the Plag satisfies section 1128(b) of the Bankruptcy Code

SACONE DRDESING g




with respect 1o Class § and the deemad reisoting Classes identified above. Section 5.2 of the

Flan contenypiates non~conseasuat conSomation of the Plan.

§.§\ P{}‘ﬁgmg“ﬁ .\‘
Pronty Clabms (11 USC B 11289, The treatment of Allowed Administrative Bxpesse

Clatms purseant to Section 2.1 of the Plan and Otbher Frionity Cladoms purswant 1o Section €] of
the Plan satisfies the requivements of sections LIZ%aHOHAY and (B} of the Barkruptoy Code.
The treatrosnt of Priority Tax Cladms pursuan to Section 2.3 of the Plan satisfies the

requirements of section 1128GEIEHCY of the Rankwuptey Code.

W Acceptance By hopaired Cla K10 Classes2
and 4 voted to aocept the Plan by the roquisiie maiorities, determined without including any
acoeptance of the Plan by any insider, thereby satisfying the requiremants of seution 1129(X 10}

of the Bankruptey Cade.

1 Feanibiliy UL UG S 2NN The evidence proffesed or adduced
at the Confirmation Hearing () 1s porsuasive and oredibie, () has not bean controveriad by other
evidenve, and (1) sstablishes that confirmation of the Plag is pot likely to be followed by the
Hguidation or the aeed for further Snancial reorganization of the Reorgaatzed Debtors, tereby
satisfying the requirsments of section 1138()( 11} of the Bankruptey Code.

18,

3 Al fees pavable under
section 1930 of tide 28, United Sistes Code, 8 determined by the Bankruptey Code, have besn
arwill be paid on or hefors the Effective Date pursuant to Section 13117 of the Plag, thersby
satisfying the requiremenits of seotion TI2Ra)(13) of the Bardouptey Code:

1% Conttoustion of Retiese Benefite 111 ULE.C § 11280131, Sovtion 64 of

the Plan provides that, on or after the Effective Date, the Reorganized Debrors will continue to

ANTORIY ORDER. DO L3




pay all Mretres benefits” {3y defined in section 1114} of the Bankroptoy Code), ot the jevel

established purstant to section THA{M B or 1114{g) at any tiwe prior to confirmation of the

benelits; provided, however, that the Reorganized Deblors reserve the right to modify any and gl
such plang, finds and programs in accordunce with the terms theresf, thereby satisfying the

requirermens of section 11390301 3} of the Bankruptey Code.

200 Ne Unfaiy Diserimivation; Fair and Eouitable (11 ULSC 8 1129060
Class § voted (o refect the Plan and Classes 8, 7, 8, and % are deemad 1o have rejected the Plag
{Classes 5,6, 7, 8, and B, collectively. the "Rejecting Classes™. Based upon the Confinmation
Hemorandum and the evidenes proffoved, adduced, and proventsd by the Deblors a8 the
Confirmation Hearing, the Plan does not diseriminate undairly with respect 1o Class $ Claims, a8
requived by section 1139031 of the Bankrupioy Code, becauss the disparale treatment hetween
Class 4 Cladms and Class 5 Claims has several reasonable ’gasmg wcloding the sontractudd
subordination of the Class 3 Claims, that the Dsbtors” ability to carry out the Plas is snhanced by
the disparate reatment, such trestensnt was proposed o good faith, and the basis for the Cisparate
treaiment requires the degree of differential treatioent. The Plan i faie and squitable with
sespect to the Rejecting Classes, o required by section 1 125(R)(1) of the Bankrupiey Code,
hecause no holder of any interest that is Jusior to Be interest of the respective Rejecting Class
will receive or retain any property wader the Plan on account of such jurdor intersst. Thus, the
Plag may be vonfirmed notwithstanding the sejection or desmed rejection of the Plan by

SAONF RDER RS T1




the Plan (1L UE.C. 8112500, The principal

purpose of the Plan 15 not the avoldance of taxes or the avoidance of the application of Section §
@f &g Sg{_‘:{ﬁ‘i@iﬁﬁﬁ Agt Qf § §3§ -

W Good Fath Solteitation QL USO8 11358061 Based on the record befors

the Court in these Chapter 11 Cases, the Debsors, the Reerganized Deblors, the Creditory”
Committes, the Ssnior Secured Lenders, or any of their respective members, officers, dirsetors,
agents, financial advisers, attorneys, smplayees, equity holders, partners, affiliates, and
represeniatives have acted in their “good faith” within the meaning of section 1125(e) of the
Bankvuptey Cods in complisnse with the applicsble provisions of the Baskruptey Code and
Rankruptey Rules in sonnestion with all their respective activities relating fo the solicitation of
scesplanees 10 the Plan and their participaion in the sotivitiss desoribed in seotivg 1125 of the
Bankruptcy Code, and are entitled 1o the protections afforded by section 1125(s) of the

Bankruptey Code and the sxculpation provisions set forth in Section 13.4 of the Plan,

2% Setishetonof Confinmation Reguiremnents. Based upon the Rorepoing,
the Flan satisfies the requirements for confimation set forth s secdon 1139 of the Bankruptey

Lode

34 Rewntionofl
Date shall, retain furisdiction over the matters set forth i Article X1 of the Plan and section
1142 of the Baskruptey Code,

3% Parial Substantiv

Cansolidation. Ne holders of 2 Claim or Bquity
Interest has objevted to the pastial substantive consolidation of the Debtors and the related
treatment of Allowsd Claims of impaired creditors as provided for in the Plan and as described in

the Disclosure Statement.

Fonk,
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1D, ADTUDGED, DECREED

oy The Plan is approved and confirmed under section 1128 of

the Bankraptey Codes The termos of the Mlao and the Plan Supploment are incorporated by
reference inte and are s iadegead poet of the Plan and this Confinnation Onder. Any obijsctions
1o confinnation of the Plan that have not been withdrawn are hereby overnded.

g The classifcations of Claims snd Bguity

fruerests for purposes of the distributions te be made under the Pl shall be govemned solsty by
the terms of the Plan. The classifications set forth on the Ballots tondered to or returned by the
Dabtors” creditors i conmection with voting oo the Plan (1) were set forth on the Ballots solely
for pusposes of voling to accept or reject the Plan, (i) do not necegsarily represent, and in oo
event shall be deswed to modify or otherwise affect, the aémai classification of suck Claims and
Equity Interasts under the Plan for distribution purposes, and (111} shall not be binding on the
Diebiors or the Reorganized Debtors for purposes other than voling on the Plan,

{. Purstant to section 1141 of the Bankrupioy Code and

Section 1318 of the Plan, the Plan shall be binding upon and inuee to the baneStof the Debtors,
without imitation, the Reorganizsed Detdors, any entity issuing securities under the Plag, say
entity seguinsg propurty under the Plan, snd sny wreditor or squity security holder io the debior,
whether or ot (e claim or interest of such creditor or squity seowity holder is impaived wnder
the Plan and whether or not such cveditor or squity seourity holder has sooepted the Plan.

W Geoerad Authorizations. Fech of the Debtors or Reorganized Debiors is

authorized pursuant to section 11430 of the Banknupley Code and section 303 of Delaware
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Generad Conporate Law or other similar provisions in the corporate or comparable laws of the
Drehiors’ Duriscictions of incorporation o exeeuie, deliver, fils, or record suich contrasts,
instnuments, relesses, and other agrsesnents or docurmeanis and take such schons as may be
necessary O appropriale o effectuste, imploment, and futher evidence the torms wnd conditions
of the Flan and any noles or securities issued pursuant fo the Play. The Debtors and the
Recrganizad Deblors and their respective divectors, officers, agenis, aad attomeys, we suthorized
andd empowerad 10 tesue, execuly, deliver, file, or record oy agrecment, doctunent, O security,
including, without Hmitetion, the documents contained in the Plan Supplement, as modifisd,
amended. and supplemented, wn substantially the form included therein, and to taks any sction
RECSSSATY O approprisie o mplement, effectuate, and consurmomate the Plan tn avcordance with
i1 terrng, and o ake any or all coeporaie actions authorized 1o be taken pursuant toethe Plan,
inchading, without imitation, any release, amendment, ov restatement of any bylaws, sertificates
of incorporation, or other organization documents of the Debtors, whether or not specifically
referred w0 in the Plan or the Plao Supplement, withowt Sother order of the Court, and soy vrall
such dovuments shall be soevepted by esch of the respective nste filing offices and recorded in
accordance with applicble state Taw and shall become elfestive in sccordance with their terme
and the provisions of state law

rate Batities. Pursuant o Sectdon T3 of

3 Memssrorbi

the Plaw, on or as of the Effective Date, as determined by the respective Debtors {sublisct to the
restructunng transactions deseribed in Section 104 of the Plan), sach of Thermadyne Mg LIS
and Thermadyne Capital Corp. may be dissolved or merged with and inte Thermadyne
Industeies, dne, Onor ay of the Effective Date, a3 detormined by the applicable Debtor, sy

Subsidiary may be merged into anothier of the Debtors or Subsidiaricos or dissolved. Upon the
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stsirrenes of gny such merger, sl sssets of the merged sntities shall be transfiorred 1 and
beoome the assets of the surviving corporstion, and &l Habilittes of the merged entitiss, sxospt to
the extent discharged, roleased or extinguished pussuant to the Plan and the Confirmation Onder,
shall be sxsened by and shall become the Babilines of the surviving corporation. Al mergers
and dissolutions on of prior to the Effective Date shall be effective as of the Bffective Date

ar direstors of any of the Debloes, the Debtors in Possesston ur the Reorganized Debtors,

31, unendad Certificetes of Incorporation. Pussuant o

Section 8.3 of the Flap, the Reorganized Parent Amended Bylaws and the Amended Reorganized
Parent Certificate of Incorporation s the bylaws snd cenificates of incorporstion of sach af the
Reorganized Subsidiaries shall be amended and restated a5 of the Effective Date 1o the sxtent
aecessary {1} 1o prohibit the issuance of nonvoting squity seoirities a5 requirad by ssotion
11336 of the Banduwuptey Cade, subjest 1o further amendment of such bytaws and cartifioates
of incorporstion as permined by spplicable lnw, and (1) to offecnuiats the provisions of the Play,
0 sach sase withoot sny Ruther action by the stockholders o divectors of the Debtors, the
Debices in Fossession or the Reorganized Debiors,

