IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre;

LTWC CORPORATION, et al.,

Debtors-in-Possession.

Case No. 03-12272(PJW )
Chapter 11

Jointly Administered

Ref. Dkt. No. 184

Effective Date: 4/12/04

NOTICE OF PLAN CONFIRMATION ITS EFFECTIVE DATE

PLEASE TAKE NOTICE that the Liguidating Plan of LTWC Corporation and its
Subsidiary Debtors, dated November 21, 2003 [Docket No. 115] was confirmed on March 3, 2004
by the U.S. Bankruptcy Court for the District of Delaware, A copy of the Findings of Fact,
Conclusions of Law and Order Confirming Plan of Liquidation of LTWC Corporation and its
Subsidiary Debtors [Docket No. 184] (the Confirmation Order”) is attached hereto.

PLEASE TAKE FURTHER NOTICE that the Effective Date of the Plan was April

12, 2004,

Date:

April 27, 2004

PHILLIPS, GOLDMAN & SPENCE, P.A.

A

, P IL S, JR., ESQUIRE (#110)
1200 North Broom Street
Wilmington, DE 19806
(302) 655-4200
(302) 655-4210 (fax)

MICHAEL J. LICHTENSTEIN, ESQUIRE
SWIDLER BERLIN SHEREFF FRIEDMAN, LLP
3000 K Street, N.W., Suite 300

Washington, D.C. 20007

(202) 424-7500

(202) 424-7643 (fax)

Co-counsel for the Debtors

Dkt. No, aly

Date Filed:_ 4137 lod




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

In re: Chapter 11 — Jointly Administered

LTWC CORPORATION, ef al. Case No, 03-12272-PJW
Reference Docket No. 116

Objection Deadline: February 9, 2004 at 4:00 p.m.
Hearlog: March 10, 2004 a1 9:30 a.m.

Debtors,

N AT ™ A S

FINDINGS OF FACT, CONCLUSIONS OF LAW
AND ORDER CONFIRMING PLAN OF LIQUIDATION
OF LTWC CORPORATION AND ITS SUBSIDIARY DEBTORS

On March 10, 2004, the Court held a hearing on adequate notice to all creditors of LTWC
Corporation, et al,, the Deblors and Debtors-in-Possession (collectively, the “Debtors™), on
Debtors’ request for confirmation of its Plan of Liquidation dated November 21, 2003 (the
“Plan™).’

NOW, THEREFORE, based upon (1) all of the evidence proffered or adduced at,
memoranda and objcctions filed in connection with, and arpuments of counsel made at, the
confirmation hearing, and (ii) the entire record herein; and afier duc deliberation thereon; and
good cause appearing therefor;

The Court Finds and Concludcs as Follows:?

1. Jurisdiction and Venue (28 U.S.C. 88 157, 1334 and 1408). This Court hus

jurisdiction over this casc pursuant to 28 U.S.C., §§ 157 and 1334, Venue is proper pursuant to

28 U.S.C. § 1408. Confirmation of the Plan is a core proceeding under 28 U.S.C, § 157(b)}(2),

' Capitalized terms not defined in this Order shall have the meanings given to them in the Plan,
? Findings of fact shall be construed ag conclusions of Jaw and conclusions of law shall be construcd as findings of
faet when nppropriate. Sce Fed. R. Banky, P. 7052
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and this Court has cxclusive jurisdiction (o determine whether the Plan complies with the
applicable provisions of the Bankruptcy Code and should be confirmed.

2, Judicial Notice. This Court takes judicial notice of the docket of this case

maintained by the Clerk of the Courl and/or its duly-appointed agent, including, without
limitation, all pleadings and other documents filed, all orders entered, and all evidence and
argnments made, proffered or adduced at, the hearings held beforc the Court during the pendency
of this case

3. Transmittal and Mailing of Materials; Notice. The Amended Disclosure
Statement, Plan, Ballot and Confirmation Hearing Notice were transmiited and served in
compliance with Bankruptey Rules and such transmittal and service were adequate and
sufficient.

