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UNITED STATES BANKRUPTCY COURT a ..- PI( 
SOUTHERN DISTRICT OF NEW YO,"() () () 


c2 x 
Inre 

Chapter 11 

WORLDCOM, INC., £! aI., Case No. 02-13533 (AJG) 

(Jointly Administered) 
Debtors. 

----------------------------------------------------------x 
NOTICE OF FINAL HEARING FOR APPROVAL OF MOTION 


OF WORLDCOM (I) FOR AUTHORIZATION TO OBTAIN 

POSTPETITION SECURED SUPER-PRIORITY FINANCING 


PURSUANT TO SECTIONS 105, 362, 364(C)(1), 364(C)(2), 364(C)(3), 

AND 507 OF THE BANKRUPTCY CODE, (II) FOR AUTHORIZATION TO 


GRANT INTERCOMPANY SUPER-PRIORITY CLAIMS AND 

JUNIOR LIENS PURSUANT TO SECTIONS 361, 363(E), 364(C)(1), 


364(C)(3), AND 507 OF THE BANKRUPTCY CODE, AND (ill) SCHEDULING A 

FINAL HEARING PURSUANT TO BANKRUPTCY RULE 4001 


PLEASE TAKE NOTICE THAT a fInal hearing (the "Hearing") to 

consider the motion, dated July 21, 2002 (the "Motion"), of World Com, Inc. and 

substantially all of its direct and indirect domestic subsidiaries, as debtors in possession 

(the "Debtors"), for an order (i) authorizing the Debtors to obtain postpetition secured 

super-priority financing pursuant to sections 105,362, 364(c)(l), 364(c)(2), 364(c)(3),and 

507 of title 11 of the United States Code (the "Bankruptcy Code"), (ii) authorizing the 

Debtors to grant intercompany super-priority claims and junior liens pursuant to sections 

AUS 361, 363(e), 364(c)(l), 364(c)(3), and 507 of the Bankruptcy Code, and (iii) scheduling a 

CAF __ 

CMP __ 


final hearing pursuant to Rule 4001 of the Federal Rules of Bankruptcy Procedure (the 
COM 
CTR 
ECR __ "Bankruptcy Rules") shall be held before the Honorable Arthur J. Gonzalez, United 
GCL __ 
ope
M S Statt'S Bankruptcy Judge, in Room 523 of the United States Bankruptcy Court, Alexander 
SEl.. \ 
OTH _ 4Cr; ~ B{ Ob/U" 

"'o~e· P 
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Hamilton Custom House, One Bowling Green, New York, New York 10004, on 

September 4,2002, at 1O:OO a.m. (New York Time), or as soon thereafter as counsel may 

be heard. 

PLEASE TAKE FURTHER NOTICE that responses or objections, if any, 

to the relief requested in the Motion, must be in writing, conform to the Bankruptcy 

Rules and the Local Rules of the Bankruptcy Court, and be frled with the Bankruptcy 

Court electronically in accordance with General order M-242 (General Order M-242 and 

the User’s Manual for the Electronic Case Filing System can be found at 

www.nysub.uscourts.gov, the officiaI website for the Bankruptcy Court), by registered 

users of the Bankxuptcy Court’s case filing system and, by all other parties in interest, on 

a 3.5 inch disk, preferably in Portable Document Format (PDF), Wordperfect or any other 

Windows-based word processing format (with a hard copy delivered directly to 

Chambers) and shall be served in accordance with General Order M-242 upon: (1) Weil, 

Gotsha3 & Manges LLP, 767 Fifth Avenue, New York, New York 10153, Attention: 

Marcia L. Goldstein, Esq. and Lori R. Fife, Esq.; (2) Weil, Gotshal & Manges LLP, 700 

Louisiana, Suite 1600, Houston, TX 77002, Attention: Alfred0 R. Perez, Esq.; (3) the 

United States Trustee for the Southern District of New York, 33 Whitehall Street, 21’ 

Floor, New York, New York, 10004, Attention Mary Tom, Esq.; (4) S h e m a n  & 

Sterhg,  559 Lexington Avenue, New York, New York 10022, Attention: Douglas P. 

Bartner, Esq. and Marc B. Hankin, Esq.; and ( 5 )  Akin Gump Straws Hauer & Feld LLP, 

590 Madison Avenue, New York, New York 10022-2524, Attention: Daniel H. Golden, 
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Esq., so as to be received by no later than 5:OO p.m. (New York Time), on August 23, 

2002. 

IsMarcia L. Goldstein 
Marcia L. Goldstein, Esq. (MG 2606) 
Lori R Fife, Esq. (LF 2839) 

WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, NY 10153-01 19 
Telephone: (2 12) 3 10-8000 
Facsimile: (2 12) 3 10-8007 

and 

Alfiedo R Perez, Esq. 

WEIL, GOTSHAL & MANGES LLP 
700 Louisiana, Suite 1600 
Houston,TX 77002 
Telephone: (7 13) 546-5000 
Facsimile: (7 13) 224-95 1 1 

Attomeys for Debtors and 
Debtors In Possession 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YOFW 

In re 

WORLDCOM, INC., et al., 

Deb tors. 

. . Chapter 11 Case Nos. 

. 02- 13533 (AJG ) 
r 

r . (Jointly Administered) 

INTERIM ORDER 0 AUTHORIWNG POSTPETITION SECURED 
SUPER-PRIORITY FINANCING PURSUANT TO SECTIONS 105(a), 

362,364(~)(1), 364(c)(2), AND 364(c)(3) OF THE BANKRUPTCY CODE, 

JUNIOR LIENS PURSUANT TO SECTIONS 361,363(e), 364(c)(l), 364(c)(3) 
AND 507(B) OF THE BANKRUPTCY CODE, AND (In) SCHEDULING A FINAL 
HEARTNG PURSUANT TO BANKRUPTCY RULES 4001@), 4001(c) AND 40011d) 

(II) GRANTING INTERCOMPANY SUPER-PRIORITY CLAIMS AND 

Upon the motion, dated July 21,2002 (the “Motion”), of WorldCom, Inc. (the 

“Borrower” or ‘WorldCom”), and all of its affiliated debtors that have commenced chapter 11 

cases and are debtors in these jointly administered chapter 1 lcases’ (such af€ilratP_c, together with 

any entities that subsequently mmence jointly administered chapter 11 cases and become 

guarantors under the DIP Credit Agreement (as defmed below), the “Guarantors”), as debtors 

and debtors in possession (collectively, the “Debtors”) under chapter 11 of title 11 of the United 

States Code, 11 U.S.C. @ 101 et seq. (the “Bankruptcy Code”) and Rules 2002,4001 and 9014 

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), seeking mhy of an 

order (this “OrdeI”): 

(a) authorizing the Debtors to hcur postpetition senior secured financing (the 

“DIP Credit Facility”) in accordance with that certain Debtor-iwPossession Credit 

-. - 

For purposes of this Order, the “afiliated debtors” are a11 entities that are or in the future will become the 
subject of these jointly administered chapter 1 1  proceedings. 

1 
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Agreement dated as of July 2 1,2002 (the “DIP Loan Agreement”) among the Borrower, 

the Guarantors, Citicorp, USA, Inc., as Ad”t ive  Agent (the “Administrative 

Agent”), J.P. Morgan Securities Inc., as Syndication Agent (the “Syndication Agent”), 

General Electric Capital Coporation, as Documatation Agent and Collateral Monitoring 

Agent (the “Collateral Monitoring Agent ,” and together With the A d ” t i v e  Agent 

and the Syndication Agent, the “Agents”), acting as Agents for themselves, Citibank, 

N.A., as Initial U C  Issuer (the “initial W C  Issue?’), and a syndicate of financial 

institutions (together with the Agents, and the Initial UC Issuer, the “Lenders”) to be 

arranged by Salomon Smith Barney Inc., J.P. Morgan Securities Inc. and General Electric 

Capital Markets Group, hc., substantially in the form annexed to the Motion as Exhibit 

A, and incur the obligations as provided for in the DIP Loan Agreement (the 

“Obligations”); 

(b) authorizing the Debtors, pursuant to sections 364(c)(2) and 364(c)(3) of 

the Bankn~ptcy Code, to provide the Administrative Agent (for the ratable benefit of the 

Lenders) with Liens (as defined in the DIP Loan Agreement) upon property of the 

Debtors’ estates as provided in, and as contemplated by, the DIP Loan Agreement (the 

DIP Loan Agreement and all such instruments and documents as may be executed and 

delivered in connection therewith or which relate thereto are referred to herein 

collectively as the “DIP Loan Documents”), as supplemented by this Order, subject to 

the Carve-Out (as defined below); 

(c) authorizing the Debtors, pursuant to section 364(c)(1) of the Bankruptcy 

Code, to grant the Administrative Agent (for the ratable benefit of the Lenders) a Super- 
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Priority Claim (as defined below) over any and all administrative expenses, subject to the 

Came-Out; 

(d) granting adequate protection, pursuant to sections 36 1,363(e), 364(c)(l), 

364(c)(3), and 507@) of the Bankruptcy Code, to each Debtor for the continued use of 

the Centrahzed Cash Management System (as defined in the Motion); and 

(e) setting the date for the hearing (the “Final Hearing”) to consider the entry 

of a final order (the ‘Final Ordet’) authorkbg and approving, on a fTinal. basis, the 

transactions described in the foregoing clauses (a) through (d); 

and it appearing that the relief requested therein is nee- to provide the Debtors with 

sufficient capital to continue operations and to preserve the going concern value of their 

businesses; and it further appearing that notice of the Motion is sufficient and complies with the 

requirements of Bankruptcy Rules 4001(b), 4001(c) and 4001(d); and for good cause shown; 

THE COURT HEREBY FINDS THAT 

A. On July 2 1,2002 (the “Petition Date”), the Debtors commenced these 

chapter 11  cases (the “Cases”) by filing vol- petitions for relief under chapter I 1  of the 

Bankruptcy Code in the United States Bankruptcy Com for the Southern District of New York 

(the LcCourt’’). 

B. The Debtors have continued in the management and operation of their 

businesses as debtors in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code. 

No trustee or examiner has been appointed in these Cases, and no oficial committee of 

unsecured creditors has been formed as of the date hereof. 

C. This Court has jurisdiction, pursuant to 28 U.S.C. $8 157(b) and 1334, 

over these Cases, and over the persons and property affected hereby. Consideration of the 
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Motion constitutes a core proceeding as defined in 28 U.S.C. 5 157@)(2). The statutory 

predicates for the relief sought herein are sections 105, 36 1,362, 363,364 and 507 of the 

Badmptcy Code and Rule 4001(b), (c) and (d) of the Federal Rules of Bankruptcy Procedure. 

Venue ofthe Cases in this Court is proper pursuant to 28 U.S.C. $8 1408 and 1409. 

D. An immediate need exists for the Debtors to obtain funds and financial 

accommodations with which to continue their operations, meet their payroll and other necessary, 

ordinary course business expenditures, acquire goods and services, and administer and preserve 

the value of their estates. The abibty of the Debtors to finance their operations requires the 

availability of additid worhg capital, the absence of which would immediately and 

heparably harm the Debton, their estates, and their creditors. 

E. The Debtom are unable to obtain unsecured credit allowable only as an 

administrative expense allowable under section 503@)( 1) of the Bankruptcy Code. 

F. The Debtors are also unable IO obtain seared credit alJowable under 

sections 364(c)( l), 364(c)(2) and 364(c)(3) of the Sanlcruptcy Code except under the tenns and 

conditions provided in this Order. The Debtors are unable to obtain credit for borrowed money 

without the Debtors’ granting to the Ad”at ive  Agent (for the mtable benefit of the Lenders) 

(i) Liens on various of the assets of the Debtors pursuant to sections 344(c)(2) and 364(c)(3) of 

the Bankruptcy Code, and (ii) super-piority administrative expense claim status pursuant to 

section 364(cXl) of the Bankruptcy Code, in each case as provided by this Order. 

G. The ability of the Debtors to finance their operations and the availability 

of sufficient working capital through the incurrence of indebtedness for borrowed money and 

other financial accommodations is vital to the Debtors’ ability to preserve and maintain their 

going concern value. 
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H. The relief requested in the Motion is necessary, essential, and appropriate 

for the continued operation of the Debtors’ businesses and the preservation of their estates. 

I. It is in the best interest of Debtors’ estates to establish the DIP Credit 

Facility contemplated by the DIP Loan Agreement and the other DIP Loan Documents. 

J. The terms and conditions of the DIP Credit Facility, as described m the 

Motion and as set forth at the hearing on the Motion, including those which provide for the 

payment of interest to, and fees of, the Agents and the Lenders at the times, and m the manner 

provided under the DIP Credit Facility, are fair, reasonable and the best available under the 

circumstances. 

K. The DIP Loan Agreement was negotiated in good faith and at arm’s length 

between the Debtors, on the one hand, and the Agents and the Lenders, on the other hand Credit 

to be extended under the DIP Credit Facility will be so extended in good Gth, m cotlsequeflce of 

which the Agents and the Lenders are entitled to the protection and benefrts of section 3 6 4 0  of 

the Banlauptcy Code. 

L. Notice of the hearing (the “Interim Hearing”) and the relief requested in 

the Motion was given to (i) the United States Trustee for the Southem District of New Yo& (the 

W . S .  Trustee”); (ii) Shearman & Sterling, counsel to the Agents (on behalf of themselves and 

the Lenders), 599 Lexhgton Avenue, New York, New York 10022, Attn: buglas P. Bartne~, 

Esq. and Marc B. Hankin, Esq.; (iii) the Debtors’ fifty (50) largest unsecured creditors (to the 

extent practicable); (iv) O’Melveny & Myers LLP, Citigroup Center, 153 East 53rd Street, New 

York, New York 10022-461 1 , Attention: Bob White, Esq.; (v) Paul, Weiss, Rifkhd, wharton & 

Garrison, 1285 Avenue of the Americas, New York, New York, 10019-6064, Attention: Nlan 

W. Komberg; (vi) Kasowitz, Benson, Torres & Friedman LLP, 1633 Broadway New York, New 
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York 10019, Attention: David S. Rosner, Esq.; and (vii) Akin Gump Strauss Hauer & Feld LLP, 

590 Madison Avenue, New York, NY 10022-2524, Attention: Daniel H. Golden Esq. 

(coUectiveIy, the “Initial Notice Parties”). Such notice constitutes good and sufficient notice of 

the Interim Hearing under the circumstances in accordance with Bada-uptcy Rules 4001(b), 

4001 (c) and 400 1 (d) and section 102( 1) of the Bankruptcy Code, as required by sections 363(c), 

363(e) and 3Wc) of the Bankruptcy Code in light of the emergency nature of the relief 

requested in the Motion. 

M. Good and sufficient cause has been shown for the entry of this Order. 

Among other things, the entry of this Order (i) will enable the Debtors to continue the operation 

of their business and avoid immediate and irreparable harm to the Debtors’ estates; (ii) Win 

permit the Debtors to meet payroll and other operating expenses; (ii) will enable the Debtors to 

obtain needed supplies and to pay employees; and (iv) is in the best interests of the Debtors, their 

creditors, and their estates. The financing arrangement authorized hereunder is vital to avoid 

immediate and hpambIe hann to the Debtors’ estates. Consummation of such financing 

therefore is in the best interests ofthe Debtors’ estates. 

NOW THEREFORE, based upon the Motion of the Debtors and the record before 

the Court with respect to the Motion made by the Debtors at the Interim Hearing, and good cause 
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IT IS ORDERED that: 

APPROVAL OF AND AUTHORIZATION AS TO BORR071TLNG 

1 .  

(a) 

(b) 

The Debtors are authorized to: 

establish the DIP Credit Facility; 

execute and deliver to the Agents each of the DIP Loan Documents to 

which any Debtor is a party; 

(c)  with respect to the Borrower, borrow up to $750,000,000 under the DIP 

Credit Facility with a sublimit of $250,000,000 with respect to letters of credit, pending 

the Final Order; and 

(d) make the non-refimdable payments to the Agents or the Lenders, as the 

case may be, of the fees provided for in the DIP Loan Documents in accordance with the 

DIP Loan Documents (including, but not limited to, the separate fee later dated July 2 1, 

2002, among the Borrower, CiticoIp USA, Inc., Salomon Smith Bamey Inc., JP Morgan 

Chase Bank, J.P. Morgan Securities Inc. and General Electric Capital Corporation (the 

“Fee Lettef)). 

2. The Debtors are hereby authorized and empowered to do and perform all 

acts and to make, execute and deliver all instruments and documents which may be required or 

necessary for the p e d o m c e  by the Debtors under the DIP Loan Documents and the creation 

and perfection of the Liens described m and provided for by the DIP Loan Documents. The 

Debtors are further authorized and empowered, without h i h e r  approval of the Court, to execute 

and deliver one or more amendments to the DIP Loan Agreement for, among other things, the 

purpose of (i) adding additional financial institutions as Lenders, (ii) reallocating the 

commitments for the DIP Credit Facillty among the Lenders, (iii) amending the pvkions of the 
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DTP Loan Agreement to reflect agreements among the parties thereto in respect of matters 

deferred beyond the closing date thereunder and, if applicable, (iv) increasing the interest rate by 

up to ]/of 1% per annum on a weighted average basis and the Closing Fee by up to %of I%, in 

each case as the Debtors, the Agents and the Lenders may agree m accordance with the terms of 

the DIP Loan Agreement and the Fee Letter. Except as expressly provided in this Paragraph 2, 

no fhrther approval of the Court shall be required for amendments to the DIP Loan Agreement 

that do not shorten the maturity of the extension of d i t  thereunder or mcrease either the 

c 0 “ e n t s  or the rate of interest payable thereunder. The Debtors shall provide five (5) 

business days’ prior written notice of any amendment entered into pursuant to this Paragraph 2 to 

each statutory committee appointed in the Cases (each, a “Committee”). 

3. The Debtors are hereby authorized to grant to the ive Agent 

(for the ratable benefit of the Lenders) and the Administrative Agent is hereby granted (for the 

mtable h e f i t  of the Lenders) pursuant to sections 364(c)(2) and (c)(3) of the Bankruptcy Code, 

valid, binding, e d o m b l e  and perfected Security interests m, and Liens upon, all collateral 

security (the “DIP Collateral”) to be provided pursuant to the DIP Loan Documents to secure all 

of the Obligations, including, without limitation, 

All stock of the Borrower and Guarantcm and their respective present and hture 
subsidiaries (except that with respect to any present or hture foreign subsidiaries 
of the Borrower or Guarantors, the DIP Collateral shall not hchde more than 
65% of all voting stock of such subsidiaries; and except that if, as a result of any 
subsequent change m U.S. tax laws, the pledge of any additional shares of such 
subsidiaries would not result m an imbalance in the aggregate consolidated tax 
liabilities of the Bomwer and Guarantors, then all such additional shares of stock 
shall be so pledged), a11 debt of the Borrower and Guarantors and such other 
property and interests, real and p o m l ,  tangible and intangiile, whether now 
owned or h d e r  acquired, of the Debtors including, without limitation, all 
inventory, acco~~~ts,  deposit accounts, ~ ” ~ e n t s ,  letter-of-credit rights, gend 
intangibles, investment property, chattel paper, goods, fuminue, fixmes, 
equipment, intellectual property, books and records, cash (respectively, if and as 
defined in the Uniform Commercial Code), and rights to payment including 
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payments under insurance, any indemnity, warranty or guaranty and tort claims, 
now owned or in which the Debtors have any interest or hereafter acquired or in 
which the Debtors obtain an interest; all real property owned by the Debtors or in 
which the Debtors have an interest and the proceeds thereof (in each case without 
regard to whether acquired prior or subsequent to the Petition Date). 

Notwithstanding the foregoing, the DIP Collateral shall not include the Debtors’ claims and 

causes of action under sections 502(d), 544,545,547,548,549,550 or 551 of the B h p t c y  

Code, or any avoidance action under the Bankruptcy Code (collectively, the “Avoidance 

Actions”) and any proceeds of the Avoidance Actions. The Agents reserve their right to assert at 

the Final Hearing that the Final Order should provide that the DIP Collateral shall mchde the 

proceeds of the Avoidance Actions. 

4. Subject to the Carve-Out, the Liens to be created and granted to the 

A d ” t i v e  Agent (for the ratable beneffi of the Lenders), as provided in Paragraph 3 above, 

are (a) first priority Liens created pursuant to section 364(cX2) of the Banlauptcy Code on all 

property of any of the Debtors’ states that on the Petition Date was not subject to valid and 

perfiited liens on the Petition Date, and (b) Liens created pursuant to section 364(c)(3) of the 

Banhptcy Code on all property of any of the Debton’ estates that, on the Petition Date, was 

subject to a valid and perfected lien on or becomes subject to a valid lien perfected (but not 

granted) after the Petition Date to the extent such post-Petition Date perfection m respect of pre- 

petition claims is expressly permitted under the Bankruptcy Code (the “Permitted Prior 

Liens”). In addition, the liens gmnted to the Ad”t ive  Agent (for the ratable benefit of the 

Ler~ders) stre senior to any liens arising &er the Petition Date (including, without bmitaticm, any 

liens or security interestS granted in favor of any federal, state, municipal or other governmental 

unit, Commission, board or court for any liability of the Debtors) other than Permitted Liens (as 

defined in the DIP Loan Agreement). 
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5 .  The automatic stay imposed under section 362(a)(4) of the Banlauptcy 

Code is hereby lifkd to permit (i) the Debtors to grant the Liens and to perform the Debtors’ 

liabilities and Obligations to the Agents and the Lenders under the DIP Credit Facility, and 

@) the delivery by the A d ” t i v e  Agent of an Enforcement Notice (as defined below) and 

the exercise of xmedies by the A d ” t i v e  Agent following an Event of Dehult (as defined 

in the DIP Loan Agreement) in accordance with Paragraph 19 below. 

(a) Except as otherwise agreed in writing between the Debtors and the 

Administrative Agent, the Debtors shall use Advances (as defmed in the DIP Loan 

Agreement), or proceeds of any DTP Collateral only as provided in the DIP Loan 

Documents and in accordance with the DIP Budget (as defined in the DIP Loan 

Agreement) subject to Budget Variance Reports (as defmed in the DIP Laan Agreement). 

For purposes of this Order, ‘‘proceeds” of any collateral shall mean proceeds (as defmed 

in the Worm Commercial Code) of such collateral as well as (i) any and aIl proceeds of 

any insurance, indemnity or w m t y  or guaranty payable to the Debtors from time to 

time with respect to any of such collated, (ii) any and al l  payments ( i  any form 

whatsoever) made or due and payable to the Debtors m connection with any requisition, 

confiscation, condemnation, seizure or forfeiture of all or any part of such collated by 

any governmental body, authority, bureau or agency (or any person under color of 

governmental authority) and (ii) any other payments, dividends, interest OT other 

distributions on or in respect of any of such collateral. 

@) The Debtors shall be permitted to use Advances (as defined in the DIP 

Loan Agreement) to purchase any receivables that were previously sold pursuant to the 
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Securitization Program (as defined in the DIP Loan Agreement) to which certajn of the 

Debtors were parties. 

(c) The Debtors shall not be permitted to make any payments on any pre- 

petition debt prior to the effective date of a plan of reorganization, except with respect to 

the Pre-Petition Obligations as set forth in this Order or as othedse provided in the F h  

Day Orders (as defined in the DIP Loan Agrement), or as otherwise provided in the DIP 

Loan Agreement or to provide adequate protection or cure to any third party. 

6 .  h addition to the Liens granted herein, the Obligations under the DIP 

Credit Facility shall be an allowed ad”t ive expense claim with priority, subject d y  to the 

Carve-Out, under section 364(c)( I) of the Bankruptcy Code and otherwise, over a11 

administrative expense claims and unsecured claims against the Debtors, now existing or 
. .  . hereafh arising, of any kind or nature whatsoever, including, without limitation, actrmnrstrasV e 

expenses of the kinds specified in or ordered pursuant to sections 105,326,330,33 1,503(a), 

503(b), 507(a), 507@), 546(c), and 1 1  14 of the Bankruptcy Code (the “Super-Priority Clainf). 

7. All amounts applied to the payment ofthe Obligations under the DIP 

Credit Facility shall be applied thereto in the manner set forth in the DIP Loan Documents. 

8. (a) This Order shall be sufficient and conclusive evidence of the 

validity, perfection, and priority of (i) the A d ” t i v e  Agent’s Liens (for the ratable benefit of 

the Lenders) upon the DIP Collateral to secure all Obligations without the necessity of filing or 

recording any financing statement, m o m e  or other ins”ent  or document which may 

otherwise be required under the law of any jurisdiction or the taking of any other action to 

validate or pexfect the Liens of the Actministrative Agent upon the DIP Collateral, or to entitle 

the Administrative Agent and h d a  to the priority granted herein (including, in fespect of 
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cash, any requirement that the Administrative Agm or a Lender have possession of or dominion 

and control over, any such cash m order to perfect an interest therein);provided that the Debtors 

may execute and the Administrative Agent may file or record hmcing statements, mortgages or 

other instruments to evidence and to perfect the Liens authorized hereby; andprovidedfurthsr 

that no such filing or recordation shall be necessary or required in order to create or perfect any 

such Lien. 

(b) The Debtors (i) hereby are authorized and directed to pay all reasonable 

costs, fees and out of pocket expenses of the Agents, including reasonable costs, fees and 

expenses incurred m connection with the negotiation, documentation and administration of the 

DIP Credit Facility and the matters set forth in this order and all other matten arising in or m 

connection with the Cases, and all reasonable attorneys' fees and expenses and financial 

advisors' fees and expenses incurred by the Agents m connection therewith, and (ii) shall 

promptly r e h b w  the Agents for swh other reasonable costs and expenses provided for in 

section 10.04 of the DIP Loan Agreement, including, without limitation, the reasonable costs and 

expenses incurred in connection with any predecessor transaction contemplated to have been 

entered into with the Agents. The Agents shall provide copies of any invoices in respect of any 

such costs and expenses to each Committee and none of such costs and expenses shall be subject 

to the approval of the Comt, and no recipient of any such payment shall be r e q u i d  to file with 

respect thereto any interim or final fee application with this Court. 

9. Each officer of the Debtors as m y  be so authorized by the Board of 

Directors of each of the Debtors, acting singly, is hereby authorized to execute and deliver each 

of the DIP Loan Documents, such execution and delivery to be conclusive of their respective 

authority to act in the name of and on behalf of the Debtors. 
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10. The Administrative Agent may file a xerographic copy of this Order as a 

mortgage, financing statement or slmilar perfection document with any recording officer 

designated to file hancing statements or with any registry of deeds or similar office in any 

jurisdiction in which the Debtors have real OT personal property .  

11. The DIP Loan Agreement and each ofthe DIP Loan Documents, 

respectively, shall constitute and evidence the valid and binding Obligations of each of the 

Debtors, which Obligations shall be enforceable against each of the Debtors m accordance with 

their terms and the terms of this order. 

12. Inkrest on the Obligations under the DIP Credit Facility shall accrue at the 

rates (including applicable default rates) and shall be paid at the times as provided in the DIP 

Loan Documents. All Obligations under the DIP Credit Facility shall become due and payable, 

without notice or demand, on the Termination Dak. 

13. Except for the Carve-Out, no costs or expenses of administration, 

hcludmg, without limitation, professional fees allowed and payable under sections 330 and 33 1 

of the Bankruptcy Code that have been or may be incurred in these Cases, and no priority claims 

to the DIP Collated are, or will be, prior to or on a parity with the Obligat” under the DIP 

Credit Facility or the Super-Priority Claim. 

