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UNITED STATES BANKRUPTCY COURY
EASTERN BISTRICT OF MISSOURI
EASTERN DIVISION

In Proceedings Under Chapter 11

IN THE MATTER OF:
THERMADYNE HOLDINGS Case No. 01-52840-399
CORPORATION, et al,,
HONORABLE BARRY S. SCHERMER
Debtors. UNITED STATES BANKRUPTCY

JUDGE

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

§ 112%(a) AND (b} AND FED. R. BANKR. P. 3020
CONFIRMING THE DEBTORS’

FIRST AMENDED AND RESTATED

JOINT PLAN OF REORGANIZATION UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE

Gregory D, Willard, Esq,

Llioyd A. Palans, Esq.

David M. Unseth, Esq.

Jermifer A. Merlo, Esq.

Cme Metropolitan Square

211 North Broadway

St. Louis, Missourt 63102-2750
(314) 259-.2000

The Debtors® First Amended and Restated Joint Plan of Reorganization Under
Chapter 11 of the Bankruptcy Code, dated January 17, 2003 (the “Plan™), 8 copy of which is
annexed hereto as Exhibit A,' having been filed with the Court by Thermadyne Holdings
Corporation {“Thermadyne Holdings") and vertain of its direct and indirect subsidiaries, as

debtors and debtors in possession (collectively, the “Debtors™); and the Debtors’ First Amended

! AN capitatized terrus not otherwise defined hevein shall have the meanings asertbed to ther in the Plan.

ANDORF ORDER DO
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and Restated Disclosure Statement pursuant to section 1125 of the Bankruptcy Code, dated
January 17, 2003 {(the “Disclosure Statement”™}, having been approved by the Court, and duly
ranstmitted to holders of Claims and Equity Interests in compliance with the order of the Court
dated January 21, 2003 {the “Disclosure Statement Order”), (i} approving the Disclosurs
Statement pursuant to section 1125 of the Bankraptcy Code, (if) establishing a voting record date
and solicitation and tabulation procedures, and {iif} providing for certain ather relief, and a
hearing having been }3&1& before the Court on Apnl 3, 2003 to consider confirmation of the Plan
(the “Confirmation Heanng™); and due notice of the Confirmation Hearing having been given to
bolders of Claims against and Equity Interests in the Debtors and other parties in interest
substantially in compliance with the Disclosure Statement Order, the Bankruptey Code and the
Federal Rules of Bankruptey Procedure (the “Banlouptey Rules™), s established by the
affidavits of service, mailing and/or publication filed with the Court, and such notice being
sufficient under the circumstances and no further notice being required; and upon the Affidavit
of James H. Tate in Support of Confirmation of the Debtors” First Amended and Restated Joint
Plan of Reorganization Under Chapter 11 of the Bankrupicy Code, dated March 31, 2003, tﬁe
Affidavit of David L. Resnick in Support of the Debtors® First Amended and Restated Joint Plan
of Reorganization Under Chapter 11 of the Bankruptey Code, dated March 17, 2003, and the
Affidavit of Joseph L. D" Amico in Support of the Debtors” First Amended and Restated Joint
Plan of Recrganization Under Chapter 11 of the Bankruptey Code, dated March 14, 2003; and
after consideration of the Debtors’ Memorandum of Law in Support of Confirmation of the
Debtors’ First Amended and Restated Joint Plan of Reorganization Under Chapter 11 of the
Bankruptey Code (the “Confirmation Memeorandum™); and the Court having considered all

chjections to confirmation of the Plan (the “Objections™), and the Objections having been

SACONF DRDER.DOC 2
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withdraws, tesolved or otherwise overruled as set forth herein and int the record of the
Confirmation Hearing; and the appearances and statements of all interested parties having been
noted in the record of the Confinmation Hearing; and upon the recond of the Confixmation
Hearing and all of the proceedings had before the Court, and after due deliberation and sufficient
cause appearing therefor, it is hereby FOUND, DETERMINED, ORDERED, ADJUDGED,

AND DECREED AS FOLLOWS:
| INTRODUCTION

Findings and Conclusion. The findings and conclusions set forth herein

and in the record of the Confirmation Hearing constitute the Court’s findings of fact and
conclusions of law pursuant to Bankruptey Rule 7052, made applicable to this proceeding
pursuant to Bankruptey Rule 9014, To the cxtcﬁt any of the following findings of fact constituts
conclusions of law, they are adopted as such. To the extent any of the following conclusions of

law constitute findings of fuct, they are adopted as such.

2. Surisdiction, Venue, ¢
The Court has jurisdiction cvér the De:ﬁtors“ Chapter 11 Cases and to confirm the Plan pursuant
to 28 U.S.C, § 1334, Confirmation of the Plan is a core proceeding pursusnt to 28 U.S.C.
§ 157(b} and this Court has jurisdiction to enter a final order with respect thereto. The Debtors
are eligible debtors under section 109 of the Bankruptey Code. Venue is proper before this
Court pursuant to 28 U.S.C. §§ 1408 and 1409,

3. Judicial Notice. The Court takes judicial notice of the docket of the

Chapter 11 Cases maintained by the Clerk of the Cour, meloding, without Imitation, al
pleadings and other documents filed, all orders entered, and all evidence and arguments made,
proffered, or adduced at the bearings held before the Court during the pendency of the

Chapter 11 Cases,

ANCONE ORDER DOC 3
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4, Solicitation snd Notice. The Plan, Disclosure Statement, Ballots,
Disclosure Statement Order, and notice of the Confirrnation Hearing were transmifted and served
substantially in compliance with the Bankvuptcy Code, the Bankruptey Rules and the Disclosure
Statement Order. As described in, and as evidenced by, the Afidavit of Mailing daled
February 10, 2003, of Angarad Bowdler, an employes of Bankruptey Services LLC (the “Voting
Agent™ (docket no. 673) {describing service of solicitation materials on January 31, 2003), the
Supplemental Affidavit of Mailing, dated February 10, 2003, of Angarad Bowdler {docket no.
6§71} (describing service of solicitation materials on February 5, 2003 on certain holders of .
Claims in non-voting Classes), the Supplemental Affidavit of Angarad Bowdler, dated
February 10, 2003 (docket no. 672} {describing service of solicitation materials on February 4,
20032 on holders of Class 9 Thermadyne Holdings Equity Interests and Other Subsidiary Equity
Iﬁtez;&sis} {collectively, the “BSI Affidavits™), and the Affidavit of Publication in The Wall Street
Journal (MNational Edition)}, dated February 24, 2003, of Bridgetie Trvkoski, Advertising Clerk
of The Wall Street Journal and the Affidavit of Publication in The St. Louis Post-Dispatch, dated
March 12, 2003, of Paul C. Mesches, marketing Director of Porte Advertising, Inc. (collectively,
docket no. 738) {the “Publication Affidavits™), the transmitisl and service of the Plan, the
Disclosure Statement, the Disclosure Statement Order, notice of the Confirmation Hearing and
publication of notice of the Confirmation Hearing was timely, adequate and sufficient under the
circumstances.

S, Asg is evidenced by the BSI Affidavits and the Publication Affidavits, the
transmittal and service of the Solicitation Materials were adequate and sufficient under the
circumstances, and all parties reguired to be given notice of the Confirmation Hearing {including

the deadline for filing and serving objections to confirmation of the Plan) have been given due,
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proper, timely, and adequate notice in compliance with the Banlruptey Code and the Bankruptey
Rules and consistent with the Disclosure Statement Order, and have had an opporturity to appear
and be heard with respect thereto, No other or firther notive is required, and any requirsment
under the Disclosure Staternent Order to serve the solicitaion materials on or before § anuary 31,
2003 to holder of certain Claims in non-voting Classes and to holders of Class 10 Thermadyne
Holdings Bquity Interests and Other Subsidiary Equity Interests is hereby waived and excused.

6. ngi_gg, Yotes to accept or reject the Plan have been solicited and
tabulated in good faith and in a manner consistent with the Bankruptey Code, the Bankruptey
Rules, and the Disclosure Statement Oxder.

Confirmstion of the Plan
7. Plan Complian ith the Bardguptey Code (11 US.C. § 1129312}

The Plan complies with the applicable provisions of the Bankruptey Code and, as required by

Bankruptey Rule 3016(2), the Plan is dated and identifies the Debtors as the plan proponents,

thereby satisfying section 1129(a)(1) of the Bankruptcy Code.

13 Inaddition to

Administrative Expense Claims and Priority Tax Claims, which need not be classified, Article TIT
of the Plan classifies ten Classes of Claims and Equity Ioterssts. The Claims and Eguity
Interests placed in each Class are substantially similar to other Claims and Equity Interests, as
the case may be, in each such Class, Vahid business, factual, and legal reasons exist for
separately classifying the various Classes of Claims and Equity Interests created under the Plan,
and such Classes do not unfairly discriminate between holders of Claims and Equity Interests.

The Plao satisfizs sections 1122 and 1123{a)(1) of the Bankruptey Code.

ANCONT DROER.DOC b
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(5}  Specified Unimpaired Classes (11 US.C. § 1 (a}(20). Articie Bl of the

Plan specifies that Classes 1, 3, and 10 are unimpaired under the Plan, thereby satisfying
section 1123(a}(2) of the Baakruptey Code. ,

(¢}  Specified Treatent of Impaired Classes (11 U.S.C. § 1123(a)(3N)-
Article III of the Plan designates Classes 2, 4, 5, 6, 7, 8, and 9 as impaired and specifies the

treatment of the Claims and Equity Interests iu those Classes, thereby satisfying
section 1123(a)(3) of the Bankruptey Code.
(d)  NoDiscrimination (11 U.S.C. § 1123(a){4)). The Plan provides for the

same treatment by the Debtors for each Claim or Equity Interest in each respective Class unless
the holder of a particular Claim or Bquity Interest has agreed to a less favorable treatment of
such Claim or Equity Interest, thereby satisfying section 1123(a}(4) of the Bankruptcy Code.

. The Plan and the

(e} Implomentation o
various documnents and agresments set forth in the Plan Supplement provide adequats and proper
means for the implementation of the Plan, inclading (i) the authorization of new securities, (i}
the cancellation of extinguished securities, (iii} the revesting of assets of each Debtor’s Estate in
the Reorganized Debtors, and (iv) the New Working Capital Facility (as bereinafter defined),
thereby satisfying section 1123(a)(5) of the Bankraptey Code.

®
1123(a¥6)). Section 8.3 of the Plan provides that the certificate of incorporation and the bylaws

of each Reorganized Debtor shall be amended as necessary to prohibit the issuance of son-voting
squity securities, thereby satisfying section 1123(a)(6) of the Bankruptey Code. The Amended

Bylaws and Amended Certificates of Incorporation contermplate an appropriate distribution of

ANCONE ORDER.DOC &
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voting power as to any equity securities that may have a preference over another class of equity

securities,

(g}

Ssctions 8.4 and 8.5 of the Plan contains provisions with respect to the manner of selection of

directors and officers of the Reorganized Debtors that are consistent with the intorests of
creditors, equity security holders, and public policy, thereby satisfying section 1123{a)}(7) of the
Bankruptey Code,

(b}
Plan are appropriate and consistent with the applicable provisions of the Bankruptcy Code,

3(h. The provisions of the

thereby satisfying section 1123(b) of the Bankruptey Code.

(i) Bankruptey Rule 3016(s). The Plan is dated and identifies the entities

submitting it as proponents, thereby satisfying Bankruptey Rule 3016(a).

