f

ﬁl T REGDSZG.
|

!

AP0 16 2004 |

Al RN OMB APPROVAL
AR
| 04026556 Expires: Januvary 31, 2005
' Estinated average burden
hours per responsz, 0,10

1IN ACCORDANCE WITH RULE 311 OF
REGULATION S-T, THESE EXHIBITS
ARE BEING FILED IN PAPER

UNITED STATES W@CESS%@

Sccurities and Exchange Commission

Washington, D.C. 20549 ) APR 22 2004

f ON
| R
FORM SE

FORM FOR SUBMISSION OF PAPER FORMAT EXHIBITS

BY ELECTRONIC FILERS
THE IT GROUP, INC. 0000731190
Exact name of registrant as specified in charter Registrant CIK Number
FORM 8-K (dated April 5, 2004) 1-09037
Electronic report, schedule or registration statement SEC file number, 1f available

of which the documents are a part (give period of report)

Name of Person Filing the Document (if other than the Registrant)



SIGNATURES
Filings Made By the Registrant:
The Registrant has July caused this form to be signed on its behall by the undersigned, hereunto duly

authorized, in the City of Monroeville, State of Pennsylvania, April 16, 2004.

THE IT GROUP, TNC,
(Registrant)

v B [ s

Harry J. SW Ir.
Chief Operating Ofﬁcer




Otder Confirming the First Amended Joint Chapter 11 Plan for the IT Group, Inc. and its
Affiliated Debtors Proposed By The Debtors and Official Committee of Unsecured Creditors,
as filed with the United States Bankruptcy Court for the District of Delaware on April 5, 2004.
Filed in accordance with Rule 311(a) of Regulation S-T on Form SE, dated as of April 5, 2004,

978275 Wilmingan $1A 3



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE. DISTRICT OF DELAWARE

e Ghapers

THE IT GROUP, ING, ctal, L CaseNo. 02-10118 (MFW)
Debtors. | | Jéimly AdministeredA

........ B L LT x Rclated to Docket No. 4812

ORDER CONFIRMING THE FIRST AMENDED JOINT CHAPTER 11 PLAN FOR
THE 1T GROUP, INC, AND ITS AFFILIATED DEBTORS PROPOSED BY THE
DEBTORS AND OFFICIAL COMMITTEE OF UNSECURED CREDITORS

The IT Group, Inc. (“IT Group™), as debtors and debtors m possession
(collectively, with TT Group, the “Debtors”) and the Official Committée of Unsecurcd Creditors -
(the *Cornmittee,” and together v‘vith‘the Debtors, the “Plan Proponcnts™) appointed in the
Debtors’ above-captioned chapter l.l ‘cases (colleciive]y, the “Cha;ater 11 Cases”) having
propo:;éd and filed their First Amcnded Joint Chapter 11 Plan for The IT Gréup, Inc.and its
Afliliated Debtorsv Proposed By the Debtors and the Official Committee of Unsecured Cr’cditbrs
dated F ehruary 9 2004 (as modxﬁed to the cxtent set forth heram the “Plan’);! and the United
States Bankruptcy Courl for the D:smct of Delaware (the “Court”) having conducted a hearing to
consider confinmation of the Plan on March 29, 2004 (the “Hearing™); and the Coun having
considered the testimony al the Hearing of Harry J. Soose, Jr., ﬂ)c Debtors' Chief Operating
Officer (thc “Soose Testimony”), and Meade A, Monger (the “Monger Testimony™’) of
Alfoar(ncrs LLC, the Committee’s bankruptcy claims specialists and advisors ("AlixPariners™y;

and the Court having considered the Revised AfTidavit of Kathleen M. Logan Certifying Voting

! All capitalized ierms not otherwise delined herein shall have the respective meanings
" ascribed to such terms in the Plan. - _
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and Tabulation of Ballots Accepting and Rejecting the First Amended Disciosure Statement
Pursuant to Section 11.5_5 of the Bankruptey Code with respect to the First Amended'llbint
Chaptcr 11 Plan for The IT Group, Inc. and its Affiliated Debtors Proposed by the Debtors and
the Official Committee of Unsecured Creditors dated March 29, 2004 (Docket No. 4886) (the
“Logan Affidavit”) by Logan & Company, Inc., the Debtors’ solicit‘a'tion and tabulation agent
(the “Tabulation Ageni"ﬁ and the Conrt being familiar with the Plan and othcer relevant factors
affecting these jointly administered Chapter 11 Cascs pending under chapter 11 of title 11 of &:

United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code™); and the Court having

taken judicial notice of the record of these Chapter 11 Cases with respect to confirmation of’lhe S

Plan, including, wuhom limitation, the Plan the First Amended Dlsc]osure Statement Pursuant’ to
Section 1125 of the Bankruptcy Code With Respect to the Plan dated February 9, 2004 (the
“Disclosure Statement”), the cxhibits to the Plan and the Disclosx_lrc Statement, ihe Plan
Documents filed with the Court; and ihe order of the Court dated February 11, 2004 (the
“Approval Order”) approving the Disclosurc Statement, scheduling a hearing to con§ider
confirmation of the Plan, setting the voling deadlinc with respect to the Plan, sctting the last day
for filing objccuons 1o the Plan, prescnbmg the form and manner of noticc thereof, and
approving the form ol Ballots and proposed solicitation and tabulation procedurcs; and thé Cﬁm
having found that due and proper notice has been given with respect to the Hearing and the
deadlimes and proccdures set forth in the Approval Order; and after consideration of the various
objections to the Plan (the “ObJechons“) filed by certain of the Debtors’ crednors and other
parties in interest (pollcctively, the “Objecting Partics™); and the appearances of the Objecting
Parties at tvhc Hearing having been duly noted on the record of the Hearing; and based upon the

entire record of the Hearing, the evidence presented by the Plan Proponents in support of
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confirmation of the Plan, and the statements and arguments of counsel matie at the Hearing; and
afier duc deliberation and sufﬁciem”cause appearing therefor;
 IT IS HEREBY FOUND, CONCLUDED, ORDERED, ADJUDGED, AND
'DECREED, AS FOLLOWS?

FINDINGS OF FACT:

L J UR]SDICTION |

A. The Court has jurisdiction to conduct the Hearing and to confirm the Plan
pursuznt to 28 U.8.C. § 1334. Venuc is proper before this Court pursuant to 28 U.S.C. §§ 1408
and 1409. A »

| B. Confirmation of the Plan is a core -proceeding pursuant ‘lo 28US.C. § 157(b), and -

this'Co‘qut has jun sdiction to cnter a final order with rcépcct thereto, | | |

C. The Debtors are propc? debtors under section 109 of the Bankruptcy Code.

D. The Debtors and the Committee are proper proponents of the Plan under section
1121 of the Bankruptey Code. | |
I.  MODIFICATIONS TO THE PLAN

E At or b{e‘fore the H-t:;x;.ing, the Plan Proponents rcécivcd v?ritten Objections to
confirmation of the Plan by the foliowing Objccting Parties: (i) Accardi Plaintiffs and Rochelle
 Bookspan, (ii) AMTRAK Corporation, (jii) Arctic Slope, Inc., (iv) AT OFINA .Petrochemicais,

Inc., (v) Guillermo Barrientos, Joyce Barrientos and Christina Alfafo, (vi) Catifornia Department

of Toxic Substance Control, the Central Valley Regional Watcr Quality Control Board, the

2 | The Findings of Fact and Conclusions of Law contained herein constitute the findings of
fact and conclusions of law requircd to be entered by this Court pursuant to Rule 52 of the