14. (a) The term “Carve-Out” means (i) all fees required to be paid to the 

Clerk of the Bankruptcy Court and to the Office of the United States Trustee under section 

193Wa) of title 28 of the United States Code and (ii) an amount not exceeding $12,500,000 in the 

aggregate, which amount may be used a f k  the occuxrence and during the continuance of an 

Event of Default, to pay fees or e v e s  incurred by the Bmwer  and any Committee in 

respect of (A) allowances of compensation for services rendered or reimbunement or expenses 
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awarded by the Bankruptcy Court to the Borrower’s or any Committee’s professionals, any 

chapter 1 1  or chapter 7 trustees or examiners appointed in these Cases and (B) the 

reimbursemerit of expenses incurred by Committee members in the performance of their duties 

that are allowed by the Banknrptcy Court; provided, however, that the Borrower and each 

Guarantor shall be permitted to pay compensation and reknbmement of expenses allowed and 

payable under sections 330 and 331 of the Bankruptcy Code or the Order Pursuant to Sections 

105(a) and 33 I of the Bankruptcy Code Establishing Procedures for Interim Monhly 

Compensation and Reimbursement of Expenses of Professionals, dated July 22,2002, the Cawe- 

Out shall not be reduced by the amount of any compensation and reimbursement of expenses 

paid or incurred (to the extent ultimately allowed by the Banknrptcy Court) prior to the 

occurrence of an Event of Dehult in respect of which the Carve-Out is invoked or any fees, 

expenses, indemnities or other amounts paid to the Administrative Agent or the Lenders and 

their respective attomeys and agents under the DIP Loan Documents or otherwise; provided, 

further, that up to $1,000,000 of the Carve-Out shall be used to first satisfy the fees or expenses 

of any chapter 7 trustee appointed in these Cases; and provided, further, that nothing herem shall 

be construed to impair the ability of any party to object to any of the fees, expenses, 

reimbursement or compensation described in clauses (A) and (B) above. 

(b) Notwithstanding anythmg herein to the contrary, no Advances or any 

proceeds of DIP Collateral may be used by any Committee for or m connection with any 

assertion or prosecution of claims or causes of action against any Agent or any Lender in their 

capacity, as applicable, as an Agent or a Lender, including, without limitation, any objection to, 

the contesting m any manner of, or the raising of any defenses to, the validity, perfection, priority 
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or enforceability of the Obligations under the DIP Credit Facility or the Administrative Agent’s 

Liens upon the DIP Collateral. 

(c) So long as no Event of Default shall have occurred and be Continuing 

under the DIP Loan Agreement, the Debtors shall be permitted to pay administrative expenses of 

the kind specified in section 503(b) of the Bankruptcy Code mcuned m the ordinary course of 

business of the Debtors, subject to the maximum amounts for such type of expenditures 

contained in the DIP Budget (subject to Budget Variance Reports) in the aggregate and the 

limitations set forth m Paragraph 14@) above, as the same may be due and payable. 

15. The Debtors agree that no cost or expense which is incurred by the 

Debtom in connection with or on account of the preservation or disposition of my DIP Collateral 

OT which otherwise could be chargeable to the Agents or tk DIP Collated pursuant to section 

506(c) of the Banlauptcy Code or otherwise, shall be chargeable to the Agents or the DIP 

Collateral, except for the Came-Out. 

16. Without limiting the provisions and protections of Paragraph I5 above, if 

at any time prior to (i) the indefeasible repayment m 111 in cash of all Obligatim under the DIP 

Credit Facil~ty, and (ii) the termination of the Commitrnents, any Debtor or any trustee 

subsequently appointed shall obtain credit or incw debt pursuant to section 364(b),364(c) or 

3 w d )  of the Banlrruptcy Code and outside of the applicable Debtor’s ordinary course of 

business, then, except as permitted or contemplated by the DIP Loan Agreement, all of the 

consideration for such credit or debt shall immediately be applied to the indefeasible payment in 

111 in cash of the Obligations under the DIP Credit Facility (including cash collateralization of 

outstanding Letters of Credit) in accordance with the DIP Loan Documents. 
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17. All Obligations of the Debturs to the Agent and the h d e r s  under the DP 

Credit Facility are due and payable, without notice and demand, upon the earliest to occur of (the 

"Termination Date"): 

(a) the date of termination m whole of the Com"ents pursuant to 

section 2.05 or section 6.01 of the DIP Loan Agreement; or 

(b) two years after the date of the Initial Extension of Credit (as defmed in the 

DIP b a n  Agreement); or 

(c) the effective date of any plan of reorganization for any of the Bomower or 

Material Guarantors (as defined in the DIP Loan Agreement); or 

(d) upon the occurrence of an Event of Default (as defined m the DIP Loan 

Agreement) (including, but not limited to, the dimnissal of any of the cases of the 

Bmwer  or a Material Guamtor, or an order of this Court shall be entmd reversing, 

amending, s u p p l e m ~ g ,  staying for a period m excess of 10 days, vacating or 

otherwise modrfylng in a manner that is adverse to the Lenders either of the DIP 

Financing Orders (as defined in the DIP Loan Agreement)), subject in each case to the 

actions described in Paragraph 19 below. 

Unless and until the Obligations (other than contingent i n d d d o n  obQations) under the 

DIP Credit Facilrty are unconditionally and indefeasibly repaid in full in cash, the proteCticms 

afforded to the Agents under the DJP Loan Documents and hereunder, and any actions taken 

pursuant thereto and hereto, and the Carve-Out (as to pre-conversion or pre-effective date 

services), shall survive the entry of any order confirming a plan of reorganization, conveaing any 

of these Cases into a case pursuant to chapter 7 of the Bankruptcy Code or dismissing any of 

these Cases, and the Liens of the Administrative Agent upon the DIP Collateral and the Super- 

. 
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Priority Claim shall continue in these cases and in any such successor case, and such Liens of the 

Administrative Agent and the Super-priority Claim shall maintain their priority as provided by 

this Order until the Obligations (other than contingent indemnification obligations) under the 

DIP Credit Facility have been repaid indefeasibly in full in cash 

18. The time and manner of payment of the Obligations pursuant to the DIP 

Credit FaciIity, the Liens upon the DIP Collated and the Super-Priority Claim shall not be 

altered or impaired by any plan of reorganization which hereafter may be confinned or by any 

fiather order which hereafter m y  be entered without the consent of the Agents and the Lenders. 

REMEDIES UPON AN EVENT OF DEFAULT 

19. Upon the occurrence of an Event of Default and at any time t h e r d e r  

during the continuance thereof, with five (5) business days’ prior written notice (an 

“Enforcement Notice”) of any such occurrence, in each case given to the Borrower and the 

Debtors’ counsel, counsel to any Committee appointed in these Cases, the U.S. Trustee, the 

Administrative Agent, at the request or with the consent of the Required Lenders (as defmed in 

the DIP Loan Agreement), shall be mtitled to exercise the Adminishative Agent’s rights and 

remedies as set forth in the DIP Loan Documents. Such Enforcement Notice shall also be filed 

with the Court Immediately upon receipt of such notice, the Debtors shall have no right to use 

any cash collateral or any other proceeds of the DIP Collateral other than towards the satisfaction 

of the Obligations due to the Agents and the Lenders under the DIP C ~ d i t  Facility, the Carve- 

Out and the items set forth in the DIP Budget. In any hearing after the giving of the E d o m e n t  

Notice, the only issues that m y  be raised by any party m opposition thereto shall be whether, m 

fact, (i) an Event of Default has occurred and is continuing or (ii) such Event of Default is 

primarily due to, or primarily arises h, the willlid misconduct of the Agents OT the Lendas; 
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provided, M e r ,  that subject to the foregoing, the Debtors hereby waive their right to seek relief 

including, without limitation, under section 105 of the Bankruptcy Code, to the extent such relief 

would in any way impair or restrict the n&ts and remedies of the Adminjsmive Agent set forth 

in this Order or the DIP Loan Documents. In no event shall the Administrative Agent be subject 

to the equitable doctrine of “marshaling” or any similar doctrine with respect to the DIP 

Collateral. In addition, immediately following the occurrence and during the ccmMuance of any 

Event of DeEdt: 

(a) the Debtors shall continue to deliver and cause the delivery of the 

proceeds of DIP Collateral to the Administrative Agent, as provided m the DIP Loan 

r)ocuments; 

(b) the A d ” t i v e  Agent shall continue to apply such proceeds in 

accordance with the provisions of the DIP b a n  Agreement and in accordance with this 

Ordm, and 

(c) subject to the giving of an Enforcement Notice and upon the request or 

consent of the Required Lenders (as defined in the DIP Loan Agreement), any obligation 

otherwise imposed on the Agents or the Lenders to provide any loan or advance pursuant 

to the DIP Credit Facility shall be terminated. 

20. Nothing included herein shall prejudice, impair, or otherwise affect the 

rights of the Agents or the Lenden to seek any other or supplemental relief in respect of the 

Debtors consistent with and subject to the provisions of this Order, including the Agents’ or the 

Lenders’ rights, as provided in the DIP Loan Agreement, during the continuance of a Default or 

an Event of Default, to seek to Iimit the Debtors’ use of cash collateral, or to suspend or 

terminate the making of Advances under the DIP Loan Agreement. 
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MISCELLANEOUS DIP CmDIT FACILITY PROVISIONS 

2 1. If any provision of this Order is hereafter modified, vacated or stayed by 

subsequent order of this or any other Court for any reason, such modification, vacation, or stay 

shall not affect the validity of any liability incurred pursuant to this order and prior to the later of 

(a) the effective date of such modification, vacation, or stay, or (b) the entry of the order pmant  

to which such modification, vacation, or stay was established, nor the validity, priority, or 

e n f i d i l i t y  of any Lien granted by the Debtors to the Administrative Agent. 

22. The Liens and Super-priority Claim granted to the Administrative Agent 

under the DIP Loan Documents and this Order, and the priority thereof, and any payments made 

pursuant thereto, shall be binding (subject to the terms of this Order) on the Debtors and any 

successor trustee for the Debtors to the fillest extent permitted by applicable law. 

23. Any Agent’s or any Lender’s failure to seek relief or otheMrise exercise its 

rights and remedies under the DIP Credit Facility or this Order shall not constitute a waiver of 

any of the Agents’ or any Lender’s rights hereunder, thereunder, OT otherwise. 

24. In the event of any inconsistency between the terms and conditions of any 

DIP Loan Document and of this order, the provisions of this Order shall govern and control. 

25. Any Subsidmy (as dehed in the DIP h a n  Agreement) of WorldCom 

that hereafter becomes a debtor in a case under chapter 1 1 of the Bankruptcy Code in this Court 

shall automatical@, immedimtely upon the filing of a petition for relief for such SubsidiaIy, be 

deemed to be one of the “Debtors” hereunder in all respects, and all the terms and provisions of 

this Wer, incluhg, without limitation, those pmvkions granting security interests m, and 

Liens on, the DIP Collateral, and supeqxiority claims m each of the Debtor’s chapter 11 cases, 

shall immediately be applicable in all respects to such Subsidiary and its chapter 11 estate. 
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JUNIOR REIMBURSEMENT CLAIMS AMI JUNIOR LIENS 

26. As adequate protection for each Debtor for the continued use of the 

Centralized Cash Management System to the extent that any Debtor transfers property (including 

cash) following the Petition Date (the “Adequately Protected Debto?’) to or for the benefit of 

any other Debtor (the “Beneficiary Debto?’), with an aggregate fair value in excess of the 

aggregate fair value of property (including cash) or benefit received by the Adequately Protected 

Debtor h m  the Beneficiary Debtor following the Petition Date, then the following shall apply: 

(a) the Adequately Protected Debtor shall have (x) an allowed claim against 

the Beneficiary Debtor equal to the amount by which the fair value of p r o p e r t y  (including cash) 

or benefit transferred (net of any reasonable expenses for overhead or other services reasonably 

allocated or reasonably charged to the Adequately Protected Debtor) exceeds the aggregate for 

value of property (including cash) or benefit received, under sections 364(c)( 1) and 507(b) of the 

Banhptcy Code, having priority over any and all ad” tive expenses of the kind specified 

in sections 503(b) and 507(b) of the Bankruptcy Code, which claim shall bear interest at the 

Prevailing Rate (as defined in paragraph 28 hereof) for the period accruing from and &er the 

date such claim arises until repayment thereof (collectively, the “Junior Reimbursement 

Claim”) and b) a lien on all property of the Beneficiary Debtor’s estate under section 364(c)(3) 

of the Bankruptcy Code Securing such Junior Reimbursement Claim (“Junior Lied’); 

@) (i) all Junior Reimbursement claims and Junior Liens shall be junior, 

subject and subordinate only to the Carve-Out and to the Super-Priority Claim and Liens granted 

to the A d ” t i v e  Agent (for the ratable benefit of the Lenders) in respect of the Obligations 

under the DIP Loan Documents, and to any claims against such Beneficiary Debtor that are 

expressly senior to, or carved out from, m h  claims of the A d ” t i v e  Agent and Lenders; 

(ii) the Adequately Protected Debtor shall forbear fiom exercising, and shall not be entitled to 
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exercise, any Tight OT remedy relating to a Junior Lien OT Junior Reimbursement Claim including, 

without hitation, seeking relief h m  the automatic stay, or seeking any sale, foreclosure, 

realization upon or repossession or liquidahon of any property of another Debtor, or Qkhg any 

position with respect to any disposition of the property, the business operations, or the 

"tion of another Debtor, and (iii) the Administrative Agent shalI have the exclusive 

right to manage, perform and enforce dl such rights and remedies described m the preceding 

clause (ii) and under the DIP Loan Documents, and the Adequately Protected Debtor shall 

immediately, upon the request of the Ad"tive Agent, release or otherwise ter"te its 

Junior Lien, to the extent that the property subject to such Junior Lien is sold or othexwise 

disposed of by the Administrative Agent or the other Debtors, in the case of each of clauses (i), 

(ii) and (iii) above or the DIP Loan Documents; and 

(c) with respect to effect of Junior Liens on any sale of property by the 

Debtors, (i) the Debtors may sell property, in accordance with section 363 of the Bankruptcy 

Code, fke and clear of any Junior Lien with such lien attaching to the proceeds of sale in the 

Same priority as existed in respect of the property sold, (ii) the provisions of Section 363(k) of the 

Banlazrptcy Code shall not apply, and (iii) in no event shall the A- 've Agent be subject 

to the doctrine of 'marshaling" or similar equitable doctrine. 

NON-DEBTOR RYTERCOMPANY CLAIMS 

27. To the extent that any Debtor transfers property (including cash) following 

the Petition Date to or for the benefit of any nomdebtur affiliate, with an aggregate fair value m 

excess of the aggregate fair value of property (inchding cash) or benefit received by the 

transferring Debtor from such noEdebtor affiliate, the transferring Debtor shall be deemed to 

have made an htemqany loan to such non-debtor af€iliate in the principal amount equal to the 

net fair value of property (including cash) or benefit transferred (net of any reasonable expenses 
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for overhead or other services allocated or charged to the t m s f d g  Debtor) following the 

Petition Date (an “Intercompany Loan”). Each Intercompany Loan shall accrue interest at the 

Prevailing Rate for the period such Intercompany Loan is outstanding, and shall be evidenced by 

a book entry as a debt obligation payable by such nocdebtor afliliate. 

MISCELLAM3OUS INTERCOMPANY CLAIM PROVISIONS 

28. For purposes of this Order, the “Prevailing ]Rate’’ accruing on any Junior 

Reimbursement Claim or Intercompany ]Loan shall mean the one-month LIBOR plus 350 basis 

pohts, m e d  on the lirst business day of any month in which such Junior Reimbursement 

Claim or Intercompany Loan is outstanding, attn’buted to the average outstanding balance for the 

whole month. 

29. Junior Reimbursement Claims and Intercompany Loans shall not be 

subject to recoupment or setoff on account of any debt arising prior to the Petition Date. 

30. As additional adequate protection for each Debtor for the continued use of 

the Debtors’ Centralized Cash Management System, and as a condition thereof, the Debtors shall 

keep a detailed accounting of all intmmpany transfers of property (including cash) and 

“company  benefit c o n f e r r e d ,  and reflecting al l  Junior Reimbursement Claims (ichdmg 

interest thereon). The Debtors shall provide details and sumfnafy information regarding cash 

disbursements of the Debtors on a confidential basis to the A d ” t i v e  Agent and any 

committee. 

3 1. This Order shall constitute findings of fact and conclusions of law and 

shall take effect and be fully enforceable immediately upon execution hereof. 

NOTICE OF FINAL €€EARING 

32. Following entry of this Order, the Debtors shall, on or before July 3 1, 

2002, provide notice of the Motion, this Order and the Final Hearing by telecopy, overnight 
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delivery service, hand delivery or U.S. mail to each of the Initial Notice Parties and, without 

duplication, to (i) the Debtors’ fifty (50) largest general unsecured creditors, (i) if practicable, 

the applicable state and local taxing authorities, (iii) parties who have filed a request for service 

prior to such date, and (iv) other secured parties as shown on any UCC searches conducted 

prepetition. Such notice shall constitute good and sufficient notice of the Final Hearing. The 

notice of approval of this Order shall state that any party in interest objecting to the DIP Credit 

Facility or the terms of the Final Order shall file written objedons with the United States 

Banlauptcy Cowt Clerk for the Southern District of New York no later than August 23,2002, 

which objections shall be served so that same are received by no later than 4:OO p.m. (prevailing 

Eastem time) on such date by: (a) Weil, Gotshaldk Manges LLP, Attorneys for the Debtors, 767 

Fifth Avenue, New York, NY 10153, Attn: Marcia L. Goldstein, Esq. and Lon R Fife, Esq., 

(b) Shearman & Sterling, Attorneys for the Agents, 599 Lexington Avenue, New York, New 

Yo& 10022, Attn: Douglas P. Bartoer, Esq. and Marc B. Hankin, Ehq., (c) the Office of the 

United States Trustee, and (d) attorneys for any Committee once appointed. 

33. The Final Hearing to consider the Motion and Fml Order shall be held on 

September 4,2002 at 1O:OO a.m. at United States Bankruptcy Court, 1 Bowhg Green, New 

York, New York, before the Honorable Arthur J. G o d e z ,  United Stakes Bankruptcy Judge. 

SO ORDERED by the Court this 22nd day of July, 2002. 

s/Arthur J. Gonzaiez 
U.S. BANKRUPTCY JUDGE 
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WEIL, GOTSHAL & MANGES LLP 
Attorneys for Debtors and Debtors In Possession 
767 Fifth Avenue 
New York, NY 10153-01 19 
Telephone: (2 12) 3 10-8000 
Facsimile: (2 12) 3 10-8007 
Marcia L. Goldstein, Esq. (MG 2606) 
Lon R. Fife, Esq. (LF 2839) 
Alfred0 R. Perez, Esq. 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re 

WORLDCOM, INC., et al, 

Debtors. 

0 0 

. Chapter 11 Case No. 
02-- ( 1 
(Jointly Administered) 

0 

0 

MOTION OF WOFUDCOM (I) FOR AUTHORIZATION TO 

PURSUANT TO SECTIONS l05,362,364(C)(l), 364(C)(2), 364(C)(3), 
OBTAIN POSTPETITION SECURED SUPER-PRIORITY FINANCING 

AND 507 OF THE BANKRUPTCY CODE, or) FOR AUTHORIZATION 
TO GRANT INTERCOMPANY SUPER-PRIORITY CLAIMS AND 
JUNIOR LIENS PURSUANT TO SECTIONS 361,363@), 364(C)(1), 

364(C)(3), AND 507 OF THE BANKRUPTCY CODE, AND 011) SCHF,DULING 
A FINAL €EARING PURSUANT TO BANKRUPTCY RULE 4001 

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

WorldCom, Inc. and certain of its direct and indirect subsidiaries, ak 

debtors and debtors in possession (collectively, “WorldCom” or the “Debtors”), 

respect fir 11 y represent : 

Backpround 

I .  On the date hereof (the “Commencement Date”), WorldCom, Inc. 

and substantially all of its direct and indirect domestic subsidiaries commenced cases 

under chapter 1 I of title 11 of the United States Code (the “Bankruptcy Code”). The 
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Debtors continue to operate their businesses and manage their properties as debtors in 

possession pursuant to sections 1107(a) and 1 108 of the Bankruptcy Code. 

2. WorldCom, Inc., one of the Debtors in the above captioned cases, 

together with approximately 200 direct and indirect domestic subsidiaries and 200 non- 

debtor foreign affiliates (collectively, the “Company”), is one of the world’s preeminent 

global communications companies that provides a broad range of communication 

services in over 200 countries on six continents. Through its core communications 

services business, which includes voice, data, Internet and international services, the 

Company carries more data over its networks than any other entity. The Company’s 

business operations are divided into two distinct segments, the WorldCom Group and the 

MCI Group. 

The WorldCom Group 

3. The WorldCom Group operates one of the most expansive, wholly- 

owned communications networks comprising approximately 70,000 route miles of 

network connections linking metropolitan centers and various regions across North 

America, Europe, the Middle East, Africa, Latin America, Australia and Asia. Providing 

integrated data, Internet and commercial voice communications services over its seamless 

networks, the WorldCom Group is the leading global data, Internet and network services 

provider measured by revenues and traffic carried. The WorldCom Group businesses 

provide commercial and international services as follows: 

Data services such as frame relay, asynchronous transfer mode and 
Internet protocol networks which provide a fi l l  spectrum of public 
and private network options for any data transmission requirement; 

Internet related services, including: 
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always-on connections to the Internet , which includes 
digital subscriber lines and dedicated access, and dial-up 
access; 

secure communication over the Internet allowing a business 
to link various sites and employees, which is referred to as 
a virtual private network; and 

m web site management and web-enabled products which 
provide customers with the hardware, software and 
monitoring for their web sites; 

0 the design, implementation and ongoing management of a 
customer’s communications systems; 

0 commercial voice services; and 

international communication services. 

4. In addition, the Company is a provider of network services for 

critical applications for the United States Government. These applications include the 

provision of communications services in support of customer service to 80 million Social 

Security beneficiaries, air traffic control applications for the Federal Aviation 

Administration, network management for the Department of Defense, and critical data 

network services for the United States Postal Service. The Company also provides long 

distance voice and data communications services for the House of Representatives, the 

Senate, the General Accounting Office and virtually every other government agency. 

The MCI Group 

5 .  The MCI Group, the second largest carrier of consumer and small 

business long distance telecommunications services in the United States, provides a broad 

range of retail and wholesale communications services, including long distance voice and 

data communications, consumer local voice communications, wireless messaging and 

voice services, private line services and dial-up Internet access services. The MCJ 
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Group’s retail businesses, provided to consumen and small businesses in the United 

States, include basic long distance service, dial around, collect calling, operator 

assistance, local telephone services and calling card services (including prepaid calling 

cards) and toll-free or 800 services to approximately 20 million residential and small 

business customers and more than 470 carriers and other resellers. The MCI Group’s 

wholesale businesses include wholesale voice and data services provided to carrier 

customers and other resellers, and dial-up Internet access services. 

6. For the year ended December 3 1 , 2001 , WorldCom recorded 

revenue of more than $30 billion.‘ As of March 31,2002, WorldCom’s books and 

records reflected assets totaling approximately $107 billion and liabilities totaling 

approximately $4 1 billion. As of June 30,2002, WorldCom employed more than 63,900 

individuals, of which approximately 57,700 were full-time employees and approximately 

6,200 were part-time employees. AppToximately 425 employees of WorldCom are 

represented by organized labor unions. 

Jurisdiction 

7. This Court has jurisdiction to consider this matter pursuant to 28 

U.S.C. 68 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. 8 157(b). 

Venue is proper before this Court pursuant to 28 U.S.C. $5 1408 and 1409. 

Relief Requested 

8. By this Motion, WorldCom requests (i) authorization to obtain 

postpetition financing pursuant to sections lO5,362,364(c)( l), 364(c)(2), 364(c)(3), and 

’ Tbe amounts in this paragraph are stated on a consolidated basis, including Debtors and non-debtor domestic 
subsidiaries only. WorldCom, Inc. has announced its intention to restate the financial statements for 2001 and 
the first quarter of 2002. 
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507 of the Bankruptcy Code; (ii) authorization to grant adequate protection, pursuant to 

sections 361,363(e), 364(c)( l),  364(c)(3), and 507 of the Bankruptcy Code, to each 

Debtor for the continued use of the centralized global cash management system (the 

“Centralized Cash Management System”), and (iii) a final hearing pursuant to Rule 

400 l(c) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”). 

Prepetition Fundine of the Debtors’ Operations 

9. Prior to the Commencement Date, the Company’s liquidity needs 

were met through three separate facilities, the Receivables Facility, the 364-Day Facility, 

and the Revolving Credit Facility (each as defined below), with a maximum aggregate 

availability of $5.75 billion. 

A. The Receivables FaciIity 

10. Pursuant to that certain Amended and Restated Receivables 

Contribution and Sale Agreement, dated as of May 23,2002 (the “Receivables Facility”), 

among MCI WorldCom Network Services, Inc., MCI WorIdCom Communications, Inc., 

Telecom’USA, Inc., and UUNET Technologies, Inc. (collectively, the “Originators”), 

WorldCom, Inc. as the “Servicer” designated by the A/R Lenders (as defined below), and 

MCI WorldCom Receivables Corporation (“Receivables Corp”), the Originators sold 

substantially all of their receivables existing at the time, and generated fiom time to time 

thereafter, (the “Receivables Interests”) to Receivables Cow. 

1 1. Concurrently, pursuant to two related receivables purchase 

agreements, each dated as of May 23,2002, (together, the “Purchase Agreements”), 

among Receivables Corp, WorldCom, Inc. as Servicer, and certain lenders party thereto 

(the “A/R Lenders”), the AIR Lenders purchased up to $1,50O,OOO,OOO of the Receivables 

Interests from Receivables Corp. 
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12. On or about June 25,2002, the A/R Lenders declared a termination 

event under the Receivables Facility and discontinued purchasing Receivables Interests 

from Receivables Cop. Therefore, as Receivables Interests are liquidated, such amounts 

have been and will continue to be applied to the payment of accrued and unpaid principal 

and interest on the amount purchased by the A/R Lenders under the Purchase 

Agreements. 

B. The 364-Day Facility 

13. As of the Commencement Date, WorldCom, Inc. was the borrower 

under a $2.65 billion 364-day revolving credit facility, dated as of June 8,2001 (the 

“364-Day Facility”) among Bank of America, N.A. and The Chase Manhattan Bank as 

Co-Administrative Agents, Banc of America Securities LLC and J.P. Morgan Securities 

Inc. as Joint Lead Arrangers, Banc of America Securities LLC, J.P. Morgan Securities 

Inc., Salomon Smith Barney Inc., ABN Amro Bank N.V., and Deutsche Bank Alex 

Brown Inc. as Co-Arrangers, Citibank, N.A., as Syndication Agent, ABN Amro Bank 

N.V., and Deutsche Bank AG New York Branch as Co-Documentation Agents, and 

several banks and other financial institutions, as lenders. The obligations of WorldCom, 

Inc. under the 364-Day Facility are unsecured. As of the Commencement Date, 

approximately $2.65 billion is outstanding under the 364-Day Facility. 

C. The Revolving Credit Facility 

14. As of the Commencement Date, WorldCom, Inc. was the borrower 

under a $1.6 billion revolving credit facility, dated as of June 8,200 I (the “Revolving 

Credit Facility”) among Bank of America, N.A. and The Chase Manhattan Bank as Co- 

Administrative Agents, Banc of America Securities LLC and J.P. Morgan Securities Inc. 

as Joint Lead Arrangers, Banc of America Securities LLC, J.P. Morgan Securities Inc., 
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Salomon Smith Barney Inc., ABN Amro Bank N.V., and Deutsche Bank Alex Brown 

Inc. as Co-Arrangers, Citibank, N.A., as Syndication Agent, ABN Amro Bank N.V., and 

Deutsche Bank AG New York Branch as Co-Documentation Agents, and several banks 

and other financial institutions, as lenders. As of the Commencement Date, I 

approximately $52, million of letters of credit are outstanding under the Revolving Credit 

Facility. 