8. Debtors” Compliapce with the Bankruptev
The Debtors have complied with the applicable provisions of the Bankruptey Code. Specifically:
a. The Debtors are proper debiors under section 109 of the Bankruptcy Code.

b. The Debtors have complied with spplicable provisions of the Bankruptey
Code, except as otherwise provided or permitied by orders of the
Bankruptcy Code.

<. The Debtors have complied with the applicable provisions of the
Bankruptey Code, the Bankruptey Rules, and the Disclosure Statement
Order in transmitting the Plan, the Disclosure Statement, the Ballots, and
related documents and notices and in soliciting and tabulating the votes on
the Plan.

). The Debtors have

proposed the Plan in good faith and not by any means forbidden by law, thereby satisfying
section 1125{(a)(3} of the Bankruptcy Code. The Deblors® good faith is evident from the facts

and records of these Chapter 11 Cases, the Disclosure Statement, and the record of the
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Confirmation Hearing and other proceediags held in these Chaptar 11 Cases. The Plan was
proposed with the legitimate and honest purpose of maximizing the value of the Diebtors’ estates
and to effectuate a successiul reorganization of the Debtors. The Plan was negotiated at arms’
length among representatives of the Debtors, the Senior Secured Lenders, and the Cwﬁimrs*
Commities and their advisors. Further, the Plan’s indemnification, exculpation, release, and
injunction provisions have been negotiated in good faith and at arms’ length, are consistent with
sections 108, 1 123(33}(5)‘, 1129, and 1142 of the Bankruptoy Code, and are each necessary to the

Debtors” successfisl reorgamzation.

Any payment made or to be made by any of the Debtors for services or for costs and expenses in
connection with the Chapter 11 Cases, or in conmection with the Plan and incident to the Chapter
11 Cases, has been approved by, or is subject to the approval of, the Court as reasonsble, thersby
satisfving section 1129(a)(4) of the Bankruptey Code.

1. Direstors, Officers, and Insiders (11 U.S.C, § 1129{2)(3)} The Debiors
have complied with section 1129(a)(5} of the Banlruptey Cods. The identity and affiliations of
the persons proposed {o serve as the initial directors and officers of the Reorganized Debtors
afler confirmation of the Plan have been fully disclosed, and the appointment to, or continuance
in, such offices of such persons are consistent with the imerests of holders of Claims against, and
Equity Interests in, the Debtors and with public policy. The identity of any insider that will be
employed or retained by the Reorganized Debtors and the nature of such insider’s compensation

have ulso been fully disclosed.

ANCONF ORDER.DOC 8
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{8)). No govermmental regulatory

commission has jurisdiction, afer confirmation of the Plag, over the rates of any of the Debtoss.

Thus, section 1129(2)(6) of the Bankruptey Code is not applicable in these Chapler 11 Cases. -
Sa)(7)). The Plan satisfies

section 1129(a}(7) of the Bankruptey Code. The liquidation analysis provided in Exhibit E of the
Disclosure Statement and other evidence proffered or adduced at the Confiemation Hearing
{i) are persuasive and cédibis, {13} bave not been controverted by other evidence, and
(iii) establish that each holder of an impaired Claim or Equity Interest either has accepted the
Plan or will receive or retain under the Plan, on account of such Claim or Equity Interest,
property of a value, as of the Eﬁective Date, that is not less than the amount that such holder
would receive or retain if the Debtors were liquidated under chapter 7 of the Bankruptey Code on
such date.

14, Acceptance by Certain Classes {11 US.C. 8 112%(ay8)). Classes 1, 3 and
10 of the Plan are Classes of unimpaired Claims or Equity Interests that are conclusively
presumed to have accepted the Plan in accordance with section 1126(f) of the Bankruptey Code.
Classes 2 and 4 have voted to acoept the Plan in accordance with section 11266¢) of the
Bankruptcy Code. Class § has voted to reject the Plan in accordance with section 1126{c) of the
Bankruptey Code. Classes 6, 7, 8, and 9 are impaired by the Plan and are not entitled $o receive
or retain any property under the Plan and, therefore, are deemed to have rejected the Plan
pursuant to section 1126(g) of the Bankruptcy Code. Although section 1129(a)}(8) is not satisfied
with respect to Class 5 and the deemed rejecting Classes identified shove, the Flan may

nevertheless be confirmed because the Plan satisfies section 1129(b) of the Bankruptey Code
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with respect to Class 5 and the deemed rejecting Classes identified above. Section 5.2 of the

Plan contemplates non-consensual coufirmation of the Plan.

Priority Claims {11 U.S.C § 1129(a}9)). The treatment of Allowed Administrative Expense

Claims pursuant to Section 2.1 of the Plan and Other Priority Claims pursuant to Section 4.1 of
the Plan satisfies the requirements of sections 112%(a)}(9XA) and (B) of the Bankruptcy Code.
The treatment of Priority Tax Claims pursuant to Section 2.3 of the Plan satisfies the
requirements of section 1129(2)9)(C) of the Bankruptey Code.

16. eptance By Impaired Classes (11 US.C. § 1129(a)(10). Classes 2

and 4 voted to accept the Plan by the requisite majorities, determined without including any
acceptance of the Plan by any insider, thereby satisfying the requirements of section 1129(a)(10}
of the Bankruptcy Code.

17, ). The evidence proffered or adduced

at the Confirmation Hearing (i) is persuasive and credible, (if) has not been controverted by other
evidence, and (i1} establishes that confirmation of the Plan is not likely to be followed by the
liquidation or the need for further financial recrganization of the Reorganized Debtors, thereby
satisfying the requirements of section §129(a){11} of the Bankruptey Code.

18, Paymentof Fees (11 U.S.C. 8 1129(=)(12)). Al fees payable under
section 1930 of title 28, United States Code, as determined by the Bankruptey Code, have been
or will be paid on or before the Effective Date pursuant to Section 13,11 of the Plan, thersby
satisfying the requirements of section 1129{a}(12) of the Bankruptcy Code.

. Section 6.4 of

the Plan provides that, on or after the Effective Date, the Reorganized Debtors will continus to

AACONE QROER.IC 10
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pay all “retires benefits™ {as defined in section 1114(a) of the Bankruptcy Ceode), at the level
established pursuant to section 1114{e)}1)(B) or 1114(g) at any time prior 1o confirmation of the
Plan, for the duration of the period the Debtors have obligated themselves 1o provide such
benefits; provided, however, that the Reorganized Debtors reserve the right to modify any and all
such plans, funds and programs in accordance with the terms thereof, thereby satisfying the
requirements of section 1129(a){13) of the Bankruptcy Code.

20. Né Unfair Discrimination; Fair and Bauitable (11 U.S.C § 1129(b}}.

Llass 5 voted to reject the Plan and Classes 6, 7, 8, and 9 are desmed to have rejected the Plan
(Classes 5, 6, 7, 8, and 9, collectively. the “Rejecting Classes™). Based upon the Confirmation
Memorandum and the evidence proffered, adduced, and presented by the Deblors at the
Confirmation Hearing, the Plan does not discriminate unfairly with respect to Class 5 Claims, as
required by section 1129()(1} of the Bankruptey Code, because the disparate treatment between
Class 4 Claims and Class § Claims has several reasonable g;ases, including the contractual
subordination of the Class 5 Claiss, that the Debtors® ability to carry out the Plan is enhanced by
the disparate treatnent, such treatment was proposed 1o good faith, and the basis for the disparate
treatment requires the degree of differential treatment. The Plan is fair and equitable with
Tespect to the Rejecting Classes, as required by section 1129(b)(1) of the Bankruptcy Code,
because no holder of any interest that is junior to the intersst of the respective Rejecting Class
will receive or refain any property under the Plan on account of such junior interest. Thus, the
Plan may be confirmed notwithstanding the rejection or deemed rejection of the Plan by

Classes 5,6, 7, 8, and 9.
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H &t The prmecipsl

purpose of the Plan is not the avoidance of taxes or the avoidance of the application of Section §
of the Securities At of 1933,

2. Good Faith Solicitation (11 U.S.C. § 1125(e)). Based on the record before
the Court in these Chapter 11 Cases, the Debtors, the Reorganized Debtors, the Creditors”
Commitiee, the Senior Secured Lenders, or any of their respective members, officers, directors,
agents, financial aéviserﬁ, attorneys, employess, equity holders, partners, affiliates, and
representatives have acted in their “good faith” within the meaning of section 1125(¢) of the
Bankruptey Cods in compliance with the applicable provisions of the Bankruptey Code and
Bankruptey Rules in connection with all their respective activities relating to the solicitation of
acceptances to the Plan and their participation in the activities described in section 1125 of the
Bankruptcy Code, and arc entitied to the protections afforded by section 1125(¢) of the
Bankruptey Code and the exculpation provisions set forth in Section 13.4 of the Plan.

23,  RKatisfaction of Confirmation Requiremments. Based upon the foregoing,
the Plan satisfies the requirements for confirmation set forth in section 11259 of the Bankruptey
Code.

24.  Retention of Jurisdiction. The Court may properly, and upon the Effective
Date shall, retain jurisdiction over the matters set forth in Asticle X1 of the Plan and section
1142 of the Banlruptcy Code.

25. Partial Substantive Consolidation. No holders of a Clatm or Bguity
Interest has objected to the partial substantive consolidation of the Debtors and the related
treatment of Allowed Claims of impaired creditors as provided for in the Plan and as described in

the Disclosure Statement.
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BE )
NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, DECREED

firrpation. The Plan is approved and cénﬁrmed under section 1129 of
the Bankouptey Code. The terms of the Plan and the Plan Supplement are incorporated by
reference into and are an integral part of the Plan and this Confirmation Order. Any objections
to confirmation of the Plan that have not been withdrawn are hereby overmled.

37.  Plan Clessification Controlling. The classifications of Claims and Equity
Interssts for purposes of the distributions to be made under the Plan shall be govemed solely by
the termns of the Plan. The classifications set forth on the Ballots tendered to or returned by the
Debtors’ creditors in connection with voting on the Plan (i) wers set forth on the Ballots solely
for purposes of voling to accept or reject the Plan, (i) do not necessarily represent, and int no
event shall be deemed to modify or otherwise affect, the a;;tual classification of such Clauns and
Equity Interests under the Plan for distribution purposes, and (iti) shall not be binding on the
Debtors or the Rearganized Debtors for purposes other than voting on the Plan.

28,  Binding Fffect. Pursuant {o section 1141 of the Bankruptcy Code and
Section 13.15 of the Plan, the Plan shall be binding upon and inure to the benefit of the Debtors,
the holders of Claims and Bquity Interests and their respective successors and assigns, including,
without limitation, the Reorganized Debtors, any entity issuing securities under the Plan, any
entity acquining property under the Plan, and any creditor or equity security holder in the debtor,
whether or not the claim or interest of such creditor or equity security holder is impaired under
the Plan and whether or not such creditor or equity security holder has accepted the Plan.