5
e

pyals Mol Reaguived. This Confiamstion Qeder shall
comstitute all approvals and consents required, {f any, by the laws, rules, or regulations of any
state or dny other goverumental suthority with respeot to the implemeniation or consummation of
the Plan and any documents, instriments, or agresments, snd suy amendments or modifications
thereto, and suyv other acts referrad toin or contemplated by the Plan, the Disclosure Staternenl,

and any documeants, nstrumeniy, or sgreements and auy smendments or modiBications therato,
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33 Waiver of Subordingtt

1o Al Claes against and Bquity Intevesis i the
Debiors and all rights and claims batween or smong bolders of Clatos and Bouity Interests
relaiing in soy mamer whatsosver to Claims sgamst and Equity Interests in the Dabtars, based
gpon any claimed subordination rights (10 any), shall be deemned fully satisBed byt
diatributions hersunder to holders of Claims and Bquity Ioterests having such subordination
sights, snd, therefors, such subordination rights shall be deemed waived, relessed, discharged,
and terminated as of the Effective Date,. Distributions to the vadiows Classes of Cladms and
Rqusty Interests hersunder shall not be subjeet to levy, ganistoment, sttachment, or Bke legal
process by any holder of & claim by reason of any clatmed subordination rights or otherwise s
that sach holder of a Clakin or Bquity Tntevest shall receive and retain the disteibutions in the

manner set forth o the Plan and the benefits thereod

ar Date. Holders of asserted Administrative
Claims {other than Professional Fee Clams, Clams for United Stales Trustes Pees or Ulams -~
arising out of the DUP Facility or the DIF Financing Order) oot paid and not arising out of
graneactions in the ordinary cowse of business prior fo the Confirmation Date rmust fle ﬁm&& of
Administeative Cladme and serve such cleims on the Revrgaedzed Debtors and thely counsed no
Iater than sixty (80) days after potice of antry of this Confiemation Order and this Admunistrative
Claim Bar Date or be forever barred Hom doing so. Administrative Brpense Tlauns forad
wajorem tases acoruing after the Coraencement Date shall be considered arizing io the ordinery
sotiese of business and any holders of such Administrative Expense Clatms shall retaln their
rights tn respest of such Claireg, ncluding any lien rights, and shall not be required to e proo®

of administrative Clalms
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ppdicetions. Purseant to Section 2.2 of the Plan, all sntities.

sesking an awand by the Court of compensation for servicss rendered or relmbiursement of
expenses wmowred rough snd including the Effschive Diale under seclions 33¢, 503(b)2)
SOILIIY, SOGB4 or SOMBUE) of the Rankoruptoy Code shall Sy thelr respestive, final
spplications for slfowances of compensation for services rendered and reimbursement of
sxpenses incurred through the Effsctive Date ne Tater than sinty (60) days after the Effective
Date |

38, Idstributions Lnderthe Plan. Pursuant to Section 84 of the Plan, exeept
a5 stherwise provided in the Pla and subject to Baakruptey Rule 9010, all distributions under
the Plan shall be made 1 the holder of (1) sach Allowed Cladm at the address of holder ss Hsted
o the Schedules &8 of the Distribution Recond Date unloss the Debtors or Reorganized Deblors
have besn notified in wiitiog of 3 change of address, including by Aling a proof of Claim by such
holder that provides an address different fom the address reflested on the Schedules provided
that, in the case of () 8 holder of an Allowsd 914% Sentor Subordinatad Notes Claim, all
distriteetions to such holders shall be mads by the Indenturs Trostee at the address i the
Indenture Trustes’s official records or s set forth in @ property comploted letier of transmittal
remitted in accordance with Section 511 bereof and (31} in the oase of 2 boler of an Allowsd
Sanjor Secured Lender Claten, i distrbutions wo the Senior Recored Lenders pursuant & Secthonr
4.3 of the Man shall be made by the Reorganized Delitors {or their Disbursing Agent) to the
Prepetition Agent for disbursament to the Sentor Secured Lenders. Motwithstanding the
foregoing, all distributions of New Common Stock and New Waerants i respect of any Claun
against a Deblor or pursuan to the Newes Offening may be made by Reorganized Parent as

Disbursing Agent on behalf of such Debtar,
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fributions. Pursssnt o Section 5.4(g) of the Plan, sxoept

with respeat to distributions under the Plan to holders of Allowed General Unseoured Claims,
any distibutions wnder the Plan tha are unclsiteed for s penied of one vear afler distribution
thervol shall be revested in ii&%easfgaiﬁﬁa{i Parent, cancelled and sxtinguished and any entitoment
of any hakder o sy Claim or Eguity Ttersst 1o such distributions shiall be sxtinguished and
forever barred.  Distributions under the Flan 1o bolders of Allowed General Ursesured Clatms.
that are unclauned for ;‘i}ﬁ&r‘.i&ﬁ of one vear after distribution thersed shall be distributad o
holders of Allowed Genersl Unsecured Clabms whose distributions sre not unelabned s s
surplus distibution pursuant o Section £.5(0) of the Plan.

38 Personal lnivry Tent Claiss and Bavd

Section 5.6 of the Flan, sny personal Syjury Tort Cladm or Envircnmental Clatm as to whish a

proof of claim way timely and properly Blad in the Chapter 11 Cases shall be determined and

Hguidated in the administrative or hudictal tnbunal{s) in which sach such Cladm it pending on the
Effective Date or, i no aotion was pending on the Effective Date, in any sdministative or
Judicial tribunal of sppropriate jurisdicton, or in sccordance with aoy sliernative dispute
reschition or similar proceeding as same may be approved by order of 8 cowt of compstent
Jurisdiction, Nothing contained in Section 5.6 of the Plan shall mpair the Debtors’ sight to ssek
estimation prior (o the Effsctive Dute of any and all personal injory Tort Claims sod
Envuronmentsl Clairns g court or courts of competent wisdiction or constitute or be doamed &
waiver of any Cause of Action that the Debtors may bold againet sy entity, including, without
linitation, in conmection with or srising out of any personal injury Tort Claim or Eovironmental

Claden.




s Porsuard to Section 5.8 of the Plan, except a5 to

applications for sllowanoes of compeasstion snd retmbursement of expenses under seetions 330

and 303 of the Baskruptoy Code, the Deblors or (he Reorganized Diebtory shall beve the
exclusive nght to make snd e ohisctions to & Administvative Expense Clabms, Claims md
Equity Interesis subsequent 1 the Effeciive Date. All olpections shall be Itigated (0 Flonal Order
provided, kowever, that Bllowing the Effective Date, the Reprganized Debtors shall have the
anthority to compromise, seitle, stherwise refolvs o withdraw any ohizotions withawt approval
of the Bankruptey Cowrt. Unless otherwise ordered by the Bankeaptoy Count, the Debiors orthe
Reorganized Debiors shall e sll objections to Adwministrative Bxpense Cladms that are the
subiiset of proats of claby or requests for payvment Sled with the Bandorupicy Court {other than
,s;\;:simmm for allowanees of compensation and relmbursement of expensey), Claime and Bquity
Inerssts and serve such objections upon the holder of the Adminustrative Expense Claim, Clan
ar Equity Intersst as to which the olfjection is made as soun as is practicable, but i ne event later
than 60 days sfier the Effective Date or such later date as may be approved by the Bankruptoy

ot

Asreements. Pursuant o S@:’i‘im
Fo11 and 8.3 ofithe Plan, 1 connection with reseiving the distributions provided for pursusst to
the Plan, sach instrimen! svidencing a 94% Senior Subordingted Notes Claim, Jundor
Subordinated Notes Cladm, 10.75% Senior Subordinated Notes Claim, or 12145 Senior Discount
Debenture Cladsn will be derned sancelled, sxtingtished, snd of no further force and effect ax of
the Effective Date and the holders of such Tlaims shall not retatn any rights thereunder and such

instrments shall evidence no rights, except the right to receive the distributions, ifany, o be
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shall continue o effect for the purposes of (1) allowing the Indenture Trustess fo make any
cistributions ou scoount of the §149% Senior Suberdinated Notes Clabms and the Neweo Offering
pursuant to the Plan and to perform such other necessary sdmindsirative functions with respect
therste, and (i) paomitiing the Indenture Trustees to mainiain snd assert any rights or Heos for
reasongble fees, costy, and xponses duder the Indentures, subjsot (& Section 13.9 of the Flan,
Exvept with respect to the performance by the Indentore Trustees ov their agents of the
shligations of the Indeotrs Trostees under the Plan or in connestion with sny disteilutions 1o be
made under the Plan, effsctive a8 of the Effective Diate, the Indenturs Trustees and their agents,
successors and assigns shall be discharped of all of their obligations. Pursuant to Section 138 of
the Plan, the Reorgantzed Debtors will pay in Cash, as an Administrative Bxpense Claim
pursyant o Secion 2.1 of the Play, the reasonable fees and sxpenses of the Indenture Trustess
through the Effective Date without the need for the Indenture Trustess 1o 8le an application fur
alfowance with the Bankroptoy Coust; provided however, thatif the Beorgantzed Deblors sad an
Indentwre Trosiee are unsble to agree on the amownd of the foes or expenses {o be paid o such
Indenture Trustes, the amount thereof shall be determined by he Cowt. Upon pryvment of the
reasonable foes and exponses of the Indenture Trustees throughy the Effective Dats tn fadl, the
Indenture Trustess will be desmed to have released any Hens and privrity vights for fess and
sxpenses under the Indentures solely 1o the extent of such payment. The Reorganized Deblory
shall pay e Indenturs Trustess reasonable foos and expenses (ncluding counsel's feex and
sxpenses), i any, nowrred after the Effective Date in connsution with making s distribution o
holders of 823% Senior Subordinated Notes Claims and in sonnection with the Neweo Offering.

I the Debtors and an Indentwre Trustee canpot agres on the amount of fees snd supenses o be
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pitid to such Indenture Trostes, the amount of fres and sxpenses shull be determined by the

#1.

Retection. Article Viofthe ?Ea&.g&wﬁﬁﬁg the
assumption sad rejection of executory conttacis and unexpired loases satisfes the reguirements
af section 365{h) of the Benbruptoy Code. Pursuas & Section 6.1} of the Plan, sxeept as may
otherwise he agread to by the parties, sach Reorganized Debtor shall be deemed to have assumed
each exesutory contract snd unexpired lease fo which 3t is a party sxcept for any sxscutory
sontract or unexpired lease () which previously has been sssumead parsuant to an order of the
Court entered prior to the Efective Date, () which has been rejected pursuant o an prder of the
Bankrupiey Cowrt entered prior fo the Effective Date, (i) o to which s motion for spproval @_f
the rejection of such sxecutory contract or fease has boon Sled and served prive fo the Bffvctive
Diate or {iv} which i Hsted in Schedule 8. 1(a)(x) (execatory contracts) or Sehedule 8183y}

{unexpired feases), which Schadules were filed a5 2 purt of the Plan Supplement.