The Debtors’ Postpetition Financine Arranpements 

15. WorldCom urgently requires working capital to continue its 

operations. As the second largest telecommunications company in the country and one of 

the largest in the world, any interruption in WorldCom’s ability to provide services to its 

customers could have a devastating impact on the national and even international 

economies. As stated, the A/R Lenders terminated the Receivables Facility at the end of 

June 2002. This precluded WorldCom from monetizing its receivables, resulting in a 

severe depletion of the WorldCom’s operating liquidity. In addition, the uncertainty 

concerning WorldCom’s financial condition has curtailed WorldCom’s availability of 

r -- 

trade credit and acceptable credit terms and limits, further exacerbating WorldCom’s 

liquidity concems. WorldCom’s inability to obtain sufficient operating liquidity to meet 

its postpetition obligations on a timely basis may result in a permanent and irreplaceable 

loss of business, causing a loss of value to the detriment of WorldCom and its creditors 

and, , I  more importantly, may disable the national and international voice and data 

transmiss ion infrastructure. 

16. In order to continue to operate its businesses in the ordinary 

course, WorldCom determined, in the exercise of its sound business judgment, that it 

postpetition credit facility that permits WorldCom to obtain up to $2 billion in new funds 
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is critical. Prior to the Commencement Date, WorldCom surveyed various sources of 

postpetition financing. Because Citicorp USA, Inc. (“CUSA”), Salomon Smith Barney, 

Inc. (“SSB), General Electric Capital Corporation (“G.E. Capital”), GECC Capital 

Markets Group, Inc. (“GECC”), JPMorgan Chase Bank (“JPMC”), and J.P. Morgan 

Securities, Inc. (“JP Morgan” and collectively, with SSB, G.E. Capital, and JPMC, the 

“Co-Agents”) offered the best postpetition financing proposal, WorldCom concluded that 

debtor in possession financing with a syndicate of financial institutions (collectively, with 

the Initial Lenders (as defined in the DIP Loan Agreement (as defined below)), the “DIP 

Lenders”) led by CUSA, as Administrative Agent, JP Morgan, as Syndication Agent, and 

G.E. Capital, as Documentation Agent and Collateral Monitoring Agent presented the 

best option available and would enable WorldCom to continue to operate is businesses 

and maintain its going concern value. The proposal received from the Co-Agents is 

competitive and addresses WorldCom’s working capital and liquidity needs. 

17. Prior to the Commencement Date, WorldCom engaged in good 

faith and extensive, arm’s-length negotiations with the Co-Agents. These negotiations 

culminated in an agreement by the Co-Agents to provide postpetition financing to 

WorldCom on the terms and subject to the conditions set forth in (i) the Senior Secured 

Debtor-in-Possession Agreement, dated as of July 2 1, 2002 (the “DIP Loan Agreement”), 

among WorldCom, Inc., which is one of the Debtors, as borrower; each of the other 

Debton, as guarantors; certain of the Co-Agents in the capacity described in paragraph 

16 above; and the DIP Lenders, as lenders, and (ii) the proposed form of interim order 

approving the DIP Loan Agreement (the “Interim Order,” and, together with the DIP 

Loan Agreement and all related documents, collectively, the “DIP Financing 
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Documents”). A copy of the DIP Loan Agreement, substantialIy in the form of Exhibit 

A, is annexed hereto. A copy of the Interim Order is annexed hereto as Exhibit B. 

18. The significant elements of the DIP Financing Documents are as 

follows:2 

a) Borrower. WorldCom, Inc. 

b) Guarantors. Each of the Borrower’s existing direct and 
indirect subsidiaries which is a Debtor (collectively, the 
“Guarantors”). 

c) Administrative Agent. CUSA. 

d) DIP Lenders. A syndicate of banks, financial institutions 
and other institutional lenders (the “Syndicate”) to be 
arranged by SSB, GECC, and JP Morgan. 

e )  Commitment. Upon the entry of the Interim Order, the DIP 
Loan Agreement provides for an working capital facility of 
$750,000,000 with a sublimit for letters of credit of 
$250,000,000, and upon the entry of the Final Order and 
the successful syndication to the Syndicate, the total 
commitment will be a maximum of $2 billion (the 
“Commitment” and the loans thereunder, the “Loans”) 
broken down as follows: (i) a revolving credit facility in an 
aggregate principal amount to be determined upon 
syndication (the “Revolving Credit Facility”) with a 
$250,000,000 million sublimit for letters of credit and (ii) a 
term loan facility in an aggregate principal amount to be 
determined upon syndication (the “Term Loan Facility” 
and, together with the Revolving Credit Facility, the 
“Facilities”). The Facilities are subject to certain 
prepayment requirements. 

f )  Term. The period from the Closing Date to the earliest of 
(i) the second anniversary of the Closing Date, (ii) the 
effective date of a plan of reorganization in the Borrower’s 
or material Debtors’ chapter 11 cases, (iii) the date of 
termination of the Commitment at the option of the 
Borrower, (iv) the date of termination of the Commitment 

* This summary is qualified in its entirety by reference to the provisions of the DIP Financing Documents. 
Unless otherwise defined herein, capitalized terms shall have the meanings ascribed to such terms in the 
DIP Financing Documents. 
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due to mandatory prepayments as required under the DIP 
Loan Agreement and (v) the date of termination due to the 
declaration of an event of default (the “Termination Date”). 

g) Pumose. Proceeds of the Loans under the Facilities will be 
used solely to (i) refinance the Receivables Facility, (ii) 
provide financing for working capitaI, letters of credit, 
capital expenditures, and ofher general corporate purposes 
of the Borrower and the Guarantors, and, as permitted by 
the loan documentation, their respective subsidiaries, and 
(iii) pay costs and expenses in connection with the Cases. 

h) Priority and Liens. All principal, interest, reimbursement 
obligations and commissions under Letters of Credit, 
charges, expenses, fees, disbursements, indemnities and 
other amounts payable by the Borrower and the Guarantors 
under the DIP Loan Agreement shall be super-priority 
administrative expense claims pursuant to section 364(c)( 1) 
of the Bankruptcy Code, having priority over all 
administrative expenses of the kind specified in sections 
503@) and 507(b) of the Bankruptcy Code, subject only to 
the Carve-Out; and shall be secured by (i) first priority liens 
on all unencumbered assets of the Borrower and the 
Guarantors pursuant to section 364(c)(2) of the Bankruptcy 
Code including, without limitation, on a11 stock of the 
Guarantors and their respective present and future 
subsidiaries (which liens, in the case of any foreign 
subsidiary, shall be limited to 65% of the voting stock of 
such foreign subsidiary to the extent liens on any greater 
percentage would result in adverse tax consequences to the 
Borrower), and such other property and interests, real and 
personal, tangible and intangible, whether now owned or 
hereafter acquired, of the Borrower and the Guarantors, 
including, but not limited to, machinery and equipment, 
inventory and other goods, accounts receivable, owned real 
estate, leaseholds, fixtures, bank accounts, general 
intangibles, license rights, patents, trademarks, tradenames, 
copyrights, other intellectual property, chattel paper, 
insurance proceeds, contract rights, hedge agreements, 
documents, instruments, indemnification rights, tax 
refbnds, intercompany obligations, proceeds of licenses 
issued by the Federal Communications Commission and 
cash and any and all products and proceeds of the 
foregoing; and (ii) pursuant to section 364(c)(3) of the 
Bankruptcy Code, junior liens on all property of the 
Borrower and the Guarantors that is subject to (x) valid and 
perfected liens in existence at the time of commencement 
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of the Cases, (y) valid liens in existence at the time of such 
commencement that are perfected subsequent to such 
commencement as permitted by Section 546(b) of the 
Bankruptcy Code or (z) liens permitted under the DIP Loan 
Agreement; provided, however, that the foregoing security 
shall not include the claims and causes of action of the 
Debtors under sections 544,545,547, and 548 of the 
Bankruptcy Code (the “Avoidance Actions”); provided, 
further, however, that the foregoing security shall include 
the proceeds of the Avoidance Actions. 

Interest. Advances will bear interest, at the option of the 
Borrower, at one of the following rates: (i) 2.50% plus 
Citiibank N.A.’s fluctuating Base Rate, payable monthly in 
arrears; or (ii) 3.50% plus the current Eurodollar Rate, 
adjusted for reserve requirements, if any, and subject to 
customary change of circumstance provisions, for interest 
periods of one, two, three, or six months, payable at the end 
of the relevant interest period. 

Letter of Credit Fees. Fees for Ietters of credit shall be 
equal to 3.50%. The Borrower shall pay a fronting fee to 
the Issuing Bank equal to ’/% per annum and such other 
commissions, transfer fees and other charges in connection 
with the administration of each letter of credit. 

k) Other Provisions. The DIP Loan Agreement provides for 
certain representations and warranties, financial and other 
covenants and Events of Default, all as more fully set forth 
therein. The Interim Order provides that the Debtors agree 
that no cost or expense that is incurred by the Debtors in 
connection with or on account of the preservation or 
disposition of any DIP Collateral or which otherwise could 
be chargeable to the Co-Agents or the DIP Collateral 
pursuant to section 506(c) of the Bankruptcy Code or 
otherwise, shall be chargeable to the Co-Agents or the DIP 
Collateral, except for the Carve-Out. 

1) Fees and Expenses. The Borrowers are obligated to pay the 
fees and expenses as set forth in that certain Fee Letter, 
dated as of July 21,2002, between the Borrower and the 
Co-Agents. 
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The Proposed DIP Financinp Arrangement Should Be Authorized 

19. WorldCom’s full working capital needs can only be satisfied if it is 

authorized to borrow up to $2 billion under the DIP Loan Agreement and to use such 

proceeds to fund the operations of the Debtors. The credit provided under the DIP Loan 

Agreement will enable WorldCom to continue to provide long distance voice, data, and 

IP services to its customers worldwide, obtain necessary services such as maintenance 

andxestoration, pay its employees, and operate its businesses in the ordinary course and 

in an orderly and reasonable manner to preserve and enhance the value of its assets and 

enterprise for the benefit of all parties in interest. The availability of credit under the DIP 

Loan Agreement will provide all of WorldCom’s vendors and service suppliers the 

confidence that will enable and encourage them to resume ongoing credit relationships 

with WorldCom. Finally, the implementation of the DIP Loan Agreement will be viewed 

favorably by WorldCom’s employees and customers and thereby help promote a 

successful reorganization. 

20. The terms and conditions of the DIP Loan Agreement are fair and 

reasonable, and were negotiated by the parties in good faith atid at an arm’s-length. 

Accordingly, the DIP Lenders under the DIP Loan Agreement should be accorded the 

benefits of section 364(e) of the Bankruptcy Code in respect of such agreement. 

Junior Reimbursement Claims and Junior Liens 

2 1. In connection with Centralized Cash Management System, the 

Debtors collect and disburse finds throughout their worldwide subsidiaries and affiliates 

and fund the operations of their Debtor and non-debtor foreign and domestic affiliates 

and subsidiaries. As adequate protection for each Debtor for the continued use of the 

Centralized Cash Management System to the extent that any Debtor transfers property 
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(including cash) following the Commencement Date (the “Adequately Protected Debtor”) 

to or for the benefit of any other Debtor or non-debtor foreign or domestic subsidiary or 

affiliate (the “Transferee”), with an aggregate fair value in excess of the aggregate fair 

value of propefiy (including cash) or benefit received by the Adequately Protected Debtor 

from the Transferee following the Commencement Date, the Debtors request 

authorization to grant to the Adequately Protected Debtor an allowed claim against the 

Transferee for the amount by which the fair value of property (including cash) or benefit 

transferred (net of any reasonable expenses for overhead or other services reasonably 

allocated or reasonably charged to the Adequately Protected Debtor) exceeds the 

aggregate fair value of property (including cash) or benefit received by the Adequately 

Protected Debtor, pursuant to sections 364(c)( I )  and 507(b) of the Bankruptcy Code, 

having priority over any and all administrative expenses of the kind specified in sections 

503(b) and 507(b) of the Bankruptcy Code (collectively, the “Junior Reimbursement 

Claims”). In addition, the Debtors request authorization to grant to the Adequately 

Protected Debtor a lien on all property of the Transferee’s estate pursuant to section 

364(c)(3) of the Bankruptcy Code securing such Junior Reimbursement Claim 

(collectively, the “Junior Liens”). 

22. All Junior Reimbursement Claims and Junior Liens shall be junior, 

subject and subordinate only to the Carve-Out, the Super-priority Claim and Liens 

granted to the DIP Lenders in respect of the Obligations under the DIP Loan Documents, 

and to any cIaims against such Beneficiary Debtor that are expressly senior to, or carved 

out from, such claims of the DIP and Lenders. In addition, the Adequately Protected 

Debtor shall grant to CUSA, as Administrative Agent for the DIP Lenders, the right to 
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manage, perform, and enforce all rights and remedies of the Adequately Protected Debtor 

against the Transferee. 

The Interim Approval Should Be Granted 

Bankruptcy Rule 400I(c) provides that a final hearing on a motion 23. 

to obtain credit pursuant to section 364 of the Bankruptcy Code may not be commenced 

earlier than fifteen (15) days after thg service of such motion. Upon request, however, 

the Court is empowered to conduct a preliminary expedited hearing on the motion and 

authorize the obtaining of credit to the extent necessary to avoid immediate and 

irreparable harm to a debtor’s estate. 

24. Pursuant to Bankruptcy Rule 4001 (c), WorldCom requests that the 

Court conduct an expedited preliminary hearing on the Motion (the “Preliminary 

Hearing”) and authorize WorldCom to borrow $750 million under the DIP Loan 

Agreement in order to (i) maintain and finance the ongoing operations of the Debtors and 

(ii) avoid immediate and irreparable harm and prejudice to the Debtors’ estates and all 

parties in interest. 

25. WorldCom has an urgent and immediate need for cash to continue 

to operate. Currently, WorldCom does not have sufficient funds with which to operate its 

businesses. Absent authorization from the Court to obtain secured credit, as requested, 

on an interim basis pending a final hearing on the Motion (the “Final Hearing”), 

WorIdCom will be immediately and irreparably harmed. The availability of interim loans 

under the DIP Loan Agreement will provide necessary assurance to vendors, employees, 

and customers of WorldCom’s ability to meet its near-term obligations. In the short- 

term, if WorldCom is unable to provide its customers with seamless voice, data, and 

Internet transport services, its competitors, which include the nation’s largest long 
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distance provider, will capitalize on its inability promptly to fulfill the demands of its 

customer base, which likely will have a long-term negative impact on the value of the 

Debtors’ businesses, to the detriment of ail parties in interest. The long-term negative 

impact on the worldwide voice and data infrastructure is even more alarming. If 

Woddcom is unable to obtain financing and is forced to shut down its operations, a key 

backbone of the world’s voice, data, and internet network will collapse. 

I 26. WorldCom is unable to obtain unsecured credit or debt allowable 

as an administrative expense under section 503(b)( 1) of the Bankruptcy Code in an 

amount sunclcient and readily available to maintain ongoing operations. Nor has 

WorldCom been able to obtain DIP financing on terms more favorable than those 

proposed herein, although it has attempted to do so. Absent interim debtor in possession 

credit financing, WorldCom’s objective of prosecuting their chapter 1 1 cases and 

restructuring its businesses as a going concern, while maintaining value for the benefit of 

creditors and employees, may fail without a fair opportunity to achieve the purposes of 

chapter 1 1. In these circumstances and, importantly, in light of the global ramifications 

of a shut-down of WorldCom’s operations, the granting of the relief requested by the 

Motion is more than warranted. 

27. Authorizing the Debtors to grant the Junior Reimbursement Claims 

and Junior Liens as adequate protection for the continued use of the Centralized Cash 

Management System is also warranted. As set forth in the Debtors’ motion seeking 

authorization to continue the Centralized Cash Management System, filed concurrently 

herewith, the Debtors’ Centralized Cash Management System constitutes an ordinary 

course and essential business practice. The Cash Management System provides 
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significant benefits to the Debtors including, among other things, the ability to: (i) 

control corporate funds; (ii) ensure the maximum availability of funds when necessary; 

and (iii) reduce borrowing costs and administrative expenses by facilitating the 

movement of funds and the development of more timely and accurate account balance 

information. In order to maintain its worldwide presence, the Debtors' operations require 

the existing Centralized Cash Management System continue during the pendency of these 

chapter 11 cases, as any disruption could have a severe and adverse impact upon the 

reorganization efforts of the Debtors. 

28. The procedures set forth herein and in the Order allow the 

continued use of the Centralized Cash Management System and ensure that each Debtor 

is adequately protected for all transfers made within the Centralized Cash Management 

System. Accordingly, authorizing that Debtors to grant Junior Reimbursement CIaims 

and Junior Liens as adequate protection for the continued use of the Centralized Cash 

Management System is necessary, reasonable, and in the best interest of the Debtors, 

their estates, and all parties in interest. 

Waiver of Memorandum of Law 

29. This Motion does not raise any novel issues of law and, 

accordingly, the Debtors respectfully request that the Court waive the requirement 

contained in Rule 9013-l(b) of the Local Bankruptcy Rules for the Southem District of 

New York that a separate memorandum of law be submitted in support of this Motion. 

Notice 

30. No trustee, examiner, or statutory creditors' committee has been 

appointed in the Debtors' chapter 11  cases. Notice of this Motion has been provided to 

(i) the United States Trustee for the Southern District of New York, (ii) the attorneys for 
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Debtors’ proposed postpetition lenders, (iii) the attorneys for the lenders party to the 364- 

Day Facility, (iv) the attorneys for each of the three informal committees of bondholders, 

and (v) the holders of the fifty (SO)  largest unsecured claims against the Debtors’ estates. 

In light of the nature of the relief requested, the Debtors submit that no other or further 

notice need be provided. 

3 1. No previous motion for the relief sought herein has been made to 

this or any other Court. 

WHEREFORE WorldCom respectfWy requests entry of an order granting 

the relief requested herein and such other and further relief as it deems just and proper. 

Dated: New York, New York 
July 2 1 , 2002 

/s/ Marcia L. Goldstein 
Marcia L. Goldstein, Esq. (MG 2606) 
Lon R. Fife, Esq. (LF 2839) 

WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, NY 10153-01 19 
Telephone: (2 12) 3 10-8000 
Facsimile: (2 12) 3 10-8007 

and 

Alfiedo R. Perez, Esq. 

WEIL, GOTSHAL & MANGES LLP 
700 Louisiana, Suite 1600 
Houston, TX 77002 
Telephone: (7 13) 546-5000 
Facsimile: (7 13) 224-95 11 

Attorneys for Debtors and 
Debtors in Possession 
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SENIOR SECURED SUPERPRIORITY 
DEBTOR-IN-POSSESSION CREDIT AGREEMENT 

Dated as of July 2 1,2002 

Among 

WORLDCOM, INC. 
as Borrower 

and 

CITICORP USA, MC. 
as Administrative Anent 

and 
CITIBANK, N.A. 

---- as Initial L/C Issuer 

and 
J.P. MORGAN SECUEUTIES INC. 

as Syndication Anent, Joint Lead Arranger and Joint Bookrunner 

and 
GENERAL ELECTRIC CAPITAL CORPORATION 

as Documentation Agent and Collateral Monitoring Agent 

and 
GENERAL ELECTRIC CAPITAL MARKETS GROUP, WC. 

--- as Joint Lead Arranger 

and 

SALOMON SMITH BARNEY INC. 

--- as Joint Lead Arranger and Joint Boohnner 

- 

- 

- 

- 
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SENIOR SECURED SUPERPRIORITY 
DEBTOR-IN-POSSESSION CREDIT AGREEMENT 

SENIOR SECURED SUPERPRIORITY DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT (this “Aneement”) dated as of July 2 I , 2002 among WORLDCOM, MC., a 
Georgia corporation and a debtor and debtor-in-possession in a case pending under chapter 11 of 
the Bankruptcy Code (as hereinafter defined) (the “Borrower”), and each of the direct and 
indirect subsidiaries of the Borrower signatory hereto (each, a “%uarantor”, and, collectively, 
together with any person that becomes a Guarantor hereunder pursuant to Section 8.05, the 
“Guarantors”), each of which is a debtor and debtor-in-possession in a case pending under 
Chapter 1 1 of the Bankruptcy Code, the banks, financial institutions and other institutional 
lenders listed on the signature pages hereof as the Initial Lenders (the “Initial Lenders”), 
CITIBANK, %LA. (Titibank”), as the initial L/C Issuer (in such capacity, the “Initial WC 
- Issue?’), CITICORP USA, MC. (TUSA”), as administrative agent (or any successor appointed 
pursuant to Article VII, the “Administrative Agent”) for the Lender Parties and the other Secured 
Parties (each as hereinafter defined), J.P. MORGAN SECURITIES INC. (“JP Morgan’’), as 
syndication agent (or any successor appointed pursuant to Article VU, the “Syndication Arrent”), 
joint lead arranger and joint bookrunner, GENERAL ELECTRIC CAPITAL CORPORATION 
(,,GECC), as documentation agent and collateral monitoring agent (or any successor appointed 
pursuant to Article VII, the “Collateral Monitoring; Arrent”) for the Lender Parties and the other 
Secured Parties, GENERAL ELECTRIC CAPITAL MARKETS GROUP, MC. (“GCMG‘), as 
joint lead arranger, and SALOMON SMITH BARNEY RVC. (“SSB”), as joint lead arranger and 
joint bookrunner. 

PRELIMINARY STATEMENTS 

(1) On July 2 1 , 2002 (the “Petition Date”), the Borrower and the Guarantors 
filed voluntary petitions in the United States Bankruptcy Court for the Southern District of New 
York (the “Bankruptcv Court”) for relief, and commenced proceedings (the “Cases”) under 
chapter 1 1 of the U.S. Bankruptcy Code (1 1 U.S.C. $8 101 et sea;  the “Banhtltcy Code”) and 
have continued in the possession of their assets and in the management of their businesses 
pursuant to Sections 1 107 and 1 108 of the Bankruptcy Code. 

(2) The Borrower has requested that the Agents and the Lender Parties (each 
as hereinafter defined) enter into term, working capital and letter of credit facilities (collectively, 
the “Facilities”) in an aggregate principal amount not to exceed $2,000,000,000. 

(3) To provide guarantees and security for the repayment of the advances 
under the Facilities, the reimbursement of any drawing under a letters of credit and the payment 
of the other obligations of the Borrower hereunder and under the other Loan Documents (as 
hereinafter defined), the Borrower and the Guarantors, as the case may be, will provide to the 
Administrative Agent and the Lender Parties the following, each as more filly described herein: 

(a) a guaranty from each of the Guarantors of the due and punctual payment 
of the obligations of the Borrower hereunder; 
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(b) an allowed administrative expense claim pursuant to Section 364(c)( 1) of 
the Bankruptcy Code in each of the Cases having priority over all administrative 
expenses of the kind specified in, or arising under, any Sections of the Bankruptcy Code 
(including, without limitation, Sections 105, 326,328, 330, 33 1 , 503(b), 507(b), 546(c) or 
726 thereof) whether or not such claims or expenses may become secured by a judgment 
lien or other nun-consensual lien, levy or attachment; 

(c) first priority liens granted to the Administrative Agent on behalf of the 
Lender Parties pursuant to Section 364(c)(2) of the Bankruptcy Code on all real, personal 
and mixed property of the Borrower and the Guarantors that is not subject to valid and 
perfected liens on the commencemiht of the Cases or to valid liens in existence at the 
time of such commencement that subsequently are perfected pursuant to Section 546(b) 
of the Bankruptcy Code; 

(d) pursuant to Section 364(c)(3) of the Bankruptcy Code, junior liens granted 
to the Administrative Agent on behalf of the Lender Parties on all real, personal and 
mixed property of the Borrower and the Guarantors that is subject to valid and perfected 
liens in existence at the time of commencement of the Cases OT to valid liens in existence 
at the time of such commencement that subsequently are perfected pursuant to Section 
546(b) of the Bankruptcy Code; 

provided, a, each of the foregoing clauses (b) through (d) shall be subject to the Carve-Out (as 
hereinafter defined). 

NOW, THEREFORE, in consideration of the premises and of the mutual 
covenants and agreements contained herein, the parties hereto hereby agree as follows: 

ARTICLE I 

DEFINITIONS AND ACCOUNTING TERMS 

Section 1.0 1 Certain Defined Terms. As used in this Agreement, the following 
terms shall have the following meanings (such meanings to be equally applicable to both the 
singular and plural forms of the terms defined): 

“Account Collateral” has the meaning specified in Section 9.0 1 (e). 

“Account Debtor” means, with respect to any Account, the obligor with respect to 
such Account. 

“Accounts” has the meaning set forth in the UCC. 

“Adiusted EliEible Accounts Receivable” means, at any date, the Eligible 
Receivables at such date minus the Dilution Reserve at such date. 

“Administrative Agent” has the meaning specified in the recital of parties to this 
Agreement - 
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“Administrative Agent’s Account” means the account of the Administrative 
Agent maintained by the Administrative Agent with Citibank, N.A. at its office at 399 
Park Avenue, New York, New York 30043, ABA #02 1000089, Account No. 38858061, 
Attention: May W ong, Reference : Worl dC om. 

“Advance” means a Term Advance, a Working Capital Advance or a L/C 
Advance. 

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, 
controls, is controlled by or is under common control with such Person or is a director or 
officer of such Person. For purposes of-this definition, the term 4‘c0ntr01” (including the 
terms  controll ling^', “controlled by” and “under common control with”) of a Person 
means $he possession, direct or indirect, of the power to vote 5% or more of the Voting 
Stock of such Person or to direct or cause the direction of the management and policies of 
such Person, whether through the ownership of Voting Stock, by contract or otherwise. 

“After-Acquired Intellectual Propertv” has the meaning specified in 
Section 9.0 1 (g). 

“Agent-Related Persons” means the Agents, together with their respective 
Affiliates, and the officers, directors, employees, agents and attorneys-in-fact of such 
Agents and Affiliates. 

“A~ents” means the Administrative Agent, the Collateral Monitoring Agent, the 
Syndication Agent and the Joint Lead Arrangers. 

“Applicable Lending Office” means, with respect to each Lender Party, such 
Lender Party’s Domestic Lending Ofice in the case of a Base Rate Advance and such 
Lender Party’s Eurodollar Lending Office in the case of a Eurodollar Rate Advance. 

“Applicable Margin” means 2.50% per annum for Base Rate Advances and 
3.50% per annum for Eurodollar Rate Advances. 

“&Dlicable Percentane” means a percentage per annum of the daily average 
Unused Working Capital Commitment (whether or not then avai€able) equal to (a) 1.00% 
for each month during which the daily average Unused Working Capital Commitment 
(whether or not then available) shall be equal to or greater than 66.66%, (b) 0.75% for 
each month during which the daily average Unused Working Capital Commitment 
(whether or not then available) shall be equal to or greater than 33.33% but less than 
66.66% and (c) 0.50% for each month during which the daily average Unused Working 
Capital Commitment (whether or not then available) shall be less than 33.33%. 

‘‘Amromiate Lender” means, at any time, with respect to (a) the Term Facility or 
the Working Capital Facility, a Lender that has a Commitment with respect to such 
Facility at such time and (b) the Letter of Credit Sublimit, (i) the L/C Issuer and (ii) if the 
other Working Capital Lenders have made L/C Advances pursuant to Section 2.03(c) that 
are outstanding at such time, each such other Working Capital Lender. 
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“Assignment and Assumption” means an assignment and assumption entered into 
by a Lender Party and an Eligible Assignee, and accepted by the Administrative Agent, in 
accordance with Section 10.07 and in substantially the form of Exhibit C hereto. 

“Available Amount” of any Letter of Credit means, at any time, the maximum 
amount available to be drawn under such Letter of Credit at such time (assuming 
compliance at such time with all conditions to drawing). 

“Bankruptcy Code” has the meaning specified in the Preliminary Statements. 

“BanhptcY Court” has the meaning specified in the Preliminary Statements and 
means the United States District‘Court for the Southern District of New York when such 
court is exercising direct jurisdiction over the Cases. 