29, General Authorizations. Each of the Debtors or Reorganized Debtors is

authorized pursuant 1o section 1142(b) of the Bankvuptey Code and section 303 of Delawars
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General Corporate Law or other similar provisions in the corporate or comparable laws of the
Debtors® jurisdictions of incorporation o execute, deliver, file, or record such contracts,
instrurnents, releases, and other agreements or documsants and take such actions as may be
necessary or appropriate to effectuate, implement, and further evidence the terms and conditions
of the Plan and any noles or securities issued pursuant to the Plan, The Debtors and the
Reorpanized Debtors and their respective directors, officers, agents, and atlomeys, are authorized
and empowered to issue, execute, deliver, file, or record any agreement, document, or security,
including, without limitation, the documents contained in the Plan Supplement, as modified,
amended, and supplemented, in substantially the form included therein, and to take auny action
necessary or appropriate to implement, effectuats, and consummate the Plan in accordance with
its terms, and or take any or all corporate actions authotized o be taken pursuant to the Plan,
inclnding, without limitation, any release, amendmaent, or restatement of any bylaws, certificates
of incorporation, or other organization documents of the Debtors, whether or not specifically
referred to in the Plan or the Plan Supplement, without futher order of the Coust, and any or all
such documents shall be accepted by each of the respective state ﬁﬁng offices and recorded in
accordance with applicable state law and shall become effective in accordance with their terms
and the provisions of state law.

30,  Merger or Dissolution of Corporate Entities, Pursuant fo Section 7.2 of

the Plan, on or as of the Effective Date, as determined by the respective Diebtors {subjoct to the
restrocturing transactions described in Section 10.4 of the Plan), each of Thermadyne Mfg. LLC
and Thermadyne Capital Corp. may be dissolved or merged with and inte Thermadyne
Industries, Inc. On or as of the Effective Dale, as determined by the applicable Debtor, any

Subsidiary may be merged into another of the Debtors or Subsidiaries or dissolved. Upon the
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scourrence of any such merger, all assots of the merged entities shall be wansferred to and
become the assets of the surviving corporation, and all Habilities of the merged entities, except to
the extent discharged, released or extinguished pursuant to the Plan and the Confirmation Orler,
shall be assumed by and shall become the Hiabilities of the swrviving corporation. All mergers
and dissolutions on or prior to the Bffective Date shall be effective as of the Effective Date
pursuant to this Confirmation Order, without the taking of any further action by the stockholders

or directors of any of the Debtors, the Debtors in Possession or the Reorganized Debtors,

Section 8.3 of the Plan, the Reorganized Parent Amended Bylaws and the Amended Reorganized
Parent Certificate of Incorporation and the bylaws and certificates of incorporation of each of the
Reorganized Subsidiaries shall be amended and restated as of ihe Effective Date to the extent
necessary (1) to prohibit the issuance of nonvoting equity securities as required by section
1123(a)}{6) of the Bankruptey Code, subject {0 furihmr amendment of such bylaws and certificates
of incorporation as permitted by applicable law, and (ii} fo effeciuate the provisions of the Plan,
in each case without any further action by the stockholders or directors of the Debtors, the

Diebtors in Possession or the Reorganized Debtors.

ired. This Confirmation Order shall

constitute all approvals and consents reguired, if any, by the laws, rules, or regulations of any
state or any other governmental authority with respect to the implementation or consummation of
the Plan and any documents, instruments, or agreerents, and any amendments or modifications
theveto, and any other acts referred to in or contemplated by the Plan, the Disclosure Statement,

and any documents, Instruments, or agreements, and any amendments or modifications thereto.
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33, Waiver of Subordination. All Claims sgainst and Equity Interests in the

Debtors and all rights and claims between or among holders of Claims and Equity Interests
relating in any manner whatsoever to Claims against and Equity Interests in the Debtors, based
upon any claimed subordination rights (if any), shall be deemed fully satisfied by the
distributions hersunder to holders of Claims and Equity Interests having such subordination
rights, and, therefore, such subordination rights shall be deemed waived, released, discharged,
and terminated as of the Bffective Date. Distributions to the various Classes of Claims and
Equity Interests hereunder shall not be subject to levy, gamishment, ailachment, or like legal
process by any holder of a ¢claim by reason of any claimed subordination rights or otherwiss, 80
that each holder of a Claim or Equity Interest shall receive and retain the distributions in the
manner set forth in the Plan and the benefits thereofl

34,  Administrative Claims Bar Date. Holders of asserted Administrative
Claims (other than Professional Fee Clairs, Claims for United States Trustee Fees or Clairos
arising out of the DIP Facility or the DIF Financing Order) not paid and not arising out of
transactions in the ordinary course of business prior to the Confirmation Date must file proofs of
Administrative Claims and serve such claims on the Reorganized Debtors and their counsel no
later than sixty (60) days after notice of entry of this Confiemation Order and this Administrative
Claim Bar Date or be forever barred from doing so. Administrative Expense Claims for ad
valorem taxes accruing after the Commencement Date shall be considered arising in the ordinary
course of business and any holders of such Adminisirative Expense Claims shall retain their
rights in respect of such Clains, including any lien rights, and shall not be required to file proofs

of Administrative Claims.
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35.  Final Fee Applications. Pursuant to Section 2.2 of the Plan, all entities
seeking an award by the Court of compensation for services rendered or reimbursement of
expenses incurred through and including the Effective Drate under sections 336, 303 {BX)2),
303(bX3}, 503(b)(4) or SO3{(b)(S5) of the Bankruptcy Code shall file their respective, final
applications for allowances of compensation for services rendered and reimbursement of
expenses incurred through the Effective Date no later than sixty {60) days afler the Effective

Date.
36.  Distributions Under the Plan. Pursuant to Section 5.4 of the Plan, except

as otherwise provided in the Plan and subject to Bankruptey Rule 5010, all distributions undey
the Plan shall be made to the holder of {i) each Allowed Claim 2t the address of holder as histed
on the Scheduics as of the Distribution Record Date unless the Debiors or Reorganized Debtors
have beer notified in writing of a change of address, including by filing a proof of Claim by such
holder that provides an address different from the address reflected on the Schedules provided
that, in the case of (i) a holder of an Allowed 9%% Senior Subordinated Notes Clatm, all
distributions to such holders shall be made by the Indenture Trustee 8t the address in the
Indenture Trustee’s official records or as set forth in a propetly completed letter of t:azmmtbai
remitied in accordance with Section 5.11 hereof and (ii) in the case of a holder of an Allowed
Senior Secured Lender Claim, all distributions to the Senior Secured Lenders pursuant to Section
4.2 of the Plan shall be made by the Reorganized Debtors {or ﬁxeﬁ' Disbursing Agent} to the
Prepetition Agent for disbursement to the Senior Secured Lenders. Notwithstanding the
foregoing, all distributions of New Common Stock and New Warrauts in respect of any Cléim
against a Debtor or pursuant to the Newco Offering may be made by Reorganized Parent as

Disbursing Agent on behalf of such Debtor.
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37. Unclaimed Distributions. Pursuant to Section 5.4{g} of the Plan, sxcept
with respect to distributions under the Play o holders of Allowed General Unsecured Claims,
any distributions under the Plan that are unclaimed for 2 period of one year aﬁ::r disuﬁ%mtian
thereof shall be revested in Reorganized Parent, cancelled and extinguished and any entitlement
of any holder of any Claim or Equity Interest to such distributions shall be extinguished and
forever barred. Distributions under the Plan to holders of Allowed Gensral Unsecured Claims
that are unclaimed fora ?ariad of one year after distribution thereof shall be distributed 1o
holders of Allowed General Unsceured Claims whose distributions are not unclaimed as a
surplus distribufion pursnant to Section 5.5{c} of the Plan.

Claims. Pursuant fo

38,  Persopal Infury Tort Claims and }

Section 5.6 of the Plan, any personal injury Tort Claim or Environmental Claim as to which
proof of claim was timely and properly filed in the Chapter 11 Cases shall be determined and
Hguidated in the administrative or judicial tribunal{s) in which each such Claim is pending on the
Effective Date or, if no action was pending on the Effective Diate, in any administrative or
judicial tribugal of appropriate jurisdiction, or in accordance with any alternative dispute
resolution or similar proceeding as same may be approved by order of a court of competent
Jurisdiction. Nothing contained in Section 5.6 of the Plan shall impair the Debtors® right to seek
sstimation prior to the Effective Date of any and all personal injury Tort Claims and
Environmental Claims in a court or courts of competent jurisdiction or constitute or be deemed a
waiver of any Cause of Action that the Debtors may bold against any entity, including, without
limitation, in connection with or arising out of any personal injury Tort Claim or Environmental

Clatm,
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3%,  Resolution of Claims. Pursuant to Section 5.9 of the Plan, except as to
applications for allowances of compensation and reimbursement of expenses under sections 330
and 503 of the Bankruptey Code, the Debtors or the Reorganized Debtors shall heave the
exclusive right to make and file objections to all Administrative Expense Claims, Claims and
Bguity Interesis subsequent to the Effective Date. All objections shall be litigated to Final Order
provided, however, that following the Effective Date, the Reorganized Debtors shall have the
authority to cam;}mmisé, settle, otherwise resolve or withdraw any objections without approval
of the Bankruptcy Court, Unless otherwise ordered by the Bankruptey Court, the Debtors or the
Reorganized Debtors shall file a1l objections to Administrative Expense Claims that are the
subject of proofs of claim or requests for payment filed with the Bankruptcy Court (other than
applications for allowances of compensation and refmbursement of expenses), Claims and Equity
Interests and serve such objections upon the holder of the Administrative Expense Claim, Claim
or Equity Interest as to which the objection is made as soon as is practicable, but in no svent Jater
than 60 days after the Effective Date or such later date as may be approved by the Bankruptcy

Court.

and Asreements. Pursuant to Section

3.11 and 9.5 of the Plan, in connection with receiving the distributions provided for pursuant to
the Plan, each instrument evidencing a $%4% Senior Subordinated Notes Claim, Junior
Subordinated Notes Claim, 10.75% Senior Subordinated Notes Claim, or 1214% Senior Discount
Debenture Claim will be deemed cancelled, extinguished, and of no further foree and effect as of
the Effective Date and the holders of such Claims shall not retain any rights thereunder and such
instruments shall evidence no rights, except the right to receive the distributions, if any, to be

made to holders of such instruments pursuant to the Plan; provided, however, that the Indentures
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shall continue in effect for the purposes of (i) allowing the Indenture Trustees to make any
distributions én account of the 9%4% Senior Subordinated Notes Clains and the Newso Offering
pursuant to the Plan and to perform such other necessary administrative functions with respect
thereto, and (i) permitting the Indenture Trustees to maintain and assert any rights or liens for
reasonable foes, costs, and expenses under the Indentures, subject to Bection 13.9 of the Plan.
Except with respect to the performance by the Indeniure Trustees or their agents of the
obligations of the Indenture Trustess under the Plan or in connection with any distributions to be
made under the Plan, effective as of the Effective Date, the Indenture Trustees and their agents,
successors and assigns shall be discharged of ali of thair obligations. Pursuant to Section 13.9 of
the Plan, the Reorganized Debtors will pay in Cash, as an Administrative Expense Claim
pursuant to Section 2.1 of the Plan, the reasonable fees and expenses of the Indenture Trustess
through the Effective Date without the need for the Indenture Trustees to file an application for
altowance with the Bankxuptey Court; provided, however, that if the Reorganized Debtors and an
Indenture Trustee are unable {o agres on the amount of the fees or expenses to be paid to such
Indenture Trusiee, the amount thereof shall be determined by the Court. Upon payment of the
reasonable fees and expenses of the Indenture Trustees through the Bffective Date in full, the
Indenture Trustees will be deemed to have released any liens and priority rights for fees and
expeuses under the Indentures solely to the extent of such payment. The Reorganized Debtors
shall pay the Indenture Trustees reasonable fees and expenses (including counsel’s fees and
expenses), if any, incurred after the Effective Date in cormection with making s distribution to
holders of 9% Senior Subordinated Notes Claims and in connection with the Newco Offering.