Fedcral Rules of Civil Proccdure, as made applicable herein by Rules 7052 and 9014 of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™).
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Central Coast Regional Water Quality Board and the San Francisco Régionai Water Q_uality' o
Control Board, (vii) Consolidéicd City of Indianapolis, (viii) Conestoga-Rovers & Aslsééiatcs, '
Inc. (“C(»nestoga-kovcrs”), (ix) Crompton Corporation, (x) Roger L. Halley, C§~Tmstcc, Jud'itﬁ
A. Halley Trust No. 1 uad 7/11/96, (xi) Lockheed Martin Corporation, (xii) State of New Jersey,
Department of Environmental Protection, (iii) Occidcntal Chemical Cbrporaﬁon, {xiv) Pbﬁcr
Andcrson & Corroon LI.P, (xv) PPG Industries, Inc, (“PPG”), (xvi) Southeastem Pennsylvania
Transpottation Authority, (xvii) Southwestgm Bell Telephone Company, L.P., (xviii) Staro Aséet_
Management, LLC, (xix) The Comptroller of Public Accounts of the State of Texas (“Texas
Cob{pu'oﬂer”), (xx) The Shaw Group, Tnc. (“Shaw™), (xxi) US Bancorp Equipmcnt Finance, Inc,, . '
(xxii) The United Statcs of America, on behalfof the United States Environmental Protection
A géhc;y, (xxiii) Roberta A. DeAngehs, Acting United States Trustee for chion 3, and (xxiv)
Weston Solutions, Inc., k/a Roy F Weston, Inc. Tn addition, the Plan Proponents advised the
Court at the Hearing that they had received an informal Objection to confirmation of thc Plan by
- the United States Securities and Exchange Comumission (the “SEC”), |

o ‘/’\t the Hearing, the Plan Proponcents proposed certain technical modifications to
the Plan (the “Modifications’™) as .s'et forlﬁ below:

G. Tnsert a new paragraph after Section II.I(d) as follows:

(d)G) “ADR Adminisirator” means the Litigation Trust Trustee,

H. The definition of “Availablc Proceeds™ in Section 1.1(i) of the Plan is modified by
ihc]'u»ding at the end of such definition the following additiona) language: “at any time Allowed in
accordance with the Plan.”

1. The following definitions in Scction 1.1 of the Plan arc modified and replaced in

their entircty with the following:
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(x) “Commitice Designee” means Murray H. Hutchison or
such other Person selected by the Committec (or, as otherwise set
~ forth in the Plan or the by-laws adopted by thc Oversight
- Committec) to serve as a member of the Oversight Commiittee
from and afier the Effective Date. '

(sss) “Lender Designees” means Cargill Financial Services Corp.
and Citadel Investment Group L.J..C., or such other Persons
selected by the Agent (on behalf of the Prepetition Lenders) to
serve as members of the Oversight Committee from and after the
Effective Date,
(kKkkk) “Oversight Commitiee” means the committee comprised of
three members (which number may not be increased), consisting of
the Committee Designec and the Lender Designees, which shall
" oversce the administration and implementation of the Plan and the
liquidation of the Debtors’ Assets in accordance with the Plan.
J. The definition of “Non-Lender Secured Claim” in Section 1.1(eeee)(ii) of the Plan
' is hereby modified by deleting the words “recoupment or.”
K. Section 4.1(b)(iv) of the Plan is modified and replaced in its cntirety with the
following: “if such Allowed Non-Lendecr Sccured Claim is secured by a valid right of setoff,
- such Claim shall be sctoff to the extent of the amount subject to such setoff in accordance with
sections 506(a) and 553 of the Bankruptcy Code.”
L. Section 5.1(c) of ﬂie Plan is hereby modified by dclcting “without notice or a
hearing” at the end of the first sentence of such section.
M Section 7.7 of the Plan is modified by (a) replacing the first sentence of Section
7.7 in its entircty with the following: “QOn the Effective Date, the Ovetsight Committee shall be
formed, which Committce shall be comprised of three (3) members (which number may not be
increased), consisting of the Committee Designee and the Lender Designees; provided, however,

" that the Lender Designees, collectively, shall be treated as one member of the Oversight

‘Committce for all purposes under the Plan (including, but not limited io, with respect to voting
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and the Qversight Cummittéc Compensation)”; and (b) replacing the third sentence in Sccti&n'7.7
in its entirety with the ﬁ)]bWing: “Oversight Commitlee decisions shall be made withthe =
approval of the Commillee Designéc and thé Lender Designccs."
N. Section 7.10(11) of the Plan is modified by (a) removing “with the DTSC“’f,mm.
~the first sentence and (b) including a1 the end of such section the follbWiﬁg édditional:iaﬁguagc:
“N§Wd11hs1ia11ding any provision of this Plan, the United States retains all of its access authorities
and rights, including enforcement rights related therelo, with respect to the Landfills. thhiﬁé in
this Secticon 7.10(I) is intended to be nor shall it be construcd as a deprivation or wé\ive: bythe
United States Environmental Pmtectioﬁ Agency of any rights or dutics as a regulator under the )
faws of the United States with respect to the Landfills.” |
0. Article XTI of the Plan is modified by deleting the word “exclusive” in the first
- paragraph and by including at ihe cnd.olf suéh article the following additional language: “Nolhing-
n this Article shall preclude any mhér tribunal with jurisdiction from exercising its juﬁsdiction
in any action brought by a United States en\}ironmcntal govemmenhl ’unit. a Califoﬁﬁﬁ state |
environmental govemmcntal unit, and/or_ a Ncw. Jersey state environmental governmental unit,
Notwithstanding thé Bankrnptcy Court’s 4reblcnh'0n of jurisdiction as set forlh in this Aﬁicie,.thc
1T Environmental Liquidating Trust also shall be subject to the jurisdiction of the Northém
District of California”
| 2. Scction 13.2, entitled “Discharge of the Dcbtors,” is deleted. in its ¢ntirety. B
Q. Section 13.17 of the Plan is modificd by deleting the following Janguage: “(and
any payments or other Distributions to be made fn respect of such Claim hercunder).”
R. Section 13.19 is modified in its entirety and replaced with the following: |

Except as otherwisc cxpressly provided in the Plan, all Persons or
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entities who have held, hold, or may hold Claims or Equity
Intcrests are permanently enjoined, from and after the Effective _
Date, from (a) commencing or continuing in any manncr any action

* or other procceding of any kind on any such Claim or Equity
Interest against any of the Debiors, their Estatcs, Reorganized IT
Group, the IT Environmental Liquidating Trust, the IT
Environmental Liquidating Trustee, the Litigation Trust, the
Litigation Trust Trustee, or the Assets, or against the property or -
intcrests in property of any of the Debtors, their Estates,
Reorganized 1T Group, the IT Environmental Liquidating Trust or
the Litigation 1'rust, (b} the enforccment, attachment, collection or
recovery by any manncr or means of any Claims and/or Equity
Interests, or any judgment, award, decree or order with respect to
any Claims and/or Equity Intercsts, against any of the Debtors,

. their Estates, Reorganized IT Group, the IT Environmental
Liquidating Trust, the IT Environmental Liguidating Trustee, the
Litigation Trust, the Litigation Trust Trustee, or the Assets, , or
against the property or intcrests in property of any of the Debtors,
their Estates, Reorganized IT Group; the IT Environmental

‘Liquidating Trust or the Litigation Trust, (¢) creating, perfecting, or
enforcing any cncumbrance of any kind against any of the Debtors,
their Estates, Reorganized 1T Group, the IT Environmental

. Liquidating Trust, the IT Environmental Liquidating Trustce, the
Litigation Trust, the Litigation Trust Trustee, or the Assets, or
against the property or interests in property of any of the Debtors,
their Estatcs, Reorganized IT Group, the 1T Environmental
Liquidating Trust or the Litigation Trust, and (d) asscrting any
right of set-off-g5 subrogation of any kind against any obligation
due from any Debtor or against the property or interests in property.
of any Debtor, with rcspect 1o any such Claims or Equity Interests;
provided however, that the foregoing shall not affect the rights ol a
party (hat were obtained pursuant to a Final Order of the
Bankruptcy Court granting limited relief from the automatic stay

‘under section 362(d) of the Bankruptcy Code. Nothing in this
Scction 13.19 shall cnjoin the exercise of any police or regulatory
power by a United States environmental governmental unit, a
California state environmental governmenial unit or a New Jersey
state environmental governmential unit with respect to any
envitonmental Claim that arises aficr the Effective Date.

S. Scction 13.22 of the Plan is modified by deleting the last parenthetical at the end
of the first sentence and replacing it with the following: “(other than Causcs of Action of the ..

'Deblors against Harry J, Soose, Jr., cxcept to the extent of available director and officer
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insurance roverage, in any action brought by, or on behalf of, the Debtors, thb Committee and/ot
the Litigalion Trust).”

T. Notice of the Modifications was due and proper under the circumstances.

U. The Muodifications do not materially or advcersely change the treatment ‘of the
holder of any Claim or Equity Intercst and comply with section 112‘7" of the Banknlptcy Code and
: Baﬁkmpt(:y Rule 30195. | |

v, The Plan, as modified by thc Modifications, is properly before the Court and all A
votes casi with respect to the Plan shall be binding and shall be deemed to be cast with respect to
the Plan, as modified by the Modifications. |

W.  Asset forth on the record of the Hearing, each of the Objcctions has been either
(a) Qi thdrawn at or before the Hearing, (b) resolved by the terms of this Order, 6r(c) o}thcrwise

overruled by the Court.