. Parsuant fo Seotion &1 {H ol the
Plag, 1 the rejection of an executory contrast or unexpired leass by any of the Debitors pursuant
1o Section §.1{a) of the Plan resulis in dumeages to the other party or parties io such contract or
tease, 3 Claam for such damages must be served upon the appropriste Debiors snd thetr counsel
Cwithun 30 days after service ou sach such party of this Confirmation Onder snd notice of rejestion
of such sxecutory contracts or wnoxpirad leases. Any Claims not Sled within such time shadl be
forever barred from assertion against the respective Dishtors, thedr Bstates, the Rsmrgmmé
Diebiors and theiy propaty.

&
3.

tigs. Pursuant o Section 6.2 of the Plan,

any obligations or pights of the Diebtory or Reorganized Deblors to defend, tademnidy, reimburse,
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ot Hmit the Hability against clatme of obligations of the Debtors” present and former directors,
officers or smployees who sereed as directors, officers, and employess, respectively, on or after
the Commencement Date, pursuant fo the Debtors” contificates of incorparation, bylaws,
applicable state Jaw, or specific agresment, or any combination of the foregoing, shall survive
Confirmation hereof and remain unaffecied thereby, and shall not be discharged, irespective of
whether such defense, indernnification, reimbursement, or lmitation of Hability acerued or is
awed in mm@@ﬁmﬁ;wi&; ag vosurrence belore or sfter the Commencomsnt Dste

44, Partial Substantive Consolidetion: Pursuses to Section 7.1 of the Plag, as

of the Effective Date, pursuant to the Plan, the Debtors® estates will be partially substantively
consalidated for all purposes related to the olatms in Classes 1, 2, 3, 4, and 3 of the Plan,

inchading for pusposes of vollng, confivmation and distibution. Pursuant to such partial

intercompany claims between or among the Debtors, (i) no distibutions shall be made under the
Plan on account of Subsidiary Equity Interests, (i) all guarantees of any Debtor of the
obligations of any other Debiors shall be destued eliminated se that sny ol against any Debtor
and any guarantes therenl by ary other Deblor and any joint or several Habnlity of any of the
Detstors shall be deemed one obligation of the consolidatad Debiors and {iv) sach snd pvary
Claim filed or to be filed in Classes 1, 2, 3, 4, and 5 of the Plan {n the Chaptes 11 Case of any
Debtor shall be deemed filed against the consolidated Debtors, and shall be deemed one Clain
against and obligation of the consolidated Debtors. Such partisl substantive comsolidation
treatment shall not affect {1} the separste logad status and corporate stustures of the Reorganized

Dightors, subject to the right of the Debors or Reorganised Debiors to sffect restructurings s
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provided fu Section 7.0 of the Plan, (3} intercompany olains by and smong the Deblors op
Recrgamized Debtors, and {11} Subsidiary Bquity Interests.

cers. Purstant to Sections 8.4 snd £33 of the Plan,

effective as of the Bifective Diate, the semior officers and directors of the Reorganized Debiors
reforenced on the record at the Confirmation Hearing are hereby deoned elected, and the
dirsctors of the Debtors not coutinging i office are herehy deemed remioved.

46, Recomsttution of Credilons’ Conundtics: Pursuant o Section 138 of the

Plan, on the Bffective Date, the Craditors” Committes shall be reconstituted to sonsist of ong
rmember, who was destgnsted and disslosad on the reoord of Sre Confirmation Hearing (the

“Reconstituted Co

mittee™) The Reconstituted Committes shall be permatted 1o monitor and
sonsull with the Reorgamized Deltors reparding any Disputed General Unseowred Cladrms. The
Reconstituted Committes will terminate upon the date when the tolal amount of Dasputad
General Unsecured Claims iv Jess than ten poocent {10%%) of the aosount of Dispited General
Unsesured Claims as of the Effective Date. The Reconstituted Comrittes shall be authorized to
rotain one Tocal counsel, the fees and expenses of which shall be bome by the Reorgantesd
Dreblors up o the Reconstituted Cornnitive Compensation {nclusive of the expenses of the
wnaber of the Reconstituted Comamittes), and any foes and expenses in exvess of the
Reconstituted Comenittes Compensation shall be chargesble against the Holdback Amount. In
the event of any dispute reganding the expensas of the Revonstituted Conumittes or the foes and
cxpenses of ity counsel, the asount {}f ‘m?‘su@h fovs snd expeases shall be determined by the
Loowt

g

1% hmawsoelNew Sscuritiss. Pursut 1o Seotion §.7 of the Plag, based

upon the record of the Debtors” Chapter 11 Cases, incliding the instnuments included in the Plan
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Supplement {and sy amendoents thereto), the issuance of the New Senior Debt Notes,
13,300,000 shares of New Common Stock, L137.000 New Series A Warrants, 700,000 New
Sertes B Warrants, and 271,439 New Serfes € Warrants {eollectivaly, the “New Secarities™) by
the Reorganized Parent is hersby authorized without Ruther sot or astion under applicable law,
regulation, ordey, or rude.

48,

g The offering, issuanve, and distributon by
the Reorganized Parent of the New Seowritize on account of Claims s exempt from the
provisions of seoticn S of the Securities Aot of 1933, as amended, snd soy state orfovel law
requring registration for the offey, issuance, dstribution, or sale of & security to the extent
‘provided by section 1148(s} of the Bankruptey Code. The New Sscuribies issued on account of
Clatms will be freely tradable by the recipioats deereof sublest only o the provisioos of sestion
1185001} of the Bankruptoy Code relating 1 the definition of @ underwriter in Ssction 2
of the Securities Act of 1833, as amended, and compliance with any applicable rules and
repalations of the Sectnitivy and Exchange Commission.

4% Corporaie Action. Pursuant 1o Sechion 8.3 of the Plan, on the Bifective
Drate, all matters provided for under the Plan that would otherwise require approval of the
stockholders, directors or mensbers of ong or more of the Diebtors or Reorgamised Debtors or
their sucosssoms in tnterest under the Plan, iIncluding, withou! Hmitation, the authorization i&
issue or cause tobe dasuad the New Common Stock, the Stock Purchase Agresment, the Naw
Warrants, the New Senior Debt Notes and documesnts relating thersto, (e New Working Capital
Fuoility and documents relating thereto, the adoption of the Amended Reorganteed Parent
Certificate of Incorporation, the Amended Reorganized Parent Bylaws and the amended

certificatey of ncorporation and bylaws of the Reorganized Subsidiaries, corporate TEIRETS OF
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dizsoiutions effectusted pursua to the Pla, snd the alection or sppetatment, ay the case may
be, of directors and offivers of the Debiors pursuant to the Plan, shall be desmed to have been
approved snd shall be in fall Heve and offect Hom sod alter the Biffective Date pursuant 1o
seation 303 of the General Corporation Law of the State of Delawars and other apphicable
general corporation law of the fuisdictions in which the Reorganized Subsidianes are
ineorperstad, without soy requirement of other or Ruther sotion by the steckhodders or divectors
of the Deblors or E?;mrgéaizmi Pabtors. On the Effective Date, or gz soon thersafler as s
practicable, the Reorganized Debrors shatl, if roguired, e thelr amended coatificates of
incorporstion with the secretary of state of the stale in which sach Reorgacized Deblor is
fncorporsted, o ascordance with the applicable general corporation law of such states,

el Pursuant o Seotion ¥4 of the Plag, the

solivitation of votes on the Plan shall be desmned o solivitation for the approval of the Plan
Diocuments and all transactions contemplated by the Plan, Including the Management Stook Plas,
Entry of this Confrmation Ordey shall constitute approval of the Plan Dovoments and all such

transactions, subjent 1o the scourrence of the Effective Date.

erests. Pursuant to Section 5.8 of the Plan oo
the Effective Date, sl Equity Duerests, other than the Subsidiary Bquity Intereats, shall be
cancelled and sxtingnished, and the holders thersaf shall not retuin any rights therennder and
such Equity Intorests shall evidence no rights

52 Admunistestion Aler the Effective Date. Pursuant to Section .11 of the

Plan, after the Effective Date, the Reorganized Debtors may operate thelr bustnesses, and may
use, soquive, and dispose of thedr property, ee of any restrictions of the Baskruptoy Code and

Bankruptoy Ruies.
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53 Teomuwtionsllniunstions and dutomatic Stay. Parsvant to Section 842

P

of the Plag, all injunctions or stays provided for i the Chapter 11 Cases sader sections 105 ar
362 of the Bankrupioy Code or otherwise, and in existence on the Confirmation Date, shall
remain in fall Soree and offeet until the Effective Date. Al injunctions or stavs sontained in the
Plan or this Confirmation Ovder shall remain o full foree and effect iy accordance with thely

ETINE,

84 Rovestingef Assets i USO8 1141 (Bllel Pursuant 1o Seetion .13
of the Plan, sxcept ss otherwise provided in the Plan, the property of the sstate of sach Debtor
shall revest o the regpective Reorganized Debior on the Effective Date. Thersafler, the
Reorganized Deblors may operste thelr businceses and may use, sequire, and dispose of property
free of any restrictions of the Bankrupicy Code, the Bankruptey Rules, sod the Bandorupiey
Cowrt, As of the Effective Date, sl property of the Reorganized Diebtors shall be fee and olew
of all Liems, Ulaims, and interssts of holders of Claims and Bguity Interests, except as oiherwise
provided in the Plan, the New Working Capital Facility, the New Senjor Delt Notes Documents,
or this Uonfiemation Ovder,

350 Discharpe Porsuant o Section 515 of the Plan, the rights afforded in the
Plag and the treatment of all Clainie and Equity Iaterests in the Plan shall be in exchangs for and
in complete setisfaction, discharge and release of Cladms aod Bauty Interests of say naturs
whatseever, incloding any interest sconued on such Claims from and after the Commencement
Date, against the Diebiors and the Debtors i Possession or any of their agaets of proparties wader
the Plan, Except as otherwise provided in the Plan, on the Effective Date, (1) all such Cladms
against and Bauity Interssts in the Debtors shall be satisfied, discharged and relossed in S, and

{11} all Persons shall be preciuded fom asserting against the Reorganized Debtors, their