4, Substantive Consolidation. Substantive consolidation of the Estates of each of

the Debtors, as provided for in Section 2.1 of the Plan, is appropriate under the circumstances
and is hercby approved.

5. Plan Compliance with 11 U.8.C. § 1323(a). As specifically set forih below, the
Plan complies with the applicable provisions of the Bankruptey Code, thereby satisfying Section
1129(a)(1) of the Bankrupicy Code.

a. Proper Classification (11 U.8.C. 88 1122 and 1123 {(2)(1)). The Plan

designates classes of Claims and Equity Interests for the Debtor. The Claims and Equity
Interests placed in each class arc substantially similar to other Claims ot Equity Interests, as the
case may be, in each such class. Valid business, factual and legal reasons exist for separately
classifying the various classes of Claims and Equity Interests created under the Plan., The Plan

thercfore satisfies Sctions 1122 and 1123(a)(1) of the Bankruptey Code.



b. Specify Unimpaired and impaired Classes (11 US.C, § 1123(a)2) and

(3)). The Plan specifics that Class 1 Priority Claims are not impaired under the Plan, therchy
satisfying Section 1123(a)(2) of the Bankruptey Code. The Plan designatcs Classes 2, 3, 4 and 5
as impaired and specifies the treatment of Claims and Equity Interests in those classes, thereby
satisfying Section 1123(a)(3) of the Bankruptcy Code.

c. Ne Discrimination (11 U.S.C. § 1123 (a)(4)). The Plan provides for the

same trcatment by the Debtor for cach Claim or Equity Interest in each respective class unless
the holder of a particular Claim or Equity Inferest has agreed to a loss favorable treatment of
such Claim or Equity Interest, thercby satisfying Section 1123(a)(4) or the Bankruptcy Code.

d. Implementation of Plan (11 U.S.C. § 1123(a)}(5)). The Plan provides

adequate and proper means for its implementation and therefore satisfies Section 1123 (a)(5) of
the Bankruptey Code.

e. Nonvoting Equity Securities (11 U.8.C. § 1123(a)(6)). The Plan provides

for the dissolution of the Debtor, thercfore Section 1 123(a)(6) of the Bankruptcy Code is
inapplicable.

i Selection of Officers, Directors and Other Persons (11 U.S.C.

§ 1123(a)(7)). Pursuant to the Plan, the Official Commillee of Unsecured Creditors and the
Debtors have designated Michacl M. Arons to serve as the Plan Administrator of the Debtors. In
addition, the Plan provides for the dissolution of the Debtors. Thercfore, the Plan is consistent
with the interests of creditors and with public policy, and satisfies, to the extent applicable,

Section 1123(a)(7) of the Bankruptcy Code,



6. Compliance with Applicable Provision ef the Code (11 U.S.C. §1129).

d. The Plan complies with the applicable provisions of the Bankruptcy Code
thereby satisfying Section 1129(a)(1) of the Bankruptey Code.

b. Proponents’ Compliance with Bankruptey Code (11 1J.S.C. § 1129(a}(2)).

The Proponents have complied with the applicable provisions of the Bankruptcy Code, thereby

satisfying Section 1129(a)(2) of the Bankruptcy Code.

c. Proponents’ Good Faith (11 U.S.C. § 1129(a}(3)). The Proponents have

proposed the Plan in good faith and not by any means forbidden by law.

7. Payments for Services or Expenses (11 U.S.C. § 1129(a)}(4)). Any payment

made or to be made by the Proponents or the Debtors for services or for costs and expenscs in or

in connection with this case, or in conncction with the Plan prior to the Effective Date and
incident to this casc, has been approved by, or is subject to the approval of, the Courl as
rcasonable, thereby satis{ying Section 1129(a)(4) of the Bankrupley Code.