I  SOLICITATION AND VOTING
X. Pursuvant to the Approval Order, (i) Mm'ch 22, 2004.‘at 4:OQ p-m. (Prevailing
ﬁastem Time) was the deadline by _which all Ballots for Classes 2, 3, 4A and 4B under the Plan
- (the “Ballots”) were required to be completed, cxecuted, marked, and received by the Tabulation ‘
Agent in order (o be counted as timely votes on the Plan (the “Voting Dcadline™); (ii) March 22,
2004 at 4:00 p.m. (Prevailing Easicm Time) was the deadline for filing objec'tidns to |
' conﬁtnﬁation of the Plan I(the *“QObjection Deadline”); and (iii) the record date for determining ,
creditors entitled (o voie on the Plan was January 14, 2004 (the “Voling Record Date™). -
Y. The Plan Proponcnts complied with the Approval Order by causing to be
transmitted by first class United States mail, poslage prepaid, on or béfqre February 17, 2004 (the

“Solicitation Deadline™), a Solicitation Package consisting of (i) the Voting Procedures; (ii) the -
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Disclosure Statement (with the Plan attached as an exhibit); (iii) the Confirmation Hearing
Noticce; and (iv) the approvcdv form of Ballot with voting insu'uciions and pre-addressed poétage-
paiﬂ bcnvclopcs to (a) the Office of .thc United States Trustee; (b) each holder of a Claim in eacﬁ
of Class 2 (Non-Lender Sccured Claims), Class 3 (Lender Claims), Class 4A (General Unsecured
Claims) and Class 4(B) (Litigation Unsccured Claims) of the Plan that was (y) listed in the
Schedules as of the Voting Record Date ot (z) represented by a timely filed prodf of claim
against any of thc Debtors that was not the subject of an objection filed and served by the
Solicitaticn Deadline; and (c) each of the other partics on the 2002 Serviée List.

z. As set forth in the Logan Affidavit, the Tabulation Agent has made a final
determinstion of the validity of, and preparcd a tabulation respecting, all acceptances and
rejections of the Plan by the impaired Classes of Claims entilled 1o vote on the Plan, 'invcluding.' :
the amﬁunl and number of Claims in each of Classcs 2, 3, 4A and 4B voting to accept or reject
the Plan. Each of Classes 2 {(Non-Lender Secured ‘Claims),3 3 (Lender Claifrxs), 4A (General
Unsecured Claims) and 4B (Litigation Unsecurcd Claims) has -acceptéd the Plan by ﬁt least two-
thirds in amount and a majority in number of the Claims in each such Class actually voting as set
forth in the Logan Affidavit. Clz;ss_l (Prfority Claims) is unimpaired under the Plan aﬁd is
deemed 10 have accepted the Plan in accordance section 1126(f) of the Bankruptey Code.
Classes 4C (Securities Litigation Claims), 4D (Subordinated Claims) and 5 (Equity Intcrests) will

not riceive or retain any property under the Plan on account of such Claims or Equity Interests

% Qection 2.5 of the Plan provides that each Non-Lender Secured Claim shall be treated as a
separale class for voting and distribution purposcs under the Plan. As set forth on the record of -
the Hearing, Conestoga-Rovers in Class 2C and Richard Myszka in Class 2L rejected the Plan.
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and arc deemed to hévc rejecied the Plan in accordance with section 112§(g) of the Ba:;k:uptcy '
Code.

| AA. .The determination of the Tabulation Agent with respect to the voting oﬁ the Plan
~ validly and correctly sets forth lhé tabulation of votes, as réqu_ired by the Bankruptey Code, the -
Bahkruptcy Rules and the Approval Order.

BB.  All persons required to receive notice of the Disclosure Statement, the Plan and
the Hearing have received proper, timely and adequale notice in accord ance with the Approvzil '
Order :nd have had an opportunity to appear and be heard with respect 1heretp, Such notice is
due and proper notice under the Bankruptey Code and thf: Bankruplcy Rules.

CC.  The Plan Proponents have solicited and tabulated votes with tespeet to the Planin.
good faith and in a manner consistenit with the Bankruptcy Code, the Bankruptcy Rule§ and the
Approval Order. |

DD. The Plan was voted on by al) Clésses of impaired Claims that were enﬁﬂcd to vote .
* pursuant to the Bankruptey Code, the Bankrupicy Rﬂcs and the Abbroval Order.

IV, THEPLAN SATISFIES SECTION 1129(2)(1) OF THE BANKRUPTCY CODE

EE.  The Plan satisfics all the apphicable provisions of the Bankrup!cy Code, and, as
required by Bankruptcy Rule 3016(2), the Plan is dated and properly identifies the Debtors and
-the Conunittee as the Plan Proponents,

- L 'The Plan Satisfies the Requirecments
‘ of Section 1122 of the Bankruptcy Code

IF.  naccordance with section 1122(a) of the Bankruptcy Code, Article 1l of the Plan
classifies and places in a Class each Claim against and Equity Interest in the Debtors together

with other Claims against or Equity Interests in the Dcbtors, as applicable, that arc substantially
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“similar 1o such Claims or Equity Interests. The Plan, thercfore, satisfies section 1 122(a) of the
Bankruptcy Code.

2, The Plan Satisfies the Requirements
of Section 1123(a)(1) of the Bankruptcy Code

GG.  The Plan adequately and propcrlyi classifies all Claims and Equity Interests
required to be.classiﬁcd and, accordingly, satisfies section 1 123(‘a)( 1).of the Bankruplcy Code.

3. The Plan Satisfies the Requirements
of Section 1123(8)(2) of the Bankruptcy Code

HH. Pursuant to Section 3.1 of the Plan, Class 1 is identified as unimpaired.
Accordingly, the Plan satisfies section 1123(a)(2) of the Bankruptcy Code.

4. The Plan Sutisfies the Requirements
of Section 1123(a)(3) of the Bankruptcy Code

| 1. Pursuant to Scc.tio‘n 32 of the Plan, cach of Classes 2,3,4A, 4B, 4C, 4D and 5 arc
identificd as impaired. Section 4.1 of the Plan specifies the treatment of cach impaired class>of
Claims and Equity Intercsts.. Accordingly, the Plan satisfics section 1 123(3)(3) of the Bankruptcy
Codc. |

5. The Plan Satisfics the Requirements ,
- of Scction 1123(a)(4) of the Bankruptcy Code

13, ‘The Plan provides the same treatment for each Claim or Equity Interest in each |
class uniess the holdcer of such a Claim or Equity Interest agrees lo less favorable treatment.
Accordingly, the Plan satisfies section 1123(a)(4) of the Bankruptcy Code.

- 6. The Plan Satisfies the Requircments of
Section 1123(a)(5) of the Bankruptey Code

KK. Amticle V1T of the Plan sets forth the means by which the Plan will be
- implemented, including;wiﬂhoui limitation; (i) Scction 7.1 of the Plan provides for the

substaritive consolidation for voting and Distribution purposes under the Plan of the Assets of
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and Claims against the Debtors; (ii) Section 7.2 provides for the approval o‘f the release of claims
against or guarantced by non-Debtqf Subsidianies; {i11) Section 7.3 provides for the a;&brovai of
lhé merper and dissolution of the IT Group corporate entities upon the transfer of the Debtors’

~ Assels to the Litigation Trust, all as aescﬁbed in such section; (iv) Sections 7.4 and 7,17 provide
for the ;spp»rova] of the settlement aﬁd compromise of all Causes of Actioﬁ as of ihé Eﬁ'ec-tiv.e
Date by arnd‘ between the Agent and the Prepetition Lenders, on the cﬁé hand, and the Debtors,
non-Deblor Subsidiarics and the Commitiee (and all of its members), on the other hand,-pﬁrsu@t
1o the Plan Scttlement; (v) Section 7.5 provides for approval of the vesting of titlc in and
di(stribmian of the Shaw Stqck;nppn the occurrence of the Effective Date; (vi) Sections 76, 7.7,
| 7.8,7.9,7.10,7.11, 7.12 and 7.13, provide _for the management of the Litigation Trust, thc
vesting of the Dcbtors’ Assets in the Litigation Trust, the rights and duties of the Over#ight
Comumittee including, but not limited lo; oversight of admim'stréﬁpn and ‘implemc_ntation of the
Plan and the liquidation and distﬁbuti§11 of the Debtors” Assets in accordance with thé .Iv‘\an, and