¥k
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shiccessors, or their assels or properties any other or Rutber Claims or Equity Interests bassd
wpoR ey act o omission, tansaction or other activity of sny kind or nature that socurred prior o
the Confiomation Date,

36, Distharge. Pursnant to Section £.16 of the Plan,

and in sscordanse with secton 524 of the Bankruptoy Code, the discharge provided by the Plan
and section 1141 of the Ranlruptey Code shall act as an injunelon agatust the commensement 7
continuation of agy a.ciiéu,. smplovmuent of process, or act to-colleot, offset, or recover the Clams
and Bguity Intevest discharged hersly, Except s otherwise sxprassly provided in the Plan or
this Confirmation Order, all Persons who have held, hold, or rasy hold & Claim sgainst, or Equity
Toterest in, the Debtors shall be permsnently enjoined, on and after the Effective Date, fom ()
commencing & continuing in any manner any sction or other procesding of any kind with
respeet to sny such Claim or Bouity Intepssts, §i) snforcing, sttaching, collecting, or recovering
by any manner or means of any Judpman, award, deoree, or arder agatest the Debiors aovaccount
of woy such Cladm or Equity Interest, (i1} sreating, ‘@r&z‘fmﬁﬁgﬂ or snforcing any snosmbrance of
any Rind against the Deblors or apuinst the property or interssts in propesty of the Daltors on
ascount of any such Claim or Bquity Interest, sod (iv) asserting sny right of setoff], subrogation,
or recouprient of any kind against any obligation due fom the Debioes or against the propenty &
interests in property of the Deblors on aveount of sty such Claim or Equity Interest. The
foregoing injunction shall extend to and for the benef) of sucoessors ® the Debtors (nchuding,
without Bmitation, the Reorganized Debtors) and their respactive properties and interests i

property.

iy, As conteropiaied by Secticn 348 off

the Flan, and sulysol o Ssctien LA of the Plan, the Reorganized Diebtors are authorized 1o

$ud
'
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enter il & senior secured revolving credst factlicy, dated as of the Effective Dute (the "Mew
Werking Capital Faoility™), with Genersl Eleotrie Capital Corporstion. (“GE Capital” or the
“Exit Lender ) for the purposes of paying in Al the DIP Obligations and financing the working
capital needs of the Reorgaaised Debtors Hom and after the Effsctive Date and for other gonesal
corporate purposes. The New Working Cspital Facility will provide the Reorpanized Dielions
with extensions of credit of up to an aggregate of RI0.000,000, on the terms and subject to the
ponditions set forth in iiz% New Working Capital Facility, and the Reorganized Debtors will
regeive reasonably squwivalent value for all indeltedness inowrred o8 sccount of sxtensions of
credit under the New Working Capital Faoikvvand all Hens snd secwrity inlorests granted to the
Agent in connection therewith, The Reorganized Diebtors are authorized to enler into the New
Working Cepital Facility and all related documents, including, without lmétation, all seourity
documents, to pay alf feos reguived 0 be paid with respect thersiv, and 1o use the procseds of the
first horrowings theveunder for the payment in fll of the DIP thigﬁtim& Subjest to the
payment in full of the DIF Cbligations, the New Working Capital Facility will satisfy the
condition yrecedent fo effectivensss set forth in Section 11.2(k) of the Plan that the Reorganized
Diebtors shall have cradit availabiz to provide finencing sufficient to mest thelr Cuash obligations
under the Plan and sufBoient %ss:smwmg wapaeity to satisfy their working capital requivrernents a8
of and aBor the Bffeotive Dade,

38, The terms and conditions of that sertain Commitment Letter dated g5 of
March 31, 3003 by and amang the Delvors and the Exit Lender describing the terms of the New
Working Capital Facility (the “Commitment Letter™), a copy of which i annexed hersio as
Exhabit "1, and the New Working Capilal Facility sre spproved snd ratified a5 boving been

entered into dn good faith, providing the most favorabls faancing terms xod as being eiidiesd o
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the success and feosibility of the Plan, The Debiorg, prite o the Effective Date, and the
Reorganized Dibtors, from and after the Effective Dals, are authorized to enter into sxecte sud
deliver dosumentation evidencing the New Working Capital Facility, in form and substance
scteptable to OF Capital, as adminstrative agent {the "Ageni™, In the Agent’s sole discretion,
and 1o grant lens and seourity interests 1o Agent in substantially all of thelr assets (which Gieng
and security interests shall have first prionity sxoept as set forth In the documents evidencing the
New Working Capital Facility) and the sxecution s delivery of such documents, and the
granting of such Hens and security interesty, are approved,  All fees, costs and expenses paid or
1o be paid by the Debiors or the Reorganized Deblors in connection with the Commitment Latter
aned the New Working Capital Faeility are rutified and approved. The Commntment Letter and
any or all other documents signed by the Reorganized Debiors® ;ﬁ“&éwﬁegsﬁsm e Debtors, shall
b binding on and enforceable agaiost the Reorganized Diebtors upon and after the Bffective Date
a8 i executed and deliverad by the Reorgadesd Diebtars, nobwithstanding say provision in the
Plan or this Order to the sontrary, and nothing in the Plas, the Plan Supplement or this Onder
shall impair or otherwise adverssly sffect sy of the rights, fomedies, lieny, seourity nterests,
priorities, bonefits, and profections granted or provided 1o the Agent or any leader o connsction
with the New Working Capital Facility,

52 Implementationofthe Plan, Bach of the Debiors and the Reorganized

Diebtors are heraby authorized to tales all sctions necessary or appropriate 1o consumumale the
Plan and the transactions contemplated thershy and {0 onter imlo contracts, mstruments, relesses,
leases and other agreements or documents created in sonasetion with the Plas including, without

fimitation, 35 provided i Article IX of the Plan.
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s Pursiant to section 11480} of the
Bankruptoy Coder () the issuance, transfer, or exchange of potes or squity securilies under the
Plan; (B the creation of any mortgags, desd of trust, Nen, pladge, or other seounity interest; and
(o) the making or delivery of aoy desd or other instrument of transfer under, io furtheranes of, ot
i comnection with, the Plan: agresments of conselidation, rastructuring. dispogition, Bgudstion,
or dissnhution; desds; bills of sale; and mt&m of tangible property, will not be sulject 1o any
stamp i, recording ey, porsonal property transier tax, veal eslate ansfor tax, sales o wee tax,
ot piher similar tax. AL Sling or recording officers, wherever located and by whomever
appointed, are hereby directed to scoept for Sling or recording, and o file orrecord immediaely
upon presentation thersof, all instruments or shsolute or collatersd transfer without payment of
oy sevording tax, stamp tax, or sumdlor tax or governmental assessmeant {other than slandand
filing foes) imposed by Tederad, state, or local law. Notice of entry of this Condirmation Onder s
U form spproved by the Cowrt (i) shall have the effect of an order of the Couvet, (1) shall
constitute sufficient notice of the entry of this Confirmation Order to such filing and reconding
officers, und {1} shall be o recordable lnstrument notwithsisnding any contnay provision of
nonbagkouptey few, The Count specifically retaing funtsdiction 1o enforoe the foegoing

dirsction, by comtempt or otherwise,

ation. As provided in Section 134 of the Plan, neither the Dishtors
por the Reorganized Diehtors, the Creditors’ Comumitize, the Senior Secured Lenders, the INP
Lenders, the Prepetition Ageut, the IIP Agen, the Indenturs Trustess, or any of their respective
mernbers, officers, dirgctors, agents, financial advisors, sttomeys, smployees, equity holders,
partsers, sffilistes and repreventatives {the “Exculpated Partis”) shall have or fncur any Nability

for sy holder of  Cladny or Eoqudty Interest for any act or omission in connsction with, redated 1o,

Yok
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or arising cut of, the Chapter 11 Cases and the Plar, the pursui of confirmation of the Plag, the
consumunation of the Plas or the administeation of the Plan or the propasty 1o be distributed
under the Plan, exvept for (i) any exprass contractial obligation owing by any suck Person ar{ii
willful masconduct or gross neghgencs, and, in all respects, the Exculpated Parties, direotors,
emplovees, advisors, and sgents shall be entitled to rely upon the advice of counsal with respest
to their duties and responsibilities under the Plan; provided that nothing iy the Plan shall, or shall
be deomad to, relense ﬁwz Exculpated Partiss, or exculpate the Bxoulpated Parties with respest e,
thelr respective obligations or covegants arising pursuant fothis Plan,

62 Debtors’ Releases. As provided in Section 13,5 of the Plan, en snd as of
the Effective Diate, the Debiors aod the Reorganized Debtors shall release unconditionally and
forever sach present or former divestor, offiver; or employee of the Debiors, sach member of the.
Craditors” Commites, the Sealor Secured Londers, the DIP Lenders, the Prepetition Agent, the
DIF Agent, such holder of & Note Claim, other than 2 holder that {vs Person idestified in Secticn
.17 of the Plan, sach Indenturs Trustes, and each of thelr respective members, officers,
divestors, agents, financial advisers, ativmmeys, employees, equity holders, parend m?}mﬂ«m}ﬁ&
subsidiariss, pasiners, affiliates and representatives frove any wad all Causes of Action
whatsosver iy connectinn with, related to, or anising out of the Chapter 11 Cases, the pursult of
confirmation hereof, the consummstion hersof, the admingstration h@fmf‘, or the property © be
distributed herevnder; provided however, thet the foregoing shall not operate as & waiverafor
reloase from any Causes of Action arising out of {i) any express sontractual obligation vwing by
arpy such Porson or {4 the willfud misconduct or gross negligence of any such Person.