8. Directors, Officers and [nsiders (11 U.S.C. § 1129(a)(5)). The Proponents have

complied with any applicable provision of Section 1129(a)(5) of the Bankruptey Code.

9, No Rate Changes (11 U.8.C. 8§ 1129(a){6)). The Dcbtors will have no

continuing busincss operations or activities after confirmation and consummation of the Plan,
and therefore Section 1129 (a)(6) of the Bankruptcy Code is not applicable.

10.  Best Intercst of Creditors Test (11 U.8.C. § 1129 (a)(7)). The Plan satisfies
Section 1129(a)(7) of the Bankruptcy Code in that cach holder of a Claim or Equity Interest in an
impaired class either (i} has accepted the Plan, or (ii) will receive or retain under the Plan, on

account of such Claim or Equity Interest, property of a value, as of the Effective Date of the



Plan, that is not less than the amount thal it would receive if the Debtors were liquidated under
Chapter 7 of the Bankruptcy Code on such date.

11.  Acceptance By Certain Classes (11 U.8.C, §1129(a)(8)). Class I is a class of
unimpaired Claims that is conclusively presumed ta have accepted the Plan under Section
1126(f) of the Bankruptey Code. [Classes 2 and 3 have voted to accept the Plan. Class 4. . ..
Class 5 is not entitled to receive or retain any property of value under the Plan and therefore is
deemed to have rejected the Plan pursuant to Section 1 126(g) of the Bankruptey Code. Although
Section 1129(a)(8) of the Bankruptcy Code has not becn satisfied with respect to Classes 2, 4
and 5, the Plan is confinmable because the Plan satisfies Section 1 129(b) of the Bankruptey Code
with respect to those classcs.

12.  Treatment of Administrative and Priority Claims (11 U.8.C. § 1129¢(a)(9).

The treatment of Administrative Claims and Priority Claims under the Plan satisfies the
requirements of Section 1129(a)(9) of the Bankruptcy Code.

13, Acceptance by Impaired Class (i1 U.8.C. § 1129 (a)(10)). Class 3 is an

impaircd class of Claims that has voted to accepl the Plan delermined without including any

acceptance by “insiders,” thus satisfying Section 1 129(a)(10) of the Bankruptcy Code.

14, Feagibility (11 U.8.C. § 1129 (a)(11)). The Planis a plan of liquidation which
provides for the winding-up of the Debtors, the transfer of assets to the Plan Administrator for
the benefit ol holders of Allowed Unsecured Claims and the distribution to creditors in
accordance with the torms of the Plan. Therefore, to the extent applicable, the Plan satisfies
Section 1129(a)(11) of the Bankruptcy Code.

15, Payment of Fees (11 U.S.C. § 1129 (2)(12)). All fees payable under 28 U.5.C.

§1930 have been paid or will be paid on the Bffective Date pursuant to the Plan, thereby




satisfying Section 1129(a)(12) of the Bankruptey Code. In addition, all such f‘c:es shall be paid
until the entry of a final decree and the Debiors shall file all required operating reports. The Plan
provision regarding request for payment ol an Administrative Claim does not include payment of
the United States Trustee quarterly fees.

16.  Retiree Benefits (11 U.8.C, § 1129(a)(13)). The Debtors had no pre-bankruptcy
or post-hankruploy program in place to pay "retiree benefits”. Accordingly, the Dcbtors have no
obligation 1o continue any such program under Section 1 129(a)(13) of the Bankruptcy Code.

17. Kair and Equitable (11 U.S,C. § 1129 (b)). Class 4 (collectively the “Rejecting
Class”) is the impaired class that is deemed to have rejected the Plan. This is the only class that
has not accepted, or been deemed to have accepted the Plan. The holders of Class 4 Claims will
nol receive or retain property any properly under the Plan on account of such Equity Tnieresis.
Therefore, the Plan is fair and equitable with respect to the Rejecting Class within the meaning
of Scetion 1129(b) of the Bankruptcy Code. The Plan therefore may be confirmed
notwithstanding the failure to satisfy Section 1129(a)(8) of the Bankruptey Code.