If the Debtors and an Indenture Trustee cannot agree on the amount of fees and expenses to be
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paid to such Indenture Trustee, the amount of fees and expenses shall be determined by the
Bankruptey Court.

41.  Assumption and Rejection. Article V1of the Plan governing the
assumption and rejection of executory contracts and unexpired leases satisfies the requircments
of section 355{(b) of the Bankruptey Code. Pursuant to Section 6. 1(2) of the Plan, except as may
otherwise be agreed to by the parties, each Reorganized Debtor shall be deemed to have assumed
each sxecutory contract .anci unexpired lease to which it is a party e:xéapt for any sxecutory
coptraet or unexpired lease (i) which previously has been assumed pursuant to an order of the
Court entered prior to the Effective Date, (ii) which has been rejected pursuant to an order of the
Bankruptcy Court entered prior to the Effective Date, (iii) as to which a motion for approval of
the rejection of such executory contract or lease has been filed and served prior to the Effective
Date or {iv) which is listed in Schedule §.1(a){(x) (exscutory contracts) or Schedule 6.1(a)}(y)
{(unexpired leases), which Schedules were filed as a part of the Plan Supplement.

42, aims. Puxsuant to Section 6.1(f) of the

Plan, if the rejection of an executory contract or unexpired lease by any of the Debtors pursuant
to Section 6.1(a} of the Plan resuits in damages to the other party or parties o such contract or
lease, a Claim for such damages must be served upon the appropriste Debtors and their counsel

. within 30 days after service on cach such party of this Confinmation Order and notice of rejection
of such executory contracts or unexpired leases. Any Claims not filed within such time shall be
forever barred from assertion against the respective Debtors, their Estates, the Reorganized
Debtors and their property.

43, itice. Pursuant to Seetion 6.2 of the Plan,

any abligations or rights of the Diebtors or Reorganized Debtlors o defend, indemnify, reimburse,
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or limit the Hability against claims of obligations of the Debtors” present and former dirsotors,
officers or employees who served as directors, officers, and smployees, respectively, on of after
the Commencement Date, pursuant to the Debtors” certificates of irzmrgiqratian, bylaws,
applicable state law, or.specific agreement, or any combination of the foregoing, shall survive
Confirmation hereof and remain unaffected thereby, and shall not be discharged, irrespective of
whether such defense, indemnification, reimbursement, or limitation of liability accrued or is
owed in connection with an occurrence before or after the Commencement Date.

44, Partial Substantive Consolidation. Pursuant io Section 7.1 of the Plan, a8

of the Effective Date, pursnant to the Plan, the Debtors’ estates will be partially substantively
consolidated for all purposes related to the claims in Classes 1, 2, 3, 4, and 5 of the Plan,
including for purposes of voting, confirmation and distribution. Pursuant to such partial
substantive consolidation (i) no distributions shall be made under the Plan on account of
intercompany claims between or among the Debtors, (i) no distributions shall be made under the
Plan on account of Subsidiary Equity Inmterests, (iif) all guarantees of any Debtor of the
obligations of any other Debtors shall be deemed eliminated so that any claim against any Debtor
and any gusrantee thereof by any other Debtor and any joint or several Rability of any of the
Debtors shall be deemed one obligation of the consolidated Debtors and (iv) each and every
Claim filed or 1o be filed in Classes 1, 2, 3, 4, and 5 of the Plan in the Chapter 11 Case of any
Debtor shall be deemed filed against the consolidated Debtors, and shall be deemed one Claim
against and obligation of the consolidated Debtors. Such partia) substantive consolidation
treatrment shall not affect (i) the separate legal status and corporats structures of the Reorganized

Diebtors, subject to the right of the Debtors or Reorganized Debtors to effect restructurings as
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provided in Section 7.2 of the Plan, (i} intercompany claims by and among the Debtors or

Reorganized Debtors, sad (i1) Subsidiary Equity Intevests.

45, Directors and Officers. Pursuant to Sections 8.4 and 8.5 of the Plan,

effective as of the Effective Date, the senior officers and directors of the Reorganized Debtors
referenced on the record at the Confirmation Hearing are hereby deémeé electad, and the
direciors of the Debtors not continuing in office are hereby deemed removed.

46. géconsg'wﬁ(m of Creditors’ Commities. Pursuant to Section 13.8 of the
Plan, on the Effective Date, the Creditors’ Comumittes shall be reconstituted to consist of one
menber, who was designated and disclosed on the record of the Confirmation Hearing (the
“Reconstituted Commitise™). The Reconstituted Committes shall be permitted to monitor and
consult with the Reorganized Debtors regarding any Disputed Genersl Unsecured Claims, The
Reconstituted Compmittee will terminate upon the date when the tota] amount of Disputed
General Unsecured Claims is less thas ten percent (10%) of the amount of Disputed General
Unsecured Claims as of the Effective Date. The Reconstituted Committes shall be authorized to
retain one local counsel, the fues and expenses of which shall be borne by the Reorganized
Debtors up to the Reconstituted Committee Compensation (inclusive of the expenses of the
member of the Reconstituted Committee), and any fees and expenses in excess of the
Reconstituted Commitiee Compensation shall be chargeable against the Holdback Amount. Tn
the event of any dispute regarding the expenses of the Reconstituted Committee or the fees and
expenses of its counsel, the amount oi; any such fees and expenses shall be determined by the
Court.

47.  Issuasnce of New Securitigs. Pursuant to Section 8.7 of the Plan, based

upon the record of the Debtors” Chapter 11 Cases, including the instruments included in the Plan
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Supplement {and any amendments thereto), the issuance of the New Senior Debt Notes,
13,300,000 shares of New Common Stock, 1,157,000 New Series A Warrants, 700,000 New
Series B Warrants, and 271,439 New Series C Warrants (collectively, the “New Sscurities™) by
the Reorganized Parent is hereby autherized without further act or action under applicable law,

regulation, order, or rule,

io. The offering, issuance, and distribution by

the Reorganized Parent of the New Securities on account of Claims is exempt from the
pmvisiaﬁs of section $ of the Securities Act of 1933, as amended, and any state or local law
requiring registration for the offer, issuance, distribution, or sale of a security to the extent
provided by section 1145(a) of the Bankruptcy Code. The New Securities issued on account of
Claims will be freely tradable by the recipients thereof subject only to the provisions of section
1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in Section 2(11)
of the Securities Act of 1933, as amended, and compliance with any applicable rules and
regulations of the Securities and Exchange Commission.

49, Corporate Action. Pursuant to Section 9.3 of the Plan, on the Effective
Date, all maners provided for under the Plan that would otherwise require approval of the
stockholders, directors or members of one or more of the Debtors or Reorgamized Debtors or
their successors in interest under the Plan, including, without limitation, the authorization to
issue or cause to be issued the New Common Stock, the Stock Purchase Agresment, the New
Warrants, the New Senior Debt Notes and documents relating thereto, the New Working Capital
Facility and documents relating thereto, the adoption of the Amended Reorganized Parent
Certificate of Incorporation, the Amended Reorganized Parent Bylaws and the amended

certificates of incorporation and bylaws of the Reorganized Subsidiaries, corporate mergers or
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dissolutions effectuated pursuant to the Plan, and the election or gppointiment, a5 the case may
be, of directors and officers of the Debtors pursuamt to the Plan, shall be deemed to have besn
approved and shall be in full force and effect from and afier the Effective Date pursuant 1o
section 303 of the General Corporation Law of the State of Delaware and other applicable
general corporation law of the jurisdictions in which the Reorganized Subsidiaries are
tncorporated, without any requirement of other or further action by the stockholders or directors
of the Debtors or Rmrgénized Debtors, On the Effective Date, or as soon thereafter as is
practicable, the Reorganized Debtors shall, if required, file their amended certificates of
incorporation with the secretary of state of the state in which each Reorganized Debtor 18
incorporated, in accordance with the applicable general corporation law of such states.

50, ments. Pursuant to Section 8.4 of the Plan, the

solicitation of votes on the Plan shall be deemed a solicitation for the approval of the Plan
Documents and all ransactions contempiated by the Plan, including the Managemsnt Stock Plan.
Entry of this Confirmation Order shall constitute approval of the Plan Documents and all such
transactions, subject to the socowrrence of the Effective Date,

51. [nterests. Pursuant to Section 2.6 of the Plan, on

the Effective Date, all Equity Interests, other than the Subsidiary Equity Interests, shall be
cancelled and extinguished, and the holders thersof shall not retain any rights thereunder and
such Equity Interests shall evidence no rights.

52. ate. Pursuant (o Section .11 of the

Plan, after the Effective Date, the Reorganized Debtors may operate their businesses, and may
use, acquire, and dispose of their property, free of any restrictions of the Bankruptey Code and

Bankruptey Rules.

ASCONF ORDER DOC 25

TRADEMARK
REEL: 005356 FRAME: 0491



53.  Termination of lujwnctions aud Automatic Stay. Pursuant to Section 5.12

of the Plan, all injunctions or stays provided for in the Chapter 11 Cases under sections 103 or
362 of the Bankruptoy Cods or otherwise, and in existence on the Confirmation Date, shall
remain in full force and effect until the Effective Date. All injunctions or stays contained in the
Plan or this Confirmation Order shall remain in full foroe and effect in accordance with their
terms.

{c)). Pursuant to Section 9,13

of the Plan, except as otherwise provided in the Plan, the property of the estate of each Debtor
shall revest in the respective Reorganized Debtor on the Effective Date. Thersafter, the
Reorganized Debiors may operate their businesses and may vse, acquire, and dispose of property
free of any restrictions of the Baskruptey Code, the Bankruptcy Rules, and the Bankrupicy

. Court. As of the Effective Date, all property of the Reorganized Debtors shall be free and clear
of ali Liens, Claims, and interests of holders of Claims and Equity Interests, except as otheywise
provided in the Plan, the New Working Capital Facility, the New Sendor Debt Notes Documents,
or this Confirmation Ovder.

55.  Discharge Pursuant to Section £.15 of the Plan, the rights afforded in the

Plan and the treatment of all Claims and Bquity Interests in the Plan shall be in exchange for and
in complete satisfaction, discharge and release of Claims and Equity Interests of any nature
whatsoever, including any inferest acorued on such Claims from and after the Comuencement
Date, agamst the Debtors and the Debtors in Possession or any of their assets or properties under
the Flan. Except as otherwise provided in the Plan, on the Effective Date, i) all such Claims
against and Equity Interssts in the Debtors shall be satisfied, discharged and released in full, and

{11} ali Persons shall be precluded from asserting against the Reorganized Debtors, their
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successors, of their assets or properties any other or further Claims or Equity Interests based
upon any act or omission, transaction or other activity of any kind or nature that occurred prior to

the Confirmetion Date.