~ the pursuit of the Avoidance Actions and the Estalé Causes of Actién; (vii) Section 7.10 provides
for the implementation of the Litigation Trust in accordance with the Plan and the Litigation
Trust Agrecment; (viii) Seclionsl7.20 through 7.30 provide the making of Distributions under the
Plan; (ix) Section 7.14 provides for the canccllation of certain instruments and agrecinents 45 of
“the ElTcetive Date; (x) Seqtion 7.31 provides that any matter under the Plan which reguires |
corpor:ﬁc action or involves the corporate structure of the Debtors will have been rdeemed to have
occﬁxwe«l; and (xi) Section 7.32 providcs that each of the officers of the Dcbtors aﬁd/or the -
Litigation Trust Trustce are anthorized 1o take any actions as are necessary and approﬁriate to
éffcc:tume the Plan. Accordingly, the Plan makes adequate l'heanS'for its implementation and

satisfies section 1123(a)(5) of the Bankruptcy Codc.
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7. The Plan Satisfies the Requirements of
Section 1123(a)(7) of the Bankruptcy Code

LI1.  ThePlan Propohenls disclosed at the Hearing that the Committce and the Agent
have elected the Litigaitioﬁ Trust Altcmaiive m acco‘rdance with Scction 4.2 of the Plan. The
Plan Prcponents also discloscd at the Hearing that AlixPaﬂncfs shall serve as lhe: Litiévat‘ion Trust
~ Trustee, and the manncr set forth in the Plan for the selection of lhe“i,fti gatibn Trust Trustee is
consistcnt with the ‘imerests of the Déblors’ creditors and with public policy. ‘The Litigation
Trust Trustec shall serve as the Disbursing Agent und_er the Plan.

MM. An oversight committee of three merﬁbcrs (the “@ersight Committee™),
cohsisting olf Murray }1.'Ilﬁtciwi5()n, as the Committee Desi guee, aﬁd Cargn;il Financial Services -
Cb_rp. and Citadel lnvvestmc_m Group L.L.C., as the Lender Designees, shall be apisointcd as of lhe. . |
Effective Date. The Oversight Cb’rﬁmittcc shall oversee the adininistratidn and implémentati;n'
| of the Plan, the liquidation and distribution of the Debiors’ Asseté in accordance with the Plan,
the performance of the Plan Administrator and the pursuit and resolution 61’ the Avoida_hce
Actions and Estate Cavses of Action. The Litigation Trust Trustee shall pay the Corﬁnu'ttcc
Designee, on the one hand, and the Lendcr Designees, collectively, on the other hand, thé
Oversight Commiitee Compensgtioﬁ in the amount of $é,000 per calendar Quaner comrhencing
from and after the Effective Date, plus reimbui-sement of rcasonable exbenscs. The annual
compensation of the 1T Environmental Liquidating Trustec, Brian Foumier, is $120,000, subject
t0a ma*imum 3.5% increase uﬁnua]ly, plus reimbursement of rc_asonable cxﬁenses, which |
compensation and reimburscmeﬁt shall be paid from the assets of the IT Environmental

Liquidating Trust. ‘Accordingly, the Plan satisfies scction 1123(a)(7) of the Bankruptcy Codc |
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8. Pursuant o Section 1123(b)(2)
 of the Bapkruptey Code,
The Rejections and Assumptions of
Executory Contracts and Unexpired Leases,
as Set Forth in the Plan, are in the
Best Interests of the Debtors® Estate

NN. Article XI of the Plan provides that Exhibit 2 to the Plan sets forth a list of
executory contracts and unexpired leascs, together with the amount, if 5ny, required to cure any
dcfaults, to be assumed undcf the Plan by} the Debtors. Any cxccutory coﬁtracts or unexpired
lcases listed on Exhibit 2 to the Plan shall be deemed to have been assumed By the chtﬁrs 0;1,
and subject 1o the bccurrencc of, the Ellective Date. The Plan further providcs that thé entry-of
this Order shall constitute approval of such assumphons (bubJECI to the occurrence of the
Effective Ddle) pursuant to section 365 of the Bankruptcy Code and findings by the Banlmxptcy‘
Court that the amounts listed on Exhibit 2 arc sufﬁc:ent to cure any defaults that may exist, that -
cach assumption is 1n the best interest of the Dcbtors and their eslates and that the requirements
~ for assuraption of sﬁch eﬁecutory contracts or unexpired leases under sectién 365 of the
Bankruptey dee have been satisfied. Exhibit 3 to the Plan sets forth & list of executory
contracts and unexpired lcases, togelhér with thc amouht, if any, required to cure any defaults, lo
be assunicd under the Plan by the Debtors and assigned to the IT Environmental Liquidating
Trust. Any executory contracts or unexpired Icases listed on Exhibit 3 to thé Plan, as such may
have been amended-prior (o the Confirmation Hearing, shall be deemed to have becn assumed by
the Déb-tofs an‘d assigned to the IT énvironmmtal Liquidating Trust on and subject to the
occurrence of the Effective Datc. The IT Environmental Liquidating Trust shall satisfy all of the
Dcbtors’ obligations to ‘curc defaults and compensate for damages with rqspéct to the executory

contracts and unexpired leases listed on Exhibit 3 to thc Plan pursuant to section 365(b) of the
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Bankruptey Code, and the Debtors shall be relieved of any liability from and after the Eﬁ'ec’u'vé
Date with respect to such exebutory contracts and unexpired Jeases in accordance with 'secﬁon'
365(k) of the Bankruptey Code:

00.  Any executory céntracls or unexpircd leases of any of the Debtors that (a) are not
listed on J3xhibits 2 or 3 to the Plan; (b) havé not been_ approved by Final Order of the :
Bankruptecy Court pﬁor to the Confirmation Date for assumption and assignmcht by any of the
Debtoﬁ’s or rejection by any of the Dcbtors; and (<) are not the subject of pending motions to

~assumc on the Cbnfmnation Date shall he decmed to have been rejected by the Debtors as of the
Effective Date.

PP.  The Plan shall constitule a motion to rcjcet all such executory contracts and
unéxpired leases, and the Debtors shall have no lability thereunder except as is specifically
provided! in the Plan, The entry of lhis‘_Orde‘r shall constitute a}jprbval of such rejections pursuant |
to section 365(a) of the Bankruptey Codc and a finding by the Bankruptéy Court that cach such
rejecled executory contract or unexpifed lease is bﬁrdensornc and that the rejection th‘efeof isin
the best interest of the Debtors, their ;:stﬁtcs, and all parties in interest in the Chapter 11 Cases.

9. The Plan Satisfies Section
1123(b)(3) of the Bankruptcy Code

QQ. Scction 1123(b)(3) of the Bankruptcy Code requirés that settlements
accomyplished under a chapter 11 plan be fair and rcasonable. In this caSe, the Plan providcs for a
com;prcnni.éc and scttlement of certain Caus;as of Action, including as set forth in the Plan |
Settlement in Section 7.4 of thé Plan. The Court finds that the compromises and sctt]emeﬁts :
provided in the Plan arc fair a.ndv reasonable and in the best interests of the Debitors, their Estatcs

and creditors. Accordingly, section 1123(b) of the Bankruptcy Code is satisfied.
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0. The Transfers of Properties Upder the Plan
_Are Governed by the Exemptions Provided
in Section 1146{c) of the Bankruptcy Code

RR.  Pursuant to Scction 7.16 of the Plan, all Causes of Action assertable by any of the
Debtors or their Eslales shall be rétaiﬁed by, and vested in thg Litigation Trust upon the:
occunenfce‘of the El'i'cctivc Date.” Further, pursuant tb Sections 7.10(1), 7.11 and '1‘3.6 of the Plan,
 title to all of the Assets {other than the IT Environmental Liquidating Trust Assets) shall vest in
the Litigation Trust. Pursuant to Scction 7.10(1I) of the Plan, title to ali of thef]‘ Envirbnmcma"l.
Liquidating Trust Assets shall vest in the TT Environmental Liquidating Trust. Such .transfers are .
expressly contemplated by, and in furtherance of, the Plan.