NOW, THEREFORE, IT IS HEREBY ORDERED AS FOLLOWS:

1. Confirmation. The Plan is approved and confirmed undcr Section 1129 of the
Bankmptey Code, The terms of the Plan are incorporated by reference into and are an integral
part of this Order. To the extent the terms of the Plan and the terms of this Order are
inconsistent, the terms of this Order prevail.

2, Substantive Consolidation. Substantive consolidation, as provided in Section

2.1 of the Plan, is appropriate under the circumstances herein and is herchy approved.
3 Objections. All Objections to confirmation of the Plan that have not been

withdrawn, waived or settled are overruled.




4. Plan Classification. The Classification of Claims and Equity Interests under the
Plan shall be govemed solely by the tcrms of the Plan. The classifications set forth on the
Ballots tendered to or retumned by creditors in conncction with voting on the Plan (i) were set
forth on the Ballot solely for the purpose of voting to accept or reject the Plan, (i1) do not
necessarily represent, and in no event shall be deemned to modify or otherwise afl Tect, the actual
classification of such Claims under the Plan for distribution purposes and (jii) shall not be
binding on the Debtors, their estaies, the Plan Administrator, or any other person or parly,

5. Binding Fffect. Pursuant to Scction 1141 of the Bankruptcy Code, the provisions
of the Plan (including the exhibits to, and all documents and agresments executed pursuant to,
the Plan) shall be binding on (i) the Dcbtors, (if) the Plan Adminjstrator, (i) all holders of
Claims against and Equity Interests in the Debtors and (iv) each of their respective heirs,
successors, assigns, trustees, executors and administrators.

6. Termination of Automatic Stay. Except as otherwise provided in any other
order of this Court, all injunctions or stays provided for under Sections 105 or 362 of the
Bankruptcy Code or otherwise and extant on the Confirmation Date, shall remain in full force
and effect until the Effective Date of the Plan.

7. Rejected Contracts and Leases. Except as otherwise provided in the Plan, or in
any contract, instrument, release, or other agreement or document entered inte in connection with
the Plan, all of the executory contracts and unexpired leases (o which any of the Debtors is 4
party, to the extent such contracts or leuses ure executory as of the Confirmation Date, arc
rejected pursuant to Section 365 of the Bankruptcy Code and the Plan, except those contracts or
leases (i) previously assumed or rejected by the Debtors, or (i) which expired or terminated

pursuant to their own termis during the pendency of these cases. If the rejection of n execntory



conitraci or unexpired lease pursuant to the Plan gives rise to a Claini by the non-dcbtor party or

parties to such contract or lease, such Claim shall be forever burred and shali not be enforcecable

against the Debtors, their estates, the Plan Administrator, or his respective successors, assigns or
properties unless a proof of claim is filed and served in accordance with the Plan.

8 Plan Administrator. Except as expressly provided in the Plan, in accordance
with Section 1123(b) of the Bankrniptey Code, the Plan Administrator or his successor or
substitute (as provided in the Plan) may rctain and enforce any claims, rights and causcs of
action, whether arising beforc or after the Petition Date, that the Debtors or their estates m ay
hold against any entity or person. Pursuant to the terms of the Plan, the Plan Administrator or
his successor or substitute may pursue such claims, rights or causes of action, as appropriate and
may pursue, abandon, settle or release any or all such claims, rights and causes of action as the
Plan Administrator may deem appropriale.

9. Exculpation. Neither the Debtors nor the Plan Administrator or any of the
Debtors’ or the Official Committee of Unsecured Creditors’ current or former officers, directors,
employees, agents, counscl, advisors or representatives shall have or incur any liabilily to any
Entity for any act or omission in connection with or arising out of this case, the pursuit of
confirmation of the Plan, the consummnation of the Plan, or the administration of the Plan or the
property to be distributed under the Plan, except for gross negligence or willful misconduct and
in all respects the Debtors, any of their current or former officers, directors, employees, agents,

advisors, representatives and the Plan Administrator shall be entitled to rely upon the advice of

counsel with respect to theit duties and responsibilities under the Plan.