"
L&,

L4

Lender Releasey. As provided in Section 13.6 of the Plag, on the

Confirmation Date, bt as of aod sulijectto the occurrence of the Bffective Date, in consideration

AR ORVRRDOS 3




for, and as 3 part of the treatment afforded to the holders of Claims and Bquity Interests under
this Plan, and for sther vatusbie consideration, the Delitors, the Reorganized Deblors, the
Craditors’ Committes {and sach member thereof) and every holder of & Claim or Bquity Interegt
pneonditionally and frrevocably forever waive, relesse and discharge all curvent and former
Senior Secured Lenders and DIF Lenders, the Prepetition Agent, the DIP Agent and all persons
or entities who were their respective divectons, officers, smployess, members, partners, squity
holders, agents, advisors, professional persons, representatives, parent sorporations, subsidianes,
affiliates and representatives from any and ali Canses of Action based upon any act or omission
reluted to the Delnors and their business affairs, including, without mitation, any extensicns of
evedit or other financial services or scoonumodations rade or ot made to the Debtors prior to
the Effective Diate; provided, however, that the Sregoing shall not operate a5 2 waiver of or
elease from any Causes of Action arising out of (i) any express contrastual abligation owing by
any such Ferson of (i) the willful misconduct or gross negligence of any such Person. Thia
Confirmation Order shall constitute an infunction against the prosecution of any such rsleased
Causes of Action
64, Flan Supplement. The docurnents costained in the Plan Supplement

described in Section 13,49 of the Flan, and any smendiments, modifications, snd supplements
thereto, and 8l docments and sgreements introduced into evidence by the Deblors at the
Confivroation Hearing (including sl exhibits and attachments thersto and documents referred to
therein), and the execution, delivery, and perfbormance thereof by the Reorganized Debiors, are
authorized and approved. Without need for further order or authorization of the Bankruptoy
o, the Debtors and Reorganized Debtors are suthorized and smpowered 1o mmake any and all

modifications to any and all documents included e pat of the Plan Supplersent that do not
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materigily modify the tevms of such docunents and wre conststent with the Plan, provided that
notice of any such modifications shall be filed with the Cowrt,

rder. For good canse shown, the

Reorganized Debtors shall be excused from compliance with Local Bankraptoy Rule 3020-1{D}
and, instead, on or befors the tenth(10th) Business Day following the date of entry of this
Confirmation Order, the Reorganized Debtors shall serve notice of entey of this Confirmation
Order pursuant to Bankruptey Rules 2002(6(7), 2002k, and 3020(c) on &l ereditors and
interest bolders, the United States Trustes, and other parties in interest, by causing notioe of entry
of the Condirmation Onder {the "Notice of Confirmation™}), to be deliversd to such parties by
first-class mail, postage prepaid. The notice deseribed hersln iv adequate under the particula
circumstances and no other or further notice is necessary. The Debtors also shall cause the
Notice of Confirmation to be published as promiptly as practicable after the entry of this
Confirmation Order, snoe in The Bl Spreer Journal (National BEdition).

fve Date. The Reorganized Debtors shall file notics ol the

oecurrense of the Effective Date, and shall serve a copy of same on the parties identified in the
Master Service List, ae soun s practicable adler it bas ocowrrad.

67.  Conflicts Between Order and Plan. To the extent of any inconsisiency

betwasn the provisions of the Plan and this Confirmation Urder, the torms and conditions
contained in this Confirmation Qrder shall govern. The provisions of this Confirmation Order
are integrated with cach other and are nonseverable sad mutially dependent unless otherwise

exprossly stated by farther order of this Couet.

Dated: April 3 . 2003
Bt. Loulg: Hissourd

dcates Bahkouptoy Judgs

Ui ted
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EXHIBIT 1

Mareh 31, 2003

SLNEIDED

Thermadyme Holdings Corporation

101 South Handey Road

St Louls, MO 63108

Attne Javmes Tave, Thief Finsnoial Officer

By Dommibeent Letter

Ladies and Gentlomen

“You heve advised General Bleotric Capitad Corporation {"GE Capital” or "Ageatr that
Thermadyne Holdings Corporation, & Dalaware corpoation (CHoldings™), Thermadyne
Industries, loe., & Deloware compomtion (CIndustries™), Thenmal Dhynamics Corparstion, &
Dslaware sorporation (MDypaming”™), Twesoo Products; lne, 8 Delawere corporation {“Tww"},,
Vigtor &Qﬁzpmmi Company, s Delaware corporation {"Vietor'), C&G Systems, Inc., an Hlincis
corporation (P C&G™), Steody Company, 3 Delawvars corporation (Seedy™), Thermal A, ne,
a Delawars mmmmwﬁ CTheereal Aoctyand Thermadyne Intomational Corporation, 8 iimiawm
coeporation (Clstematitead™ (nterastionsl, Theromad Are, Soody, CRG, Vicwr, Tweso and
Dhynamdes, & deblors-in-possession and a8 rmr§,w~m debtors, are collectively raferred to ax the
“Borrowers™ smd Individuslly s ¢ " Borrower”, and i*}g&ihﬁr with Guaraniors &8 defined below,
thie “Credis Partles”), reorganized debuos um:m & joist plan of reorganization (ogsther with sll
exhibits and seleduten thereto, the “Plan of Rewrganieation™} Ried o Quse No. §1-52840-399
{the “Rankruptoy Case”} sonuneroed wadey nmmm t1of the Bandouptoy Code iy the United
States Rankraptey Ot for the Basters Distriot of Missourd, Bastern Division (the *"ﬁmma;}my
Cpurt"™}, see seeking 350 mitlion of Soanciog {the "Finavcing”} o suppon of the Plan of
Reorgandation {the “Transaction’}

We anticipate that cach Borrower i 8 domestic operating compary that divestly owrs
substantislly all of the assets wsed in itv busingss snd does et have any matenial domestic
subaidinries that sre not Guarsntors, We Ruther anticipste thet none of the Borrowsrs has any

aterial indebiadness, sucept thoss cerisin notes desoribed in Section .18 of the Blan OF
Reorganization in 8 princips! ssmount nol te excsed $203 million (e “Seaior Notes™} and capial
Teases not 1o excend 334 million in the sggregute (he “Capitel Leases™)

You have axked that the Finsscing include & $50 milhon Sexdor Secured Revolving Cradit
Facility O Ravadver™h

Based on cur understanding of the Trenssction ss desartbed ghove sud the information which
you have provided 10 us to date, OF Copital (s plewsed 1o offer its commitment to provide the

Finansing described in this Conunituent Letter in the amount of 350 million, subject to the
following tevms and sonditivns)
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LHER ST

GRECC Capitel Maskets Group, loe, SGECMO™)

G Capltal and sther Isnders soceptable i Agent.
Holdings und Industries.

Borrowen axd Guarastorns.

Intersations!, Thermsl Axe, Stoody, UG, Victer,.

Taess and Dynamios,

$5Q wilhon {inclading a Letter of Credit Subduslity of
up o 320 mitlion), Lettors of Uredit will be fssued
sither by & bank sadfer by OF Capital sndior oug of s
affiliates, on termes socepdabde to Agent, sod will be

guaranteed o othevwise backed by the Lenders, GE

Capital’s Revolver coramitment wall sl include n

swing Hoe sublicility of up 10 51 mullion.

I% manths,

Avatiability will be Bmied io the Jegsey of () the
\Maximam Arnount or {8 & muliiple of Sendor Debito
trailing twelve mon‘hs’ Adjusted EBITDA of 1.8x

{Senior Dbt will inshade the revolver balwosce and
letters of credit outstanding st the end of sach business
day), Jess, in each case, appHoable roserves. Adjusted
ERITIN rocans (Y ERITDA {as defined belowi ol
Holdings and its domestic subsidisries and (1) 65% of
EBITIA of Holdings” Canadise subsidiaries, tobe

adiusted for norerecwrring, non-cash iterss acceptable

to Agent Agent will retain the right Som tme o tme
o rensongbly cotablish or modify ressrves against
Avallability. The face supowst of all letbers of aradit
sutstanding weder the Letter of Credit Subiacilivy will

be roserved in Rl apaingt Availability,

PERITDA means, with respect toany person for any
messurement pevied, withont dsx;si&aﬁm ary amount

|

equal 1o {8} consolidated net income of soch persons for
such period detenmined fn accordance with genarally,

e 610
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accepled sconunting prineiples CGAAP™, migus (b
the sum of {i} woome tax cradits, (1) interest ma«::m&
{1} gain from extrsondinary ems for such period, (v}
a0y aperegste net gain (bud nol any sggrepaie net loss)
during such period artsing fom the sele, sxchange o

‘other disposition of vopital sssets by such person

{including sy Sxed asyots, whether tangible or
intangible, Al inventory sold in conjunction with the

disposition of fixed assets and all securities) and (v}

iy other non-tash gaing that have been sdded in
detenmitning consolidaiad pat noome, ineach cs
the extomt tnvluded o the caloulation of copsolidated
Bet incoms of such person for such period in
scoordance with (FAAF, but without duphostion, play
{x} the suny of {1} any provision for moomme taxes, {ii)
intorest expense {including commitment, sgeney and
fertey of cradit fres) snd Jeferved Snancing costs, ()
depreciation and syortization for such periad, (%)
amortized dob discown for such poried, {v) the
s of any deduction o sonsolidated net incoms 2
the result of auy goaot 10 managemont o amplovees of
such poreon of s sibsidisnies of any stock or stock
aptions, in sach case (o the extent tnchuded o the
saloulation of consolidated pel noome of such person
for such prriod in accordance with GAAPR, but withow
duplication, {vi} met peradic post retivemnt benefits,
{vil} the lose fom extranrdinary foms for sech perted,
(il the non-cash portion of any non-renurring
expenses, {ix) restructuring expenses related to, arising
out of o in conmection with the Banlorupioy Cass and
{X} Ay OBEcuInog employes SOVeIRne sxpises
and poneresurring cssh axpenses related to plan.
reurganizations, wob i pxcead FE000000 in tw
sgoregate, plus of UYL, &8 ag:a;ﬁisama: {d} the wrmownt
of cash received or expended in such pertod i respest
of any amount which, snder clauses (v sand (o)}
wbove, wias teken into sccon in detarmuning BBITHA

For such perind or any prior peried. Forpurposes of
this definition, the fallowing tems shall be exsloded in

determining consolidated net income of & porson: {1}
the invome (or deficit) of any other parson ancrued
prios o the date ¥ becume 3 subsidiary ofl or was
merged or mnmﬁti&mﬁ inte, such person oy of
such person’s subsidiaries; (2} the income {m doficit)

of 2y other person {other than & subsidisaey) in which
- such parson has an ownsrship intevest, sxcept o e

e TP



&um pmﬁ m %&m fam of s‘:.aah ﬁ@m&mﬁs oy
distributions; {3} the undistribured sarnings of any
subsidiary of such person to the extert that the
declarstion oy pavioesnt of dovidends or shmlsr
Sismibunons by such subsidisry i3 oo 88 the time
parnutted by the terms of soy contrectus! obligation or
mqmmrmi of law g g%zcaiais: 1o such subsidiery: 8
any restoralion 1o eeme of m&y COBBRPETICY TENSTVE,
sxvept to the extent thet provision for such reserve was
wmade out of incomes scorued duning such peviad; (5)
any write-up of any assel; (6} any et gain fowm the
eollection of the pmwcﬁs of ife insurance policies; (T
any net gain arlsing from the soquisition of sny
secunitisy of the extinguishment, undey G&&E‘* ,ofany
indebledness, of such porson; (B} in the swe of &
successor 1 such person by consolidation or mwrgsror
as & transferes of ity aasets, suy sanings of such
suceessor prior to such consolidation, mergeror
ransier e}i‘ assels; and (9] any deferved cradit
representing the sxoess of eguity o any subsidiaey of
such porson af the dude of acquisition of such
subsidiary over the cost e such person ofthe
investment i such suheidiary

LISE OF PROCERNS: Loans made on the date the Financing is conswnmatsd
{the “Closing Date™) will be used 1o repay cortads of
Burrowerns” posh-petition sevived indetiadoess and
pre-patition obligations on the effective dute {ihs
Effective Date™ of the Plan of Reorganization, to
otherwise susble the Borrowers (o constmmne the
Plan of Reorganieation on the Effective Date sud
fond cortain fees and sxpenses sssosiated with the
Transacton and the Finsscing. Lozos made after the
Closing Dave will be ussd for Boerowers” working
capital and genersd corporste purposes and peanitted
capital expenditures,

Emh Borrower will appoint Holdings as ie agent S
. istrative purposes of the Finencing (the
“&@mwﬁf Representative™.