SS.  In accordance with section 1146(c) of the Bankruptcy Code, the transfer or vestiﬁg :
of any personal or real (tungible or intangibic) property of the Debtors in accordanée with the ‘_ .
Plan and this Order (including, without Hmitaﬁon, the transfer of the Causes of Action and
Asscts to the Liti galidn Trust and any other iransfers or vesting of assets describca in (or' |
contemplated by) the Plan and/or this Order) is not ;‘ubjcct to taxation under any statc '01; local
law imposingh stamp, transfer or similqr tax.

V. THE PLLAN PROPONENTS HAVE SATISFIED SECTION 1129(a }(2) OF THE
BANKRUPTCY CODE

TT. The Plan Proponents have complied with all of the provisions of the Bankruptey
Code and the Bankruptcy Ruﬂeé goveming notice, disclosure and solicitation in connection with
the Plan, thc.Dvisélosure Statcment, and the exhibits thereto and all other matters c,onsidere& by
this Court in connection with these Chapter 11 Cases. The Dcbtors have timely filed with the
Cierh; of the Court their Schedules. Good, sufficient and timely notice of the Hearing and all
other hearings in these Chapter 11 Cases have beenv given to all holders of Claims and Equity

Intcrests and all other parties in interest to whom notice was required 1o have been given.
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UU.  The Plan Proponents hgvé properly solicited votes with respect to the Plan in good
faith and in compliance with the applicable provisions of the Bankruﬁtcy Code and the
Bankmptc:y Rulcs, as well aé the Approval Order. All of the Ballots were properly solicited hﬁd
tabulated in accordance with the Approvzil Order. Accordingly, the Plan Proponents have
satislied scction 1129(a)(2) of the Bankruptcy Code. |

V1  THE PLAN SATISFIES THE REQUIREMENTS OF SECTION 1129(2)(3) OF
1HE BANKRUPTCY CODE

VV. This Court has examined the totality ofthe circumstances surrounding thc -
formulalion of the Plan and the Plan Settlement. T.he Plan and the Plan Settlement arc.bascdvon
exiens-i ve arms’ lcngfh negotiations between and arhong me Debtors, tﬁc Committée, the Agent
(on behalf of the Pitpetitioh Lenders) and certain other partics.,‘in interest. The Plan and the
Disclosure Statement reflect the bu]minétion of such cffﬁrts and the substantial input of eacﬁ
repfesentalive group. Additionally, as Evidenced by the overwhelming acceptancé of the Plan by
the holders of Non-Lender Sccured Claims iﬁ Class 2, Tender Claims in Class 3, and ﬁye ‘

 Debtors’ unécéuied creditbfs in Classes 4A and 4B of the Plan as reflected in the Loéén
Affidavit, the Plan achieves the poals embodied in the Bankruptey Code. Further, the
exculpations and injunctions provided in the Plan, have been negotiated and agreed to by thé
Dcbicrs, the Committee and the Agcnt (on behalf of the Prepetition Lendcers) in good faith and
are consistent with sections 105, 1129 and 1142 of the Bankruptcy Code. Thus, tﬁe Plan has
been proposed in “good faith and not by any means forhidden by law” as required by section -

1129(2)(3) of the Bankruptcy Code.
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VII.  THE PLAN SATISFIES 1YJE REQUIREMENTS OF SECTION 1129(a)(4) OF
THE BANKRUPTCY CODE

- WW. - All payments to be rmade to professional pcrséns rcta'med by the Plac Prcponents
pursuant to an order of the Co(ﬁrt will be, as set forth in Sections S.I(b)‘of the T’lim, subject to |
revicw andl approval by this Court upon [inal application under seclicns 330, 331 or 5.:0.:‘3(b) of t‘hcv
Bankruptey Code. Accordin.gly, the Plan saﬁsﬁcs scetion 1129(a)(4)'0f the Bénkruptcy Code.

VIL THE PLAN SATISFIES THE REQUIREMENTS OF SECTION 1129(a)(5) OF |
THE BANKRUPTCY CODE

X The Plan Proponents have disclosed that AlixPartners will ccwe, on tilc Eﬁ"ective. o
Date ol thc Plan, as Litigation Trust Trustee and carry out the reépcctive duties and ocligatiohs of
the Plan Administrator and Chief ngauon Officer under the Plan, In accordance with the Plan, :
the Litigation Trust Trustee shall act as the Disbursing Agent w;th respect to sttnbuuons under

the Plan. Accordingly, the Plan satisfies section 1129(2)(5) of the Bankmptcy Code.

IX. SECTION 1129(a)(6) OF TIIE BANKRUPTCY CODE IS NOT APPLICABLE TO
THE PLAN :

YY. The Plan does not provide for any changes in rates that réquire regulatory
approval of any governmental agency. "Section 112%(a)(6) of the Bankruptcy Code is accordingly

not applicable.

X THE PLAN SA1 JSF]ES THF REQUIREMENTS OF SF(‘TION 1129(;!)(7) OF
THE BANKRUPTCY CODE

 ZZ.  Bused on the Liquidation Analysis prepafed by AlixPartners, the Soose Tcsiii’nony
and the Monger ’i’estimony al tbe Heaﬁng, cach holder 6.1' m impaired Claim in Classes 2, 3, 4A |
and 4B of the Plan that has not accepted the Plan will rccci\}c or retain under the Plan on account
of such Claim pro.pcny of a value, as of the Effcctivc Date, that is not Icss than the amount that

such holder would receive or retain if the Debtors were liquidated under chapter 7 of the

SLAM] 861007 v (2K)




Bankruptcy Code. The holders of claims in Classes 4C (Secunties Liiigaliun Claims), 4D
(Subordinated Claims), and 5 (Equity Interests), who shall not receive or retain any pfdpcﬁy ‘
under the PPlan, and are, therefore, deemed to have rejected the Plan, would receive no
distribution if the Debtors wcrcyliquidaled under chapter 7 of ;he Bankruptby Code. Th‘us_, the
Plan satissies the “best interest” test under section 1.12§(a)(7) of the Benkruptey Code: |

X1. SECTION 112918)(8) OF THE BANKRUPTCY CODE

"~ AAA. Although the Plan does not comply with section 1129(a)(8) of the Bmkruptcy
Code hecause Classes 4C, 4D and 5 arc dcemed to have rejected the Plan, the Plan can be
confirrned pursuant to lhe “cramdown“ provisions of section 1129(b) of the Bankruptcy Code.

XO. THE PILLAN SATISFI] ES THE RE()UIRLMLNTS OF SECTION 1129(a)(9) OF
THE BANKRUPTCY CODE

BIBB. Section 5.1(d) of the Plan providcs ihat, c;n ihé applicable Distnbution Date, each . |
holder of an Allowed Adminisirative Claim shall receive (i) the amount of such holder's Allowed
Claim in one Cash ]';aymcm, or (ji) such other treatment as may be agreed upon in writing by the
Litigation Trust Trustee and such holder; provided, that an Administrative Claim repfesenting a
liability incurréd in the ordinary cowrse of business of the Debtors may be paid at the Litigaﬁon
Trust Trustee’s clection in the ordix:‘ary course of bugsiness. Section 4.1(a) of the Plan provides -
that each holder of an Allowed Priority Claim shall either be paid in full in Cash on the Effective |
Date or all of the Jegal, equitable and conlracmval rights of such holder in respect of such Allowed
Priority Claim shall be fully reinstated and retained m;d the holder of such A]lowad Priority
Claim shall be paid in full in accordance with such reinstated rights. Section 5.2 of the Pléﬁ
prdvidcs; fbr the payment in full of all Allowed Tax Claims as required by section 1129(2)(9)(C)

of the Bankruptcy Code.
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'CCC. Accordingly, the Plan satisfies the requirements of section 1129(a)(9) of the
Bankruptcy Code.

Xill. THEPLAN SATISFIES THE REQUIREMENTS OF SECTION 1129(3)(10) OF
THE BANKRUPTCY CODE

DDD. The Plan satisfies section 1129(a)(10) of thé Bankruptcy dee becéusc cach of |
Classes 3, 4A and 4B wh:ch arc impaired classes, have voled o accepl the P]an by the requisite

majority, determined w:thoul inchuding any acccptance of the Plan by insiders.

