UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

X Case Nos. 06-51848
Inre : (Jointly Administered)

CEP HOLDINGS, LLC, et al., : Chapter 11
Honorable Marilyn Shea-Stonum
Debtors.

ORDER PURSUANT TO 11 U.S.C. §§ 105 AND 1103(a) OF THE BANKRUPTCY
CODE GRANTING APPLICATION OF THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS TO EMPLOY AND RETAIN MCGUIREWOODS LLP AS COUNSEL
NUNC PRO TUNC AS OF SEPTEMBER 20, 2006

Upon consideration of the application (the “Application”)" of the Official Committee of
Unsecured Creditors (the “Committee”) for an order pursuant to Rule 2014(a) of the Federal
Rules of Bankruptcy Procedure (“Bankruptcy Rules”) and section 1103(a) of title 11 of the
United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”) authorizing and
approving the employment and retention of McGuireWoods LLP (“McGuireWoods”) as its
counsel and to represent it in these chapter 11 cases, and the Affidavit of Mark E. Freedlander,
a partner of McGuireWoods (the “Freedlander Affidavit”), the Court being satisfied based on the
representations made in the Application and the Freedlander Declaration that McGuireWoods
does not hold or represent an interest adverse to the Debtors' estates and is disinterested under
sections 101(14) and 1103(a) of the Bankruptcy Code, and that the employment of
McGuireWoods is necessary and in the best interests of the Committee and the Debtors’
estates; and it appearing that under the circumstances of these cases nunc pro tunc relief is
appropriate; and it appearing that adequate and sufficient notice of the Application has been

given and that no other or further notice need be given; and upon all of the proceedings had

! Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
Application.



before the Court; and after due deliberation and sufficient cause appearing therefore, it is
hereby:

ORDERED, ADJUDGED AND DECREED that:

1. Pursuant to section 1103(a) of the Bankruptcy Code and Bankruptcy Rule
2014(a), the Committee is authorized to employ and retain McGuireWoods as its counsel,
effective as of September 20, 2006, to advise and represent the Committee, and such retention
and employment is hereby approved.

2. McGuireWoods is authorized to provide legal services to the Committee that are
deemed necessary and appropriate by the Committee.

3. McGuireWoods shall be compensated in accordance with the procedures set
forth in sections 330 and 331 of the Bankruptcy Code, the applicable Bankruptcy Rules, the
Local Rules, the Fee Guidelines promulgated by the Executive Office of the United States
Trustee, and such procedures as may be fixed by order of this Court.

4. This Court shall retain jurisdiction to hear and determine all matters arising from

the implementation of this Order.

Dated: BY THE COURT:

HONORABLE MARILYN SHEA-STONUM
UNITED STATES BANKRUPTCY JUDGE