38. arge. Pursuant to Section 9.16 of the Plan,

and in accordance with section 524 of the Bankruptey Code, the discharge provided by the Plan
and section 1141 of the Bankruptey Code shall act as an injunction against the commencement or
contnuation of any amﬁén, employment of process, or act to collect, offset, or recover the Claims
and Equity Intersst discharged hereby. Except as otherwise expressly provided in the Plan or
this Confirmation Order, all Persons who have held, hold, or may hold & Claim against, or Bguity
Interest in, the Debtors shall be permanently enjoined, on and after the Effective Date, from (i)
commeneing or continuing in any manner any action or other proceeding of any kind with
respect to any such Claim or Bquity Interests, (ii) enforcing, attaching, collecting, or recovering
by any manner or means of any judgment, award, decree, or order against the Debtors on account
of any such Claim or Equity Interest, (iii} creating, perfecting, or enforcing any encumbrance of
any Lind against the Debtors or against the property or interests in property of the Debtors on
account of any such Claim or Equity Interest, and (iv} asserting any right of setofY, subrogation,
or recoupment of any kind against any obligation dus from the Diebtors or against the property or
interests in propenty of the Debtors on account of any such Claim or Equity Interest. The
foregoing injunction shall extend to and for the benefit of successors to the Debtors {including,
without limitation, the Reorganized Debtors) and their respective properties and interests in

property.
ility. As contemplated by Section 9.19 of

the Plan, and subject to Section 11.2(d) of the Plan, the Reorganized Debtors are authorized to
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enter into a senior secured revolving credit facility, dated gs of the Effective Date (the "New
Working Capital Facility™), with General Electric Capital Corporation. {(“GE Capital” or the
“Exit Lender”) for the purposes of paying in full the DIP Obligatious and financing the working
capital needs of the Reorganized Debtors from and after the Effective Date and for other general
corporate purposes. The New Working Capital Facility will provide the Reorganized Debiors
with extensions of credit of up to an aggregate of $50,000,000, on the terms and subject to the
conditions set forth in thé New Working Capital Facility, and the Reorganized Debtors will
receive reasonably equivalent value for all indebtedness incurred on éccaunt of extensions of
credit under the New Working Capital Facility and all liens and security interests granted to the
Agent in connection therewith. The Reorganized Debtors are authorized to enter into the New
Working Capital Facility and all related documents, including, without lmitation, sl security
docurnents, to pay all fees required to be paid with respect thereto, and to use the proceeds of the
first borrowings thereunder for the payment in full of the DIP Obligations. Subject to the
payment in fill of the DIP Obligations, the New Working Capital Facility will satisfy the
condition precedent to effectiviness set forth in Section 11.2(h) of the Plan that the Reorgacized
Debtors shall have credit available to provide financing sufficiant to meet their Cash obligations
under the Plan and sufficient borrowing capacity to satisfy their working capital requirements as
of and after the Effective Date.

58.  The terms and conditions of that certain Commitment Letter dated as of
March 31, 2003 by and among the Debtors and the Exit Lender describing the terms of the New
Working Capital Facility (the “Cmmnim;mt Letter™, a copy of which is annexed bereto as
Exhibit“1%, and the New Working Capital Facility are approved and ratified as having been

entered into in good faith, providing the most favorable financing terms and as bemg critical to
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the success and feasibility of the Plan. The Debtors, prior to the Effective Date, and the
Reorganized Debtors, from and afier the Effective Date, are authorized to enter into execute and
deliver documentation evidencing the New Working Capital Facility, in form and substance -~ -
acceptable to GE Capital, as administrative agent (the “Agent™), in the Agent’s sole discretion,
and to grant liens and security interests to Agent in substantially all of their assets (which liens
and security interests shall have first priority except as set forth in the documents evidencing the
New Working Capital Féciiity} and the execution and delivery of such documents, and the
granting of such lens and security interests, are approved. All fees, costs and expenses psid or
to be paid by the Debtors or the Reorganized Debtors in connection with the Commitment Letter
and the New Working Capital Facility are ratified and approved. The Commitment Letter and
“any or all other documents signed by the Reorganized Debtors” pradecessors, the Debtors, shall
be binding on and enforceable against the Reorganized Debtors upon and afier the Effective Date
as if executed and delivered by the Reorganized D@bters,”nomiﬁxsmnding any provision in the
Plan or this Order to the contrary, and nothing in the Plan, the Plan Supplement or this Order
shall impair or otherwise adversely affect any of the rights, remedies, liens, security interests,
priorities, benefits, and protections granted or provided to the Agent or any lender in connection
with the New Working Capital Facility.
59.  Implementation of the Plan. Each of the Debtors and the Reorganized

Debtors are hereby authorized to take all actions necessary or appropriate to consummate the
Plan and the transactions contemplated thercby and to enter into contracts, instrinents, releases,
leases and other agresments or documents created in connection with the Plan including, without

limitation, as provided in Asticle IX of the Plan.
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60.  Exemption from Certain Taxes. Pursuant to section 1146(c) of the
Bankrupicy Code: (a) the issuance, transfer, or exchange of notes or equity securities under the
Plan; (b) the creation of any mortgage, deed of trust, Hen, pledge, or other securily interest; and
(c) the making or delivery of any deed or other instrament of transfer under, in fwﬂiéﬁma of, or
in cornnection with, the Plan; agreements of consolidation, restructuring, disposition, liquidation,
or dissclution; deeds; bills of sale; and transfers of tangible property, will not be subject to any
stamp tax, recording mx personal property transfer tax, real estate transfer tax, sales or use tax,
ar other similar tax. Al filing or recording officers, wherever located and by whomever
appointed, are hereby directed to accept for filing or recording, and to file or record immediately
upon presentation thereof, all instruments or absolute or collateral transfer without payment of
any recording tax, stamp tax, or similar tax or governmental assessment (other than standard
filing fees) imposed by federal, state, or local law. Notice of entry of this Confirmation Order in
the form approved by the Count (i) shall have the effect of an order of the Court, (i) shall
constitute sufficient notice of the entry of this Confirmation Order to such filing and recording
officers, and (iii) shall be a recordable instrument notwithstanding any contrary provision of
nonbankruptcy law. The Court specifically retaing jurisdiction to enforce the foregoing
direction, by contempt or otherwise,

81,  Exculpation. Asprovided in Section 13.4 of the Plan, neither the Debtors
nor the Reorganized Debtors, the Creditors’ Comumittee, the Sentor Secured Lenders, the DIP
Lenders, the Prepetition Agent, the DIP Agent, the Indenture Trustees, or any of their respective
members, officers, directors, agents, financial advisors, altorneys, emplovess, equity holders,
partners, affiliates and representatives (the “Exculpated Parties™) shall have or incur any Bability

to any holder of a Claim or Equity Interest for any act or omission in connection with, related 1o,
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or arising out of, the Chapter 11 Cases and the Plan, the pursuit of confirmation of the Plan, the
consummation of the Plan or the administration of the Plan or the property to be distributed
under the Plan, except for (i) any express contractual obligation owing by any such Person or (i1}
willful misconduct or gross negligence, and, in all respects, the Bxculpated Parties, directors,
employees, advisors, and agents shall be entitled 1o rely upon the advice of counsel with respect
to their duties and responsibilities under the Plan; provided that nothing in the Plan shall, or shall
be deemed to, release thé Exculpated Parties, or exculpate the Bxculpated Parties with respect to,
their respective obligations or covenants arising pursuast to this Plan.

£2.  Debiors’ Releases. As provided in Section 13.5 of the Plan, on and as of
the Bffective Date, the Debtors and the Reorganized Debtors shall release unconditionally and
forever sach present or former director, officer, or employse of the Diebiors, cach member of the
Creditors’ Committies, the Senior Secured Lenders, the DIP Lenders, the Prepetition Agent, the
DIP Agent, each holder of a Note Claim, other than & holder that is-a Person identified in Section
9.17 of the Plan, each Indenture Trustes, and each of their respective members, officers,
directors, agents, financial advisors, attorneys, employees, equity holders, parent corporations,
subsidiaries, partners, affiliates and representatives from any and all Causes of Action
whatsoever in connection with, related to, or arising cut of the Chapter 11 Cases, the pursuit of
confirmation hereof, the conswmmation hersof, the administration hereof, or the property to be
distributed hereunder; provided, however, that the foregoing shall not operats as s waiver of or
release from any Causes of Action anising out of (i) any express contractua! obligation owing by
any such Person or {11} the willful miscondust or gross negligence of anyy such Person.

63.  Lender Releases. As provided in Section 13,6 of the Plan, on the

Confirmation Date, but as of and subject to the occurrence of the Effsctive Date, in consideration
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for, and as a part of the treatment afforded o the holders of Claims and Equity Inferests under
this Plan, and for other valuable consideration, the Debtors, the Reorganized Debtors, the
Creditors” Compnittee (and sach member thereof) and every holder of a Claim or Equity Interest
unconditionally and frrevocably forever waive, release and discharge all current and former
Senior Secured Lenders and DIP Lenders, the Prepetition Agent, the DIP Agent and alf persons
or entities who were their respective directors, officers, employees, members, partners, equity
holders, agents, advisoré, professional persons, representatives, parent corporations, subsidianies,
affiliates and representatives from any and all Causes of Action based upon any act or omission
related to the Debtors and their business affairs, including, without Hmitation, any extensions of
credit or other financial services or accommodations made or not made to the Debtors prior to
the Effective Date; provided, however, that the foregoing shall not operate as a waiver of or
release from any Causes of Action arising out of (i) any express contractual obligation owing by
any such Person or (i) the willful misconduct or gross negligence of any such Person. This
Confirmation Order shall constitute an injunction against the prosecution of any such released
Causes of Action.

64.  Plau Supplement. The docwments contained in the Plan Supplement
described in Section 13.19 of the Plan, and any amendments, modifications, and supplements
thereto, and ail docwments and agreements introduced mto svidense by the Debtors at the
Confirmation Hearing {including all exhibits and attachments thereto and documents reforred to
therein}, and the execution, delivery, and performance thereof by the Reorganized Debtors, are
authorized and approved. Without need for further order or authorization of the Bankruptey
Court, the Debtors and Reorganized Debtors are authorized and empowered to make any and all

modifications to any and all documents included as part of the Plan Supplement that do not
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materially modify the terms of such documents and are consistent with the Plan, provided that
sotice of any such modifications shall be filed with the Court.

Srmation Order. For good cause shown, the

Reorganized Debtors shall be excused from compliance with Local Bankruptey Rule 3020-1(D)
and, instead, on or before the tenth(10th) Business Day following the date of entry of this
Confirmation Order, the Reorganized Debtors shall serve notice of entry of this Confirmation
Order pursuant to Banim;uptcy Rules 2002(£)(7}, 2002¢k), and 3020{c) on all creditors and
interest holders, the United States Trustee, and other parties in interest, by causing notice of entry
of the Confirmation Order (the “Notice of Confinmation™}, to be delivered 1o such parties by
first-class mail, postage prepaid. The notice described herein is adequate under the particular
circumstances and no other or further notice is necessary. The Debtors also shall cause the
Notice of Confirmation to be published as promptly as practicable after the entry of this
Confirmation Order, once in The Wall Streer Jouwrnal (National Edition).

66.  Notice of Effective Date. The Reorganized Debtors shall file notice of the
accurrence of the Effective Date, and shall serve a copy of same on the parties identified in the
Master Service List, as soon as practicable after it has occurred.