XIV. TIIE PLLAN SATISFIES THE RILOUIRF‘MFNTS OF SECTION ]129(3)(11) OF
THE BANKRUPTCY CODE

EEE. The Plan Proponents and their respective professional bersons have anal'yzed the ~
ability of the Debtors -to meet their ob‘ligations‘ under thp bP‘lan. Based on the Liquidation
Ana'lys;i.s 'prepﬁred by AlixParme;s, the Sovse Testimony and the Monger T estimohy at tﬁe
~ Hcaring, there is a reasonable likelihood t}iat the Debtors will be able to make all payments
required ;pqrsuani to the Plan. Therefore, the Plan satisfies the fcasibiiity 'requirement‘ of section
1129(¢a)(11) of the Bankruptcy} Code, |

XV. TBE PLAN SATISFIES THE REQUIREMENTS OF SECTION 1129(a)(12) QF

THE BANKRUPTCY CODE

FFF. Section 13.1 of the Plan providcs that the Debtors shall pay on the Effcctive Date
(or as soon as prqcticablc thereafter) all Stalutory Fecs accrucd through and including the
Effective Date, and all snch Stétutory Fees accrued afler the Effcctive Date shall be paid by the
Litigation Trust in the ordinary course of business. Accordingly, the Plan satisfies section‘

1129(a){12) of the Bankruptcy Code.
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XVI. THEPLAN SATISFIES THE REQUIREMENTS OF SECTION ]]29{8)(13) OF
THE BANKRUPTCY CODE

GGG. The Debtors do not pro'vide any “retircc benefits.” Accordingly, the Plan satisfies

section 1129(a)(13) of the Bankruptcy Code.

XVII. SECTION 1129(b) OF THE BANKRUPTCY CODE IS SATISFIED

HHH. Class 2C (Concstoga-Rovers) ahd Class 2L (Richafd Myszka) rejected the Plan,
and Classes 4C (Sccurmes Litigation C]alms), 4D (Subordinated Claims) and 5 (Equity Imerests)
are deemed to have rejected the Plan. The Court finds that the Plan docs not “dlscmmndte
unfairly” and that the trcatment accorded such Claims under the Plan is “fair and equitable” as to
each impai‘r‘éd Class that did hot accept .the,Plan. The Equity Interests in Class § comprise a'n‘ ”
Equity intcrcsts inIT Group. Thefc arc no classes of similarly situated Equity Int'c.rcsts ihat are .
fcﬁeiving a Distribution under the Plan. No class of Claims is receiving more than 100% of the v
Allowed amount of their Claims. Moreover, hecause no class junior to Class 5 exists, no holder
ofa ‘(Iiaéim or Equity lnt_erést that is junior to such non-accepting 'élass will rccei;?e of retain ény
property under the Plan, Therefore, the Plan satisfies the “absolute'brioﬁly rule” of scction
1129(b) of the.Banl.cruptcy Code.

it Based on the fdregoing, the Plan satisfies the “cram down” requi;cments of
section 1129(b) of the Bankruptey Code as to Classcs 2C, 2L, 4C, AD and 3.

1. CONCLUSIONS OF LAW:

1. The Plan is hereby confirmed.
2. The record of the Hearing is hereby closed.
3 The Effective Date of the Plan shall occur on the date selected by the Plan

Proponents (with the consent Of thc Agent) which is no later than thirty (30) days after all of the
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conditions set forth in Section 9.2 of the Plan shall have been satisfied ér. if apﬁlicable? shall
have been waived in accordance with Article IX of the Plan. | |
4.  The Confirmation Date shall be the record dateb for purposes of detenﬁiniﬁg the ’

holders of AYlowed Claims that are éntitled to Distributions that arc required to be made under
the Plan. |

5. Upon the occurrcnce of the Effective Date, the Plan shall be binding upon and
inure to the benefit of the Debtors and their respective successors and‘ assigns, the holﬁers of
Claims and Equity Intcrests and their respective successors and assigns (whether or ﬁot they
voted 1o accept the Plan, whether or not they are impaired under the Plan, and whether_' or not any
such holder has filed, or is deemed o havé filed a proof c;;f Claim or proof of Bquity Interest), and -
any other Person giving, acquiring, or rccciving property under the Plan. The rigﬁts aﬁ‘ordcd in |
the Plan and the treatment of al] Claims and Equity Intcrests therein shall be in exi:_hange. for and
in compjete satisfaction of all Claims énd Equify Interests of any nature whatsoever, kﬁo\?n or
" unknown, inclludving any interest accrued on or expénses incurred in connection with such Claims
from and afler the Petition Date, ag_ainst the Debiors, their Afﬁliqles or their rcspébtive estates,
Assets, properlies or interests in ﬁroperty. Except as otherwise provided in the Plau, (i) on the
Effcctive Date, all such Claims against, and Equity Interests in, tﬁc Debtors shall be deemed
satisfied in full, by the cdngideration, if any, provided for in the Plan, and (ii) all Persons d-ﬂd |
entities shall be precluded from asserting against the Deﬁtors, the .Litigation Tmsi, theLitigalion |
Trust Trustee, the IT Environmental Liquidating "Trust, the IT Environmental Liquidating
Trustee, or thc.ir respective successors, assels or propertics any such Claims or Equity Tnterests or

any other or further Claims or Equity Intcrests arising on or before the Effective Date.
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6. The Liu’gation Trust shall not be responsible for any obligations of the Debtors
except those obligations expressly set forth in the Plan, the Plan Docﬁments or this Olr(.ler..
Exccpt as ofhcrwise expres#ly provided in the Plan,-all Pcrsons or cntities who have held, h‘éld,
or may hold Claims or Equity lntefcsts shall be precluded and-_forever-baﬁed from asserting
against the Debtors, the Litigation Trust, the ljtigaiion Trust Trustee, :the IT Environmental
~ Liquidating Truét, the IT Environmental Liquidating Trustee or their respective successors or
| assigns,’ or their ésscts, properties, or interests in property any such Claims or Equity ‘Intércsts‘or
" any other or further Claims or Equity Interests atising on or before the Effective Date.

7. This Order shall be binding upon and govern tﬁe acts of alll Persons and enﬁtiés, o |
inchuding, withou_i limitation, all filing agents, filing oﬁicers, title agenté, title companies,

‘ recorders of mortgages, recorders of deeds, regisirars of deeds, administrative agencies,

_ governmental departments, secretaries of state, federal and local officials, and all other persons
and entitics who may be required by .opernﬁon of law, the dutie.s of their office, or contract, to
accept, file, regiéter, or otherwise regord< or rclease any documents or instruments, 01; _'Wf.xo may be
required to rcpért or insure any litle or state of title in or to any of the Assets.

8. All liens, Claims, iﬁtcrcst#, and encumbrances of record shall, upon»thé Effective

‘ bate, be removed and stricken as against the'Assets,' and all the entities descn'be;dvin the

immediately preceding paragraph of this Order are authorized and specifically directed to

(a) strikc all recprded liens, Claims, imprcsts, or encumbrances against thc Assets from their -

records, official and otherwise_, and (b) in accordanccbwith section 1146(c) of the Bankruptcy

Code, accept for filing or recording all instruments made or delivered-and all deeds or other

documents relating to the conveyance of any of the Assets without the p.ayment of any recording

tax, stamp tax, transfer tax, or any similar tax (other than income taxes) or any transfer or
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recording fee or similar costs incurred or assessed by any federal, stale, local, or foreign taxing
authority (including interest and penalties, if any) and withont thc prcscntation of any affidavits,
instmmen*fs, c;r returns otherwise required for recording, other than this Order, and the Court
retains jurisdiction to enforce the fo?egoing direction, by contempt or otherwisc, ‘

9. - Inaccordance with section 11410)) of’ the Bankruptcy Code and Secﬁons 7.10,
7.11 and 13.6 ol the Plan, the Asscts (other than the IT Environmental Liquidating Trust Asscts)
shall vest in the Litigation Trust on the Effective Datc frec and clear of all Claims, Equity
Tnterests, liens, security interests, encumbrances and other intercsts.