“Base Rate” means a fluctuating interest rate per annum in effect from time to 
time, which rate per annum shall at ail times be equal to the highest of 

(a) the rate of interest announced publicly by Citibank in New York, 
New York, from time to time, as Citibank’s base rate; 

(b) the sum (adjusted to the nearest 1 /4 of 1 % or, if there is no nearest 
1/4 of 1%, to the next higher 1/4 of 1%) of (i) % of 1% per annum, & (ii) the 
rate obtained by dividing (A) the latest three-week moving average of secondary 
market morning offering rates in the United States for three-month certificates of 
deposit of major United States money market banks, such three-week moving 
average (adjusted to the basis of a year of 360 days) being determined weekly on 
each Monday (or, if such day is not a Business Day, on the next succeeding 
Business Day) for the three-week period ending on the previous Friday by 
Citibank on the basis of such rates reported by certificate of deposit dealers to and 
published by the Federal Reserve Bank of New York or, if such publication shall 
be suspended or terminated, on the basis of quotations for such rates received by 
Citibank from three New York certificate of deposit dealers of recognized 
standing selected by Citibank, by (B) a percentage equal to 100% minus the 
average of the daily percentages specified during such three-week period by the 
Board of Governors of the Federal Reserve System (or any successor) for 
determining the maximum resewe requirement (including, but not limited to, any 
emergency, supplemental or other marginal reserve requirement) for Citibank 
with respect to liabilities consisting of or including (among other liabilities) three- 
month U.S. dollar non-personal time deposits in the United States, & (iii) the 
average during such three-week period of the annual assessment rates estimated 
by Citibank for determining the then current annual assessment payable by 
Citibank to the Federal Deposit Insurance Corporation (or any successor) for 
insuring U.S. dollar deposits of Citibank in the United States; and 

(c)  ?4 of one percent per annum above the Federal Funds Rate. 

“Borrower” has the meaning specified in the recitaI of parties to this Agreement. 

NYDOCS03l64 1239 

C\WINDOWS\TEMPX.DATA.NOTES\NYDOCS03-64 I239-WORLM30M DIP AGREEM ENT.DOC 4 



5 

“Borrower’s Account” means the account of the Borrower maintained by the 
Borrower with Citibank, at its office at 399 Park Avenue, New York, New York 10043, 
having the account number as specified in writing to the Administrative Agent. 

“Borrowing” means a borrowing consisting of simultaneous Advances of the 
same Type made by the Lenders. 

“Borrowing Base AvailabilitF means, at any time, the lesser of (i) aggregate 
Loan Values of the Eligible Collateral the sum of (A) the Carve-Out, (€3) the Dilution 
Reserve at such time and (C) any other reserves determined to be reasonably necessary or 
appropriate in the reasonable discretion-of the Initial Lenders and (ii) the Facility 
Availability at such time. The Borrowing Base Availability at any time shall be 
determined by reference to the most recent Borrowing Base Certificate delivered to the 
Administrative Agent (with copies to the Initial Lenders) pursuant to Section 5.03(e)(ii). 
Standards of eligibility and reserves and advance rates in connection with the Borrowing 
Base Availability may be revised and adjusted from time to time in the reasonable 
discretion of the Initial Lenders, with any changes in such standards to be effective 3 days 
after delivery of notice thereof to any Loan Party. 

“ B O ~ T O W ~ ~ E  Base Certificate” means a certificate in substantially the form of 
Exhibit I hereto (with such changes therein as may be required by the Administrative 
Agent or the Initial Lenders to reflect the components of, and reserves against, the 
Borrowing Base Availability as provided for hereunder from time to time), executed and 
certified as accurate and complete by a Responsible Officer of the Borrower, which shall 
include detailed calculations as to the Borrowing Base Availability as reasonably 
requested by the Administrative Agent or the Initial Lenders. 

“Borrowing Base Deficiency” means, at any time, the failure of (a) Borrowing 
Base Availability at such time to equal or exceed (b) the sum of (i) the aggregate 
principal amount of the Term Advances, the Working Capital Advances and the Letter of 
Credit Advances outstanding at such time plus (ii) the aggregate Available Amount under 
all Letters of Credit outstanding at such time plus (iii) the aggregate amount of all other 
Obligations under the Loan Documents. 

“Budget Variance Report” means a report calculated in accordance with (a) the 
budget forecasts provided pursuant to Section 3.01 or (b) the budget forecasts to be 
provided pursuant to Section 5.03(e)(i), as applicable, in each case certified by a 
Responsible Officer of the Borrower, in form and substance reasonably satisfactory to the 
Initial Lenders, to be delivered on a weekly basis no later than the third Business Day of 
each week showing cash usage and borrowing variance for the preceding week. 

4 ‘ B ~ ~ i n e ~ ~  Day” means a day of the year on which banks are not required or 
authorized by law to close in New York City and, if the applicable Business Day relates 
to any Eurodollar Rate Advances, on which dealings are carried on in the London 
interbank market. 
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“Capital Expenditures” means, for any Person for any period, the sum (without 
duplication) of (a) all expenditures made, directly or indirectly, by such Person or any of 
its Subsidiaries during such period for equipment, fixed assets, real property or 
improvements, or for replacements or substitutions therefor or additions thereto, that have 
been or should be, in accordance with GAAP, reflected as additions to property, plant or 
equipment on a Consolidated balance sheet of such Person and (b) the aggregate principal 
amount of all Debt (including Obligations under Capitalized Leases) assumed or incurred 
in connection with any such expenditures. For purposes of this definition, the purchase 
price of equipment that is purchased simultaneously with the trade in of existing 
equipment or with insurance proceeds shall be included in Capital Expenditures only to 
the extent of the gross amount of such purchase price less the credit granted by the seller 
of such equipment for the equipment being traded in at such time or the mount of such 
proceeds, as the case may be. 

“CaDitalized Leases” means all leases that have been or should be, in accordance 
with GAAP, recorded as capitalized leases. 

“Carve-O~t~’ means (i) all fees required to be paid to the Clerk of the Bankruptcy 
Court and to the Office of the United States Trustee under Section 193qa) of title 28 of 
the United States Code and (ii) an amount not exceeding $12,500,000 in the aggregate, 
which amount may be used after the occurrence and during the continuance of an Event 
of DefauIt, to pay fees or expenses incurred by the Borrower and any Committee in 
respect of (A) allowances of compensation for services rendered or reimbursement or 
expenses awarded by the Bankruptcy Court to the Bonower’s or any Committee’s 
professionals, any chapter 11 or chapter 7 trustees or examiners appointed in these cases 
and (B) the reimbursement of expenses incurred by Committee members in the 
performance of their duties that are allowed by the Bankruptcy Court; provided, however, 
that the Borrower and each Guarantor shall be permitted to pay compensation and 
reimbursement of expenses allowed and payable under Sections 330 and 33 1 of the 
Bankruptcy Code, such dollar limitation on fees and disbursements shall not be reduced 
by the amount of any compensation and reimbursement of expenses paid or incurred (to 
the extent ultimately allowed by the Banhptcy Court) prior to the occurrence of an 
Event of Default in respect of which the Carve-Out is invoked or any fees, expenses, 
indemnities or other amounts paid to the Administration Agent or the Lenders and their 
respective attorneys and agents under this Agreement or otherwise; and provided. fbrther, 
that nothing herein shall be construed to impair the ability of any party to object to any of 
the fees, expenses, reimbursement or compensation described in clauses (A) and (B) 
above. 

“Cases” has the meaning specified in the Preliminary Statements. 

“Cash Concentration Account” has the meaning specified in Section 5.0 1 (m). 

“Cash EquivaIents” means any of the following, to the extent owned by the 
Borrower or any of its Subsidiaries free and clear of all Liens other than Liens created 
under the Collateral Documents and having a maturity of not greater than 12 months from 
the date of issuance thereof: (a) readily marketable direct obligations of the Government 
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of the United States or any agency or instrumentality thereof or obligations 
unconditionally guaranteed by the full faith and credit of the Government of the United 
States, (b) insured certificates of deposit of or time deposits with any commercial bank 
that is a Lender Party or a member of the Federal Reserve System that issues (or the 
parent of which issues) commercial paper rated as described in clause (c), is organized 
under the laws of the United States or any state thereof and has combined capital and 
surplus of at least $ 1  billion, (c) commercial paper in an aggregate amount of no more 
than $25,000 per issuer outstanding at any time, issued by any corporation organized 
under the laws of any state of the United States and rated at least “Prime-1” (or the then 
equivalent grade) by Moody’s Investors Service, Inc. or “A- 1 ” (or the then equivalent 
grade) by Standard & Poor’s Ratings Services or (d) Investments, classified in 
accordance with GAAP, as current assets of the Borrower or any of its Subsidiaries, in 
money. market investment programs registered under the Investment Company Act of 
1940, as amended, which are administered by financial institutions that have the highest 
rating obtainable fiom either Moody’s Investors Service, Inc. or Standard & Poor’s 
Ratings Services, and the portfolios of which are limited solely to Investments of the 
character and quality described in clauses (a), (b) and (c) of this definition or (e) offshore 
overnight interest bearing deposits in foreign branches of Citibank or jP Morgan Chase 
Bank or, solely during the 60-day period immediately following the date hereof, foreign 
branches of other U.S. banks not to exceed $20,000,000 in the aggregate for all Loan 
Parties. 

“Change of Control” means and shall be deemed to have occurred upon the 
occurrence of any of the following events: (i) any Person or “group” (within the meaning 
of Section 13(d) or 14(d) of the Securities Exchange Act of 1934, and regulations 
promulgated thereunder) shall have acquired beneficial ownership of more than 35% of 
the outstanding shares of the Equity Interests of the Borrower and (ii) the board of 
directors of the Borrower shall cease to consist of a majority of Continuing Directors of 
the Borrower. “Continuing Directors” shall mean the directors of the Borrower on the 
Closing Date and each other director, if, in each case, such other director’s nomination 
for election to the board of directors of the Borrower is recommended by at least a 
majority of the then Continuing Directors. 

“Citibank” has the meaning specified in the recital of parties to this Agreement. 

“Closinrr Date” means the date of the Initial Extension of Credit. 

“Collateral” means all “Collateral” referred to in the CoIlateral Documents and all 
other property that is or is intended to be subject to any Lien in favor of the 
Administrative Agent for the benefit of the Secured Parties. 

“Collateral Documents” means, collectively, the provisions of Article IX of this 
Agreement, the Intellectual Property Security Agreement, the Mortgages and any other 
agreement that creates or purports to create a Lien in favor of the Administrative Agent 
for the benefit of the Secured Parties- 
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“Collateral Monitoring: Agent” has the meaning specified in the recital of parties 
to this Agreement. 

“Commercial Letter of Credit” means any Letter of Credit that is issued for the 
benefit of a supplier of Inventory to the Borrower or any of its Subsidiaries to effect 
payment for such Inventory. 

“Commitment” means a Term Commitment, a Working Capital Commitment or a 
Letter of Credit Commitment. 

- ,  

“Committee” means any statutory committee appointed in the Cases. 

“ComDuter Software” has the meaning specified in Section 9.0l(f)(iv). 

“Consolidated” refers to the consolidation of accounts in accordance with GAAP. 

“Conversion”, “Convert” and “Convertedyy each refers to the conversion of 
Advances from one Type to Advances of the other Type. 

“Copyi&s’y has the meaning specified in Section 9.0 1 (fxiii). 

“CUSA” has the meaning specified in the recital of parties to this Agreement. 

“Debt” - of any Person means (a) all indebtedness of such Person for borrowed 
money, @) all Obligations of such Person for the deferred purchase price of property or 
services (other than trade payabks not overdue by more than 90 days incurred in the 
ordinary course of such Person’s business), (c) all Obligations of such Person evidenced 
by notes, bonds, debentures or other similar instruments, (d) all Obligations of such 
Person created or arising under any conditional sale or other title retention agreement 
with respect to property acquired by such Person (even though the rights and remedies of 
the seller or lender under such agreement in the event of default are limited to 
repossession or sale of such property), (e) all Obligations of such Person as lessee under 
Capitalized Leases, (0 all Obligations, contingent or otherwise, of such Person under 
acceptance, letter of credit or similar facilities, (g) all Obligations of such Person to 
purchase, redeem, retire, defease or otherwise make any payment in respect of any capital 
stock of or other ownership or profit interest in such Person or any other Person or any 
warrants, rights or options to acquire such capital stock, valued, in the case of 
Redeemable Preferred Stock, at the greater of its voluntary or involuntary liquidation 
preference plus accrued and unpaid dividends, (h) all Obligations, contingent or 
otherwise, of such Person under or in respect of any derivative contracts, (i) all Debt of 
others referred to in clauses (a) through (h) above or clause (i) below guaranteed directly 
or indirectly in any manner by such Person, or in effect guaranteed directly or indirectly 
by such Person through an agreement (1) to pay or purchase such Debt or to advance or 
supply hnds for the payment or purchase of such Debt, (2) to purchase, sell or lease (as 
lessee or lessor) property, or to purchase or sell services, primarily for the purpose of 
enabling the debtor to make payment of such Debt or to assure the holder of such Debt 
against loss, (3) to supply funds to or in any other manner invest in the debtor (including 
any agreement to pay for property or services irrespective of whether such property is 
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received or such services are rendered) or (4) otherwise to assure a creditor against loss, 
and 0) all Debt referred to in clauses (a) through (i) above of another Person secured by 
(or for which the holder of such Debt has an existing right, contingent or otherwise, to be 
secured by) any Lien on property (including, without limitation, accounts and contract 
rights) owned by such Person, even though such Person has not assumed OT become 
liable for the payment of such Debt. 

“Debtor Relief Laws” means the Bankruptcy Code and all other liquidation, 
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of 
the United States or other applicabIe jurisdictions fiom time to time in effect and 
affecting the rights of creditors generally. 

“Default” means any Event of Default or any event that would constitute an Event 
of Default but for the requirement that notice be given or time elapse or both. 

“Defaulted Advance” means, with respect to any Lender at any time, the portion 
of any Advance required to be made by such Lender to the Borrower pursuant to 
Section 2.01 or 2.02 at or prior to such time which has not been made by such Lender OT 
by the Administrative Agent for the account of such Lender pursuant to Section 2.02(d) 
as of such time. In the event that a portion of a DefauIted Advance shall be deemed made 
pursuant to Section 2.15(a), the remaining portion of such Defaulted Advance shall be 
considered a Defaulted Advance originally required to be made pursuant to Section 2.01 
on the same date as the Defaulted Advance so deemed made in part. 

“Defaulted Amount” means, i d h  respect to any Lender Party at any time, any 
amount required to be paid by such Lender Party to the Administrative Agent or any 
other Lender Party hereunder OT under any other Loan Document at or prior to such time 
which has not been so paid as of such time, including, without limitation, any amount 
required to be paid by such Lender Party to (a) the L/C Issuer pursuant to Section 2.03(c) 
to purchase a portion of a WC Advance made by the UC Issuer, (b) the Administrative 
Agent pursuant to Section 2.02(d) to reimburse the Administrative Agent for the amount 
of any Advance made by the Administrative Agent for the account of such Lender Party, 
(c) any other Lender Party pursuant to Section 2.13 to purchase any participation in 
Advances owing to such other Lender Party and (d) the Administrative Agent or the L/C 
Issuer pursuant to Section 7.07 to reimburse the Administrative Agent or the U C  Issuer 
for such Lender Party’s ratable share of any amount required to be paid by the Lender 
Parties to the Administrative Agent or the UC Issuer as provided therein. In the event 
that a portion of a Defaulted Amount shall be deemed paid pursuant to Section 2.15@), 
the remaining portion of such Defaulted Amount shall be considered a Defaulted Amount 
originally required to be paid hereunder or under any other Loan Document on the same 
date as the Defaulted Amount so deemed paid in part. 

“Defaulting Lender” means, at any time, any Lender Party that, at such time, 
(a) owes a Defaulted Advance or a Defaulted Amount or (b) shall take any action or be 
the subject of any action or proceeding under any Debtor Relief Law. 
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“Digex” means Digex, Incorporated, a Delaware corporation, and all of its 
Subsidiaries. 

“Dilution Factors” shall mean, with respect to any period, the aggregate amount 
of all gross credit memos, adjustments, allowances, bad debt write-offs and other non- 
cash credits which are recorded for such period to reduce accounts receivable in a manner 
consistent with current and historical accounting practices of the Loan Parties. 

“Dilution Ratio” shall mean, at any date, the amount (expressed as a percentage) 
equal. to (a) the aggregate amount of the applicable Dilution Factors for the three fiscal 
month period most recently ended divided by (b) total gross sales for such three fiscal 
month period. 

“Dilution Reserve” shall mean, at any date, the applicable Dilution Ratio for such 
date multiplied by the Eligible Receivables on such date. 

“DIP Budget” has the mean specified in Section 5 .O l(f). 

“DIP Financing Orders” means the Interim Order and the Final Order. 

“Direct Remit” shall mean, at any date, the Accounts outstanding at such date and 
billed directly by any Loan Party to customers within the consumer, small business and 
mass market sales segment of the Loan Parties, which Accounts are due and payable 
directly to such Loan Patty. 

“Domestic Lending Office” means, with respect to any Lender Party, the office of 
such Lender Party specified as its “Domestic Lending Ofice” opposite its name on 
Schedule I hereto or in the Assignment and Assumption pursuant to which it became a 
Lender Party, as the case may be, or such other office of such Lender Party as such 
Lender Party may from time to time specify to the Borrower and the Administrative 
Agent. 

“EBITDA” means, for any period, the sum, determined on a Consolidated basis, 
of (a) net income (OT net loss), (b) interest expense, (c) income tax expense, 
(d) depreciation expense, (e) amortization expense, (f) non-recurring, transactional or 
unusual losses deducted in calculating net income less non-recurring, transactional or 
unusual gains added in calculating net income, (g) any non-cash expenses, non-cash 
losses or other non-cash charges resulting from the witedown in the valuation of any 
assets in each case of the Borrower and its Subsidiaries, determined in accordance with 
GAAP for such period and (h) professional fees incurred in connection with the Cases. 

“Eli~ible Assimee” has the meaning specified in Section 1 O.O7(g). 

“Eliaible Collateral” means Eligible Receivables, Eligible Unbilled Receivables 
and Eligible Real Property. 

“Eligible Real Property” means the real property listed on Schedule 1.01(a) (or 
otherwise reasonably acceptable to the Initial Lenders) owned by any of the Loan Parties 
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(a) that is acceptable in the reasonable judgment ofthe Initial tenders for inclusion in the 
borrowing base for the Facilities, (ii) in respect of which an appraisal report has been 
delivered to the Initial Lenders in form, scope and substance reasonably satisfactory to 
the Initial Lenders, (iii) in respect of which the Initial Lenders are satisfied that all actions 
necessary or desirable in order tu create valid first priority and subsisting Liens on such 
real property have been taken, including, with respect to material real properties of any 
Loan Party identified by the Initial Lenders in their reasonable discretion, the filing and 
recording of Mortgages in form and substance satisfactory to the Initial Lenders, (iv) in 
respect of which an environmental assessment report has been completed and delivered to 
the Initial Lenders in form and substance satisfactory to the Lenders and which does not 
indicate any pending, threatened or existing Environmental Action, or non-compliance 
with, or liability under, any Environmental Law and (v) which is adequately protected by 
fully-paid valid title insurance with endorsements and in amounts acceptable to the Initial 
Lenders, insuring that the Administrative Agents, on behalf of the Secured Parties, shall 
have valid first and subsisting Liens on such real property, evidence of which shall have 
been provided in form and substance satisfactory to the Initial Lenders. 

“Eligible Receivables” means, at the time of any determination thereof, each 
Account of any Loan Party that satisfies the following criteria at the time of creation and 
continues to meet the same at the time of such determination: (i) has been invoiced to, 
and represents the bona fide amounts due to such Loan Party from, the purchaser of 
services, in each case originated in the ordinary course of business of such Loan Party, 
(ii) with respect to which the Administrative Agent has a valid first-priority and 
subsisting Lien (other than the Permitted Liens), (iii) with respect to which no 
representation or warranty contained in any of the Loan Documents has been breached, 
(iv) that are not subject to any other Lien and (v) is not ineligible for inclusion in the 
calculation of the Borrowing Base pursuant to any of clauses (a) through (w) below. 
Without limiting the foregoing, to qualify as Eligible Receivables, an Account shall 
indicate as sole payee and as sole remittance party a Loan Party. In determining the 
amount to be so included, the face amount of an Account shall be reduced by, without 
duplication, to the extent not reflected in such face amount: (i) the amount of all accrued 
and actual discounts, claims, credits or credits pending, price adjustments, finance 
charges or other allowances (including any amount that any Loan Party, as applicable, 
may be obligated to rebate to a customer pursuant to the terms of any agreement or 
understanding (written or oral)), (ii)the aggregate amount of all limits and deductions 
provided for in this definition and elsewhere in this Agreement and (iii) the aggregate 
amount of all cash received in respect of such Account but not yet applied by the 
applicable Loan Party to reduce the amount of such Account. Unless otherwise approved 
from time to time in writing by the Administrative Agent and the Initial Lenders, no 
Account shall be an Eligible Receivable if, without duplication: 

(a) they do not arise out of the rendering of services in the ordinary 
course of the business of the Loan Parties; 

(b) they are not on terms that are normal and customary in the business 
of the Loan Parties and additionally, those terms are greater than 60 days; 
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(c) they are owing fiom any Person that is an Affiliate of any Loan 
party; 

(d) they are more than 120 days past original invoice date or more than 
90 days past the date due; 

(e) they are owing from any Person that (i) has disputed liability for 
any Receivable owing fiom such Person or (ii) has otherwise asserted any claim, 
demand or liability, whether by action, suit, counterclaim or otherwise; 

( f )  they are owing fiom any Person that is the subject of any 
bankruptcy, insolvency, rkorganization or other similar action or proceeding; 

(9) 
of any Loan Party; 

they are owing fiom any Person that is also a supplier to or creditor 

(h) they do not arise out of sales to Account Debtors in the United 
States; 

(i) they arise out of sales on a bill-and-hold, guaranteed sale, sale-or- 
return, sale on approval or consignment basis and are subject to any right of 
return, set-off or charge-back; 

(j) they are written off the books of any Loan Party or has been 
otherwise designated on such books as uncollectible; 

(IC) (i) which such Loan Party’s right to receive payment is not 
absolute or is contingent upon the filfillment of any condition whatsoever or (ii) 
which such Loan Party is not able to bring suit or otherwise enforce its remedies 
against the Account Debtor through judicial process or (iii) the Account 
represents a progress billing consisting of an invoice for goods sold or used or 
services rendered pursuant to a conkact under which the Account Debtor’s 
obligation to pay that invoice is subject to such Loan Party’s completion of 
further performance under such contract or is subject to the equitable lien of a 
surety bond issuer; 

(1) that is not a true and correct statement of bona fide indebtedness 
incurred in the amount of the Account for merchandise sold to or services 
rendered and accepted by the applicable Account Debtor; 

(m) Direct Remit Accounts more than 60 days past original invoice 
date or more than 30 days past original due date; 

(n) more than 50% in face amount of all Accounts of the same 
Account Debtor are ineligible pursuant to clause (d) and (n) above; 

(0) the Account is not payable in Dollars; 
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investigation, proceeding, consent order or consent agreement relating in any way to any 
Environmental Law, any Environmental Permit, any Hazardous Material, or arising from 
alleged injury or threat to public OT employee health OT safety, as such relates to exposure 
to Hazardous Material, or to the environment, including, without limitation, (a) by any 
governmental or regulatory authority for enforcement, cleanup, removal, response, 
remedial or other actions or damages and (b) by any governmental or regulatory authority 
or third party for damages, contribution, indemnification, cost recovery, compensation or 
injunctive relief. 

“Environmental Law” means any applicable federal, state, local or foreign statute, 
law, ordinance, rule, regulation, code, order, writ, judgment, injunction or decree, or 
judicial or agency interpretation, relating to pollution or protection of the environment, 
public or employee health or safety, as such relates to exposure to Hazardous Material, or 
natural resources, including, without limitation, those relating to the use, handling, 
transportation, treatment, storage, disposal, release or discharge of Hazardous Materials. 

“Environmental Permit” means any permit, approval, identification number, 
license or other authorization required under any Environmental Law. 

“Eauipment” has the meaning specified in the UCC. 

“Eauitv Interests” means, with respect to any Person, shares of capital stock of (or 
other ownership or profit interests in) such Person, warrants, options or other rights for 
the purchase or other acquisition from such Person of shares of capital stock of (or other 
ownership OT profit interests in) such Person, securities convertible into or exchangeable 
for shares of capital stock of (or other ownership or profit interests in) such Person or 
warrants, rights or options for the purchase or other acquisition from such Person of such 
shares (or such other interests), and other ownership or profit interests in such Person 
(including, without limitation, partnership, member or trust interests therein), whether 
voting or nonvoting, and whether or not such shares, warrants, options, rights or other 
interests are authorized on any date of determination. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as 
amended from time to time, and the regulations promulgated and rulings issued 
thereunder. 

“ERISA Affiliate” means any Person that for purposes of Title TV of ERISA is it 
member of the controlled group of any Loan Party, or under common control with any 
Loan Party, within the meaning of Section 4 14(b), (c), (m) or (0) of the Internal Revenue 
Code. 

“EIRISA Event” means (a) (i) the occurrence of a reportable event, within the 
meaning of Section 4043 of ERISA, with respect to any ERISA Plan unless the 30-day 
notice requirement with respect to such event has been waived by the PBGC or (ii) the 
requirements of subsection (1) of Section 4043(b) of ERISA (without regard to 
subsection (2) of such Section) are met with respect to a contributing sponsor, as defined 
in Section 4001(a)(13) of ERISA, of an ERISA Plan, and an event described in 
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(p) the Account Debtor is the United States of America or any 
department, agency or instrumentality thereof, unless a Loan Party duly assigns 
its rights to payment of such Account to the Administrative Agent pursuant to the 
Assignment of Claims Act of 1940, as amended, in the case of a federal agency, 
department or instrumentality, or, in the case of a state agency, department or 
instrumentality, pursuant to applicable law, which assignment and related 
documents and filings shall be in form, and substance reasonably satisfactory to 
the Administrative Agent and the Initial Lenders; 

(q) the Account is subject to any adverse security deposit, retainage or 
other similar advance made by Qr for the benefit of the Account Debtor, in each 
case to the extent thereof; 

(r) such Account was invoiced (i) in advance of services provided, (ii) 
multiple times, or (iii) the associated income has not been eamed; 

(s) any amounts pursuant to sales or excise taxes, or amounts payable 
to taxing authorities of any jurisdiction; 

(t) the Account Debtor is also an obligor to the Loan Party as 
evidenced by a promissory note; 

(u) such Account arises from invoicing by the a Loan Party related to, 
reciprocal compensation, as historically defined by a Loan Party; 

(v) notwithstanding the foregoing, all Accounts of any single Account 
Debtor and its Affiliates which, in the aggregate exceed 10% of the total amount 
of all Eligible Receivables at the time of any detemination shall be deemed not to 
be an Eligible Receivable to the extent of such excess. In determining the 
aggregate amount of Accounts fiom the same Account Debtor that are unpaid 
more than 120 days from the date of ,hvoice or more than 90 days from the due 
date pursuant to clause (d) above, there shall be excluded the amount of any net 
credit balances relating to Accounts with invoice dates more than 120 days prior 
to the date of determination or more than 90 days fiom the due date. 

The value of such Accounts shall be their book value determined in accordance 
with GAAP. 

“Elipible Unbilled Receivables” shall mean, at any date of determination, (A) the 
bona fide amounts due to any Loan Party arising out of the purchase of services, which 
amounts (i) were originated in the ordinary course of business of such Loan Party, (ii) 
will be invoiced within thirty days of such determination and (iii) will be payable under 
terms of net sixty days or less, less (B) any reserves determined to be necessary or 
appropriate in the reasonable discretion of the Initial Lenders. 