67.  Conflicts Between Qrder and Plan. To the extent of any inconsistency
between the provisions of the Plan and this Confirmation Order, the terms and conditions
contained in thus Confirmation Order shall govern. The provisions of this Confirmation Order
are integrated with each other and are nonseversble and mutually dependent unless otherwise

expressly stated by further order of this Coust.

pated: Bpril 3 . 2003

S

&t. Louig., Missouri
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EXHIBIT i

March 31, 2003

NEIDENTIAL

Thermadyne Holdings Corporation

101 South Hanley Road

51, Louis, MO 63105

Artn James Tate, Chief Financial Officer

Re:  Commitment Letter
Ladies and Gentlemen:

You have advised General Blectric Capital Corporatios {(GE Capital” or “Agent”) that
Thermadyne Holdings Corporation, a Delaware corporation (“Holdings™), Thermadyne
Industries, Inc., a Delaware corporation (“Industries™), Thermal Dynamics Corporation, &
Delaware corporation (“Dynamics™), Tweco Products, Inc., & Delaware corporation ("Tweco™},
Victor Equipment Company, & Delaware corporation (*Victer™), C&G Systems, Inc., an lllinols
corporation {“C&G™), Steody Company, & Delaware corporation (“Stoody™), Thermal Arc, Inc.,
s Delaware corporation {“Thermal Arc™) and Thermadyne International Corporation, a Delawsrs
corporation (“International”™) (International, Thermal Arc, Stoody, C&QG, Victor, Tweco and
Dynarmics, a8 debtors-in-possession and as reorganized debtors, are collectively referred to as the
“Rorrowers” and individually as 2 “Borrower”, and together with Guarantors as defined below,
the “Credit Parties™), reorganized debtors under a joint plan of reorganization (together with all
exhibits and schedules thereto, the “Plan of Reorganization™) filed in Case No, 01-32840-399
(the “Bankruptcy Case™} commenced under Chapter 11 of the Bankruptey Code in the United
States Bankruptey Court for the Eastern District of Missowri, Eastern Division {the “Banknuptey
Court™), are secking $30 million of financing {the “Financing™) in support of the Plan of
Reorganization (the “Transaction™).

We anticipate that each Borrower is & domestic operating company that directly ewns
substantially all of the assets used in its business and doss not have any material domestic
subsidiaries that sre not Guarantors. We further anticipate that none of the Borrowers has any
muterial indebledness, except those certain notes described in Section 8.18 of the Plan Of
Reorganization in 8 principal amount not to exceed $203 mitlion (the “Senior Notes™) and capital
leases not to exceed $24 million in the aggregate {the “Capital Leages™).

You have asked that the Financing include g $50 million Senior Secured Revolving Credit
Facility {“Revolver™}.

Based on our understanding of the Transaction as described sbove and the information which
you have provided to us to date, GE Capital is pleased to offer its commitment to provide fhe
Financing described in this Commitment Letter in the amount of 350 million, subject to the
following terms and conditions,
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GE Capital.
GECC Capital Markets Group, Inc, (*GECMG™).

GE Capital and other lenders acceptable to Agent.

Holdings and Indusiries.
Borrowers and Guarantors,

TERMS FOR REVOLVER |

BORROWERS: - International, Thevmal Are, Stoedy, C&G, Victor,
Tweeo and Dynamics,

MAXIMUM AMOUNT: $50 mallion (including a Letter of Credit Subfacility of

up to $20 million). Letters of Credit will be issued
sither by a bank and/or by GE Capital and/or one of its
affiliates, on terme acceptable to Agent, and will be
guaranteed or otherwise barked by the Lenders. GE
Capital’s Revolver commitment will also include &
swing line subfacility of up to $1 million.

TERM: 36 months.

AV LITY: Availatility will be Hmited o the lesser of (i) the
Maximum Amount or (i) a multipls of Senior Debt to
trailing twelve months® Adjusted EBITDA of 1.5%
{Senior Debt will inclade the revolver balancs and
lettess of credit ouistanding at the end of cach business
day), less, in each case, spplicable reserves. Adjusied
EBITDA mcans (1) EBITDA (as defined below} of
Heldings and its domestic subsidiaries and (8} 65% of
EBITDA of Holdings® Canadian subsidiariss, to be
adjusted for non-recuring, non-cash items acceptable
to Agent. Ageni will retain the right fom time o time
to reasonably establish or modify reserves against
Availability. The face amount of all letiers of credit
vutstanding under the Letter of Credit Subfacility will
be reserved in full against Availability.

“EBITDA™ means, with respeet to any person for any
measurement period, without duplication, an amount
equal 1o {a} consolidated net income of such person for
such period determined in accordance with gencrally,

2
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acoepted sccounting principles ("GAAP™), minus (b}
the sum of (i) income tax credits, {il) interest income,
{iii) gain from extraordinery items for such peried, {iv}
any aggregale net gain (but not any aggregaie net joss)
during such period wising from {he sale, exchange or
other disposition of capital agsets by such person
(including any Hxed assets, whether tangible or
imtangible, all inverttory sold in comjunction with the
disposition of fixed assets and all securities) and (v}
any other non-cash gains that have been added in
determining consolidated net income, in each case to
the extent included in the calculation of consolidated
net income of such person for such period in
accordamee with GAAP, but without duplication, plus
{c) the sum of {i) any provision for income taxss, (i)
interest expense {including commitmant, agency and
letler of credit fees) and deferved financing costs, (i)
depreciation and amortization for such period, (iv)
amortized debt discount for such period, {v) the
amount of any deduction 1o sonsolidated net income as
the result of any grant to management or employees of
such person or its subsidiaries of any stock or stock
options, in each case to the extent included in the
caloulatom of consolidated net income of such person
for such period in accordance with GAAP, but without
duplication, (vi) net periodic post retirement benefits,
{vii) the loss from extraordinary items for such peniod,
{viii) the non-cash portion of any non-recwring
expenses, (ix) restructhuring expenses related to, arising
out of or in connection with the Bankruptey Case and
{x) sy non-recurring smployee sgverance sxponses
and non-recurring cash expenses related to plant
recrganizations, not to excesd $5,000,000 in the
aggregate, plus or minps, as applicable (d) the amount
of cash received or expended in such peried in respeot
of any amount which, under clauses (b){v) and {c){viii}
above, was teken into account in detennining EBITDA
for such period or any prior peried. For purposes of
this definition, the following itemss shall be excluded in
determining consolidated nat incoms of a person: {1}
the income (or deficit) of any other person accrued
prior to the date it became 2 subsidiary of, or was
merged or consolidated into, such person or any of
such person’s subsidiaries; (2} the income (or deficit)
of any other person {other than s subsidiary) in which
such person has an ownership interest, excepst to the
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extent any such income has sctually been received by
such parsou n the form of cash dividends or
distributions; {3) the undistributed earnings of any
subsidiary of such person to the extent that the
declaration or payment of dividends or similar
distribubions by such subsidiary is not at the time
permitted by the tevms of any contractual obligation or
requirsment of law applicable to such subsidiary; (4)
any restoration 1o income of any contingency reserve,
except to the exient that provision for such reserve was
made out of income acerued during such period; {§)
any write-up of any asset; (6} any net gain from the
collection of the proceeds of life insurance policies; (7)
any net gain arising from the acquisition of any
securities, or the sxtnguishment, under GAAP, of any
indebiedness, of such person; (8) in the case of &
snecessor (o such person by consolidation or merger or
as a transferes of its assets, any sarnings of such
successor prior to such consolidation, merger or
transfer of assets; and (9) any deferred credit
representing the excess of equity in any subsidiary of
such person at the date of acquisition of such
subsidiary over the cost to such person of the
inrvesiment in such subsidiary.

‘USE OF PROCEEDS: Loans made on the date the Financing is consummated
(the “Closing Date”) will be used to repay certain of
Borrowers® post-petition secured indebtedness and
pre-petition obligations on the effective date (the
“Effective Date™) of the Plan of Reorganization, to
otherwise enable the Bomrpwers to consummate the
Plan of Reorganization on the Effective Date and o
fund certain fees and expenses associsted with the
Transaction and the Fiancing. Loans made afier the
Closing Date will be used for Borrowers’ working
capital and geners] corporste purposss and permitied
capital expenditires,

BORROWER Each Borrowser will appoint Holdings a5 its agent for
REPRESENTATIVE: administrative purposes of the Financing (the
“Borrower Representative™).
DNTEREST:
4
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Rates: Al Borrower Representative’s option, all loans will
bear nterest at either (&) » flosting rate equai to the
Index Rate plus the Applicable Margin(s) or (b)) sbsent
s default, 8 fixed rate for periods of one, two or three
months squal to the reserve adjusted London Interbank
Offered Rate (“LIBOR Rate™) plus the Applicable

Margin{s}.

Pavioent Dates: Interest will be payable monthly in arrears for Index
Rate loans and at the expiration of each LIBOR period
for LIBOR loans.

Other Terms: All interest will be caleulated based on & 360 day year

and actual days elapsed. The Financing
documentation will contain (8} LIBOR breaskage
provisions and LIBOR borrowing mechanics, (b}
LIBOR Rats definitions, and (¢} the Index Rate
definition will equai the hxgher of (i) the prime rate 25
reported by The Wall Street Journal or (1) the
overnight Faéemﬁ ﬁmds rate pius 50 hasis paoints,

The following Applicable Margins {consisting of per
armum rate marging) shal! apply so long as any Loan

remaing outstanding:

Applicable Revolver Index Margin 2.25%
Applicable Revolver LIBOR Margin 3.25%
Applicable L/C Margin 3.00%

Applicable Unused Facility Fee Margin  0.75%

FEES: In addition to the fees paysble to GE Cspital as
specified in the fee letter among Thermadyne and GE
Capital dated as of January 30, 2003 and approved by
the Bankruptey Court on February §, 2003 (the "Fee
Letier™), the following fees will be paysble to Agent
under the Financing docurmentation:

Letter of Credif Fee: Equal o the Applicable 1L/C Margin per annum
{calculated o the basis of & 360-day year and actual
days elapsed) on the face amnount of any outstanding
letters of credit under the Revolver, payable monthly
in arrears, plos any costs and expenses incurred by
Agent in arranging for the issuance or guaranty of
Letters of Cradit and any charges sssessed by the
issuing financial institution.
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fnused Facility Fee: Equal to the Applicable Unused Facility Fee Margin
per annum {calculated on the basis of 2 360-day yeur
and actual days elapsed) on the average unused daily
balance of the Revolver, payable monthly in arvesrs,

DEFAULT RATES: From and afler the occurrence of & default, the interest
rates applicable to all Loans and the Letier of Credit
Fee will be increased by 2.00% per annum over the
interest rate or Letter of Cradit Fee otherwise
applicable and such interest and fees will be payable
on demand,

SECURITY: Subject to the following paragraphs under this heading
“Security”, to secure all obligations of Borrowers and
the guaranty obligations of Guarantors to Agent and
Lenders, Agent, for itself and the ratable benefit of
Lenders, will receive 8 fully perfected first priority
security interest in all of the existing and after scquired
real and personal, tangible and intangible assets of
each Borrower and sach Guarantor, including, without
limitation, &l} cash, cash squivalents, bank accounts,
accounts, other receivabies, chattel paper, contract
rights, inventory (wherever located), instruments,
documents, securities {whether or not marketable),
equipment, fixtures, real property intevests, franchise
rights, patents, {rade names, trademarks, copyrights,
intellectual property, geooral intangibles, investment
property, supporting obligations, letter of credit rights,
conunercial tort claims, causes of sction and ali
substitutions, sccessions and proceeds of the foregoing
(inclunding inswrance proceeds) (collectively, the
“Collateral™).

All Collateral and other assets of ench Credit Party
will be free and clear of other liens, claims and
encumbrances, except junior Hens in favor of the
Senior Notes, liens securing the Capital Leases and
other permitted liens and encumbrances acceptable to
Agent.

Each Guarantor will gearantes the obligations of each

Berrower under the Financing documents snd pledge
the capital stock of sach Borrower to Agent.
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Irs addition, Agent shall receive a pledge of all of the
tssued and cutstanding stock of all domestic
subsidiszies of each Credit Party and 100% of
nonvoting stock and §5% of voting stock of alf direct
foreign subsidiaries of cach Credit Party.