16.  Transfers to the Plan Administrater. In accordance with Section 1123(b) of

the Bankruptcy Code, the Plan Administrator is hereby designated as the successor to and the



representative of the Debtors’ estates, and the Plan Administrator may retain and enforce any
claims, rights and causcs of action, whether arising before or after the Petition Date, that the
Debtors or their estates may hold against any entity or person. Pursuant to the terms of the Plan,
the Plan Admimistrator may pursue such claims, rights or causes of action, as appropriate in the
Plan Admimstrator’s judgment and may pursuc, abandon, seltle or release any or all such claims,
rights and causes of action as he may deem appropriate.

11.  Plan Administrator’s Authority to Sell Assets. The Plan Administrator shall
have authority to sell assets or property of the Estates to any purchaser on such terms and
conditions as the Plan Administrator deems appropriate, und fo execute all necessary instruments
and documents in connection with any such sale, and such sales shall not requirc court approval.
All transfers of property and Assets by the Debtors (A) to the Plan Administrator (1) are or shall
be legal, valid, and efTective transfers of property, (2) vest or shall vest the Plan Administrator
with good title lo such property and Assets free and clear of all Tiens, charges, clainis,
encumbrances or interests, except as cxpressly provided in the Plan or Confirmation Order, (3)
do not and shall not constitute avoidable transfers under the Bankruptcy Code or under
applicable non-bankruptey law, (4) shall be exempt from any transfer, sales, stamyp or other
simifar tax (which exemplion shall also apply to transfers by the Plan Administrator), and (5) do
not and shall not subjest the Plan Administrator or holders of Claims, Interests or property to any
liability by reason of such transfer under the Bankruptoy Code or under applicable
nonbankruptcy law, including, withoul Himilation, any laws affecting successor or transferec
liability, and (B) to holders of Claims under the Plan are for good consideration and value.

12, Objections to Claims, The Plan Administraior may file objections to

Claims no Jater than 180 days after entry of this Ordor, unless extended by this Court.



13, Payment of Fees. All fces payable by the Debtors under 28 1U.8.C. § 1930 shall
be paid on or before the Effective Date.

14.  Fee Applications. All {inal fee applications must be filed with the Court no later
than thirty days afler entry of this Confirmation Order becomes final.

15, Retention of Jurigdiction. This Court shall retain jurisdiction over all matters

arising out of and related to this case and the Plan in accordance with Sections 105(a) and 1142

of the Bankruptcy Code and Article 14 of the Plan.

16.  Confirmation Order Contrelling, In the cvent of arty direct condlict between

the Plan and this Order, the terms of this Order shall control,

17. The Deblors shall give notice of the entry of this Order and of the Effoctive Date

of the Plan within ten (10) days after the Effective Datc as defined in the Plan.

Dated: _/ M [2,2004

PN PN N

The Honorable Peter J. Walsh,
United States Bankruptcy Judge
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Capies to:

Michael J. Lichtenstein, Esquire
Swidler Berlin Shereff Friedman, LIP
3000 K Street, NW, Suite 300
Washington, DC 20007

John C. Phillips, Jr., Esquire
Phillips Goldman & Spence, PA
1200 North Broom Streot
Wilmington, DE 19806

Ira Levee, BEsquire
Lowenstein Sandler P.C.
65 Livingston Avenue
Roseland, NJ 07068

Margaret Louise Harrison, Esquire
Office of the United States Trustee
844 King Street, Suile 2207
Wilmington, DE 19801

Edward B. Rosenthal, Esquire

Rosenthal, Monhait, Gross & Goddess, P.A
919 Market Street, Suite 1401

P.O. Box 1070

Wilmington,, DE 19899-1070
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