"wwmam:w
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Liher Temme:

AFELCABLEMARG

cHsan

N

Ar Borrower Representative’s opuon, sl losas will
bear intevest o8 either (o) ¢ flosting rale egusl o the
Indew Rate plus the Applicable Margin(s} or (b) abssnt
g defanlt; o Sxed rate Bor periods of one, fwo or Bres
months sgual to the reseree adiusted London hterhank
Offered Rate ("LIBOR Rate™) plus the Applicable
Marginisy '

Interest will be payvable monthly in arvears Sor Index
Rate foans and al the sxpirstion of sach LIBOR pertod
for LIBOR fosas.

All interest will be calonlated besed on o 380 day year

and actual days slapsed. The Financing

dosmmemtation will contain {8} LIBOR breskage
provistons and LIBOR borrowing mechanies, (b}
LIBOR Rate definitions, snd {o¥ the Index Rate

definttion will sgual the higher of (1} the privee mte &8

reported by The Wall Strest Joumad or (i) the
cvernight Federal funds rate plus SO basts points.

The Hllowing Appliceble Margins {(cousisting of per
soen rate marginsy shall spply so long as sy Loan
TeITRAING. msi.simﬁﬁ‘g

Applicable Revolver Index Murgin A%
Applicable Revolver LIBOR Margin 3 *S?:

Applicable L Margin 3.00%

Applicable Unused Faollity Fee Margin  $.75%

In addition to the foes payable fo OF Copital s

specifiod inthe fes letter arnong Thermadyne sad GR

Capdtal dated a5 of January 38, 2003 and approved by

the Bankruptey Coust on E‘ebmaw §, 2003 (the “Pesg
Letter™), the folloving fees will be payabls to Agant
under the Fmancing docwrnentation:

Foyual to the Apphiceble L/C Margin per anmuim

{oaleulated on the basiy of & 350day year aod setal
deys slapsed) on the fice amount of soy cuistanding
letters of oradit under the Revolver, payable monthly
in arrears, plus amy costs and sxpenses incurred by

Agont by arcanging R the lssuanss o guarsnty of

Letters of Credit and any charges assessed by the
issuing Boancisl tnstution

7
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Eoual to the Applicable Unused Facility Feo Margin
por oo (oxlouleted oo the basly of & 360-day year
and wotual days slapsed) on the sversge voussd daily
balanes of the Revadwey, p&yabia soonthly in arresrs.

From and afler the cocurrense of & defaul, the lnterest
ratex spphicablie w il Loans and the Letter of Cradyt
Feewill be tnorsassd by 3.00% pey anpum over the

interest rate or Letter of Cradit For otharwise

applivable and such interest and foes will be payable
v demnand.

Sublset to the following paragraphs under thds beading
“Secunity™, 1o seonee 8l obligations of Burvowsers sod

T puarsaly obligativns of Guarasiors 0 Agal and
Lenders, Agent, for fzelf and the ratable benefit of
Lenders, will reosive a fully perfected Brst priority
seourily inderssl in wll of the sxisting and aﬁﬂ soguived
real and persons, tsogble and Wwiangible asssts of
gach Borrowey and sach Guaramor, inclading, withouwt
Benitation, all cash, casht sgnivabents, bank setounts,
accounts, dther receivabler, chattel paper, sontract
rights, inventory (whevever loonted), instruunenms,
dosnamenty, securities (whethey or pot martketabie),
squipoiend, Sxtures, real proparty interssts, Ganchise
vights, patents, frade nurmss, trademarks, mgwngm&
intellectual propenty, genoral Intangibles, investovent
propsrty, supporting obligetions, letter of credit rights,
comnercisl oy ui&m& panses of soion and all
substitutions, sccessivns and procesds of the forogoing
{nclading insuranes proceeds) feolisctively, the
“Collateral™)

Al Colinteral snd other sssets of sech Cradlt Party
will be fee and clear of other Hens, olsios wnd
sacumbrances, sxoept junior Hens in Bvorof the
Benior Notes, Heos securing the Capital Leases and
ather perraited Hews sod encnmbraooss acceptable to
Aget.

.E@mvww m&m‘ the Fmancmg am&m@sﬁs mﬁ gimigg
the capital stock of ssth Borrower o Agsat.
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In weddition, Agent shall receive & pledge of sl of the
issued sod outsisading stock of all domestic
subssidiaries of pach Cradit Party and 100% of
nopvoling stk and 65% of voting stock of ol divest
forsign subsidiaries of sech Credit Party.

Fach Borrower will cross-guarantes the obligations of
sach other Bormower under the Finanuing dosuoents,
Al such oblipations will be cross-defeulted tall other
msterial indebiedness of any Borrower and aoy
Chagrastor. Al such obligations shall be secursd by sll
of the Collateral.

Agent s authorized to pre-file fnancing shutsments
and other evidenses of Hens with vespact to all of the
Collateral, including “all-assets™ flings, iWapplivable,
naning Agent a3 seoured party.

“The Financing documentation will regudes the

Horrowers, on & muonthly basls, o provide fo Ageg
and Lenders internally propared Sosociad siatements of
Holdiags and its Subsidiaries, Annually, Boreewers

will be required 1o provide audited finsncisl statements

of Holdings and ity Subsidiaries preparad by s nationad

sroounting fnn secaptable to Agent, 8 bowd approved

operating plan for the subsequent year which inchudes,
withou! lmitation & budget, opevsting profit and cash
How projections, sod & mansgeoent lutter fom
Borrowers’ suditors, i any. Borrowers will provide,

o5t an a8 reguested basls, all other lnformation

reasonably rogussted by the Ageat. Al Snenciad

statements shiadl be prepared on aconsolidated and,

except with tespect to statements of cash Bows,
sonsolidating basts. Al finsncial statementy shall
nclade comparisony of the resulls prosented in such

staterent o both the budget For such period snd the.
results dhring the comparsble period in e poior year.
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The Financing documentation will sontaln
represeniations sd warrantisy condifions prevadeny
sffinative, negative snd Boantial covenants;

Indemnitisg events of defendt and romediss s

reaxonably required by Agent. Relevam docursents,
such as Transachon socunens, teroraditor and
soltladeval sgevey sproemends, sguity or stockholder
spreemners G any), incentive sod smplovment:
sppesmens, o agretnemts, and other resteniad
agresrnents, i be acceptable to Agent.

Upon sceepiance of this leter, GEOMG wil] imtiste
discussions with potential lenders relating to the

syndication of the Financing. s expressly

undersiond by the Borrowers that GE Capital through
GEOMG may syndicate the Finaocing o sllow GR
Capital to soll dosen the Financing 1o & dexivesd hold

posibon, The success of the syndicstim will not be g

condition precedent o the closing of the Favancing,

GROMG will syndicate (e Transaciion with the

assxistance of Borrowers.  Such sssistsnes shall
inchude, Bt not be Hmoted 1o {f) provnpt sssistance i
the g}mpmtmr} of the Information Mesorsodum and
the varification of the completeness and seourssy of
the informstion comtained thevsin; {1} preparation of
offering materials and projections by Borpwans and
their sdvizors taking into scopunt the propoessd
Transaction snd Financing: (1) providing GECMG
with all informstion ressonably deemed necessary by

GECMG to sucoessfully complete the syndication; §v)

confiravabion as fo the scotrsey and complsteness of
such offerng metenals sod information snd that the
projections were prepared i good fith hased upos
reasonabie as&um;mm {v} purticipation of the
Bowowers” senlor manspement in mestings and
sonference salls with potential lendery o such e
and places s OECMG may ressonably reguest; snd
{vi} using iy reasonable best eiforts 1o enswre that the
syndication sfforts benafit Hom Borrowers” oxisting

Jending relationships,

GEOMG may provide to indusiry trade organizations
information with respect to the ?mm&mg that is
neeessary sod customaey for inclusion in league table

THERNurNnents.
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Proluibitiens of mevgers, acguisitions, sae of any
Borrowesr, Hs stook or & msterial portion of #is

assets subject to cevtain exveptions o be mutually

Prohibitions of s direct or indirect chunge in
contrad of Borrowers,

Limitations on capitsl expenditures,

Other frsnciyd covennis o nclude mundnayn
Hxad charge coverags, maximaan deld 1o EBITHA
and motninum EBITDA, oo s consolidated basts,
with arnownts and levels to b detsrmined,

Agent’s and Lendery’ rights of inspettion, sceass
to facilibies, msnagoment and apditors.

Customan yield protection provisions, incleding,
without lrdtstion, provisions a5 10 capind
adequacy, ilhegality, clasges in sircomstances and
withholding taxes.

If and 1o the exient reguasiad by Ageny,
wavirnital Surveys o reviews i scope asd
foum, by S, sod with resulls sceeplable to

Agent

Governing lawr New Yok,

GE Capital's sommitment with respest to the

Financing will be further conditioned upon the
following {all 1o Agent™s ressonaile satisihotionl

&

Dielivery of Transacton docments o Agentine
thnely manmer. The Tramssetion shall have been
connunmated on torme reasonably satisfactory o
Agant.

Anyy amendments to the Pl of Reorganization
shall be in fore and substanes sooeptadle lo Apest.