“Environmental Action” means any action, suit, demand, demand letter, claim, 
notice of noncompliance or violation, notice of liability or potential liability, 
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paragraph (9), (1 O), ( I  l), (12) or (13) of Section 4043(c) of ENSA is reasonably 
expected to occur with respect to such ERISA Plan within the following 30 days; (b) the 
application for a minimum funding waiver with respect to an ERISA Plan; (c) the 
provision by the administrator of any ERISA Plan of a notice of intent to terminate such 
ERISA Plan, pursuant to Section 4041(a)(2) of ERISA (including any such notice with 
respect to a plan amendment referred to in Section 4041(e) of ERISA); (d) the cessation 
of operations at a facility of any Loan Party or any ERISA -Affiliate in the circumstances 
described in Section 4062(e) of ERISA; (e) the withdrawal by any Loan Party or any 
ERISA Affiliate fiom a Multiple Employer Plan during a plan year for. which it was a 
substantial employer, as defined in Section 4001(a)(2) of ERISA; (0 the conditions for 
imposition of a lien under Section 302(- of ERISA shall have been met with respect to 
any ERISA Plan; (g)the adoption of an amendment to an EIUSA Plan requiring the 
provision of security to such ERISA Plan pursuant to Section 307 of ERISA; or (h) the 
institution by the PBGC of proceedings to terminate an ERISA Plan pursuant to 
Section 4042 of ERISA, or the occurrence of any event or condition described in 
Section 4042 of ERISA that constitutes grounds for the termination of, or the 
appointment of a trustee to administer, such ERISA Plan. 

“ERISA Plan” means a Single Employer Plan or a Multiple Employer Plan. 

“Eurodollar Lendinn Office” means, with respect to any Lender Party, the office 
of such Lender Party specified as its “Eurodollar Lending Office” opposite its name on 
Schedule I hereto or in the Assignment and Assumption pursuant to which it became a 
Lender Party, as the case may be, or such other office of such Lender Party as such 
Lender Party may fiom time to time specify to the Borrower and the Administrative 
Agent. 

“Eurodollar Rate” means, €or any Interest Period for all Eurodollar Rate Advances 
comprising part of the same Borrowing, an interest rate per annum equal to the rate per 
annum obtained by dividing (a) the rate per annum (rounded upwards, if necessary, to the 
nearest 1/100 of 1%) appearing on Telerate Page 3750 (or any successor page) as the 
London interbank offered rate for deposits in US. dollars at 1 1 :OO A.M. (London time) 
two Business Days before the first day of such Interest Period for a period equal to such 
Interest Period (provided that, if for any reason such rate is not available, the term 
“Eurodollar Rate” shall mean, for any Interest Period for all Eurodollar Rate Advances 
comprising part of the same Borrowing, the rate per annum (rounded upwards, if 
necessary, to the nearest 1/100 of 1%) appearing on Reuters Screen LIBO Page as the 
London interbank offered rate for deposits in Dollars at approximately 1 1 :00 A.M. 
(London time) two Business Days prior to the first day of such Interest Period for a term 
comparable to such Interest Period; provided, however, if more than one rate is specified 
on Reuters Screen LIBO Page, the applicable rate shall be the arithmetic mean of all such 
rates) by (b) a percentage equal to 100% minus the Eurodollar Rate Reserve Percentage 
for such Interest Period. 

“Eurodollar Rate Advance” means an Advance that bears interest as provided in 
Section 2.07(a)(ii). 
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“Eurodollar Rate Reserve Percentage” for any Interest Period for all Eurodollar 
Rate Advances comprising part of the same Borrowing means the reserve percentage 
applicable two Business Days before the first day of such Interest Period under 
regulations issued from time to time by the Board of Governors of the Federal Reserve 
System (or any successor) for determining the maximum reserve requirement (including, 
without limitation, any emergency, supplemental or other marginal. reserve requirement) 
for a member bank of the Federal Reserve System in New York City with respect to 
liabilities or assets consisting of or including Eurocurrency Liabilities (or with respect to 
any other category of liabilities that includes deposits by reference to which the interest 
rate on Eurodollar Rate Advances is determined) having a term equal to such Interest 
Period. 

. -  “EUTOS” means the single currency of the European Union as constituted by the 
Treaty on European Union and as referred to in legislation regarding the European and 
Monetary Union. 

“Events of Default” has the meaning specified in Section 6.01. 

“Facility“ means the Term Facility, the Working Capital Facility or the Letter of 
Credit Sublimit. 

“Facilitu Availability” means, at any time (a “measurement time”) (subject to the 
proviso set forth at the end of this definition), 

(a) if such measurement time is prior to the date of entry of the Final 
Order, $750,000,000; and 

@) if such measurement time is on or after the date of entry of the 
Final Order and the Borrower shall have delivered a DIP Budget in accordance 
with the provisions of Section 5.01(f), up to $2,000,000,000; 

. , , , . a .  

provided further that, at no measurement time shall Facility Availability exceed 
$750,000,000 unless on or prior to such measurement time the Initial Lenders (or their 
respective Affiliates) shall have received binding commitments from any of the Initial 
Lenders or one or more other financial institutions satisfactory to them to assume 
Commitments in an aggregate amount at least equal to an amount satisfactory to the 
Initial Lenders and such commitments shall be in effect at such measurement time. 

“Fair Market Value” means the fair market value (based on the best available 
usage of such real property) of specified real estate assets as set forth in a recent appraisal 
report in form, scope and substance reasonably satisfactory to the Initial Lenders. 

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum 
equal for each day during such period to the weighted average of the rates on overnight 
federal funds transactions with members of the Federal Reserve System arranged by 
federal funds brokers, as published for such day (or, if such day is not a Business Day, for 
the next preceding Business Day) by the Federal Reserve Bank of New York, or, if such 
rate is not so published for any day that is a Business Day, the average of the quotations 
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for such day for such transactions received by the Administrative Agent from three 
federal funds brokers of recognized standing selected by it. 

“Final Budget Date” means the date an which the DIP Budget is delivered in 
accordance with Section 5.0 1 (f). 

“Final Order” has the meaning specified in Section 3.02(a)(iii). 

“Financial Reporting Requirements” has the meaning specified in Section S.Ol(f). 

“First Day Orders” means all orders entered by the Bankruptcy Court on the 
Petition Date or within five Business Days of the Petition Date or based on motions filed 
on the Petition Date. 

“Fiscal Yea? means a fiscal year of the Borrower and its Subsidiaries ending on 
December 3 1. 

“Foreign Comoration” means any Foreign Subsidiary that constitutes a 
“controlled foreign corporation” under Section 957 of the Internal Revenue Code. 

“Foreign Subsidiary” means, at any time, any of the direct or indirect Subsidiaries 
of the Borrower that are organized outside of the laws of  the United States or any state or 
other political subdivision thereof at such time. 

“GAAP” has the meaning specified in Section 1.03. 

“GCMG” has the meaning specified in the recital of parties to this Agreement. 

“General Intangibles” has the meaning specified in the UCC. 

“Globenet” means MFS Globenet, Inc., a Delaware corporation. 

“Globenet Account” meam bank accounts maintained by Globenet. 

“Guaranteed Oblipations” has the meaning specified in Section 8.01. 

“Guarantor” has the meaning specified in the recital of parties to this Agreement. 

“Guaranty” has the meaning specified in Section 8.01. 

“Hazardous Materials” means (a) petroleum or petroleum products, by-products 
or breakdown products , radioactive materials , asbestos- c ontaining materials , 
polychlorinated biphenyls and radon gas and (b) any other chemicals, materials or 
substances designated, classified or regulated as hazardous, toxic or words of similar 
import under any Environmental Law. 

“Honor Date” has the meaning specified in Section 2.03(c). 

“Indemnified Liabilities” has the meaning specified in Section 1 O.O4(b). 
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“Indemnitees” has the meaning specified in Section 1 O.O4(b). 

“Initial Extension of Credit” means the earlier to occur of (a) the initial 
Borrowing and (b) the initial U C  Credit Extension. 

“Initial L/C Issuer” has the meaning specified in the recital of parties to this 
Agreement. 

“Initial Lenders” has the meaning specified in the recital of parties to this 
Agreement. 

“Initial Pledged Debt” means Debt in existence on the Petition Date which is 
evidenced by a promissory note payable to a Loan Party by a third party with a principal 
face amount in excess of $1,000,000 as listed opposite such Loan Party’s name on and as 
otherwise described in Schedule V hereto. 

“Initial Pledged Eauitf means the shares of stock and other Equity Interests in 
any Subsidiary of a Loan Party as set forth opposite each Loan Party’s name on and as 
otherwise described in Schedule IV hereto. 

“Insufficiency” means, with respect to any ERlSA Plan, the amount, if any, of its 
unfunded benefit liabilities, as defined in Section 400 1 (a)( 18) of ERISA. 

“Intellechlal Propertf has the meaning specified in Section 9.01(g). 

“Jntellectual Property Collateral” shall mean all Material Intellectual Property. 

“Intellectual Property Security Ameement” has the meaning specified in Section 
3.0 1 (a)(vii). 

“Interest Period” means, for each Eurodollar Rate Advance comprising part of the 
same Borrowing, the period commencing on the date of such Eurodollar Rate Advance or 
the date of the Conversion of any Base Rate Advance into such Eurodollar Rate Advance, 
and ending on the last day of the period selected by the Borrower pursuant to the 
provisions below and, thereafter, each subsequent period commencing on the last day of 
the immediately preceding Interest Period and ending on the last day of the period 
selected by the Borrower pursuant to the provisions below. The duration of each such 
Interest Period shall be one, two, three or six months, as the Borrower may, upon notice 
received by the Administrative Agent not later than 1 1 :00 A.M. (New York City time) on 
the third Business Day prior to the first day of such Interest Period, select; provided, 
however, that: 

(a) the Borrower may not select any Interest Period with respect to any 
Eurodollar Rate Advance under a Facility that ends after any principal repayment 
installment date for such Facility unless, after giving effect to such selection, the 
aggregate principal amount of Base Rate Advances and of Eurodollar Rate 
Advances having Interest Periods that end on or prior to such principal repayment 

NYDOCS03164 1239 
C:\WMDOWS\TEMIV DATA.NOTES\NYDOCS03-641239-WORLDCOM DTP ACREEMENT.DOC 18 



19 

installment date for such Facility shall be at least equal to the aggregate principal 
amount of Advances under such Facility due and payable on or prior to such date; 

(b) Interest Periods commencing on the same date for Eurodollar Rate 
Advances comprising part of the same Borrowing shall be of the same duration; 

(c) whenever the last day of any Interest Period would otherwise occur 
on a day other than a Business Day, the last day of such Interest Period shall be 
extended to occur on the next succeeding Business Day, provided, however, that, 
if such extension would cause the last day of such Interest Period to occur in the 
next following calendar month,,the last day of such Interest Period shall occur on 
the next preceding Business Day; and 

(d) whenever the first day of any Interest Period occurs on a day of an 
initial calendar month for which there is no numerically corresponding day in the 
calendar month that succeeds such initial calendar month by the number of 
months equal to the number of months in such Interest Period, such Interest 
Period shall end on the last Business Day of such succeeding calendar month. 

“Interim Order” has the meaning specified in Section 3.01@). 

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended 
from time to time, and the regulations promulgated and rulings issued thereunder. 

“Inventory” has the meaning specified in the UCC. 

“Investment” means, with respect to any Person, (a) any direct or indirect 
purchase or other acquisition (whether for cash, securities, property, services or 
otherwise) by such Person of, or of a beneficial interest in, any shares of capital stock (or 
other ownership or profit interests) or Debt of any other Person, (b) any direct or indirect 
purchase . .,- , -. or other acquisition (whether for cash, securities, property, services or 
otherwise) by such Person of all or substantially all of the property and assets of any 
other Person or of any division, branch or other unit of operation of any other Person, 
(c) any direct or indirect redemption, retirement, purchase or other acquisition for value 
by such Person fiom any other Person of any shares of capital stock of (or other 
ownership or profit interests in) such other Person, (d) the making of a deposit (other than 
any deposit permitted by Section 366 of the Bankruptcy Code) by such Person with, or 
any direct or indirect loan, advance, other extension of credit or capital contribution by 
such Person to, or any other investment by such Person in, any other Person (including, 
without limitation, any arrangement pursuant to which the investor incurs indebtedness of 
the types referred to in clause (h) or (i) of the definition of “Debt” set forth in this Section 
1.0 I in respect of such other Person) and (e) any agreement to make any Investment. 

“Joint Lead Arrangers” means SSB, JP Morgan and GCMG in their capacities as 
joint lead arrangers. 

“P Morgan” has the meaning specified in the recital of parties to this Agreement, 
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“Lazard” has the meaning specified in Section 3 .O 1 (e). 

‘‘UC Advance” means, with respect to each Lender, such Lender’s hnding of its 
participation in any UC Borrowing in accordance with its Pro Rata Share. 

“WC Borrowing” means an extension of credit resulting fiom a drawing under 
any Letter of Credit which has not been reimbursed on the date when made. 

“UC Cash Collateral Account” means a non-interest bearing cash collateral 
account to be opened with Citibank at its office at 399 Park Avenue, New York, New 
York 10043, in the name of the Borrower but under the sole dominion and control of the 
Administrative Agent and subject ,to the terms of this Agreement, including without 
limitation Article IX hereof. 

“WC Credit Extension” means, with respect to any Letter of Credit, the issuance 
thereof or extension of the expiry date thereof, or the renewal or increase of the amount 
thereof. 

“UC Issuer” means the Initial WC Issuer and each Eligible Assignee to which the 
Letter of Credit Commitment hereunder has been assigned pursuant to Section 7.09 or 
10.07. 

“UC Oblieations” means, as at any date of determination, the aggregate undrawn 
amount of all outstanding Letters of Credit 
Amounts, including all U C  Borrowings. 

the aggregate of all Unreimbursed 

“Lender Party’ means any Lender or LdC Issuer. 

“Lenders” means the Initial Lenders, and each Person that shall become a Lender 
hereunder pursuant to Section 10.07. 

“Letter of Credit” means any letter of credit issued hereunder. A Letter of Credit 
may be a Commercial Letter of Credit or a Standby Letter of Credit. 

“Letter of Credit ADdication” means an application and agreement for the 
issuance or amendment of a Letter of Credit in the form from time to time in use by the 
U C  Issuer. 

“Letter of Credit Commitment” means with respect to the L/C Issuer, the Letter of 
Credit Sublimit. 

“letter of Credit ExDiration Date” means the day that is seven days prior to the 
Maturity Date. 

“Letter of Credit Sublimit” means an amount equal to $250,000,000 as such 
amount may be reduced from time to time pursuant to Section 2.05. The Letter of Credit 
Sublimit is part of, and not in addition to, the Working Capital Commitments. 
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“LienY3 - means any lien, security interest or other charge or encumbrance of any 
kind, or any other type of preferential arrangement, including, without limitation, the lien 
or retained security title of a conditional vendor and any easement, right of way or other 
encumbrance on tide to real property. 

“Loan Documents” means (i) this Agreement, (ii) the Notes, (iii) the DIP 
Financing Orders, (iv) the Collateral Documents and (v) any other document, agreement 
or instrument executed and delivered by a Loan Party in connection with the Facilities, in 
each case as amended, supplemented or otherwise modified from time to time. 

“Loan Parties” means, collectively, the Borrower and the Guarantors. 

“Loan Value” means, with respect to any Eligible Collateral, an amount equal to 
(a) with respect to Eligible Receivables, 85% of the value of Eligible Receivables; @) 
with respect to Eligible Unbilled Receivables, the lesser of (i) 50% of the value of 
Eligible Unbilled Receivables and (ii) $300,000,000; (c) with respect to Eligible Real 
Property, 50% of the Fair Market Value of Eligible Real Property not to exceed the lesser 
of 25% of the Borrowing Base Availability and $500,000,000. - 

“Mar~in Stock? has the meaning specified in Regulation U. 

‘‘6’ means any material adverse change in the assets, 
business, condition (financial or otherwise), operations, pe~ormance, properties OT 
prospects of (i) the Borrower, (ii) any Material Guarantor OT (iii) the Borrower and its 
Subsidiaries, taken as a whole. 

“Material Adverse Effect” means a material adverse effect on (a) the assets, 
business, condition (financial or otherwise), operations, performance, properties or 
prospects of (i) the Borrower, (ii) any Material Guarantor OT (iii) the Borrower and its 
Subsidiaries, taken as a whole, (b) the rights and remedies of the Administrative Agent or 
any Lender Pa* under any Loan Document or (c) the ability of any Loan Party to 
perform its Obligations under any Loan Document to which it is or is to be a party. 

“Material Guarantors” means, on any date of detemination, (a) those Guarantors 
set forth on Schedule l.Ol(b) and @) any other Guarantor that, on such date, has assets 
with a book value equal to OT in excess of $500,000,000. 

“Material Intellectual ProDertf‘ means the Intellectual Property set forth on 
Schedule l.Ol(c). 

“Maturity Date” means the earlier of (i) the second anniversary ofthe Closing 
Date and (ii) the effective date of a Reorganization Plan in respect of the Cases. 

“MortEages” means deeds of trust, trust deeds, mortgages, leasehold mortgages 
and leasehold deeds of trust in form and substance satisfactory to the Initial Lenders. 

“Multiemplover Plan” means a multiemployer plan, as defined in 
Section 4001 (a)(3) of ERISA, to which any Loan Party or any ERISA Affiliate is making 
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or accruing an obligation to make contributions, or has within any of the preceding five 
plan years made or accrued an obligation to make contributions. 

“Multiple Emplover Plan” means a single employer plan, as defined in 
Section 400 1 (a)( 15) of ERISA, that (a) is maintained for employees of any Loan Party or 
any ERISA AfTdiate and at least one Person other than the Loan Parties and the ENSA 
Affiliates or (b) was so maintained and in respect of which any Loan Party or any ERISA 
Affiliate could have liability under Section 4064 or 4069 of ERISA in the event such plan 
has been or were to be terminated. 

“Net Cash Proceeds” means, with respect to any sale, lease, transfer or other 
disposition of any asset OT the sale or issuance of any Debt or capital stock or other 
ownership or profit interest, any securities convertible into or exchangeable for capital 
stock or other ownership or profit interest or any warrants, rights, options or other 
securities to acquire capital stock or other ownership or profit interest by any Person, the 
aggregate amount of cash received from time to time (whether as initial consideration or 
through payment or disposition of deferred consideration) by or on behalf of such Person 
in connection with such transaction after deducting therefrom only (without duplication) 
(a) brokerage commissions, underwriting fees and discounts, legal fees, finder’s fees and 
other similar fees and commissions, (b) the amount of taxes payable in connection with 
or as a result of such transaction and (c) the amount of any Debt permitted by Section 
5.02(c) (other than Debt incurred under the Loan Documents) and secured by a Lien on 
such asset that, by the terms of such transaction, is required to be repaid upon such 
disposition, in each case to the extent, but only to the extent, that the mounts so 
deducted are properly attributable to such transaction or to the asset that is the subject 
thereof and are, in the case of clauses (a) and (c), at the time of receipt of such cash, 
actually paid to a Person that is not an Asliate of such Person or any Loan Party or any 
Affiliate of any Loan Party and, in the case of clause (b), on the earlier of the dates on 
which the tax retum covering such taxes is filed or required to be filed, actually paid to a 
Person that is not an Affiliate of such Person or any Loan Party or any AMiliate of any 
Loan Party; provided that if the amount deducted pursuant to clause @) above is greater 
than the amount actually so paid, the amount of such excess shall constitute ‘Net Cash 
Proceeds” . 

““on-Filing Domestic Subsidiary” means each direct or indirect Subsidiary of the 
Borrower that is organized under the laws of the United States or any state or other 
political subdivision thereof that is not a party to a Case. 

“Note” means a Term Note or a Working Capital Note. 

“Notice of Borrowing” has the meaning specified in Section 2.02(a). 

“Notice of Default” has the meaning specified in Section 7.05. 

“‘Oblination” means, with respect to any Person, any payment, performance or 
other obligation of such Person of any kind, including, without limitation, any liability of 
such Person on any claim, whether or not the right of any creditor to payment in respect 
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of such claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
matured, disputed, undisputed, legal, equitable, secured or unsecured, and whether or not 
such claim is discharged, stayed or otherwise affected by any proceeding under any 
Debtor Relief Law. Without limiting the generality of the foregoing, the Obligations of 
the Loan Parties under the Loan Documents include (a) the obligation to pay principal, 
interest, Letter of Credit commissions, charges, expenses, fees, reasonable attorneys’ fees 
and disbursements, indemnities and other amounts payable by any Loan Party under any 
Loan Document and (b) the obligation of any Loan Patty to reimburse any amount in 
respect of any of the foregoing that any Lender Party, in its sole discretion, may elect to 
pay or advance on behalf of such Loan Party. 

“(hen Year” has the meaning specified in Section 4.01(x). 

“Other Taxes” has the meaning specified in Section 2.1201). 

‘‘Outstanding Amount” means (i) with respect to Advances on any date, the 
aggregate outstanding principal amount thereof after giving effect to any borrowings and 
prepayments or repayments of Advances, as the case may be, occurring on such date; and 
(ii) with respect to any UC Obligations on any date, the amount of such L/C Obligations 
on such date after giving effect to any L/C Credit Extension occurring on such date and 
any other changes in the aggregate amount of the L/C Obligations as of such date, 
including as a result of any reimbursements of outstanding unpaid drawings under any 
Letters of Credit or any reductions in the maximum amount available for drawing under 
Letters of Credit taking effect on such date. 

“Patents” has the meaning specified in Section 9.0l(f)(i). 

“PBGC” means the Pension Benefit Guaranty Corporation (or any successor). 

“Permitted Liens” means such of the following as to which no enforcement, 
collection, execution, levy or\ foreclosure proceeding shall have been commenced: 
(a) Liens for taxes, assessments and govemmental charges or levies to the extent not 
otherwise required to be paid under Section 5.01(c); (b) Liens imposed by law, such as 
materialmen’s, mechanics’, carriers’, workmen’s and repairmen’s Liens and other similar 
Liens arising in the ordinary course of business securing obligations (other than Debt for 
borrowed money) (i) that are not overdue for a period of more than 60 days or (ii) the 
amount, applicability or validity of which are being contested in good faith and by 
appropriate proceedings diligently conducted and with respect to which the Borrower has 
established reserves in accordance with GAAP; (c) pledges or deposits to secure 
obligations under workers’ compensation laws or similar legislation or to secure public or 
statutory obligations; (d) Liens securing the performance of, or payment in respect of, 
bids, tenders, government contracts (other than for the repayment of borrowed money), 
surety and appeal bonds and other obligations of a similar nature incurred in the ordinary 
course of business; (e) any interest or title of a lessor or sublessor and any restriction or 
encumbrance to which the interest or title of such lessor or sub€essor may be subject that 
is incurred in the ordinary course of business and, either individually or when aggregated 
with all other Permitted Liens in effect on any date of determination, could not be 
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reasonably expected to have a Material Adverse Effect; (f) easements, rights of way and 
other encumbrances on title to real property that do not render title to the property 
encumbered thereby unmarketable or materially adversely affect the use of such property 
for its present purposes or materially interfere with the ordinary course of business of the 
Borrower or any of i ts Subsidiaries; (g) purchase money Liens (including the interest of a 
lessor under a capital lease and purchase money Liens to which any capital property is 
subject at the time of acquisition thereof, and limited in each case to the capital property 
purchased with the proceeds thereof or subject to such capital lease); and (h) extensions, 
renewals or replacements of any Lien referred to in paragraphs (a) through (g) above, 
provided that the principal amount of the obligation secured thereby is not increased and 
that any such extension, renewal or replacement is limited to the property originally 
encumbered thereby; and provided fbrther that the term “Permitted Liens”, when used 
with respect to any Collateral subject to a Mortgage, shall mean the “Permitted Liens” or 
“Permitted Encumbrances” as defined in such Mortgage only. 

“Person” means an individual, partnership, corporation (including a business 

-“ joint venture or other entity, or a government or any political subdivision or agency 
trust), limited liability company, joint stock company, trust, unincorporated association, 

A 

thereof. 

“Petition Date” has the meaning specified in Preliminary Statement (1). 

“Pledged Collateral” means, collectively, (i) the Initial Pledged Equity, (ii) the 
Initial Pledged Debt, (iii) Pledged Equity which is (x) all Equity Interests in any domestic 
Subsidiary of a Loan Party other than the Initial Pledged Equity that arise after the 
Petition Date or (y) all Equity Interests in any third party entities which individually is 
valued (in accordance with GAAP) to be in excess of $1,000,000 and represents more 
than 10% ownership in such third party entity, (iv) Pledged Debt (other than the Initial 
Pledged Debt) which has a face principal amount in excess of $1,000,000 and which 
arises after the Petition Date and (v) any Pledged Investment Property (other than an 
Equity Interest) which has an individual value in excess of $1,000,000. 

“Pledged Debt” has the meaning specified in Section 9.01 (e)(iv). 

“Pledged Equitf has the meaning specified in Section g.Ol(e)(iii). 

“PledEed Investment Property” has the meaning specified in Section 9.0 l(e)(iv>. 

“he-Petition Pawnent” means a payrnent (by way of adequate protection or 
otherwise) of principal or interest or otherwise on account of any pre-petition Debt or 
trade payables or other pre-petition claims against the Borrower or any Guarantor. 

“Preferred Stock” means, with respect to any corporation, capital stock issued by 
such corporation that is entitled to a preference or priority over any other capital stock 
issued by such corporation upon any distribution of such corporation’s assets, whether by 
dividend or upon liquidation. 
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of such claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
matured, disputed, undisputed, legal, equitable, secured or unsecured, and whether or not 
such claim is discharged, stayed or otherwise affected by any proceeding under any 
Debtor Relief Law. Without limiting the generality of the foregoing, the Obligations of 
the Loan Parties under the Loan Documents include (a) the obligation to pay principal, 
interest, Letter of Credit commissions, charges, expenses, fees, reasonable attorneys’ fees 
and disbursements, indemnities and other amounts payable by any Loan Party under any 
Loan Document and (b) the obligation of any Loan Party to reimburse any amount in 
respect of any of the foregoing that any Lender Party, in its sole discretion, may elect to 
pay or advance on behalf of such Loan Party. 

“Open Year” has the meaning specified in Section 4.0I(x). 

“Other Taxes” has the meaning specified in Section 2.12@). 

 outst tan din^ Amount” means (i) with respect to Advances on any date, the 
aggregate outstanding principal amount thereof after giving effect to any borrowings and 
prepayments or repayments of Advances, as the case may be, occurring on such date; and 
(ii) with respect to any U C  Obligations on any date, the amount of such L/C Obligations 
on such date after giving effect to any L/C Credit Extension occurring on such date and 
any other changes in the aggregate amount of the L/C Obligations as of such date, 
including as a result of any reimbursements of outstanding unpaid drawings under any 
Letters of Credit or any reductions in the maximum amount available for drawing under 
Letters of Credit taking effect on such date. 

“Patents” has the meaning specified in Section 9.0l(f)(i). 

“PBGC” means the Pension Benefit Guaranty Corporation (or any successor). 