Each Borrowes will cross-guaranies the obligations of
each other Borrower under the Finaneing documents.
All such obligations will be cross-defanlted to ali other
material indebtedness of any Borrower and any
Guarantor. All such obligations shall be secured by all
of the Collatersl,

Agent is suthonzed to pre-file Snancing statements
and other evidences of Hens with respect to il of the
Collateral, including “all-assets™ filings, if applicable,
naming Agent as sscured panty.

FINANCIAL REPORTING: The Financing documentation will reguire the
Borrowers, ou a monthly basis, io provide 1o Agent
and Lenders internally prepared financial statements of
Holdings and its Subsidiaries. Anmuaily, Bormswers
will be required to provide audited financial statements
of Holdings and its Subsidiaries prepared by 2 national
accounting firm acceptable to Agent, a bosrd approved
operating plan for the subsequent year which neludes,
without limitation a budget, operating profit and cash
flow projections, and 2 mansgement letter from
Borrowers® suditors, if sny. Borrowers will provide,
on an as requested basis, all other information
reasonably requested by the Agent. All Snapcial
statements shall be prepared on  consohidated and,
excep! with respoet o statements of cash flows,
consolidating basie. All financial statements shall
include comparisons of the results presented in such
statement to both the budget for such period and the
results during the comparable periad in the prior year.
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The Financing documentation will contain
representations and warranties; conditions precadent;
affirmative, negutive and fnancial covenants;
indemnities; events of defaudt and remediss as
reasonably required by Agent. Relevant documents,
such a5 Transaction documents, intercredilor and
collateral agency sgreements, equity or stockholder
agreements (if any), incentive and smployment
agresments, ax agreements, and other material
agreernenis, 1o be acoeptable 1o Agent

SYNDICATION: - Upon acceptance of this letter, GECMG will mitiate
discussions with potential lenders relating to the
syndication of the Financing. It is expressly
understond by the Borrowers that OF Capitsl through
GECMG may syndicate the Financing to allow GE
Capital to sell down the Financing to & desired hold
position, The success of the syndicativn willnotbe a
condition precedent to the closing of the Financing.

GECMG will syndicate the Transaction with the
assistance of Borrowers. Such assistance ghall
include, but not be limited to () prompt assistance in
the preparation of the Information Memorandum and
the verification of the completeness and scouracy of
the information contained therein; (i} preparation of
offering materials and projections by Borrowers and
their advisors taking into account the proposed
Transaction and Financing, (iil) providing GECMG
with all information reasonably deemed necessary by
GECMG to successfully complete e syndication; {iv) i
confirmation as o the acouracy and completeness of
such offering materials and information and that the
projections were prepared in good faith based upon
reasonable sssumptions; (v} participation of the
Borrowers' senior management in meetings and
conference calls with potential Jenders at such times
and places as GECMG may reassonably request; and
{vi) using its reasonahle best efforty to ensurs that the
syndication efforts benefit from Borrowers” existing
lending relationships,

GECMG may provide to iIndustry trade organizations
information with respect to the Financing that is
necessary and custemary for inclusion in leagus 1able
measurements,
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¢ Pruhibitions of mergers, acguisitions, sale of any
Borrower, its stock or 8 material portion of its
assets subjest to certain exceptions to be mutually
agreed upon between Agent snd Borrower.

o Prohibitions of & direct or indirect change in
control of Barrowers.,

¢ Limitations on capital expenditures.

»  Other financial covenants 1o include mindmum
fixed charge coverage, maximun debt to EBITDA
and minimum EBITDA, on 2 consolidated basis,
with amounts and Jevels to be determined.

»  Agent’s and Lenders’ rights of inspection, access
to facilities, management and avditors.

«  Customary vield protection provisions, including,
without limitation, provigions as 1o capital
adequacy, illsgality, changes in circumstances and
withholding taxes.

s If and to the extent reguesied by Agent,
environmental surveys or reviews in scope and
form, by firms, and with results acoeptable to

Agent.
s (Governing law: New York,

GTHER CONDITIONS: GE Capital’s commnitmnent with respect to the
Financing will be further conditioned upon the
following (all 1o Agent’s ressonable satisfaction):

¢ Delivery of Transaction dociments to Agentins
timely manner. The Transaction shall have been
consurmmated on terrgs reasonably satisfactory to
Agent.

¢ Any amendments 10 the Plan of Reorganization
shall be in form and substance acceptable to Agend.

10
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s The Plan of Reorgamization shall have been
confirmed by an order enteved by the Bardoupicy
Court {the “Confimmation Order™, in form and
substance reasonably acceptable fo Agent, and
which has not been stayed by the Banouptey
Court or by any other cowrt having jurisdiction to
issue any such stay. Without Iimiting the general
applicability of the immediately preceding
sentence, the Confirmation Order shall specifically
provide that {a) the terms and conditions of this
Commitment Letter and the Financing are
approved and ratified as being entered into in good
faith, providing the most favorable financing terms
and being critical to the success and feasibility of
the Plan of Reorganization, (b} prior to the
Effective Date of the Plan of Reorganization, the
Credit Parties are suthorized to enter into
documentation evidencing the financing scoeptable
to Agent in its sole discretion and to grant hiens and
security interests to Agent in substantially adl of
their assets, and such documents, Hens and security
interests are approved, (o) all fees, costs and
expenses paid by Borrowers in connection with the
Commitment Letter and the Financing sre ratified
and approved, and {(d} the Comunitment Letter and
any or all other documents signed by the Credit
Parties® predecessor debtors as debtors-in-
possession shall be binding wd enforceable against
the Credit Parties upon and afler the effective date
of the Plan of Reorganization as if executed and
delivered by the Borrowers. Morgover, the time to
appeal the Confirmation Order or (o seek review,
rehearing, or certiorarn with respest to the
Confirmation Order miust have sxpired, no appesl
or petition for roview, rehearing, or certiorari with
respect to the Confirmation Order may be pending,
and the Confinmation Order must otherwise be g
final, non-appealable order in full force and sffect.

11
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¢  Completion by Agestt of all business wnd legal due
diligence, including, without lmitation, Agent's
field audit, with results satisfactory to Agent.
Without limiting the foregoing, the corporate
structure, the ownerstip of Bommowers (which
ownership, sbsent completion of the rights offering
described in the Plan of Reorganization, is
scceplable), any amendments to the disclosure
statement fled in connection with the Plan of
Reorganization, capital structure {the capital
structure as currently set forth in the disclosure
statemnent is acceptable], other debt and equity
instraments (including, without lmitation, the
equity to be issued to covtain bolders of
Thermadyne’s pre-petition indebisduess pursuant
to the Plan of Reorganization}, material contracts,
and governing docwments of each Borrower and its
affilintes, aud tax and legal effects resulting from
Transaction, must be acceptable to Agent.

s  On the Closing Date Borrowers shall heve issued
the Senior Notes and the Agent and the holders of
the Senior Notes shall have entered into an
Intercrediton Agreement with Agent {the
“Intezcreditor Agreement’™). Terms of the Senior
Motes and the Interereditor Agreement must be
acceplable 1o Agent, ineluding with respect to lien
subordinaticn and cross-default provisions. The
Senior Nots agreements will include () the
sgreemeat of the holders of the Senior Notes {the
“Notehelders”) not to enforee their liens fora 120
day standstill period commencing on the dats an
event of default occurs with respest to the Seaior
Notes, and (i1} the Notcholders’ agreement to
release their liens to facilitate collateral sales by or
at the request of Agent at a time when an Event of
Default has cccurred and is comtinuing with respect
to the Financing; provided that 100% of such asset
sale proceeds shall be paid to the Agent and at least
75% of such assst sale proceeds shall be applied to
the Financing and the Maximum Amount is
permanenily reduced by a corresponding amount.
If the Senior Mote documentation includes
timitations on smendments to the Financing
documents, such Bmitations must be accsptable to
the Agent. The Senior Notes documants will not

12
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contain provisions impaiing & refinancing of the
Financing snd will contain lmitations permitting
an increase in the Finaneing {(including any
refinancing thereof) of (i) up 1o §5 million or (it}
up to 2 $7.5 million incresse (inclusive of any
increase under clause {i)) so long as (in the case of
clause (ii)) the trailing twelve months Adjusted
ERITDA tmes 1.5 equals or exceeds §57.5
million. All obligations of Credit Parties and their
subsidiaries, if any, under oy in respect of the
Financing and all Hens granted to Agent and
Lenders o secure such obligations muust constitute
permitied indebtedness and permitted senior liens,
as applicable, under the tarms of the Senior Notes.
The Woteholders will not object 1o or contest the
Liens granted 1o Agent and Lenders, The
Intercreditor Agreement will provide water-fall
provisions regarding the application of proceeds of
Collateral received afler scesleration of the
Revolver or the Senior Notes, as follows: first, to
reasonable fees, costs and sxpenses of the Ageat;
second, to imterest, fees and principal with respect
to the Revolver; third, 1o reasonable fves, costs and
expenses of the Collaters! and Administrative
Agent for the Senior Notes; and, fourth, to interest,
fees and principal with respect to the Senior Notes.
The foregoing shall not prevent the Noteholders
from receiving interest on the Senfor MNotes in
bankruptey as adequate protection payments if they
are otherwise entitled fo receive such payments.

2 The termas of the Sentor Notes will not provide for
scheduled arnortization payments in the first
twelve months following the Closing Date; will
provide for scheduled amortization payments not
{o exceed an aggregate amourt of $10 million in
the second twelve months following the Closing
Date; and will provide for scheduled amortization
payments not to excesd an aggregate amount of
$20 million in the third twelve months following
the Closing Date,
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s The Financing documents will not permit payment
of principal or interest on the Senior Notes i {1} &
default or an event of default has ccourred and is
continuing with respect to the Loaus, (i) the
making of any such payment would resuliin a
default or an gvent of defanlt with respect to the
Loans, or (iil} unused Availability immediately
afler any such payment would be less than
$10,000,000; provided that the forsgoing wnused
Availability requiresnent shall be reduced, if
necessary, in the third twelve month peried
following the Closing Date so that the sum of that
unused Aveilability requirement and the EBITDA
Reserve shall not exceed 315,000,000

& Agent shall act as agent for perfection for the
Noteholders with respect to any Collateral, such as
pledged stock, for which perfection may only be
obtained by possession.

¢ Agent shall have received Borrowers” audited and
unaudited financial statements for sach fiscal
period of Borrowers snding more than 25 days
prior 1o the Closing Date.

» Holdings and its subsidiaries shall have
consolidated EBTTDA (with adjustrasnts to be
mutually agreed upon among Agent and
Borrowers, such adjustments to include
baokruptey-related professional fees and non-vash,
non-recurring charges) for the tratling twelve
mouths ending as of the last day of the last full
month prior to the Clostag Dale of not less than
%50 million, and unuged Availability under the
Facility after giving effect to all amounts o be
finded on the Closing Date of not less than 314
milhion.
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If average unused Availability for any stogle
month during the twelve months following the
Closing Dhate is less than $3,000,000, Borrowers
shall promptly engage an appraiser reasonably
acceptshle to Agent and deliver or cause to be
delivered to Agent an appraisal of nventory and
equipment in form and substance reasonably
acceptable to Agent (an “Appraisal™). I average
unused Availability for any single month during
the second twelve months following the Closing
Date is less than $10,000,000, (i) Borrowers shall
promptly obtain and deliver an Appraisal as set
forth sbove and (ii) without Hrmiting Agent’s rights
to impose reserves generally, Agent may, at its
slection, inpose a reserve against Availability in
the amount of $5,000,000 (an “EBITDA
Reserve™. If avernge wused Availability for any
single month during the third twelve months
following the Closing Date is less than
515,000,000 {calculated without deduction of any
EBITDA Reserve imposed during the second
twelve months following the Closing Date}, (i}
Borrowers shall promptly obiain and deliver an
Appraisal as set forth above and (i1} Agent may, at
its election, impose an EBITDA Resorve agawst
Availability of up to $10,000,000 provided that the
EBITDA Reserves imposed in the second twelve
months and third twelve months following the
Closing Date shall not exceed $10,000,000 in the

aggregate,

With respect to any owned, domestic real estate
collateral, if any, receipt of real property surveys,
titls commitments, title insurance policies in
smount, form snd from, as applicable, an issuer
salisfaclory to Agent.