10.  In accoidance with section 1142 of the Bankruptcy Code, upon entry of 1his- Order E |
(and subject to the occurrence of the Effective Date), the Debtors, actiné by and through their
officers, employees amﬁ agents, shall be authorized, without any requirement‘of furthcf action by -
the stockholders or directors of the Debtors, to take any and all éptions necessary or appropriate
to implement the Plan, | | '

11.  The provisions in Section 7.20 th_mﬁgh 7.32 and Art’iclc Vil of the Plén ~
governing Distributions, reserves, and thc proccdures for resolvmg and treating Contcstcd L]anms
under the Plan are hereby .xpproved and found to be fair and reasondble

12.  Except as otherwise expressly provided in the Plan, all Causes of Action
asserlable by any of the Debtors or their Estates, successors or assigns, including but not h'nﬁtéd
to () the Causes of Action listed on Exhibit 1 to the Plan, (ii) Avoidance Actions and Estate
le ies of Action and (m) those Causes of Action hereinafter ansmg or dlscovered rcga.rdless of
when the facts giving risc to such Causes of Action arose or existed, shall be retained by, and -
vested in, the Litigation Trust. As of the Effective Date, the Litigation Trust Trustee in his

capaﬁty as Chicf Litigation Officer and the Plan Administrator, respectively, shall be appointed

MIAMI 461067 v6 (2K) v . 24




to prosecute the Aveidance Actions and the Estate Causes of Action,vall as contemplated by the
Plan. |

_ 1:3.  Lffective as of and subject to the occurrence of the Effective Date, pursuant to
sections 365(a) and 1123(b)(2) of ‘the Bankrupicy Code, entry of this Order shall constitute
approval of the assumplion or rejection, as provided in Article XI of the Plan ‘a.md as séf forth in
Pamgraphé NN’, QO and PP hereof, of all executory contracts and unexpired leases of the
Debtors nol pre\}iously assumed or rejected, except for executory contracts and unexpired ]éaécs
that are the subjcct of a motion to reject, assume or assign pending before the Court on the
Confirmation Date. -

14, Claims created by the rejectioﬁ of excculbry contracts or unexpired lcases or the -
exvpiration or termination of any executory contract or- uncxpired Icase prior to the Confirmation
Date must be filed with this Court and_ servéd on the Debtors and the Litigatipn Trusl Trustee, (a)
in the casc of an executory contract or uncxpired lcase rejected by the Debtors prior-to the
Confirmation Date, in accordance with the later of the Bar Date Order or thirty (30) déys afterthe
date of the order of the Bankruptcy Cdun authorizing and approving such rejection, or (b) in the
casc of an executory coniract or unéxpiréd lcasc that (i) was tetminated or expired by its terms
prior to the Confirmation Date, or (ii) is dcemed rcjccted pursuant to Section 11.2 of the Plan,‘no
later than thirty (30) days aficr the Confinmation Date, or (c) iﬁ the case of an exccutory contract
| or uncxpired lease that is rejected by the Debtors after the Confirmation Date, within thirty (30)
daye after the date-of the order of the Bankruptcy Court authorizing and approving such rcjection.
Any Claims for which a _proof of claim is not ﬁléd and scrved within such time will be forever |
barred frorﬁ assertion and shall not be enforccable against the Debtors, Rebrganized IT Group, -

the Litigation Trust, or their respective estates, assets, propertics, or interests in property. Unless
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otherwise ordered by this Court, all such Claimé that are timcly filed as provided herein shall be
treated as chcral Unsecured Claims under the Plan subjcct to ij.cction as provid'edi'n the f’la‘.n.
15.  In accordancc with section 105 of the Bankruptey Codc, the provisioﬁé of the f’lan
goveming release, injunctioxi, exculpation and indemnification 'obligatiqns are hereby approved
in ‘all IiCS])éCIS-
IKG. None of the Plan Proponents, the Agent, the Prepetition Lenders, the Disbursing -

Agent or any of their respective members, officers, directors, employees, attorncys, advis.‘ors,‘ |
professionals, consultants or agents shall have or incur any liability to any Person for any act or
omission in connectiqh with, related to, or arising out of, the Chapter 11 Cases, includin_g, |
without ‘lifniiaﬁon, thc.commencemcmof the Chapter 11 Cascs, the negotiation of the P}an, the
pﬁr§11 it of confirmation of the Plan, the consummation of the Plan, or thé a‘dministréxtioﬁ of the
Plan or the property to be distributed under the Plan, cxcept for Willful misconduct or gross
negligence as détcmﬁned by Final Order of ﬁc Bankruptcy Court, and in all‘rcspects. 'sl;aﬂ be
j entitled 10 rely upon the advice of counsel and all information provided by other exculpated
persons herein without any duty to‘inve_sti gate the veracity or accuracy of ’such infoﬁnalion with
respect to their duties and rcspoﬁsibililies undler, or in connection with, the Plan,
Notwithstanding the foregoing and Section 13.5 of the Plan, such exculpation provisions shall
~ not apply to any action before the Bankrupicy Court by Shaw against Commitlée counscl |
| pursuint to Bankruptcy Rule 9011, -

| 7. Except as otherwise expressly pfovidcd in the Plan, ail Persons of entities who
havé held, hold, or may hold Claims ér Equity Interests arc pcrmanently enjoined, frﬁm and after
fhe Effcctive Date, from (a) commencing or continuing in any mannef any action or other

proi:éeding'of any kind on any such Claim or Equity Interest against any of the Dcbtors, their

MIAM) 6561067 v6 (2K) 26




Estates, Reorganized 1T Group, the [T ‘EnVironmemal Liquidating.Tmst,' the IT P.nvironmcntai
Liquidating Trustee, the Litigation Trust, the Litigation Trust Trustee, or the Assets, or ‘agai‘nst
the p&opcrty or interests in propertj? of any of the Deblors, their Estates, Reorganized 1T Grqﬁp,‘
the IT Environmental Liquidating Trusl or the Litigation Trust, (b) the enfofcemem, attachment,
collection or rccovery by any manner or mc:§n5 of any Claims and/or Equity lntcn:sts’i or any
. judgxﬁtmtf, award.', decrce §r order with respect to :uiy Claims and/or Equity Interests, against any
of the D e1b1;>rs, their Estates, Reorganized 11 Group, the IT Environmental Liquidating Trust, ihc :
IT Envircnmental Liquidating Trustee, the Litigation Trust, the Litigation Trust Trﬁstee, or the
Assels, or against the property or intcrests 'ixna property of any of the Debtofs. their Estates,
Reorgﬁniy.ed 1T Group, the IT Environmental Liguidating Trust or the Lﬁigaﬁon Trust, (c)
creéting, perfecting, or enf orcing any encumbrance of any kind against any of the Debtors, their
Estates, Reoarganized IT Group, the TT Enviéomnental Liquidating Trust, the IT Environmental
Liquidating Trustee, the Litigation Trust, the Litigatimi Trust Trustee, or the Assets, or against
the property or interests in property of any of the bebtors, theif Estates, Reorganized ]T Group,
the IT Enviro;ﬂﬁcntal Liquidating :Tn1si or the Litigation Trust, and (d) assérting any right of,eetl
ofley subrogatioﬁ of any kind against any obligation duc from any Debtor or against the property
or inlerests in property of any Dehtor, with respect to any such Claims or Equity‘l'merests;
provided bbwévcr, that the foregoing shall not affect the n ghis of a party that were obtainedA
pursaant to a Final Order of the Bankruptey Cowrt granting limited telief (”rom‘the automatic stay
under section 362(d) of the Bankruptcy Code. Nothing in the preceding sentence or Scction
13.19 of the Plan shall cnjoin the exercise of any police or regulatory powcr by a United States

environmental govermmental unit, a California statc cnvironmental governmental unit or a New
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Jersey state environmental governmental unit with respect to any environmchtal Claim that arises
alter the EfTective Datc. |

18.  Nothing in the Plan or Confirmation Order shall impair the valid sctoff rights, lf o
any, of a holder of an Allowed Non-Lender Secured Claim. Nothing in the Plan or the -
Conﬁrmaﬁon Order shall extinguish or enjoin any va‘lid nghts of setoff, and the ﬁghts of the
Debtors and parties asserting setoff rights are preserved.

-19.  Nolwtthstanding any language to the contrary contained in the D'i‘sclosurc
Statement, Plan, and/or this Order, no provision thercof shall release any non-debtor; including
any current or former d_ﬁicef and/or ditector of the Debtors, from any liability to the SEC m
connection‘ with any civil action broughi by such governmental unit against such Person(é). |

| 20. ©  Notwithstanding paragraph 17 of this Order and Scction 13.19 of the Pian, lhc ,
Claims of PPG shall be determined in the action stylbd Enviro’ci éﬂ Corporation v. PPG -

Indusines, Tnc. et al., Casc No. 03-CV-455-1JF, pending before the United Statcs District Court

" for (he District of Delaware in accordance with the Court’s prior ordcr in thesé Chaptef 1 Casés
lifting the automatic stay of section 362 ol the Bankruptcy Code with respect’to such Claims.
When such Claimsv are ﬁnally ]iduidated, they shall be trgatcd undcr the f’lan.