HH
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= The Plan of Reorganization shall have bees
sonfivmed by an ovder entersd by the Bankrupioy
Lourt {the *Confiemation Order™, i form and
substance reasonably sccepiable to Agent, and
which has not been stayed by the Bankrupioy
Court or by any othey sourt having juridiction
ssee any such stey. Without Hiniting the generst
sppficability of e tnunadintely preveding
sentenog, the Condirmation Order shall spoaifoally
provide that {a) the orms and sonditions of this
Commitment Latter snd the Finanemg we
spproved and refified ax being entered into In good
faath, mowvidiog e most favorabls Snoncing terms
snd betng criticsl o the suocess and feasibiliny of
the Plan of Recrganivation; (b} prior o the
Effective Dige of the Plan of Recrganization, the
Credit Partis sre authorized fo coter tnte
docustentation evidencing the Raancing scoeplable
to Agent in its sole discretion and to grant Hens and
seCurity interests i Agent in substantially aliof
their assets, sod such docwnents, Hens aod sseurity
sterests are spproved, {0 all fees, costs and
sxpenses pald by Borrowers in connection with the
Commitment Leler and the Fuoancing sre ratified
and approved, snd {d) the Commitment Letter sud
woy o all other documents signed by the Cradit
Parties” predecessor debtors as deblorg-in-
possassion shall be Mnding and enforceable sgainst
the Credit Partios upon and afler the effective dals
of the Play of Reorganization as ifexecuted and
deliversd by the Borrowers. Moreover, the ime do
appeal the Confivomation Onder ar 1o seok review,
rehsring, o sertiorard with respest (o the
Confirmation Order must have sxpired, no appeal
oy petition for review, seheariag, o certhorart with
reapect to the Confionation Order may be pendumg, -
and the Confivmation Drder must otherwiss be s
final, non-sppeateble order in full forcs and effest,

b3
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Completion by Agset of all business and Jegsl dus

difigence, including, without Bmitation, Agent's
field audit, with results sarisfistory to Ageat.
Without Reiting the foregoing, the sorpomie

struntiaes, the owntrshdp of Borsowers {wiick
: a\m*ﬁs&;}} absent completion of the n gms offering

described in the Plan of Receganization, is
ancepdablsl, any smendinents to the discloswrs

atemnent fled tn conneotion with the Flan of

Reorganization, copitad structure {the capiial

struchure 8 currentlyoset forth in G ééséi?@mm
‘staternent is accepiable], othey debt and squuty

instromenis {including, without Hmitstion, the
eauity 1 beissned 1o sortan holdersof
Thermadyne's pre-peiition indebtedness pursaant
o the Plan of Beorganization, materia! contracts,
and governing docurnents of sach Borower and fis
alfiliates, od tax and logal effects resulting Som

Transaction, must b scceptable 10 Agent.

O the Closing Date Borrowses shall have issued
the Senioy Notes snd the Agent and the bolders of
the Senior Notes shall heve snterad indo an
Interoreditor Agreernent with Ageut {ihs
“Interereditor Agresment™) Teoms of the Sexder
Nodes snd the Interoradivor Agresmnent rmust be
seceplable o Agent, including with respect to Hen
subordination and cross-default provisions. The
Semior Node sgrooments will inclade ) the
agrecment of the holders of the Senjor Notes (the
“Notcholders™y not to enforse thelr lens fora 120
day stadsull period commencing onthe datesn
svent of defhull socues with respest o the Sender
Notes, sud (1) the Notcholdery” sgraement (o
release their Henx to factlitate collatoral sales by o

a Uhe vequest of Agsnt af 2 time when an Event of
Defanlt has occurred and ix continuing with respest

{o the Finsoeing; provided that 1809 ol such asaet
sals proceeds shall be paid io the Agent and at least
T5% of such sssy sale provends shall be @g‘i&mﬂ £ 1)
fhe Finsncing and the Maximum Amount i
permanesdly reduced by 8 corresponding amonat
¥ the Senioy Note docrmentation includes

Himitations on smendmerds to e Financing

dovusents, such limitations mosst be soonptabie to
the Agent. The Sendor Notes dovuments will not

I
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cosiain provisioos impairing & refinancing of the
Fiascing snd will contaly Briiadons promiting
g0 tncrsase i the Foancing (ocludiog sy
refrumsing thorsod} of (3} up to §5 milion or (i)
up to 2 §7.5 million lncroase {inchusive of way
increase wider clavse (1) 5o long s (o the cassof
clsuse ()] the trailing twetvs months Adjusted
EBITDA tmes 1.5 eguals or exoseds $57.58

raillion. AR obligations of Cradit Perties and their

subsidianies, i{any, snder o in respeot of the
Financing and all Heor gramted o Agent aad
Lenders to secure such obligations must constitute
permitted indebiedness and pormitted sendor lens,
as applicable, under the toxms of the Sendur Notes,
The Notsholders will sol ohject 0 or contest the
Hens grasted to Agent sud Lenders, The
Interoraditor Agreenent will provide water-fall
provisinns regarding the spplicetion of procesds of
Colluteral received afley acvelerstion ofthe
Revolver or the Seuior Notes, as Sollows: firgt, @
rensonabls fees, costs and sxpenges of the Ageny
serend, 1o interest, foes and priosiped with respest
10 the Revalver: third, v rossonsble foeg, costs and
sxpenses of the Collateral and Administraties
Agont for the Sentor Notes; and, fourth, to interesy,
feos and priveipsd with respet 1o the Seaior Noetes.
The feregoing shall not prevent the Notehelders
from receiving interest on the Senior Notes in
Bbankruptey as sdequate §3mtmtwn payrnents i they
are otherwise sutitfed 1o pacetve such prymenis.

The terms of the Senior Motes will not peovide for
scheduled amertization peyments in the Bt
twalve months following the Closing Due; will
provide for scheduled amortization payments 3ot
{0 sxveed an aggregate smonnt of 310 million
the second twelve months following the Closag
Diate; and will provide For scheduled amortization
payments not to sxceed an apgregate amount of
$20 million in the teird twelve months following
ihe Closiog Dade.

,,,
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* - The Finaneiog docwments will not perost payesest
of principal or intevest on the Seudor Notes i) &
defaull or an event of defnll has cconvred and is
rontinuing with respeat 1o the Loans, (1) the
saking of sny sech payment would resultin e
default or an svent of defaull with respest fo the
Loang, or (i) wrused Availability bamedistely
after any stch payroent would be less than
$10,000,000; provided that the foregoing wsed

Av aii&bi‘iity requirgmeant shall be redueed, i
peceseRry, i the thisd twelve month pertad
follonwing the Closing Diate so thet the sum of that
wntused Avadlability requirsment and the EBITDA
Reserve shall not sxeeed F15,000,000,

#  Agerd shall aot v agent for peefection for the
Nutehodders with respect to any Collatersd, such as
plodped slosk, for whish perfecion msy only b
ohtained by posssasion.

= Agentzhall have recsived Borrowers’ sudited and
unsudited Bransial stdtoments for sach facad
prriod of Borrowers ending more than 23 daws
prior to the Closing Dats,

= Holdings and s subsidiaries shall have
consohidated EBITDA {with sdjustmenis to be
rouhially sgreed upon smong Agent
Borrowers, such sdivstments 1o include
‘baskraptoy-relsted professiona! foos and nou-cash,
not-recurring charges) br the mimg walve
weonihs \mémg as of the Jast day of the last foll
mosth prior o the Closing Date of not Jess than
30 pilion, and wesed Aveilshility onder the
Facility after giving effect 1o all amouwnts o be
funded on the Closing Diate of not less than $14
midlion

14
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»  If everage unused Availshility for sny singl
aonth duning the tvadve months Rellowing the
Closing Date is Ivss than 3A.000,000, Borrowery
shall provaptly sngege an appraiser reasonsbly
stieptalide to Agent sl dudiver or sause to be
deliverad to Agont an sppradsal offoventory sagd
equipsient in form and substance reasonshly
soceptable o Agent (s “Appraisal™) Haverage
unnsed Avalabilsty fov say single wondh duning
the sevond twalve months following the Closing
Digte 15 less than $10,000,000, £} Borrowers shall
praveptly oblain and deliver an Appratsal as sat
Torth shove and () withowt Hiitdng Agent’s rights
1o impose reserves gonersily, Agent may, w i
slection, upose 2 reserve against Avallability in
the amount of $3,000,000 fan “BRITDA
Regerve™ W aversge winsed Avallabality for any
single menth Suring the thid teshve months
following the Closing Date is less than
$15.000,000 (ealoulated withoot deduction of soy
EBITDA Reserve imposed dusing the second
twelve months Hllowing the Closing Date), {1}
Borreewers shall prompily obtads and deliver an
Appraisal ax set forth sbove and () Agent may, &t
iis election, tmpose an BRITDA Reserve sgainst

Availshility of up 1 $10.000,000 provided that the
ERITDA Reserves imposed in the second bvelve
months and thind twelve months BHlowing te
Closing Date shall not excsed $10,000,000 in the
AgErEgale,

s With resgsmt i any owned, Jdomestic real estale
sollatersd, Wany, xmgt of real propesty surveys,
file sommitnents, e inswrance policies in
sncun, form snd from, a8 applicable, sn ssusy
sabisfactory to Agent.

»  Recsipt of all necessary or appropriate third pasty
and goverruemal walvers and consenty.

# Auy capital leases shall have besg disclosed o
Agent.

= The maximum principal smows of Bomowers”
wapital Joases dn effect a5 of the Closing Date shall
wot excesd $34 aitlion

P
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= Themaxismum principal smouot of the Sevor
Notes shall not gxcesd $203 million.

= Satsfactory spirdons of soamsed Hom Borrowers®
counsel ncluding locsl counsel as requested)
ressonably scosptable do Agent.

s Asof the Closiag Diate, there will nve baen (i)
sinee Crodit Parties” last consolidated Snancial
statemend for the Sseal guarter zoded Soptembey
30, 3002 {exespt in mepent of the Bankeupicy Case
and its engoing procesdings), no material adverse
shange, individually or i the sgeregate, inthe
business, fBrancial or other pondition of sy Cradit
PFarty oy the Credit Parties taken #s 8 whols, the
mdusiry in which sny Cradit Pacty operates, or e

interest granted 1o Agont snd Lenders orin the
prospecty ov projections of soy Credit Facty or the
Cradit Parties talcen 85 @ whole, () no Blgation
cempnenced which sopld ressonably be sxpectad to
have @ msterial sdvarse impact own any Credii Party
o the Cradit Fartivs taken 23 8 whole, their
busioess, o thedr ability © repay the foans vader
the Financing, or which would challengs e
Transactions and (1) since Cradit Partiss” last
consohdated Snaneiad statement fir the fisual
guarier ended September 30, 2002 {sxcepin
respest of the Banlnupioy Case and it ongolng
procsedings}, no material incresse i e Hebilitieg,
Hauidated or contingent, of any Credit Party or the
Crodit Parties then as w whols, o & matesial
decrease in the assets of any CUredit Party orthe
Cradit Parties fakes ar s whole.