“Permitted Liens” means such of the following as to which no enforcement, 
collection, execution, levy or- foreclosure proceeding shall have been commenced: 
(a) Liens for taxes, assessments and governmental charges or levies to the extent not 
otherwise required to be paid under Section 5.01(c); (b) Liens imposed by law, such as 
materialmen’s, mechanics’, carriers’, workmen’s and repairmen’s Liens and other similar 
Liens arising in the ordinary course of business securing obligations (other than Debt for 
borrowed money) (i) that are not overdue for a period of more than 60 days or (ii) the 
amount, applicability or validity of which are being contested in good faith and by 
appropriate proceedings diligently conducted and with respect to which the Borrower has 
established reserves in accordance with GAAP; (c) pledges or deposits to secure 
obligations under workers’ compensation laws or similar legislation or to secure public or 
statutory obligations; (d) Liens securing the performance of, or payment in respect of, 
bids, tenders, government contracts (other than for the repayment of borrowed money), 
surety and appeal bonds and other obligations of a similar nature incurred in the ordinary 
course of business; (e) any interest or title of a lessor or sublessor and any restriction or 
encumbrance to which the interest or title of such lessor or sublessor may be subject that 
is incurred in the ordinary course of business and, either individually or when aggregated 
with all other Permitted Liens in effect on any date of determination, could not be 
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reasonably expected to have a Material Adverse Effect; (f) easements, rights of way and 
other encumbrances on title to real property that do not render title to the property 
encumbered thereby unmarketable or materially adversely affect the use of such property 
for its present purposes or materially interfere with the ordinary course of business of the 
Borrower or any of its Subsidiaries; (g) purchase money Liens (including the interest of a 
lessor under a capital lease and purchase money Liens to which any capital property is 
subject at the time of acquisition thereof, and limited in each case to the capital property 
purchased with the proceeds thereof or subject to such capital lease); and (h) extensions, 
renewals or replacements of any Lien referred to in paragraphs (a) through (g) above, 
provided that the principal amount of the obligation secured thereby is not increased and 
that any such extension, renewal or replacement is limited to the property originally 
encumbered thereby; and provided hrther that the tenn “Permitted Liens”, when used 
with respect to any Collateral subject to a Mortgage, shall mean the “Permitted Liens” or 
“Permitted Encumbrances” as defined in such Mortgage only. 

“Person” means an individual, partnership, corporation (including a business 

- ’  joint venture or other entity, or a government or any political subdivision or agency 
trust), limited liability company, joint stock company, trust, unincorporated association, 

’ 

thereof. 

“Petition Date” has the meaning specified in Preliminary Statement (1). 

“Pledged Collateral” means, collectively, (i) the Mia1 Pledged EQuity, (ii) the 
Initial Pledged Debt, (iii) Pledged Equity which is (x) all Equity Interests in any domestic 
Subsidiary of a Loan Party other than the Initial Pledged Equity that arise after the 
Petition Date or (y) all Equity Interests in any third party entities which individually is 
valued (in accordance with GAAP) to be in excess of $1,000,000 and represents more 
than 10% ownership in such third party entity, (iv) Pledged Debt (other than the Initial 
Pledged Debt) which has a face principal amount in excess of $1,000,000 and which 
arises after the Petition Date and (v) any Pledged Investment Property (other than an 
Equity Interest) which has an individual value in excess of $1,000,000. 

“Pledged Debt’’ has the meaning specified in Section 9.0 1 (e)@). 

“Piedned Equity” has the meaning specified in Section g.Ol(e)(iii}. 

“PledEed Investment Propertv” has the meaning specified in Section 9.0 Z (e)(iv). 

“he-Petition Payment” means a payment (by way of adequate protection or 
otherwise) of principal or interest or otherwise on account of any pre-petition Debt or 
trade payables or other pre-petition claims against the Borrower or any Guarantor. 

“Preferred Stock” means, with respect to any corporation, capital stock issued by 
such corporation that is entitled to a preference or priority over any other capital stock 
issued by such corporation upon any distribution of such corporation’s assets, whether by 
dividend or upon liquidation. 
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“PreDayment Percentage” means (x) during the period from the date hereof 
through the first date on which the aggregate amount of the Net Cash Proceeds received 
fiom the sale, lease, transfer or other disposition of any of the assets set forth on Part B of 
Schedule 5.02(i) exceeds $100 million, 0%, (y) during the period fiom the date on which 
the aggregate amount of the Net Cash Proceeds received from the sale, lease, transfer or 
other disposition of any assets set forth on Part B of Schedule 5.02(i) exceeds $100 
million through the first date on which the aggregate amount of such proceeds exceeds 
$200 million, 50% and (z) thereafter, 100%. 

“Pro Rata Share” of any amount means, with respect to any Lender at any time, 
the product of such amount times a fiaction the numerator of which is the amount of such 
Lender’s Commitment (or, if the Commitments shall have been terminated pursuant to 
Section 2.05 or 6.01, such Lender’s Commitment as in effect immediately prior to such 
termination) under the applicable Facility or Facilities at such time and the denominator 
of which is the amount of such Facility or Facilities at such time (or, if the Commitments 
shall have been terminated pursuant to Section 2.05 or 6.01, the amount of such Facility 
or Facilities as in effect immediately prior to such termination). 

“Redeemable’y means, with respect to any capital stock or other ownership or 
profit interest, Debt or other right or Obligation, any such right or Obligation that (a) the 
issuer has undertaken to redeem at a fixed or determinable date or dates, whether by 
operation of a sinking h n d  or otherwise, OT upon the occurrence of a condition not solely 
within the control of the issuer or (b) is redeemable at the option of the holder. 

“Re~ster” has the meaning specified in Section 1 O.O7(c). 

“Regulation U” means Regulation U of the Board of Governors of the Federal 
Reserve System, as in effect fiom time to time. 

“Related Contracts” has the meaning specified in Section 9.01(c). 

“Reorganization Plan” shall mean a Chapter 11 plan of reorganization in any of 
the Cases of the Borrower or a Material Guarantor. 

“Required Lenders” means, at any time, Lenders owed or holding at least a 
majority in interest of the sum of (a) the aggregate principal amount of the Advances 
outstanding at such time, (b) the aggregate Available Amount of all Letters of Credit 
outstanding at such time, (c) the aggregate unused Term Commitments at such time and 
(d) the aggregate Unused Working Capital Commitment at such time; provided, however, 
that if any Lender shall be a Defaulting Lender at such time, there shall be excluded from 
the determination of Required Lenders at such time (A) the aggregate principal amount of 
the Advances owing to such Lender (in its capacity as a Lender) and outstanding at such 
time, (€3) such Lender’s Pro Rata Share of the aggregate Available Amount of all Letters 
of Credit issued by such Lender and outstanding at such time, (C) the aggregate amount 
of such Lender’s unused Term Committnent at such time and (D) the Unused Working 
Capital Commitment of such Lender at such time. For purposes of this definition, the 
aggregate principal amount of L/C Advances owing to the Issuing Bank and the 
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Available Amount of each Letter of Credit shall be considered to be owed to the Working 
Capital Lenders ratably in accordance with their respective Working Capital 
Commitments. 

“ResDonsible Officer” means the chief executive officer, president, chief financial 
officer or treasurer of a Loan Party. Any document delivered hereunder or under any 
other Loan Document that is signed by a Responsible Officer of a Loan Party shall be 
conclusively presumed to have been authorized by all necessary corporate, partnership 
andor or other action on the part of such Loan Party and such Responsible Officer shall 
be conclusively presumed to have acted on behalf of such Loan Party. 

“Secured Obligation” has the meaning specified in Section 9.0 1. 

“Secured Parties” means, collectively, the Administrative Agent, the other Agents 
and the Lender Parties. 

“Securitization Program” means the securitization of certain Receivables of the 
Borrower and its Subsidiaries pursuant to the Purchase Agreement, the Original Parallel 
Purchase Commitment and the Parallel Purchase Commitment. The “Purchase 
Agreement” means the Third Amended and Restated Receivables Purchase Agreement 
dated as of May 23,2002 among the Seller, the Borrower, as Servicer thereunder, 
Corporate Asset Funding Company, Inc., a Delaware corporation (TAFCO”), Charta 
Corporation, a Delaware corporation (“CHARTA” and, together with CAFCO, the 
“CNAI Conduits”), Falcon Asset Securitization Corporation, a Delaware corporation 
(“FASC”), Jupiter Securitization Corporation, a Delaware corporation (,,JSC” and, 
together with FASC, the “Bank One Conduits”), Giro Balanced Funding Corporation, a 
Delaware corporation (“GBFC”), Liberty Street Funding Corporation, a Delaware 
corporation (“Liberty“), Delaware Funding Corporation, a Delaware corporation 
(“Delaware Funding”), Paradigm Funding LLC, a Delaware limited liability company 
(“Paradim”), Bank One, as Managing Agent for FASC and JSC and the Bank One 
Conduits’ respective successive Assignees, West LB, as Managing Agent for Paradigm 
and Paradigm’s successive Assignees, BLBNY, as Managing Agent for GBFC and 
GBFC’s successive Assignees, Nova Scotia, as Managing Agent for Liberty and 
Liberty’s successive Assignees, CNAI as Managing Agent for CAFCO and CHARTA 
and the CNAI Conduits’ respective successive Assignees and as Co-Lead Manager, and 
JPMorgan, as Managing Agent for Delaware Funding and Delaware Funding’s 
successive Assignees, as Co-Lead Manager and as Administrative Agent for the 
Purchasers, such Managing Agents and any other owners of Receivable Interests 
thereunder, The “Orirrinal Parallel Purchase Commitment” means the Amended and 
Restated Receivables Purchase Agreement dated as of October 24,2001, as amended by 
Amendment No. 1 thereto dated as of March 26, 2002 among the Seller, the Servicer, the 
Liquidity Banks from time to time party thereto, the Group Managing Agents from time 
to time party thereto and Bank One, as Administrative Agent, as amended, restated or 
otherwise modified prior to the date hereof. The “Parallel Purchase Commitment” means 
the Second Amended and Restated Receivables Purchase Agreement dated as of May 23, 
2002 among the Seller, the Servicer, the Liquidity Banks from time to time party thereto, 
the Group Managing Agents from time to time party thereto and JPMorgan, as 
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Administrative Agent, which amends and restates the Original Parallel Purchase 
Commitment, and as the same may from time to time be hrther amended, supplemented 
or otherwise modified. 

“Security Collateral” has the meaning specified in Section 9.01 (e). 

“Sinrrle Employer Plan” means a single employer plan, as defined in 
Section 4001(a)( 15) of ERISA, that (a) is maintained for employees of any Loan Party or 
any ENSA Affiliate and no Person other than the Loan Parties and the ERISA Affiliates 
or (b) was so maintained and in respect of which any Loan Party or any ENSA Afiliate 
codd have liability under Section 4049 of ERISA in the event such plan has been or were 
to be terminated. 

“Standby Letter of Credit” means any Letter of Credit issued under the Letter of 
Credit Facility, other than a Commercial Letter of Credit. 

“SSB” has the meaning specified in the recital of parties to this Agreement. 

“Subagent” has the meaning specified in Section 9.06@). 

“SubsidiarJ’ of any Person means any corporation, partnership, joint venture, 
limited liability company, trust or estate of which (or in which) more than 50% of (a) the 
issued and outstanding capital stock having ordinary voting power to elect a majority of 
the Board of Directors of such corporation (irrespective of whether at the time capital 
stock of any other class or classes of such corporation shall or might have voting power 
upon the occurrence of any contingency), (b) the interest in the capital or profits of such 
partnership, joint venture or limited liability company or (c) the beneficial interest in such 
trust or estate is at the time directly or indirectly owned or controlled by such Person, by 
such Person and one OT more of its other Subsidiaries or by one or more of such Person’s 
other Subsidiaries; provided, that, for purposes of the Loan Documents, neither Digex nor 
any Subsidiary which is “classified” shall be a “Subsidiary”. hereunder. 

“SuDemriority Claim” shall mean a claim against the Borrower or the Guarantor 
in any of the Cases that is a superpriority administrative expense claim having priority 
over any or all administrative expenses and other claims of the kind specified in, or 
otherwise arising or ordered under, any Sections of the Bankruptcy Code (including, 
without limitation, Sections 105,326,328,330,331, 503(b), 507(a), SO?@), 546(c) 
andor 726 thereof), whether or not such claim or expenses may become secured by a 
judgment lien or other non-consensual lien, levy or attachment. 

“Syndication Agent” has the meaning specified in the recital of parties to this 
Agreement. 

“Taxes” has the meaning specified in Section 2.12(a). 

“Term Advance” has the meaning specified in Section 2.0 l(a)(i). 
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“Term Commitment” means, with respect to any Term Lender at any time, the 
amount set forth opposite such Lender’s name or Schedule I hereto under the caption 
“Term Commitment” or, if such Lender has entered into one or more Assignments and 
Assumptions, set forth for such Lender in the Register maintained by the Administrative 
Agent pursuant to Section 10.07(c) as such Lender’s “Term Commitment”, as such 
amount may be reduced at or prior to such time pursuant to Section 2.05. 

“Term Facility‘, means, at any time, the aggregate amount of the Term Lenders’ 
Term Commitments at such time. 

“Term Lender” means any Lender that has a Term Commitment. 

“Term Note” means a promissory note of the Borrower payable to the order of 
any Term Lender, in substantially the form of Exhibit A-1 hereto, evidencing the 
indebtedness of the Borrower to such Lender resulting from the Term Advance made by 
such Lender. 

“Termination Date” means the earliest to occur of (i) the Maturity Date, (ii) the 
effective date of a Reorganization Plan and (iii) the date of termination in whole of the 
Commitments pursuant to Section 2.05 or 6.01. 

“Total Outstandinm” means the aggregate Outstanding Amount of all Advances 
and all WC Obligations. 

“Trade Secrets” has the meaning specified in Section 4.01 (f)(v). 

“Trademarks” has the meaning specified in Section 9.01 (f)(ii). 

“Type” refers to the distinction between Advances bearing interest at the Base 
Rate and Advances bearing interest at the Eurodollar Rate. 

“UCC” means the Uniform Commercial Code as in effect, from time to time, in 
the State of New York; provided that, if perfection or the effect of perfection or non- 
perfection or the priority of any security interest in any Collateral is governed by the 
Uniform Commercial Code as in effect in a jurisdiction other than the State of New York, 
“UCC” means the Uniform Commercial Code as in effect from time to time in such other 
jurisdiction for purposes of the provisions hereof relating to such perfection, effect of 
perfection or non-perfection or priority. 

“Unreimbursed Amount” has the meaning specified in Section 2.03(c)(i). 

“Unused Working Capital Commitment” means, with respect to any Lender at 
any time, (a) such Lender’s Working Capital Commitment at such time minus (b) the 
sum of (i) the aggregate principal amount of all Working Capital Advances and L/C 
Advances made by such Lender (in its capacity as a Lender) and outstanding at such 
time, plus (ii) such Lender’s Pro Rata Share of (A) the aggregate Available Amount of all 
Letters of Credit outstanding at such time and (B) the aggregate principal amount of all 
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L/C Advances made by the L/C Issuer pursuant to Section 2.03(c) and outstanding at 
such time. 

“Votinrr Stock” means capital stock issued by a corporation, or equivalent 
interests in any other Person, the holders of which are ordinarily, in the absence of 
contingencies, entitled to vote for the election of directors (or persons performing similar 
functions) of such Person, even if the right so to vote has been suspended by the 
happening of such a contingency. 

“Welfare Plan” means a welfare plan, as defined in Section 3( 1) of ERISA, that is 
maintained for employees of any Loan Party OT in respect of which any Loan Party could 
have liability. 

“Withdrawal Liability” has the meaning specified in Part I of Subtitle E of 
Title N of ERISA, 

“Working Capital Advance” has the meaning specified in Section 2.01 (b). 

“Workinrr Capital Commitment” means, with respect to any Working Capital 
Lender at any time, the amount set forth for such time opposite such Lender’s name on 
Schedule I hereto under the caption “Working Capital Commitment” OT, if such Lender 
has entered into one OT more Assignments and Assumptions, set forth for such Lender in 
the Register maintained by the Administrative Agent pursuant to Section 1 O.O7(c) as such 
Lender’s “Working Capital Commitment”, as such amount may be reduced at or prior to 
such time pursuant to Section 2.05. 

“Working Capital Facilitf means, at any time, the aggregate amount of the 
Lenders’ Working Capital Commitments at such time. 

“Working Capital Lendet” means any Lender that has a Working Capital 
Commitment. 

“Workinrr Capital Note” means a promissory note of the Borrower payable to the 
order of any Working Capital Lender, in substantially the form of Exhibit A-2 hereto, 
evidencing. the aggregate indebtedness of the Borrower to such Lender resulting from the 
Working Capital Advances made by such Lender. 

“Yen” means the lawful currency of Japan. 

Section 1.02 Commtation of Time Periods. In this Agreement in the 
computation of periods of time from a specified date to a later specified date, the word “from” 
means %om and including” and the words “to” and “until” each mean “to but excluding”. 

Section 1.03 Accounting Terms. All accounting terms not specifically defined 
herein shall be construed in accordance with generally accepted accounting principles consistent 
with those applied in the preparation of the financial statements referred to in Section 4.01(f) 
(“GAAP”). 
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ARTICLE I1 

AMOUNTS AND TERMS OF THE ADVANCES 
AND THE LETTERS OF CREDIT 

Section 2.01 The Advances. (a) The Term Advances. Each Term Lender 
severally agrees, on the terms and conditions hereinafter set forth, to make a single advance (or 
such greater number, and having such structure, as may be determined in the reasonable 
discretion of the Initial Lenders in consultation with the Borrower) to the Borrower (a “Term 
Advance”) on any Business Day during the period fiom the date of the entry of the Final Order 
until such date as the Initial Lenders and the Borrower shall mutually determine, (a) in an 
amount not to exceed such Lender’s Term Commitment at such time and (b) in an amount not to 
exceed such Lender’s ratable portion of the lesser of (x) the Borrowing Base Availability at such 
time and (y) the amount of the Borrowing requested by the Borrower pursuant to the applicable 
Notice of Borrowing; provided, that the sum of (i) the aggregate principal amount of all the Term 
Advances, Working Capital Advances and L/C Advances outstanding at such time plus (y) the 
aggregate Available Amount of all Letters of Credit outstanding at such time shall not exceed the 
Borrowing Base Availability at any time. Amounts borrowed under this Section 2.01(a) and 
repaid or prepaid may not be reborrowed. 

(b) The Workinn Capital Advances. Each Working Capital Lender severally 
agrees, on the terms and conditions hereinafter set forth, to make advances (each, a “Working 
Capital Advance”) to the Borrower fiom time to time on any Business Day during the period 
fkom the Closing Date until the Termination Date (i) in an amount for each such Advance not to 
exceed such Working Capital Lender’s Unused Working Capital Commitment at such time and 
(ii) in an aggregate amount for all such Advances not to exceed such Lender’s ratable portion 
(based on the aggregate amount of the Unused Working Capital Commitments at such time) of 
the lesser of (A) the Borrowing Base Availability and (B) the amount of the Borrowing requested 
by the Borrower pursuant to the applicable Notice of Borrowing provided, that the sum of (x) 
the aggregate principal amount of all T e m  Advances, Working Capital Advances and L/C 
Advances outstanding at such time plus b) the aggregate Available Amount of all Letters of 
Credit outstanding at such time shall not exceed the Borrowing Base Availability at any time. 

(c) BorrowinEs. Each Borrowing shall be in a principal amount of $5,OOO,OOO 
or an integral multiple of $100,000 in excess thereof (other than a Borrowing the proceeds of 
which shall be used solely to repay or prepay in full outstanding L/C Advances) and shall consist 
of Advances made simultaneously by the Lenders ratably according to the Lenders’ 
Commitments. Within the limits of each Working Capital Lender’s Unused Working Capital 
Commitment in effect from time to time, the Borrower may borrow under Section 2.01@), 
prepay pursuant to Section 2.06, and reborrow under Section 2.01(b). 

Section 2.02 Makina the Advances. (a) Except as otherwise provided in 
Section 2.02(b) or 2.03, each Borrowing shall be made on notice, given not later than 11:OO A.M. 
(New York City time) on the third Business Day prior to the date of the proposed Borrowing in 
the case of a Borrowing consisting of Eurodollar Rate Advances, or the first Business Day prior 
to the date of the proposed Borrowing in the case of a Borrowing consisting of Base Rate 
Advances, by the Borrower to the Administrative Agent, which shall give to each Lender prompt 
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notice thereof by telex or telecopier. Each such notice of a Borrowing (a “Notice of Borrowing,’) 
shall be by telephone, confirmed immediately in writing, or telex or telecopier, in substantially 
the form of Exhibit B hereto, specifying therein the requested (i) date of such Borrowing, (ii) the 
Facility under which such Borrowing is to be made, (iii) Type of Advances comprising such 
Borrowing, (iv) aggregate amount of such Borrowing and (v) in the case of a Borrowing 
consisting of Eurodollar Rate Advances, initial Interest Period for each such Advance. Each 
Lender shall, before 1 1 :00 A.M. (New York City time) on the date of such Borrowing, make 
available for the account of its Applicable Lending Office to the Administrative Agent at the 
Administrative Agent’s Account, in same day funds, such Lender’s ratable portion of such 
Borrowing in accordance with the respective Commitments of such Lender and the other 
Lenders. AAer the Administrative Agent’s receipt of such funds and upon fulfillment of the 
applicable conditions set forth in Article 111, the Administrative Agent will make such finds 
available to the Borrower by crediting the Borrower’s Account; provided, however, that the 
Administrative Agent shall first make a portion of such finds equal to the aggregate principal 
amount of any WC Advances made by the WC Issuer and by any other Lender and outstanding 
on the date of such Borrowing, plus interest accrued and unpaid thereon to and as of such date, 
available to the WC Issuer, as the case may be, and such other Lenders for repayment of such 
L/C Advances. 

(b) Anything in subsection (a) above to the contrary notwithstanding, (i) the 
Borrower may not select Eurodollar Rate Advances for the initial Borrowing hereunder or for 
any Borrowing if the aggregate amount of such Borrowing is less than $5,000,000 or if the 
obligation of the Lenders to make Eurodollar Rate Advances shall then be suspended pursuant to 
Section 2.09 or 2.10 and (ii) the Working Capital Advances may not be outstanding as part of 
more than 15 separate Borrowings. 

(c)  Each Notice of Borrowing shall be irrevocable and binding on the 
Borrower. In the case of any Borrowing that the related Notice of Borrowing specifies is to be 
comprised of Eurodollar Rate Advances, the Borrower shall indemnify each Lender against any 
loss, cost or expense incurred by such Lender as a result of any failure to fulfill on or before the 
date specified in such Notice of Borrowing for such Borrowing the applicable conditions set 
forth in Article III, including, without limitation, any loss (including loss of anticipated profits), 
cost or expense incurred by reason of the liquidation or reemplopent of deposits or other funds 
acquired by such Lender to fund the Advance to be made by such Lender as part of such 
Borrowing when such Advance, as a result of such failure, is not made on such date. 

(d) Unless the Administrative Agent shall have received notice from any 
Lender prior to the date of any Borrowing that such Lender will not make available to the 
Administrative Agent such Lender’s ratable portion of such Borrowing, the Administrative 
Agent may assume that such Lender has made such portion available to the Administrative 
Agent on the date of such Borrowing in accordance with subsection (a) of this Section 2.02 and 
the Administrative Agent may, in reliance upon such assumption, make available to the 
Borrower on such date a corresponding amount. If and to the extent that such Lender shall not 
have so made such ratable portion available to the Administrative Agent, such Lender and the 
Borrower severally agree to repay or pay to the Administrative Agent forthwith on demand such 
corresponding amount and to pay interest thereon, for each day from the date such amount is 
made available to the Borrower until the date such amount is repaid or paid to the Administrative 
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Agent, at (i) in the case of the Borrower, the interest rate applicable at such time under 
Section 2.07 to Advances comprising such Borrowing and (ii) in the case of such Lender, the 
Federal Funds Rate. If such Lender shall pay to the Administrative Agent such corresponding 
amount, such amount so paid shall constitute such Lender’s Advance as part of such Borrowing 
for all purposes of this Agreement. 

(e) The failure of any Lender to make the Advance to be made by it shall not 
relieve any other Lender of its obligation, if any, hereunder to make its Advance or make 
available on the date of such Borrowing, but no Lender shall be responsible for the failure of 
any other Lender to make the Advance to be made by it. 

Section 2.03 Issuance of and Drawings and Reimbursement Under Letters of - Credit. 

(a) The Letter of Credit Commitment. 

(i) Subject to the terms and conditions set forth herein, (A) the U C  Issuer 
agrees, in reliance upon the agreements of the other Working Capital Lenders set forth in this 
Section 2.03, (1) from time to time on any Business Day during the period from the Closing Date 
until the Letter of Credit Expiration Date, to issue Letters of Credit for the account of the 
Barrower, and to amend Letters of Credit previously issued by it, in accordance with subsection 
(b) below, and (2) to honor drafts under the Letters of Credit; and (B) the Working Capital 
Lenders severally agree to participate in Letters of Credit issued for the account of the Borrower; 
provided that the L/C Issuer shall not be obligated to make any L/C Credit Extension with 
respect to any Letter of Credit, and no Working Capital Lender shall be obligated to participate 
in any Letter of Credit if as of the date of such L/C Credit Extension, (w) the Working Capital 
Facility’s ratable share of Total Outstandings would exceed the aggregate amount of the 
Working Capital Facility, (x) the aggregate Outstanding Amount of the outstanding Advances of 
any Working Capital Lender, & such Working Capital Lender’s fro Rata Share of the 
Outstanding Amount of all L/C Obligations, would exceed such Working Capital Lender’s 
Commitment, (y).the Outstanding Amount of the L/C Obligations would exceed the Letter of 
Credit Sublimit, or (2) the sum of (1) the aggregate principal amount of all Working Capital 
Advances and L/C Advances outstanding at such time p& (2) the aggregate Available Amount 
of all Letters of Credit outstanding at such time exceed the Total Availability at such time. 
Within the foregoing limits, and subject to the terms and conditions hereof, the Borrower’s 
ability to obtain Letters of Credit shall be fully revolving, and accordingly the Borrower may, 
during the foregoing period, obtain Letters of Credit to replace Letters of Credit that have 
expired or that have been drawn upon and reimbursed. 

(ii) The L/C Issuer shall be under no obligation to issue any Letter of Credit if 
(A) any order, judgment or decree of any governmental authority or arbitrator shall by its terms 
purport to enjoin or restrain the L/C Issuer from issuing such Letter of Credit, or any law 
applicable to the L/C Issuer OT any request or directive (whether or not having the force of law) 
from any governmental authority with jurisdiction over the L/C Issuer shall prohibit, or request 
that the W C  Issuer refrain from, the issuance of letters of credit generally or such Letter of Credit 
in particular or shall impose upon the U C  Issuer with respect to such Letter of Credit any 
restriction, reserve or capital requirement (for which the L/C Issuer is not otherwise compensated 
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hereunder) not in effect on the Closing Date, or shall impose upon the U C  lssuer any 
unreimbursed loss, cost or expense which was not applicable on the Closing Date and which the 
L/C Issuer in good faith deems material to it; (B) the expiry date of such requested Letter of 
Credit would occur after the Letter of Credit Expiration Date, unless all the Working Capital 
Lenders have approved such expiry date; (C) the issuance of such Letter of Credit would violate 
one or more policies of the LK Issuer; or (D) such Letter of Credit is in an initial amount less 
than $50,000, in the case of a Commercial Letter of Credit, or $100,000, in the case of a standby 
Letter of Credit, or is to be denominated in a currency other than U.S. dollars, Canadian dollars, 
Australian dollars, pounds sterling, Euros or Yen; provided, m, in the case of any Letter of 
Credit denominated in a currency other than U.S. dollars, the reimbursement obligations of the 
Borrower thereunder shall be in U.S. dollars. 

J! 

. (iii) The U C  Issuer shall be under no obligation to amend any Letter of Credit 
if (A) the U C  lssuer would have no obligation at such time to issue such Letter of Credit in its 
amended form under the terms hereof, or (B) the beneficiary of such Letter of Credit does not 
accept the proposed amendment to such Letter of Credit. 

(b) 

(i) 

Procedures for Issuance and Amendment of Letters of Credit. 