71.  The Debtors shall cither (a) have paid, prior to the Confirmation Daté; (b) pay on
the Effective Date, or (¢) scgregate a sufficient amount upon entry of this Order to pay when |
detcrmined and due, all 2002 federal income taxes, if any, as shown on IT Group's consolidated p
2002".'fedeml income tax returns. - |

- 22. Allowed Tax Claims, if any, of the Texas Comptroller shéll be paid upon the later
of the first Distribution Date or eniry of an order of the Bankruptcy Court allowing such Tax

‘C‘laim's. ’
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23. Nolwithstaﬁding anything to the contrary contained herein or in the Plan, the
Dcbtors’ claims against Coneétoga-Rovers shall not be saold or otherwise tr.ansferred‘frcc': and
clear of Conéstoga-Rover’s Claims against the Debtors.

24.  Notwithstanding anything to the contrary contained in the P:'lan and in accordance
with section 510(b) of the Bankmptcy Code, holders of Allowed Securities Liti gation-Claims in
- respect of Equity Tnterests shall neither rcccive nor retain any property under the Plan on account

of such Claims unless all other Allowed Claims (including Allowed Sccuritics Litigation Claiﬁls
in respect of debt securities of the Debtors) have been paid in full.

25.  The Litigation Trust Trustee shall trcat the Contested Unsecured Claims Resefve._ .
and not the holder o f a Unsccured Litigation Claim as a granior or beneﬁciary of the Litigation
TruSt until such date as such holder’s Litigation Unsecurcd Claim becomes an Allowed Claim.-‘

26.  Pursuant to section 1146(c) of the Bankrupicy dee.,and the Plan, the issuance,
transfer, or exchange of notes or equity securities undcr the P]ah, the creation of any mortgage,
deed of trust, or other sceurity interest, the miaking or assignment off any lcasc or sublc’aﬁe, or the -
making or (le]ivéry of any deed or pther_instmmcm_of transfer under, in funheranw of,orin .
connection with the Plan, including, without express or implicd limitation, asset saies that have
occwrred during these Chapter 11 Cases, shall not be subject to any étamp, real estate transfer,
mortgage recording, or other similar tax. All filing and recording officers arc hereby directed to
accept for filing or recording all instruments of trangfer to be filed and)or recorded, without the-
paymcnt of any such taxes.

27. Al entitics holding Claims against or Equity Interests in the Debtors that are
treated under the Plan are hereby directed to execute, ‘deliver, file or record any document, and to

take any uction necessary to implcment, consummate and otherwise effect the Plan in accordance

3
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with its tenms, and all such entities shall be bound by the terms and provisions of all docllméﬂts;
including without limitation the Plan Documents, executed and delivered by them in connection

with the Plan.

28.  Tnaccordance »‘\_rith. scction 1142 of the Bankru‘ptcy Code, the Litigation“Trust :
Truslee, the lji shursing Agent and any other entity designated pursuant té the Plan are 'hereby
authorized and cmpowc':rcd to issue, execute, deliver, file and record aﬁy document, and to take
any othcr action necessary or appropriate to ioplement, consummate and 6therwisc cfchmat'c‘the _
Plan in accordance with its terms, and all such entitics shall be bound by the terms and provisions
of all documents, including without limitatipn, the Plan Documents issued, executed and _ |
delivered by them as necessary or appropriate 10 implement or effectuate the Plan.

. 29, The Plan Proponents (with the consent of the Agent) arc hereby authon'ied o |
. amend or modify the Plan in accordance with section 1127 of the Bankruptcy Code and Section ‘.
1315 of the Plan, |

30.  Any person of entity seeking an allowance of final conipensatibn or
rcimbursement of expenses for professional services r_endered to the Debtors or the Cominittee or
in relation to these Chaptcr 11 Cases pursﬁanl to sections 327, 328, 330, 331, 503(b) and 1103 of
the Bankruptcy Code shall file and serve an applicalfon for allowance of final compensation foi-
services rendered and rcimburscment of related expenses incurred (each, an “Application™) not
later than sixty (60) days afler the Effective Date (or such later date, if any, as may be established -

by further order of the Court). All Applications shall cover all services rendcred through the

Effective Date.

31.  Each Application shall comply with the applicable provisions of the Bankruptey

Code, the Bankruptcy Rules and the Local Bankruptcy Rules, and shall set forth, among other
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things, in reasonable detail: (i) the name and address of the applicant; (ii} the néture of the
professional or other services rendered and related cxpenses for which allowance is fcqucst;:d;
(i11) the arrioﬁnt of compensation and reimburscment of expenses requested; (iv) whether any
payments have been received on aéﬁount and, if so, the amount.or amounts thereof; (v) the
amount of any suceess fee or premium requested and the basis therefor; and (vi) the amounts of
compcns:ﬁu’on and reimbursement of expenses previously allowed by the Court, if any.

52. From and after the Effective Datc, the Litigation Trust and the Disbursing Ageht
may retain and pay professionals in the ordinary course of business without the need for filing
retention applications and fee applications. The Court retains jurisdictioﬁ to adjudicate any
dispute concerning the payment of ‘any such fees or cxpenses.

33, All professional fees and cxpenses incurred by the Litigation Trust and vthe -
Disbursing Agent from and aficr the Effective Date in connection with th: copsufnmation and
" implementation of the Plan shall be paid by ﬂac Litigation Trust and Disbursing Agent in the
ordinary course of business without further order of the Bankruptcy Court. The Court shall retain
jurisdiction over all such parties in the event of any dispute over_the amount bf any such fees and
expernses. | |

34.  All fces payable pursuant to section 1930 of title 28, United Statés Code, as
determined by the Court, shall be paid on the EfTective Date §r as soon as précticab]c.thcreaﬁcr.
After the Effective Date and until these Chapter 11 Cascs are closed, the Disbursing Agent shall
(i) submit to the Office of the United Statcs Trustee quarterly report’évas may be required,
including with respect to fees pa‘yablé pursuant to scction 1930 of title 28, United States Code,

and (ii) pay any and all such fees as they become due.
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35.  All Objections to confirrnation of the Plan cither have been withdrawn prior to the
entry of this Order, have been adequately addressed by the provisions hereof or have'Béen
overruled. All withdrawn objections are hereby deemed withdrawn with prcjudice. _ |

36,  Within fifteen (15) days after the entry date of (his Order, or within such further.
time as this Court may allow, thc Plan Proponents ‘are hereby directed to mail to all known
holders of Claims and Eqﬁity Interests, other parties who have requested notice in these cases and
all professionals retained pursnant to an order of this Court, a notice of the cntry of this O'rder,'
which notice shall set forth any dcadlines established by this Order or the Plan.

37. - Based upon the record of the Hearing, substantive consolidation of lhe-Debtbré to
the extent. provided in Section 7.1 of the Plan is hereby approved.

38, The Plan Settlement is hereby approved and the partics aré.aut.hori'zed to take all
. actions that are necessary or appropriattf: to ﬁﬁplemenl and give effcct to the Plan Sclllement,
subject to the occurrence of the Effective Date,

39,  Inthe event of any inconsistency hetween the Plan, ﬁr ﬁny agreement, _ihStnjment
or document irﬁplementing the Plan, and this Crde_r, the provisions of this Order shall govern.

40. The provisions of this Order are intcgrated with each other and are non-severable
and mutually dependent. |

41. . The failurc to specifically include any particular provision of the Plan in this
‘Order shall not in any way diminish or impair the efficacy or enforceability of §uch provision, it ‘
being understood thal it is the intent of this Court that the Plan be confirmed and :llpproved-in‘ its
entirety. |

42.  Each finding of fact set forth herein, to the cxtent it is 6r may be deemed to be a

conclusion of law, shall also constitute a conclusion of Jaw. Bach conclusion of law set forth

 MIAMI 481057 v6 (2K} e . 32




herein, to the exlent it is or may be deemed (o be = finding of fact, shall also constitute a finding

of fact.

Dated: April 9 ,2004

Wilmington, Delawarc }
Honorable Mary F. Walrath
Chicf United States Bankruptcy Judge
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