GE Capltal’s corrunitnent hersunder is suliect o the sxecution snd delivery of fnal legel
docwmeniation acceptable to GE Capitad snd its counse! invorporsting, without linstadon, the
termy set forth w this Compmtment Letien ’

addittonal ageuts, co-agents or armangers will be appointed, or other ttles conferred, withont
GROMG s sonsent. You sgree that ne Lender will recetve any compensstion of any kind for it
participation in the Fingoomng, sxoept ar expressly provided for tn'this letter or the Fee Letter

To ensure an orderly and effective syndication of the Financiag, you sgroe that until the
termination of the syndication, as determined by GEUMG, vou will not, sad will not permit any

133
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of your sifilistes to, syndicate or assus, stempt v synddicate or jssie, aanounes oy aethorize the
announcersent of tie syndicetion of or nsvanes of, of sagage in discussions toncening the
syndication or lssumnoe of, myy debt facifity or deld security {nchuding sy renewals thersod),
without the prioy written consent of GECMG, other than with respect to the Serdor Notes.

By sigmag tus Comurdiment Letter, sach party acknowledges thet this Commitnent Lener
supersedes any and all discussions and understondings, writhen or ozsl, bebwesn or among OF
Capital and any other person a8 10 the saliest matter hereof, including, withowt Hmitation, any
‘prior comemitment letters and the proposal Jetter dated January 30, 2003 betwesn GE Copital
Conunercial Finanse, e, snd Thermadyne (colloctivaly, the “Priar Letter™). Mo amendments,
warvirs-or modifications of this Conunitment Letter ot any of #8 contents shall be sifectve
unless sxpresshy set forth g witting and sxecuted by the parties heveto,

Thas Computment Letisr is being provided to you on the condition g, sxoept a5 required by
Tvwand inthe ongolog Bankruptey Uase, neither 8, the Fee Latter, the Prior Letter, nor thely
comtents will be disclosed publicly or privataly sxcept (A} to those individusls who sre your
officers, employess or advisors and (B to the crediters compaitise and existing pro-peiltion
lenders and theyr Boancial wnd other professional advisors, but with respect to clnuses (A) and
{8} such disclosuwre shall oniy be to mdividusls who have 2 veed to oow of them a5 s resultof
their being specifically invelved io the Transsction under consideration and then only on the
condition that such matiers may nol, except i required by law, be Ruther disclossd.
Novwithstanding anvibing to the contrary set forth hersin or in any other sgreement 1o which the
parties herete arg parties or by which they sre bound, the obligations of sonfidentiality comained
hevein wd tharein, as they velate to the Floanomg or the Transaction, shall oot spply o the tax
strseiurs or tax trestment of the Financing or the Transaction , and sach party heveto {and sny
smployes, ceprasenistive, or agent of any party hereto} may dincloss fo-any and all pasons,
without lmitaton of any kind, the tax sthusiore and tax trestment of the Flnsncing and the
Tramsaction. The preceding sentence is intended to savss the Financing and the Transaction not
to e treated as having been offered under conditions of confidentiality for purposes of Bection
1607 -40h Y (or any sucoessor provision] of the Treanwry Regulations promulgeted under
Secticnr 8011 of the Internal Revenus Code of 1988, s amended, snd shall be congtrund ln g
wanrer consintent with such purposs. In sddstion. sach party herele acknowladges that ithas ne
propristary of exclusive rights to the e strocturs of the Fingncing or the Transsctics or suy tax
matier or 1ay ides refated 1 the Finsneing or the Transaction, Mo pereos, vther than the partiss
signatory heretn, 3 entitied to rely upon (s Commdtment Lester or sy of s sontents, No
person shall, exceptas reguired by Taw, uss the nane of, or refer to, GE Capital, or say of its
affiliates, v sy corvespondence, decussions, prexs release, advertisoment or disclosure made in
connection with the Transsction without the prisr written tonsest of GF Capital.

Regardioss of whether the rommitment hersin 18 terminated or the Transaction or the Financing
closes, Borrowers, jolly and severally, sgres & pay upon demand to GE Capital all reazonabls
t:}aiv{}f@s:mmz expenses (" Transaction Expenses™) which may be incurred by GE Capitad or
GECMG in connection with the Financing or the Transaetion {including all reasonabls Jegal,
snvironmental, sod other consultant costs and fees inowred in the preparation of this
Commitment Lovter, the Fee Lettor, the Prior Letter, snd evaloation of and documenting of the
Finsnging snd the Trongsetion). Repardivss of whether the conunitment herein {8 lerminsted or
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the Transsction or the Financing closes, Borrowers, jolothy sud soverally, shafl indemnifv sud
hold harmdess sach of GF Copital, GROMSS, the Londers, their respactive affilistes, and the
divestons, offices, ﬁx&g&%@y@w pants, attomeys and mpmamwm of any of them (each, 28
“Indernaified Person”}, from and against sl suite, netions, proveadings, claims, dunsges, losses,
Habdlities and ﬁsx;wase:st {mu&mﬁmg Tt ot Hmdied to, sRomeys’ feey and dishursements and
*m»:*‘ msis af mwx%iggawm ar aﬁe‘fwm* muimﬁmg &mw sw:wmei upon m} a;sg}mi}* wmm may bs;

;mmmg cut ai‘ ﬁh:as i_.{nms:s:szmmi Lﬁﬁ&‘ the Fes Lcssws the Pmr Le:*m ifm memg or ﬁs@
Transsction under consideration, the documentation related therets, any sther Brancing relaied
thersto, soy actions or fdiures to a0t in comnsetion Hherewith, aod any avd all eovivomsental
Habitities sd regsonable logal costs and sxpevses wrishng ow of or incurred i connsetion with
any dispuies between O Song any parties o sy of t%w: foregeing, and sny invsstigstion,
lingation, or procecding related to any such matiers. Notwithstanding the precsdiog sentencs,
indemuitors shall not be Hable for any indemnifioation o o Indemnified Porson to the extent
that sy such suil sotion, provesding, clalm, damags, loss, Hability or expense resulls solely
from that Indemnified Person's gross pegligence or willful misconduct. Usder o choumsiances
shall GE Cepitad, GECMG, or any of their rexpective affiliates be Bable to vou or woy oiber
person for any punitive, sxemplary, consequential or indiveot damages which may be alieged in
sonnsation with s Commmitroent Letter, the Fee Lotier, the Prior Letter, the Transaction, the
Finaneing, the documentution relatad thevels or any other financing, regardless of whether the
sopnmitionren herein i torminated or the Transaction or the Financing sloses.

FACHPARTY HERRBRY FXPRESELY WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS
COMMITMENT LETTER, THE FEE LETTER, THE PRIOR LETTES, ANY
TRANSACTION RELATING HERETO OR THERETD, OR ANY OTHER
INSTRUMENT, BOCUMENT OR AGREEMENT EXECUTED QR DELIVERED IN
CONNECTION HEREWITH OR THEREWITH, WHETHER ROUNDING IN
CONTRACT, TORT OR OTHERWIRE, Fach party harets consents augd sprees that the
stete oy federal courts located {e Mew York County, City of New York, New Yeork, shsll
save exctusive jurbdiction o bear sod determing any dlaime or dlsputes hetwesn or smong
sny of the parties hereto pertaining o thds Commitment Letter, the Fee Latter, the Prioe
Letter, the Floanting or the Transsction usder consideration, any other fnsncing related
thereto, spal auy vsstigation, Htigatiog, o procesding related to oy avising out of soy ssck
matters, provided, that the pariles bereto acknowledps that soy appess from these conrls
winy have 1o e baard by 8 oourt Qucludiay so sppeliste conrt) lovated sotslde of such
jurisdiction, provided, further, that thix provision shall pof, durleg the pendency of the
Baskruptey Uase, affect the ju jurisdiction of the Bankropicy Court. Esch party barsto
expressly submits sed consents in advapcs to sueh jurisdivtion to soy action o sull
sompenced fw moy such courts sud berehy walves say shisction which sech party way have
bused wpos Isck of personal jucisdiction, improper venue or invonvenient forum,

This Covrmitment Lattey is governad by and shall be construsd in acoordance with the aws of
the Mate of New York spplicable o contratts msde sod performed in et stus
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GE Capital shall have access to all relevant fecilities, parsonne! sod scooumants, snd copies af
all documents which GE Capital ruay reasonably reguest, inchuding business plass, Snancid
stataments (actuad and pro formal, books, records, and other docwments of sach Credit Party.

This Conpnitment Lener shall be of no foros and offect unloss sud until {8} s Commsitmeny
Letter in eteonted and delivered o e vadersigned GF Caplial on or before 5100 pon. eastern
standand e on Apst 1, 2003 sl 500 West Monres, Chisago, THinods 0661, (0) spproval by the
Bakrupley courtof the terms of s Commitment Letter angd {0} payvenant of the Comuaitment
Letter Delivery Fee o the amount of 337,000 snd any sthey fees or deposits due sad payadle o
GE Capitel as provided in the Fee Letter. Ouse effective, GE Capital’s comemitonent 1o provide
finaneing in sccordance with the tomoy of tis Comrnmitnest Letter shall cease i the Transastion
does not close, o e Financing is not funded for any reason, on o before August 31, 2003 and,
notwithstanding any frther discussions, negotiations or other setious taken afler such date,
natthey GE Capitel sor any of e aililates shall have any Hability (0 any person in sonnastion
with itz refussl 1o fund the Fioancing or any portion thereo! after suck date,
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Wa look forvarnd o contiradng o seond with pois soward consplating s trmnsssdion,

Strwersiy,

CENERAL BLECTRIC CAPITAL
CORPORATION

DAY OF MARCH, 2003
THERMADYNE HOLDINGS CORPORATION

B
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VICTOR  HOULREENT Gewy

We look forved to continging o work with You towaed sompleting this eanssction.
Sinesealy,
CENERAL FLBCTRIC CapTaL,
SORBGRATION

BY . e
B Dy Authuwiond Signatory

AGRERD) AND ACCEFTED T
DAY OF MARCH, 2003
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