Each Letter of Credit shall be issued or amended, as the case may be, upon 
the request of the Borrower delivered to the WC Issuer (with it copy to the Administrative Agent) 
in the form of a Letter of Credit Application, appropriately completed and signed by a 
Responsible Officer of the Borrower. Such Letter of Credit Application must be received by the 
WC Issuer and the Administrative Agent not later than 1 1 :00 a.m. at least two Business Days (or 
such later date and time as the L/C Issuer may agree in a particular instance in its sole discretion) 
prior to the proposed issuance date or date of amendment, as the case may be. In the case of a 
request for an initiaI issuance of a Letter of Credit, such Letter of Credit Application shall 
specify in fonn and detail reasonably satisfactory to'the L/C Issuer: (A) the proposed issuance 
date of the Tequested Letter of Credit (which shall be a Business Day); (B) the amount thereof; 
(C) the expiry date thereof; (D) the name and address of the beneficiary thereof; (E) the 
documents to be presented by such beneficiary in case of any drawing thereunder; (F) the full 
text of any certificate to be presented by such beneficiary in case of any drawing thereunder; and 
(G) such other matters as the WC Issuer may reasonably require. In the case of a request for an 
amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specify in 
form and detail reasonably satisfactory to the U C  Issuer (A) the Letter of Credit to be amended; 
(B) the proposed date of amendment thereof (which shall be a Business Day); (C) the nature of 
the proposed amendment; and (D).such other matters as the L/C Issuer may reasonably require. 

(ii) Promptly afier receipt of any Letter of Credit Application, the U C  Issuer 
will confirm with the Administrative Agent (by telephone or in writing) that the Administrative 
Agent has received a copy of such Letter of Credit Application from the Borrower and, if not, the 
L/C Issuer will provide the Administrative Agent with a copy thereof. Upon receipt by the U C  
Issuer of confirmation from the Administrative Agent that the requested issuance ora"dment 
is permitted in accordance with the terms hereof, then, subject to the terms and conditions hereof, 
the UC lssuer shall, on the requested date, issue a Letter of Credit for the account of the 
Borrower or enter into the applicable amendment, as the case may be, in each case in accordance 
with the L/C Issuer's usual and customary business practices. Jmmediately upon the issuance of 
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each Letter of Credit, each Working Capital Lender shall be deemed to, and hereby irrevocably 
and unconditionally agrees to, purchase from the L/C Issuer a risk participation in such Letter of 
Credit in an amount equal to the product of such Working Capital Lender’s Pro Rata Share times 
the amount of such Letter of Credit. 

(iii) Promptly after its delivery of any Letter of Credit or any amendment to a 
Letter of Credit to an advising bank with respect thereto or to the beneficiary thereof, the WC 
Issuer will also deliver to the Borrower and the Administrative Agent a true and complete copy 
of such Letter of Credit or amendment. 

(c) Drawinm and Reimbursements: Funding of Particioations. 

I (i) Upon receipt from the beneficiary of any Letter of Credit of any notice of 
a drawing under such Letter of Credit, the UC Issuer shall notify the Borrower and the 
Administrative Agent thereof. Not later than 1 1:OO a.m. on the date of any payment by the UC 
Issuer under a Letter of Credit (each such date, an “Honor Date”), the Borrower shall reimburse 
the U C  Issuer through the Administrative Agent in an amount equal to the U.S. dollar equivalent 
at such time (as reasonably determined by the LIC Issuer) of the amount of suoh drawing. If the 
Borrower fails to so reimburse the UC Issuer by such time, the Administrative Agent shall 
promptly notify each Working Capital Lender of the Honor Date, the amount of the 
unreimbursed drawing (the “Unreimbursed Amount”), and the amount of such Wofking Capital 
Lender’s Pro Rata Share thereof. In such event, the Borrower shall be deemed to have requested 
a Borrowing to be disbursed on the Honor Date in an mount equal to the Unreimbursed 
Amount, without regard to the minimum and multiples specified in Section 2.02 for the principal 
amount of Borrowings, but subject to the amount of the Unused Working Capital Commitments 
and the conditions set forth in Section 3.02 (other than the delivery of a Notice of Borrowing). 
Any notice given by the L/C Issuer or the Administrative Agent pursuant to this Section 
2.03(c)(i) may be given by telephone if immediately confirmed in writing; provided that the lack 
of such an immediate confirmation shall not affect the conclusiveness or binding effect of such 
notice. 

(ii) Each Working Capital Lender (inchding the Working Capital Lender 
acting as UC Issuer) shall upon any notice pursuant to Section 2.03(c)(i) make funds available to 
the Administrative Agent for the account of the WC Issuer at the Administrative Agent’s Office 
in an amount equal to its Pro Rata Share of the Unreimbursed Amount not later than 1 :00 p.m. on 
the Business Day specified in such notice by the Administrative Agent, whereupon, subject to 
the provisions of Section 2.03(c)(iii), each Working Capital Lender that so makes funds available 
shall be deemed to have made a WC Advance to the Borrower in such amount. The 
Administrative Agent shall remit the knds so received to the U C  Issuer. 

(iii) With respect to any Unreimbursed Amount that is not filly refinanced by 
a Borrowing because the conditions set fortbin Section 3.02 cannot be satisfied or for any other 
reason, the Borrower shal1 be deemed to have incurred from the U C  Issuer an WC Bonowing in 
the amount of the Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be 
due and payable on demand (together with interest) and shall bear interest at the Default Rate. In 
such event, each Working Capital Lender’s payment to the Administrative Agent for the account 
of the UC Issuer pursuant to Section 2.03(c)(ii) shall be deemed payment in respect of its 
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participation in such L/C Borrowing and shall constitute an L/C Advance from such Working 
Capital Lender in satisfaction of its participation obligation under this Section 2.03. 

(iv) Until each Working Capital Lender funds its Working Capital Advance or 
WC Advance pursuant to this Section 2.03(c) to reimburse the L/C Issuer for any amount drawn 
under any Letter of Credit, interest in respect of such Working Capital Lender’s Pro Rata Share 
of such amount shall be solely for the account of the L/C Issuer. 

(v) Each Working Capital Lender’s obligation to make L/C Advances to 
reimburse the L/C Issuer for amounts drawn under Letters of Credit, as contemplated by this 
Section 2.03(c), shall be absolute and unconditional and shall not be affected by any 
circumstance, including (A) any set-off, counterclaim, recoupment, defense or other right which 
such Working Capital Lender may have against the L K  Issuer, the Borrower or any other Person 
for any reason whatsoever; (B) the occurrence or continuance of a Default, or (C) any other 
occurrence, event or condition, whether or not similar to any of the foregoing. No such making 
of an WC Advance shall relieve or otherwise impair the obligation of the Borrower to reimburse 
the UC Issuer for the amount of any payment made by the L/C Issuer under any Letter of Credit, 
together with interest as provided herein. 

(vi) If any Working Capital Lender fails to make available to the 
Administrative Agent for the account of the U C  Issuer any amount required to be paid by such 
Working Capital Lender pursuant to the foregoing provisions of this Section 2.03(c) by the time 
specified in Section 2.03(c)(ii), the L/C Issuer shall be entitled to recover fiom such Working 
Capital Lender (acting through the Administrative Agent), on demand, such amount with interest 
thereon for the period from the date such payment is required to the date on which such payment 
is immediately available to the UC Issuer at a rate per annum equal to the Federal Funds Rate 
from time to time in effect. A certificate of the WC Issuer submitted to any Working Capital 
Lender (through the Administrative Agent) with respect to any amounts owing under this clause 
(vi) shall be conclusive absent manifest error. 

(d) ReDavment of Particbations. 

(i) At any time after the L/C Issuer has made a payment under any Letter of 
Credit and has received fiom any Working Capital Lender such Working Capital Lender’s UC 
Advance in respect of such payment in accordance with Section 2.03(c), if the Administrative 
Agent receives for the account of the L/C Issuer any payment in respect of the related 
Unreimbursed Amount or interest thereon (whether directly from the Borrower or otherwise, 
including proceeds of Cash Collateral applied thereto by the Administrative Agent), the 
Administrative Agent will distribute to such Working Capital Lender its Pro Rata Share thereof 
(appropriately adjusted, in the case of interest payments, to reflect the period of time during 
which such Working Capital Lender’s L/C Advance was outstanding) in the same hnds as those 
received by the Administrative Agent. 

(ii) If any payment received by the Administrative Agent for the account of 
the U C  Issuer pursuant to Section 2.03(c)(i) is required to be returned under any circumstances 
(including pursuant to any settlement entered into by the WC Issuer in its discretion), each 
Working Capital Lender shall pay to the Administrative Agent for the account of the U C  Issuer 
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its Pro Rata Share thereof on demand of the Administrative Agent, plus interest thereon from the 
date of such demand to the date such amount is returned by such Working Capital Lender, at a 
rate per annum equal to the Federal Funds Rate from time to time in effect. 

(e) Obligations Absolute. The obligation of the Borrower to reimburse the 
WC Issuer for each drawing under each Letter of Credit and to repay each L/C Borrowing shall 
be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms 
of this Agreement under all circumstances, including the following: 

(i) any lack of validity or enforceability of such Letter of Credit, this 
Agreement, or any other agreement or instrument relating thereto; 

(ii) the existence of any claim, counterclaim, set-off, defense OT other right 
that the Borrower may have at any time against any beneficiary or any transferee of such 
Letter of Credit (OT any Person for whom any such beneficiary or any such transferee 
may be acting), the UC Issuer or any other Person, whether in connection with this 
Agreement, the transactions contemplated hereby or by such Letter of Credit or any 
agreement or instrument relathg thereto, or any unrelated transaction; 

(iii) any draft, demand, certificate OT other document presented under such 
Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect or 
any statement therein being untrue or inaccurate in any respect; or any loss or delay in the 
transmission or otherwise of any document required in order to make a drawing under 
such Letter of Credit; 

(iv) any payment by the L/C Issuer under such Letter of Credit against 
presentation of a draft or certificate that does not strictly comply with the terms of such 
Letter of Credit; or any payment made by the L/C Issuer under such Letter of Credit to 
any Person purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for 
the benefit of creditors, liquidator, receiver or other representative of or successor to any 
beneficiary or any transferee of suqh Letter of Credit, including any arising in connection 
with any proceeding under any Debtor Relief Law; or 

(v) any other circumstance or happening whatsoever, whether or not similar to 
any of the foregoing, including any other circumstance that might otherwise constitute a 
defense available to, or a discharge of, the Borrower. 

The Borrower shall promptly examine a copy of each Letter of Credit and each 
amendment thereto that is delivered to it and, in the event of any claim of noncompliance with 
the Borrower’s instructions or other irregularity, the Borrower will immediately notify the L/C 
Issuer. The Borrower shall be conclusively deemed to have waived any such claim against the 
L/C Issuer and its correspondents unless such notice is given as aforesaid. 

(f) Role of LIC Issuer. Each Lender and the Borrower agree that, in paying 
any drawing under a Letter of Credit, the WC Issuer shall not have any responsibility to obtain 
any document (other than any sight draft, certificates and documents expressly required by the 
Letter of Credit) or to ascertain or inquire as to the validity or accuracy of any such document or 
the authority of the Person executing or delivering any such document. None of the L/C Issuer, 
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any Agent-Related Person nor any of the respective correspondents, participants or assignees of 
the U C  Issuer shall be liable to any Lender for (i) any action taken or omitted in connection 
herewith at the request or with the approval of the Lenders or the Required Lenders, as 
applicable; (ii) any action taken or omitted in the absence of gross negligence or willful 
misconduct; or (iii) the due execution, effectiveness, validity or enforceability of any document 
OT instrument related to any Letter of Credit or Letter of Credit Application. The Borrower 
hereby assumes all. risks of the acts or omissions of any beneficiary or transferee with respect to 
its use of any Letter of Credit; provided, however, that this assumption is not intended to, and 
shall not, preclude the Borrower from pursuing such rights and remedies as it may have against 
the beneficiary or transferee at law or under any other agreement. None of the L/C Issuer, any 
Agent-Related Person, nor any of the respective correspondents, participants or assignees of the 
WC Issuer, shall be liable or responsible for any of the matters described in clauses (i) through 
(v) of Section 2.03(e); provided, however, that anything in such clauses to the contrary 
notwithstanding, the Borrower may have a claim against the WC Issuer, any Agent-Related 
Person, any of their respective correspondents, participants or assignees of the L/C lssuer or any 
Agent-Related Person, and they may be liable to the Borrower, to the extent, but only to the 
extent, of any direct, as opposed to consequential or exemplary, damages suffered by the 
Borrower which the Borrower proves were caused by the L/C Issuer’s, any Agent-Related 
Person’s, or any of the respective correspondents, participants or assignees of the UC Issuer or 
of any Agent-Related Person’s willful misconduct or gross negligence or the L/C Issuer’s willful 
failure to pay under any Letter of Credit after the presentation to it by the beneficiary of a sight 
draft and certificate(s) strictly complying with the terms and conditions of a Letter of Credit, In 
furtherance and not in limitation of the foregoing, the WC Issuer may accept documents that 
appear on their face to be in order, without responsibility for fbrther investigation, regardless of 
any notice or information to the contrary, and the L/C Issuer shall not be responsible for the 
validity or sufficiency of any instrument transferring or assigning or purporting to transfer or 
assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in 
part, which may prove to be invalid or ineffective for any reason. 

(9) Cash Collateral. Upon the request of the Administrative Agent, (i) if the 
WC Issuer has honored any full or partial drawing request under any Letter of Credit and such 
drawing has resulted in an W C  Borrowing, or (ii) if, as of the Letter of Credit Expiration Date, 
any Letter of Credit may for any reason remain outstanding and partially or wholly undrawn, the 
Borrower shall immediately Cash Collateralize the then Outstanding Amount of all U C  
Obligations (in an amount equal to 110% of such Outstanding Amount determined as of the date 
of such L/C Borrowing or the Letter of Credit Expiration Date, as the case may be). For 
purposes hereof, “Cash Collateralize” means to pledge and deposit with or deliver to the 
Administrative Agent, for the benefit of the WC Issuer and the Working Capital Lenders, as 
collateral for the L/C Obligations, cash or deposit account balances pursuant to documentation in 
form and substance reasonably satisfactory to the Administrative Agent and the lL/C Issuer 
(which documents are hereby consented to by the Working Capital Lenders). Derivatives of 
such term have corresponding meanings. The Borrower hereby grants to the Administrative 
Agent, for the benefit of the L/C Issuer and the Lenders, a security interest in all such cash, 
deposit accounts and all balances therein and all proceeds of the foregoing. Such cash collateral 
shall be maintained in the WC Cash Collateral Account. 
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(h) Applicability of ISP98 and UCP. Unless othenvise expressly agreed by 
the UC Issuer and the Borrower when a Letter of Credit is issued, (i) the rules of the 
“International Standby Practices 1998” published by the Institute of International Banking Law 
& Practice (or such la ta  version thereof as may be in effect at the time of issuance) shall apply 
to each standby Letter of Credit, and (ii) the rules of the Unifom Customs and Practice for 
Documentary Credits, as most recently published by the International Chamber of Commerce 
(the “E’) at the time of issuance (including the ICC decision published by the Commission on 
Banking Technique and Practice on April 6,1998 regarding the European single currency (euro)) 
shall apply to each commercial Letter of Credit. 

(i) Conflict with Letter of Credit Application. In the event of any conflict 
between the terms hereof and the terms of any Letter of Credit Application, the terms hereof 
shall control. 

Section 2.04 Reoapent of Advances. (a) (i) On the last Business Day of each 
calendar week, (ii) on any other Business Day on which the aggregate amount on deposit in the 
Cash Concentration Account is greater than $200 million and (iii) on any other Business Day on 
which (x) the sum of the aggregate principal amount of the Advances outstanding at such time 
& the aggregate Available Amount under all Letters of Credit outstanding at such time & the 
aggregate amount of all other Obligations under the Loan Documents exceeds (y) an amount 
equal to 80% of the Borrowing Base Availability at such time, the Administrative Agent shall, in 
each case, apply all amounts on deposit in the Cash Concentration Account m t ,  to the 
prepayment of the L/C Advances then outstanding until such Advances are paid in full, second to 
the prepayment of the Working Capital Advances then outstanding until such Advances are paid 
in full and third to be deposited in the U C  Cash Collateral Account to cash collateralize 110% of 
the Available Amount of the Letters of Credit then outstanding. 

(b) Term Advances. The Borrower shall repay to the Administrative Agent 
for the ratable account of the Lenders on the Termination Date the aggregate outstanding 
principal amount of the Term Advances then outstanding. 

(c) Working CaDital Advances. The Borrower shall repay to the 
Administrative Agent for the ratable account of the Lenders on the Termination Date the 
aggregate outstanding principal amount of the Working Capital Advances then outstanding. 

(d) L/C Advances. The Borrower shall repay to the Administrative Agent for 
the account of the W C  Issuer and each other Lender that has made a WC Advance the 
outstanding principal amount of each WC Advance made by each of them on the earlier of 
(A) the date of demand therefor and (€3) the Termination Date. 

Section 2.05 Termination or Reduction of Commitments. (a) Cbtional. The 
Borrower may, upon at least two Business Days’ notice to the Administrative Agent, tenninate in 
whole OT reduce in part the unused portions of the Term Commitments and the Letter of Credit 
Sublimit and the Unused Working Capital Commitments; provided, however, that each partial 
reduction shall be in an aggregate amount of $2,000,000 or an integral multiple of $1,000,000 in 
excess thereof. 
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@) Mandatory. 

(i) Upon the making of the Term Advances pursuant to Section 2.01(a), the 
Term Commitments shall be automatically and permanently reduced to zero. 

(ii) The Working Capital Facility shall be automatically and permanently 
reduced on each date on which prepayment thereof is required to be made pursuant to clause (i) 
of Section 2.06(b) by an amount equal to the applicable Reduction Amount. 

(iii) The Letter of Credit Sublimit shall be automatically and permanently 
reduced fiom time to time on the date of each reduction in the Working Capital Facility by the 
amount, if any, by which the amount of the Letter of Credit Sublimit exceeds the Working 
Capital Facility after giving effect to such reduction of the Working Capital Facility. 

(c) ADplication of Commitment Reductions. Upon each reduction of the 
Working Capital Facility pursuant to this Section 2.05, the Commitment of each of the Lenders 
under such Facility shall be reduced by such Lender’s Pro Rata Share of the amount by which 
such Facility is reduced in accordance with the Lenders’ respective Working Capital 
Commitments with respect to such Facility. 

Section 2.06 Prepayments. (a) Optional. The Borrower may, upon at least one 
Business Day’s notice to the Administrative Agent received not later than 1 1:00 A.M. (New 
York, New York time) stating the proposed date and aggregate principal mount of the 
prepayment, and if such notice is given the Borrower shall, prepay the outstanding aggregate 
principal amount of Working Capital Advances, and Term Advances in whole or ratably in part, 
together with accrued interest to the date of such prepayment on the aggregate principal amount 
prepaid; provided, however, that each partial prepayment shall be in an aggregate principal 
amount of $5,000,000 or an integral multiple of $1,000,000 in excess thereof. 

(b) Mandatory. 

(i) The Borrower shall, on the date of receipt of the Net Cash Proceeds by 
any Loan Party fiom the safe, lease, transfer or other disposition of any assets set forth on Part B 
of Schedule 5.02(i), prepay an aggregate principal amount of the Advances comprising part of 
the same Borrowings equal to the Prepayment Percentage of such Net Cash Proceeds. Each such 
prepayment shall be applied (subject to the provisions of clause (vi) below) ratably to each of the 
Term Facility and the Working Capital Facility. Each such prepayment of the Working Capital 
Facility shall be applied as set forth in clause (iv) below. 

(ii) The Borrower shall, on each Business Day, if applicable, prepay an 
aggregate principal amount of the Working Capital Advances comprising part of the same 
Borrowings and the L/C Advances equal to the amount by which (A) the sum of (x) the 
aggregate principal amount of the Working Capital Advances and the LIC Advances then 
outstanding plus (y) the aggregate Available Amount of all Letters of Credit then outstanding 

I exceeds (B) the Working Capital Facility. 

(iii) The Borrower shall, on each Business Day, if applicable, pay to the 
Administrative Agent for deposit in the WC Cash Collateral Account an amount sufficient to 
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cause the aggregate amount on deposit in such L/C Cash Collateral Account to equal the amount 
by which the aggregate Available Amount of all Letters of Credit then outstanding exceeds the 
Letter of Credit Sublimit on such Business Day. 

(iv) Prepayments of the Working Capital Facility made pursuant to clause (i) 
and (ii) above shall be first applied to prepay IJC Advances then outstanding, if any, until such 
Advances are paid in full, second applied ratably to prepay Working Capital Advances then 
outstanding, if any, comprising part of the same Borrowings until such Advances are paid in full 
and third, if required under Section 2.03(g), deposited in the L/C Cash Collateral Account; and, 
in the case of any prepayment of the Working Capital Facility pursuant to clause (i) above, the 
amount remaining, if any, fiom the Working Capital Facility’s ratable portion of such Net Cash 
Proceeds after the prepayment of the L/C Advances and the Working Capital Advances then 
outstanding and any required cash collateralization of Letters of Credit then outstanding (the sum 
of such prepayment amounts, cash collateralization amounts and remaining amounts being 
referred to herein as the “Reduction Amount”) may be retained by the Borrower for use in its 
business and operations in the ordinary course. Upon the drawing of any Letter of Credit for 
which funds are on deposit in the L/C Cash Collateral Account, such funds shall be applied to 
reimburse the L/C Issuer or Working Capital Lenders, as applicable. 

(v) All prepayments under this subsection (b) shall be made together with 
accrued interest to the date of such prepayment on the principal amount prepaid. 

(vi) Any Term Lender, at its option, to the extent that any Working Capital 
Advances are then outstanding, may elect not to accept such prepayment (such Lender being a 
“Declining; Lendei’), in which event the provisions of the next sentence shall apply. Any Term 
Lender may elect not to accept its ratable share of any prepayment by giving written notice to the 
Administrative Agent not later than 11:OO A.M. (New York City time) on the Business Day 
immediately preceding the scheduled date for such prepayment (the “Prepayment Date”). On the 
Prepayment Date, an amount equal to that portion of the prepayment amount available to prepay 
Term Lenders (less any amounts that would otherwise be payable to Declining Lenders) shall be 
applied to prepay Term Advances owing to Term Lenders other than Declining Lenders and any 
amounts that would otherwise have been applied to prepay Term Advances owing to Declining 
Lenders shall instead be applied ratably to prepay the Working Capital Advances as provided in 
Section 2.06(a) and (b). 

Section 2.07 Interest. (a) Scheduled Interest. The Borrower shall pay interest on 
each Term Advance and each Working Capital Advance owing to each Lender fiom the date of 
such Term Advance or Working Capital Advance until such principal amount shall be paid in 
full, at the following rates per annum: 

(i) Base Rate Advances. During such periods as such Advance is a Base Rate 
Advance, a rate per annum equal at all times to the sum of (A) the Base Rate in effect 
from time to time plus (€3) the Applicable Margin in effect fiom time to time, payable in 
arrears monthly on the first day of each month during such periods and on the date such 
Base Rate Advance shall be Converted or paid in fill.  
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(ii) Eurodollar Rate Advances. During such periods as such Advance is a 
Eurodollar Rate Advance, a rate per annum equal at all times during each Interest Period 
for such Advance to the sum of (A) the Eurodollar Rate for such Interest Period for such 
Advance & (B) the Applicable Margin in effect on the first day of such Interest Period, 
payable in arrears on the last day of such Interest Period and, if such Interest Period has a 
duration of more than one month, on each day that occurs during such Interest Period 
every month from the first day of such Interest Period and on the date such Eurodollar 
Rate Advance shall be Converted or paid in full, 

(b) Default Interest. Upon the occurrence and during the continuance of a 
Default the Borrower shall pay interest on (i) the unpaid principal amount of each Advance 
owing to each Lender, payable in arrears on the dates referred to in clause (a) above and on 
demand, at a rate per annum equal at all times to 2% per annum above the rate per annum 
required to be paid on such Advance pursuant to clause (a) and (ii) to the fullest extent permitted 
by law, the amount of any interest, fee or other amount payable hereunder that is not paid when 
due, from the date such amount shall be due until such amount shall be paid in full, payable in 
arrears on the date such amount shall be paid in full and on demand, at a rate per annum equal at 
all times to 2% per annum above the rate per annum Tequired to be paid on Advances pursuant to 
clause (a) above. 

(c) Notice of Interest Rate. Promptly after receipt of a Notice of Borrowing 
pursuant to Section 2.02(a), the Administrative Agent shall give notice to the Borrower and each 
Lender of the interest rate determined by the Administrative Agent for purposes of clause (a) 
above. 

Section 2.08 Fees. (a) Commitment Fees. The Borrower shall pay to the 
Administrative Agent for the account of the Lenders a commitment fee, from the date hereof in 
the case of each Initial Lender and from the effective date specified in the Assignment and 
Assumption pursuant to which it became a Lender in the case of each other Lender until the 
Termination Date payable in arrears on the last Business Day of each month, commencing 
August 3 1,2002, and for the period from the last day of the month ending immediately prior to 
the Termination Date through the Termination Date, on the Termination Date, at a rate equal to 
the Applicable Percentage on the average daily unused portion of each Lender’s Term 
Commitment, if any, during such prior month and the sum of the average daily Unused Working 
Capital Commitment of such Lender during such prior month; provided. however, that no 
commitment fee shall accrue on any of the Commitments of a Defaulting Lender so long as such 
Lender shall be a Defaulting Lender. 

(b) Letter of Credit Fees. Etc. (i) The Borrower shall pay to the 
Administrative Agent for the account of each Working Capital Lender a commission, payable in 
arrears on the last Business Day of each month, on the earliest to occur of the full drawing, 
expiration, termination or cancellation of any such Letter of Credit and on the Termination Date, 
on such Working Capital Lender’s Pro Rata Share of the average daily aggregate Available 
Amount during such month of all Letters of Credit outstanding fiom time to time at a rate per 
annum equal to 3.50%. 
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(ii) The Borrower shall pay to the L/C Issuer, for its own account, (i) a 
fronting fee, payable in arrears on the last Business Day of each month and on the Termination 
Date, on the average daily amount of its Letter of Credit Commitment during such month, from 
the date hereof until the Termination Date, at the rate of 0.25% per annum and (ii) the customary 
issuance, presentation, amendment and other processing fees, and other standard costs and 
charges, of the L/C Issuer. 

(c) Initial Lender Fees. The Borrower shall pay to the Administrative Agent 
for the account of the Initial Lenden (and their respective Affiliates) such other fees as may be 
from time to time agreed among the Borrower and the Initial Lenders (and their respective 
Affiliates). 

Section 2.09 Conversion of Advances. (a) Optional. The Borrower may on any 
Business Day, upon notice given to the Administrative Agent not later than I 1 :00 A.M. 
(New York City time) on the third Business Day prior to the date of the proposed Conversion 
and subject to the provisions of Section 2.10, Convert all or any portion of the Advances of one 
Type comprising the same Borrowing into Advances of the other Type; provided, however, that 
any Conversion of Eurodollar Rate Advances into Base Rate Advances shall be made only on the 
last day of an Interest Period for such Eurodollar Rate Advances, any Conversion of Base Rate 
Advances into Eurodollar Rate Advances shall be in an amount not less than the minimum 
amount specified in Section 2.02(c), no Conversion of any Advances shall result in more 
separate Borrowings than permitted under Section 2.02(c) and each Conversion of Advances 
comprising part of the same Borrowing shall be made ratably among the Lenders in accordance 
with their Commitments. Each such notice of Conversion shall, within the restrictions specified 
above, specify (i) the date of such Conversion, (ii) the Advances to be Converted and (iii) if such 
Conversion is into Eurodollar Rate Advances, the duration of the initial Interest Period for such 
Advances. Each notice of Conversion shall be irrevocable and binding on the Borrower. 

(b) Mandatory. 

(i) On the date on which the aggregate unpaid principal amount of Eurodollar 
Rate Advances comprising any Borrowing shall be reduced, by payment or prepayment or 
otherwise, to less than $5,000,000, such Advances shall automatically Convert into Base Rate 
Advances. 