Receipt of all necessary or sppropriate third party
snd govemmental waivers and consents.

Any capital Jeases shall have been disclosed fo
Agent,

The maximum principal amount of Bomrowess'

capital leases in effect as of the Closing Date shall
not excesd $24 million,
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® The maximwm principal smount of the Senior
Notes shall pot excoed §203 million.

s Satisfactory opinions of counsel from Borrowers’
counse} {including local counsel a5 requested)
reasonably acceptable to Agent

» As of the Closing Diate, there will have been (i)
since Credit Parties® last consolidated financial
staternent for the fiscal quarter snded September
30, 2002 {except in respest of the Bankxupicy Case
and its ongoing procesdings), no matevial adverse
change, individually or in the aggregate, in the
business, fnancial or ofher condition of any Credit
Party or the Crodit Parties taken 85 8 whole, the
indusiry in which any Credit Party operates, or the
collateral which will be subject to the security
interest granted to Agent and Lenders or in the
prospects or projections of sny Credit Party or the
Credit Parties taken as 8 whole, (1) no litigation
commenced which could reasonubly be expected o
have 5 material adverse impact on any Crodit Party
or the Credit Parties taken as a wholg, their
businiess, or their ability 10 repay the loans under
the Financing, or which would challenge the
Transactions and (it} since Credit Parties’ last
consolidated financial staternent for the fscal
quarter ended September 30, 2002 {except in
respect of the Bankruptey Case and its ongoing
proceedings), no material increase in the Habilities,
liquidated or contingent, of any Credit Party or the
Credit Parties tuken as & whole, or 2 material
decrease in the asssts of any Credit Pasty or the
Credit Parties taken as & whole.

GE Capital's commaitment hevenndey is subject 1o the execution and delivery of final legal
documentation sccepiable to GE Capital and its counsel incorporating, without limitation, the
ters set forth in this Commitment Letter.

You agree that GRCMG will act as the sole syndication agent for the Loang and that no
sdditional agents, co-agents or arrangers will be appointed, or other titles conferred, without
GECMG’s consent. You agres that no Lender will receive any compensation of any kind for its
participation in the Financing, except as expressly provided for in this letter or the Fee Letier,

To ensure an orderly and effective syndication of the Financing, you agree that untl the
termination of the syndication, as determined by GECMG, you will not, and will not permit any
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of your sffiliates to, syndicate or issue, attempt 1o syndicate or issue, apnounce or suthorize the
announcement of the syndication of or issuance of, or engage in discussions concerning the
syndication or issnance of, any debt facility or debt security (including any renewals thereof},
without the prior written consent of GECMG, other than with respect to the Senior Notes.

By signing this Commitment Letter, each party acknowledges that this Commitment Letter
supersedes any and all discussions and understandings, written or oral, between or among GE
Capital and any other persor as to the subject matter bereof, including, without limitation, any
prior commitment Jetters and the proposal letter dated January 30, 2003 between GE Capital
Commmercial Finance, Inc, and Thermadyne (collectively, the “Prior Letter”). No amendments,
waivers or modifications of this Commitment Letter or any of its contents shall be effective
unless expressly set forth in writing and execoted by the parties hersto.

This Commitment Lefter is being provided to you on the condition that, except as required by
law and in the ongoing Bankruptey Case, neither it, the Fee Letter, -the Prior Letter, nor their
contents will be disclosed publicly or privately except (A) to those individuals who are your
officers, employees or advisors and (B} to the creditors comemittee and existing pre-petition
lenders and their financial and other professional advisors, but with respect fo clauses (A) and
(B} such disclosure shall only be to individuals who have 2 need to know of thern as a resuli of
their being specifically involved in the Transaction under consideration and then only on the
condition that such matiers may not, except as required by law, be further disclosed,
Notwithstanding anything to the contrary set forth herein or in any other agresment to which the
parties hereto are parties or by which they are bound, the obligations of confidentiality contained
herein and therein, as they relate to the Financing or the Transaction, shall not apply to the tax
structure or tax eatment of the Financing or the Transacion , and each party hereto (and any
employee, representative, or agent of any party hereto) may disclose to any and all persons,
without limitation of any kand, the tax structure and tax treatment of the Financing and the
Transaction. The preceding sentence is intended to cause the Financing and the Transaction not
to be treated as having been offered under conditions of confidentiality for purposes of Section
1.601 1-4{0)3) {or any successor provision) of the Treaswy Regulations promulgated under
Section 6011 of the Internal Revenue Code of 19885, as amended, and shall be construsd ina
manner consistent with such purpose. In addition, each party hereto acknowledges that it has no
proprietary or exclusive rights to the tax structure of the Financing or the Transaction of any tax
matter or tax idea related to the Financing or the Transaction. No person, other than the parties
signatory herete, iy entitied 1o rely upon this Commdtment Letter or any of its contents. No
person shall, except as required by law, use the name of, or refer to, GE Capital, or sy of its
affiliates, in any comrespondence, discussions, press release, advertisernent or disclosure made in
connecton with the Transaction without the prior written consent of GE Capital.

Regardiess of whether the commitment herein is terminated or the Transaction or the Financing
closes, Borrowers, jointly and severally, agree to pay uposn: demand to GE Capital all reasonshle
out-of-packet expenses {(*Transaction Expenses™) which may be incurved by GE Capital or
GECMQG in conpection with the Financing or the Transaction {including all reasonable Jegal,
environmental, and other consultant costs and fees incurred in the preparation of this
Commitment Letter, the Fes Letter, the Prior Letter, snd evaluation of and documenting of the
Financing and the Trangaction). Regardless of whether the commitoaent herein is lerminated oy
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the Transaction or the Financing closes, Borrowers, jointly and severally, shall indenmify snd
hold harmiess cach of GE Capital, GBCMG, the Lenders, their respective aifiliates, and the
directors, officers, employees, agents, attorneys and representatives of any of them (each, an
“Indemnified Person™), from and against all suits, actions, proceedings, claims, damsages, losses,
liabijities and expenses (including, but not limited 1o, attomeys’ fees and disburserents and
other costs of investigation or defense, including these incurred upon any appeal), which may be
instituted or asserted against or incurred by any such lndemnnifed Person in connection with, or
arising out of, this Commitment Letter, the Fee Letter, the Prior Letter, the Financing or the
Trapsaction under consideration, the documentation retated thereto, any other financing related
thereto, any actions or failures to act in connection therewith, and any and all enviropmental
liabilities and reasonable legal costs and expenses arising out of or incwred in connection with
any disputes betwesn of arsong any partiss to any of the forsgoing, and any investigation,
litigation, or proceeding related to any such matters, Notwithstanding the preceding sentence,
indemmnitors shall not be lisble for any indemnification 1o an Inderunified Person to the extant
that any such suit, action, procesding, cluim, damage, loss, liability or expense resolis solely
from that Indernnified Person’s gross negligence or wiliful misconduct. Under no circumstances
shall GE Capital, GECMG, or any of their respective affiliates be hable to you or any other
person for any punitive, exemplary, consequential ot indirect damages which may be alleged in
conmection with this Commitment Letter, the Fee Letier, the Prior Letter, the Transaction, the
Financing, the documentation related thereto or any other financing, regardiess of whether the
commitment herein is terminated or the Transaction or the Financing closes.

EACH PARTY HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY CLATM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS
COMMITMENT LETTER, THE FEE LETTER, THE PRIOR LETTER, ANY
TRANSACTION RELATING HERETO OR THERETO, OR ANY OTHER
INSTRUMENT, BOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THEREWITH, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE, Esck party hereto consents and agrees that the
state or federsi courts located in New York Counnty, City of New York, New Yory shall
have exclusive jurisdiction to bear and determine any clalms or disputes between or among
any of the parties hereto pertaining to this Commitment Letter, the Fee Latter, the Prior
Letter, the Financing or the Transaction vader considerntion, say other finsncing relsted
thereto, snd sny Investigation, litipation, or procecding related to or arising out of sny such
matiers, provided, that the parties hersto scknowledge that sny appeals from those courts
may kave to be heard by & court (iucluding an sppeliate court) located outside of such
jurisdiction, provided, forther, that this provision shall not, during the pendency of the
Bankraptcey Case, affect the jurisdiction of the Bankrupicy Court. Each paty hersto
sxpressiy submits and consents In sdvance to sueh jurisdiction in sny sction or sul
commenced v any such court, and hereby wsaives any objection which such party may have
based wpon lack of personal jurisdiction, improper venue or Inconvenient forom,

This Cormmitment Letier is govemed by and shall be construed in accordance with the laws of
the State of New York applicable 1o contracts made and performed in that state.
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GE Capital shall have access to all relevant facilities, persommel and secountants, and copies of
alt documents which GE Cepital may reasonably reguest, tncluding business plans, financial
statements {actual and pro forma), books, records, and other documents of sach Credit Party.

This Commitnent Letter shall be of no force and effeet uniess and until (8) this Compritmyent
Letter is exconted and delivered to the undersigned GE Capiial on or before 3:00 pan. castern
standard tirme on April 1, 2003 &t 500 West Monroe, Chicage, Hlioois 50661, (b) spproval by the
Bankrupicy court of the terms of this Cornmitmient Letter and (¢} payment of the Commitment
Letter Delivery Fee in the amount of $375,000 and any other fees or deposits due and payzble to
GE Capital as provided in the Fee Letter. Once effective, GE Capital's commitment {0 provide
financing in sccordance with the terms of this Commitment Letter shall cease if the Transaction
does not closs, or the Financing is not funded for any reason, on or before August 31, 2003 and,
nobtwithstanding any further discussions, negotiations or other actions taken afler such date,
neithey GE Capital nor any of its affiliates shall have any liability to any person i connection
with its refusal 1o fund the Financing or any portion thereof afler such date,
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We look forveed W sontinuing to work with you wwand compieting this ufma::iwa 7

Sincaely,
GENERAL BELECTRIC CAPITAL
CORPORATION

By: 4 M

fas y Authorized Signstory

AQREED AND ACCEPTED THIS
.. DAY OF MARCH, 2003

THERMADYNE HOLDINGS CORPORATION

By
s

TRERMADYNE INDUSTRIES, THNC,

By:
Tie:

THERMAL DYNAMICS CORPORATION

By

. TWECO PRODUCTS, INC.

By
1570

YICTOR BEQUIPKMENT COMPANY

By
i

CEG BYSTEMS, INL,

By
fH
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Wz ook forwerd to continuing o work with you towsnd oompleting this renssction,

Sincerely, .
CENERAL BELECTRIC CAPITAL
CORPORATION |
By
s Duly Asthorized Signawory
AGREED AND ACCEPTED THIS
BADAY OF MARCH, 2003

WMM HOLDINGS CDRPGRATIO?:
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STOODY COMPANY

By;@Wyly tgfé
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