(ii) If the Borrower shall fail to select the duration of any Interest Period for 
any Eurodollar Rate Advances in accordance with the provisions contained in the definition of 
“Interest Period” in Section 1-01, the Administrative Agent will forthwith so notify the Borrower 
and the Lenders, whereupon each such Eurodollar Rate Advance will automatically, on the last 
day of the then existing Interest Period therefor, Convert into a Base Rate Advance. 

(iii) Upon the occurrence and during the continuance of any Default, (x) each 
Eurodollar Rate Advance will automatically, on the last day of the then existing Interest Period 
therefor, Convert into a Base Rate Advance and (y) the obligation of the Lenders to make, or to 
Convert Advances into, Eurodollar Rate Advances shall be suspended. 
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Section 2.10 Increased Costs. Etc. (a) If, due to either (i) the introduction of or 
any change in or in the interpretation of any law or regulation or (ii) the compliance with any 
guideline or request from any central bank or other governmental authority (whether or not 
having the force of law), there shall be any increase in the cost to any Lender Party of agreeing to 
make or of making, funding or maintaining Eurodollar Rate Advances or of agreeing to issue or 
of issuing or maintaining or participating in Letters of Credit or of agreeing to make or of 
making or maintaining Letter of Credit Advances (excluding, for purposes of this Section 2.10, 
any such increased costs resulting from (x) Taxes or Other Taxes (as to which Section 2.12 shall 
govern) and (y) changes in the basis of taxation of overall net income or overall gross income by 
the United States or by the foreign jurisdiction or state under the laws of which such Lender 
Party is organized OT has its Applicable Lending Office or any political subdivision thereof), then 
the Borrower shall from time to time, upon demand by such Lender Party (with a copy of such 
demand to the Administrative Agent), pay to the AdminisQative Agent for the account of such 
Lender Party additional amounts sufficient to compensate such Lender Party for such increased 
cost; provided, however, that a Lender Party claiming additional amounts under this Section 
2.1 O(a) agrees to use reasonable efforts (consistent with its internal policy and legal and 
regulatory restrictions) to designate a different Applicable Lending Office if the making of such 
a designation would avoid the need for, or reduce the amount of, such increased cost that may 
thereafter a c m e  and would not, in the reasonable judgment of such Lender Party, be otherwise 
disadvantageous to such Lender Party. A certificate as to the amount of such increased cost, 
submitted to the Borrower by such Lender Party, shall be conclusive and binding for all 
purposes, absent manifest error. 

(b) If any Lender Party determines that compliance with any law or regulation 
or any guideline or request from any central bank or other governmental authority (whether or 
not having the force of law) affects or would affect the amount of capital required or expected to 
be maintained by such Lender Party or any corporation controlling such Lender Party and that 
the amount of such capital is increased by or based upon the existence of such Lender Party’s 
commitment to lend or to issue or participate in Letters of Credit hereunder and other 
commitments of such type or the issuance or maintenance of or participation in the Letters of 
Credit (or kimilar contingent obligations), then, upon demand by such Lender Party or such 
corporation (with a copy of such demand to the Administrative Agent), the Borrower shall pay to 
the Administrative Agent for the account of such Lender Party, from time to time as specified by 
such Lender Party, additional amounts sufficient to compensate such Lender Party in the light of 
such circumstances, to the extent that such Lender Party reasonably determines such increase in 
capital to be allocable to the existence of such Lender Party’s commitment to lend or to issue or 
participate in Letters of Credit hereunder or to the issuance or maintenance of or participation in 
any Letters of Credit. A certificate as to such amounts submitted to the Borrower by such 
Lender Party shall be conclusive and binding for all purposes, absent manifest error. 

(c) If, with respect to any Eurodollar Rate Advances, the Required Lenders 
notify the Administrative Agent that the Eurodollar Rate for any Interest Period for such 
Advances will not adequately reflect the cost to such Lenders of making, funding or maintaining 
their Eurodollar Rate Advances for such Interest Period, the Adrninistmtive Agent shall 
forthwith so notify the Borrower and the Lenders, whereupon (i) each such Eurodollar Rate 
Advance will automatically, on the last day of the then existing Interest Period therefor, Convert 
into a Base Rate Advance and (ii) the obligation of the Lenders to make, or to Convert Advances 
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into, Eurodollar Rate Advances shall be suspended until the Administrative Agent shall notify 
the Borrower that such Lenders have determined that the circumstances causing such suspension 
no longer exist. 

(d) Notwithstanding any other provision of this Agreement, if the introduction 
of or any change in or in the interpretation of any law or regulation shall make it unlawful, or any 
central bank or other governmental authority shall assert that it is unlawful, for any Lender or its 
Eurodollar Lending Office to perform its obligations hereunder to make Eurodollar Rate 
Advances or to continue to fund or maintain Eurodollar Rate Advances hereunder, then, on 
notice thereof and demand therefor by such Lender to the Borrower through the Administrative 
Agent, (i) each Eurodollar Rate Advance will automatically, upon such demand, Convert into a 
Base Rate Advance and (ii) the obligation of the Lenders to make, or to Convert Advances into, 
Eurodollar Rate Advances shall be suspended until the Administrative Agent shall notify the 
Borrower that such Lender has determined that the circumstances causing such suspension no 
longer exist; provided, however, that, before making any such demand, such Lender agrees to 
use reasonable efforts (consistent with its internal policy and legal and regulatory restrictions) to 
designate a different Eurodollar Lending Office if the making of such a designation would allow 
such Lender or its Eurodollar Lending Office to continue to perfidnn its obligations to make 
Eurodollar Rate Advances or to continue to fund or maintain Eurodollar Rate Advances and 
would not, in the judgment of such Lender, be otherwise disadvantageous to such Lender. 

Section 2.1 1 Payments and Computations. (a) The Borrower shall make each 
payment hereunder and under the Notes, irrespective of any right of counterclaim or set-off 
(except as otherwise provided in Section 2.151, not later than 1 L O O  A.M. (New York, New York 
time) on the day when due (or, in the case of payments made by the Guarantor pursuant to 
Section 8.0 1, on the date of demand therefor) in US. dollars to the Administrative Agent at the 
Administrative Agent% Account in same day funds. The Administrative Agent will promptly 
thereafter cause like funds to be distributed (i) if such payment by the Borrower is in respect of 
principal, interest, commitment fees or any other Obligation then payable hereunder and under 
the Notes to more than one Lender Party, to such Lender Parties for the account of their 
respective Applicable Lending Offices ratably in accordance with the amounts of such respective 
Obligations then payable to such Lender Parties and (ii) if such payment by the Borrower is in 
respect of any Obligation then payable hereunder to one Lender Party, to such Lender Party for 
the account of its Applicable Lending Office, in each case to be applied in accordance with the 
terms of this Agreement. Upon its acceptance of an Assignment and Assumption and recording 
of the information contained therein in the Register pursuant to Section 10.07(c), from and after 
the effective date of such Assignment and Assumption, the Administrative Agent shall make all 
payments hereunder and under the Notes in respect of the interest assigned thereby to the Lender 
Party assignee thereunder, and the parties to such Assignment and Acceptance shall make all 
appropriate adjustments in such payments for periods prior to such effective date directly 
between themselves. 

(b) If the Administrative Agent receives finds for application to the 
Obligations under the Loan Documents under circumstances for which the Loan Documents do 
not specify the Advances to which, or the manner in which, such funds are to be applied, the 
Administrative Agent may, but shall not be obligated to, elect to distribute such funds to each 
Lender Party ratably in accordance with such Lender Party’s proportionate share of the principal 
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amount of all outstanding Advances and the Available Amount of all Letters of Credit then 
outstanding, in repayment or prepayment of such of the outstanding Advances or other 
Obligations owed to such Lender Party, and for application to such principal installments, as the 
Administrative Agent shall direct. 

(c) The Borrower hereby authorizes each Lender Party, if and to the extent 
payment owed to such Lender Party is not made when due hereunder or, in the case of a Lender, 
under the Note held by such Lender, to charge fiom time to time against any or all of the 
Borrower’s accounts with such Lender Party any amount so due. Each of the Lender Parties 
hereby agrees to notify the Borrower promptly after any such setoff and application shall be 
made by such Lender Party; provided, however, that the failure to give such notice shall not 
affect the validity of such charge. 

(d) All computations of interest based on the Base Rate shall be made by the 
Administrative Agent on the basis of a year of 365 or 366 days, as the case may be, and all 
computations of interest based on the Eurodollar Rate or the Federal Funds Rate and of fees and 
Letter of Credit commissions shall be made by the Administrative Agent on the basis of a year of 
360 days, in each case for the actual number of days (including the first day but excluding the 
last day) occurring in the period for which such interest, fees or commissions are payable. Each 
determination by the Administrative Agent of an interest rate, fee or commission hereunder shall 
be conclusive and binding for all purposes, absent manifest error. 

(e) Whenever any payment hereunder or under the Notes shall be stated to be 
due on a day other than a Business Day, such payment shall be made on the next succeeding 
Business Day, and such extension of time shall in such case be included in the computation of 
payment of interest or commitment fee, as the case may be; provided, however, that, if such 
extension would cause payment of interest on or principal of Eurodollar Rate Advances to be 
made in the next following calendar month, such payment shall be made on the next preceding 
Business Day. 

(f) Unless the Administrative Agent shall have received notice from the 
Borrower prior to the date on which any payment is due to any Lender Party hereunder that the 
Borrower will not make such payment in fill, the Administrative Agent may assume that the 
Borrower has made such payment in full to the Administrative Agent on such date and the 
Administrative Agent may, in reliance upon such assumption, cause to be distributed to each 
such Lender Party on such due date an amount equal to the amount then due such Lender Party. 
If and to the extent the Borrower shall not have so made such payment in full to the 
Administrative Agent, each such Lender Party shall repay to the Administrative Agent forthwith 
on demand such amount distributed to such Lender Party together with interest thereon, for each 
day from the date such amount is distributed to such Lender Party until the date such Lender 
Party repays such amount to the Administrative Agent, at the Federal Funds Rate. 

Section 2.12 Taxes. (a) Any and all payments by the Borrower or any Guarantor 
hereunder or under the Notes shall be made, in accordance with Section 2.1 1, free and clear of 
and without deduction for any and all present or fbture taxes, levies, imposts, deductions, charges 
or withholdings, and all liabilities with respect thereto, excluding, in the case of each Lender 
Party and the Administrative Agent, taxes that are imposed on its overall net income by the 
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United States and taxes that are imposed on its overall net income (and franchise taxes imposed 
in lieu thereof) by the state or foreign jurisdiction under the laws of which such Lender Party or 
the Administrative Agent (as the case may be) is organized or any political subdivision thereof 
and, in the case of each Lender Party, taxes that are imposed on its overall net income (and 
franchise taxes imposed in lieu thereof) by the state or foreign jurisdiction of such Lender Party’s 
Applicable Lending Office OT any political subdivision thereof (all such nonexcluded taxes, 
levies, imposts, deductions, charges, withholdings and liabilities in respect of payments 
hereunder or under the Notes being hereinafter referred to as “Taxes”). If the Borrower or any 
Guarantor shall be required by law to deduct any Taxes from or in respect of any sum payable 
hereunder or under any Note to any Lender Party or the Administrative Agent, (i) the sum 
payable shall be increased as may be necessary so that after making all required deductions 
(including deductions applicable to additional sums payable under this Section 2.12) such Lender 
Party or the Administrative Agent (as the case may be) receives an amount equal to the sum it 
would have received had no such deductions been made, (ii) the Borrower or such Guarantor 
shall make such deductions and (iii) the Borrower or such Guarantor shall pay the full amount 
deducted to the relevant taxation authority or other authority in accordance with applicable law. 

(b) In addition, the Borrower and each Guarantor hereby agree to pay any 
present or hture stamp, documentary, excise, property or similar taxes, charges or levies that 
arise from any payment made hereunder or under the Notes or f-rom the execution, delivery or 
registration of, performing under, or otherwise with respect to, this Agreement, the Notes, or the 
Mortgages (hereinafter referred to as “Other Taxes”). 

(c) Each of the Borrower and each Guarantor shall indemnify each Lender 
Party and the Administrative Agent for and hold it harmless against the fill amount of Taxes and 
Other Taxes, and for the full amount of taxes of any kind imposed by any jurisdiction on 
amounts payable under this Section 2.12, imposed on or paid by such Lender Party OT the 
Administrative Agent (as the case may be) and any liability (including penalties, additions to tax, 
interest and expenses) arising therefrom or with respect thereto. This indemnification shall be 
made within 30 days from the date such Lender Party or the Administrative Agent (as the case 
may be) makes written demand therefor. 

(d) Within 30 days after the date of any payment of Taxes, the Borrower or 
the relevant Guarantor, as the case may be, shall furnish to the Administrative Agent, at its 
address referred to in Section 10.02, the original or a certified copy of a receipt evidencing such 
payment, to the extent such a receipt is issued therefor, or other Written proof of payment thereof 
that is reasonably satisfactory to the Administrative Agent. In the case of any payment 
hereunder or under the Notes by or on behalf of the Borrower or any Guarantor through an 
account or branch outside the United States or by or on behalf of the Borrower or such Guarantor 
by a payor that is not a United States person, if the Borrower or such Guarantor determines that 
no Taxes are payable in respect thereof, the Borrower or such Guarantor shall fbmish, or shall 
cause such payor to furnish, to the Administrative Agent, at its address referred to in Section 
10.02, an opinion of counsel acceptable to the Administrative Agent stating that such payment is 
exempt from Taxes. For purposes of this subsection (d) and subsection (e), the terms “United 
States” and “United States Denon” shall have the meanings specified in Section 7701 of the 
Internal Revenue Code. 
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(e) Each Lender Party organized under the laws of ajurisdiction outside the 
United States shall, on or prior to the date of its execution and delivery of this Agreement in the 
case of each Initial Lender or the Initial L/C Issuer, as the case may be, and on the date of the 
Assignment and Assumption pursuant to which it becomes a Lender Party in the case of each 
other Lender Party, and from time to time thereafter as requested in writing by the Borrower (but 
only so long thereafter as such Lender Party remains lawfully able to do so), provide each of the 
Administrative Agent and the Borrower with two original Internal Revenue Service forms 1001 
or 4224 or (in the case of a Lender Party that has certified in writing to the Administrative Agent 
that it is not a “bank” as defined in Section 881(c)(3)(A) of the Internal Revenue Code) form W- 
8 (and, if such Lender Party delivers a form W-8, a certificate representing that such Lender 
Party is not a “bank” for purposes of Section 88 1 (c) of the Internal Revenue Code, is not a 10- 
percent shareholder (within the meaning of Section 87 3 (h)(3)(B) of the Internal Revenue Code) 
of the Borrower and is not a controlled foreign corporation related to the Borrower (within the 
meaning of Section 864(d)(4) of the Internal Revenue Code)), as appropriate, or any successor or 
other form prescribed by the Intemal Revenue Service, certifying that such Lender Party is 
exempt from or entitled to a reduced rate of United States withholding tax on payments pursuant 
to this Agreement or the Notes or, in the case of a Lender Party providing a form W-8, certifylng 
that such Lender Party is a foreign corporation, partnership, estate or trust. If the forms provided 
by a Lender Party at the time such Lender Party first becomes a party to this Agreement indicate 
a United States interest withholding tax rate in excess of zero, withholding tax at such rate shall 
be considered excluded fiom Taxes unless and until such Lender Party provides the appropriate 
form certifying that a lesser rate applies, whereupon withholding tax at such lesser rate only shalI 
be considered excluded from Taxes for periods governed by such form; provided, however, that, 
if at the date of the Assignment and Assumption pursuant to which a Lender Party becomes a 
party to this Agreement, the Lender Party assignor was entitled to payments under subsection (a) 
in respect of United States withholding tax with respect to interest paid at such date, then, to such 
extent, the term Taxes shall include (in addition to withholding taxes that may be imposed in the 
hture or other amounts otherwise includable in Taxes) United States withholding tax, if any, 
applicable with respect to the Lender Party assignee on such date. If any form or document 
referred to in this subsection (e) requires the disclosure of information, other than information 
necessary to compute the tax payable and information required on the date hereof by lntemal 
Revenue Service form 100 1 or, 4224 or W-8 (or the related certificate described above), that the 
Lender Party reasonably considers to be confidential, the Lender Party shall give notice thereof 
to the Borrower and shall not be obligated to include in such form or document such confidential 
informat ion. 

.c . ir . -2.. 

(f) For any period with respect to which a Lender Party has failed to provide 
the Borrower with the appropriate form described in subsection (e) above (other than if such 
failure is due to a change in law occurring after the date on which a form originally was required 
to be provided or if such form otherwise is not required under subsection (e) above), such Lender 
Party shall not be entitled to indemnification under subsection (a) or (c) with respect to Taxes 
imposed by the United States by reason of such failure; provided, however, that should a Lender 
Party become subject to Taxes because of its failure to deliver a form required hereunder, the 
Borrower andor the Borrower shall take such steps as such Lender Party shall reasonably 
request to assist such Lender Party to recover such Taxes. 
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Section 2.13 Sharing; of Payments, Etc. If any Lender Party shall obtain at any 
time any payment, whether voluntary, involuntary, through the exercise of any right of set-off, or 
otherwise (other than pursuant to Section 2.10,2.I2, 10.04 or 10.07), (a) on account of 
Obligations due and payable to such Lender Party hereunder and under the Notes at such time in 
excess of its ratable share (according to the proportion of (i) the amount of such Obligations due 
and payable to such Lender Party at such time (other than pursuant to Section 2.10,2.12, 10.04 
or 10.07) to (ii) the aggregate amount of the Obligations due and payable to all Lender Parties 
hereunder and under the Notes at such time) of payments on account of the Obligations due and 
payable to all Lender Parties hereunder and under the Notes at such time obtained by a31 the 
Lender Parties at such time or (b) on account of Obligations owing (but not due and payable) to 
such Lender Party hereunder and under the Notes at such time (other than pursuant to Section 
2.10,2.12, 10.04 or 10.07) in excess of its ratable share (according to the proportion of (i) the 
amount of such Obligations owing to such Lender Party at such time (other than pursuant to 
Section 2.10,2.12, 10.04 or 10.07) to (ii) the aggregate amount of the Obligations owing (but not 
due and payable) to all Lender Parties hereunder and under the Notes at such time) of payments 
on account of the Obligations owing (but not due and payable) to all Lender Parties hereunder 
and under the Notes at such time obtained by a11 of the Lender Parties at such time, such Lender 
Party shall forthwith purchase fiom the other Lender Parties such participations in the 
Obligations due and payable or owing to them, as the case may be, as shall be necessary to cause 
such purchasing Lender Party to share the excess payment ratably with each of them; provided, 
however, that, if all or any portion of such excess payment is thereafter recovered fiom such 
purchasing Lender Party, such purchase fiom each other Lender Party shall be rescinded and 
such other Lender Party shall repay to the purchasing Lender Party the purchase price to the 
extent of such Lender Party’s ratable share (according to the proportion of (i) the purchase price 
paid to such Lender Party to (ii) the aggregate purchase price paid to all Lender Parties) of such 
recovery together with an amount equal to such Lender Party’s ratable share (according to the 
proportion of (i) the amount of such other Lender Party’s required repayment to (ii) the total 
amount so recovered from the purchasing Lender Party) of any interest OT other amount paid or 
payable by the purchasing Lender Party in respect of the total amount so recovered. The 
Borrower agrees that any Lender Party so purchasing a participation fiom another Lender Party 
pursuant to this Section 2.13 may, to the fullest extent permitted by law, exercise all its rights of 
payment (including the right of set-off) with respect to such participation as fully as if such 
Lender Party were the direct creditor of the Borrower in the amount of such participation. 

Section 2.14 Use of Proceeds. The proceeds of the Advances and issuances of 
Letters of Credit shall be available (and the Borrower agrees that it shall use such proceeds and 
Letters of Credit) solely (a) first, to refinance in full the Securitization Program and (b) 
thereafter, (i) to provide financing for working capital, letters of credit, capital expenditures and 
other general corporate purposes of the Borrower and the Guarantors and, to the extent permitted 
elsewhere in this Agreement, their respective Subsidiaries and (ii) to pay costs and expenses in 
connection with the Cases; provided, however that no amounts shall be paid pursuant to this 
Section 2.14 for fees and disbursements incurred by any Loan Party in connection with any 
investigation, assertion or prosecution of claims or causes of action against the Agents or any 
Lender Party, including, without limitation, (x) any objection to, the contesting in any mame1 of, 
or the raising of any defenses to, the validity, perfection, priority or enforceability of the 
Obligations under this Agreement or the Administrative Agent’s Liens upon the Collateral, or (y) 
any other rights or interest of the Agents or the Lender Parties under the Loan Documents but not 
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including investigations, assertions or prosecutions of claims and causes of action arising from 
an Agent’s or a Lender’s failure to perform hereunder; provided, further that the proceeds of the 
Advances shall be available, and the Borrower agrees that it shall use all such proceeds in a 
manner substantially in accordance with, and in aggregate amounts substantially consistent with 
the amounts set forth in, (i) the budget forecast delivered under the provisions of Section 3.01, 
(ii) the budget forecasts to be provided pursuant to Section 5.03(e)(i) and (iii) the DIP Budget. 

Section 2.15 DefaultinR Lenders. (a) In the event that, at any time, (i) any 
Lender Party shall be a Defaulting Lender, (ii) such Defaulting Lender shall owe a Defaulted 
Advance to the Borrower and (iii) the Borrower shall be required to make any payment 
hereunder or under any other Loan Document to or for the account of such Defaulting Lender, 
then the Borrower may, so long as no Default shall occur or be continuing at such time and to the 
fullest extent permitted by applicable law, set off and otherwise apply the Obligation of the 
Borrower to make such payment to or for the account of such Defaulting Lender against the 
obligation of such Defaulting Lender to make such Defaulted Advance. In the event that, on any 
date, the Borrower shall so set off and otherwise apply its obligation to make any such payment 
against the obligation of such Defaulting Lender to make any such Defaulted Advance on or 
prior to such date, the amount so set off and otherwise applied by the Borrower shall constitute 
for all purposes of this Agreement and the other Loan Documents an Advance by such 
Defaulting Lender made on the date under the Facility pursuant to which such Defaulted 
Advance was originally required to have been made pursuant to Section 2.01. Such Advance 
shall be considered, for all purposes of this Agreement, to comprise part of the Borrowing in 
connection with which such Defaulted Advance was originally required to have been made 
pursuant to Section 2.0 1 , even if the other Advances comprising such Borrowing shall be 
Eurodollar Rate Advances on the date such Advance is deemed to be made pursuant to this 
subsection (a). The Borrower shall notify the Administrative Agent at any time the Borrower 
exercises its right of set-off pursuant to this subsection (a) and shall set forth in such notice 
(A) the name of the Defaulting Lender and the Defaulted Advance required to be made by such 
Defaulting Lender and (B) the amount set off and otherwise applied in respect of such Defaulted 
Advance pursuant to this subsection (a). Any portion of such payment otherwise required to be 
made by the Borrower to or for the account of such Defaulting Lender which is paid by the 
Borrower, after giving effect to the amount set off and otherwise applied by the Borrower 
pursuant to this subsection (a), shall be applied by the Administrative Agent as specified in 
subsection @) or (c) of this Section 2.15. 

(b) In the event that, at any time, (i) any Lender Party shall be a Defaulting 
Lender, (ii) such Defaulting Lender shall owe a Defaulted Amount to the Administrative Agent 
or any of the other Lender Parties and (iii] the Borrower shall make any payment hereunder or 
under any other Loan Document to the Administrative Agent for the account of such Defaulting 
Lender, then the Administrative Agent may, on its behalf or on behalf of such other Lender 
Parties and to the fullest extent permitted by applicable law, apply at such time the amount so 
paid by the Borrower to or for the account of such Defaulting Lender to the payment of each 
such Defaulted Amount to the extent required to pay such Defaulted Amount. In the event that 
the Administrative Agent shall so apply any such amount to the payment of any such Defaulted 
Amount on any date, the amount so applied by the Administrative Agent shall constitute for all 
purposes of this Agreement and the other Loan Documents payment, to such extent, of such 
Defaulted Amount on such date. Any such amount so applied by the Administrative Agent shall 
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be retained by the Administrative Agent or distributed by the Administrative Agent to such other 
Lender Parties, ratably in accordance with the respective portions of such Defaulted Amounts 
payable at such time to the Administrative Agent and such other Lender Parties and, if the 
amount of such payment made by the Borrower shall at such time be insufficient to pay all 
Defaulted Amounts owing at such time to the Administrative Agent and the other Lender Parties, 
in the following order of priority: 

(i) first, to the Administrative Agent for any Defaulted Amount then owing to 
the Administrative Agent in its capacity as Administrative Agent; and 

(ii) second, to any other Lender Parties for any Defaulted Amounts then 
owing to such other Lender Parties, ratably in accordance with such respective Defaulted 
Amounts then owing to such other Lender Parties. 

Any portion of such amount paid by the Borrower for the account of such Defaulting Lender 
remaining, after giving effect to the mount applied by the Administrative Agent pursuant to this 
subsection (b), shall be applied by the Administrative Agent as specified in subsection (c) of this 
Section 2.15. 

(c) In the event that, at any time, (i) any Lender Party shall be a Defaulting 
Lender, (ii) such Defaulting Lender shall not owe a Defaulted Advance or a Defaulted Amount 
and (iii) the Borrower, the Administrative Agent or any other Lender Party shall be required. to 
pay or distribute any amount hereunder or under any other Loan Document to OT for the account 
of such Defaulting Lender, then the Borrower or such other Lender Party shall pay such amount 
to the Administrative Agent to be held by the Administrative Agent, to the hllest extent 
permitted by applicable law, in escrow or the Administrative Agent shall, to the hllest extent 
permitted by applicable law, bold in escrow such amount otherwise held by it. Any funds held 
by the Administrative Agent in escrow under this subsection (c) shall be deposited by the 
Administrative Agent in an account with Citibank, in the name and under the control of the 
Administrative Agent, but subject to the provisions of this subsection (c). The terms applicable 
to such account, including the rate of interest payable withxespect to the credit balance of such 
account from time to time, shall be Citibank’s standard terms applicable to escrow accounts 
maintained with it. Any interest credited to such account fiom time to time shall be held by the 
Administrative Agent in escrow under, and applied by the Administrative Agent from time to 
time in accordance with the provisions of, this subsection (c). The Administrative Agent shall, to 
the fullest extent permitted by applicable law, apply all hnds so held in escrow from time to time 
to the extent necessary to make any Advances required to be made by such Defaulting Lender 
and to pay any amount payable by such Defaulting Lender hereunder and under the other Loan 
Documents to the Administmtive Agent or any other Lender Party, as and when such Advances 
or amounts are required to be made OT paid and, if the amount so held in escrow shall at any time 
be insufficient to make and pay all such Advances and amounts required to be made or paid at 
such time, in the following order of priority: 

(i) first, to the Administrative Agent for any amount then due and payable by 
such Defaulting Lender to the Administrative Agent hereunder in its capacity as 
Administrative Agent; 
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(ii) second, to any other Lender Parties for any amount then due and payable 
by such Defaulting Lender to such other Lender Parties hereunder, ratably in accordance 
with such respective amounts then due and payable to such other Lender Parties; and 

(iii) third, to the Borrower for any Advance then required to be made by such 
Defaulting Lender pursuant to a Commitment of such Defaulting Lender. 

In the event that any Lender Party that is a Defaulting Lender shall, at any time, cease to be a 
Defaulting Lender, any hnds held by the Administrative Agent in escrow at such time with 
respect to such Lender Party shall be distributed by the Administrative Agent to such Lender 
Party and applied by such Lender Party to the Obligations owing to such Lender Party at such 
time under this Agreement and the other Loan Documents ratably in accordance with the 
respective amounts of such Obligations outstanding at such time. 

(d) The rights and remedies against a Defaulting Lender under this 
Section 2.15 are in addition to other rights and remedies that the Borrower may have against 
such Defaulting Lender with respect to any Defaulted Advance and that the Administrative 
Agent or any Lender Party may have against such Defaulting Lender with respect to any 
Defaulted Amount. 

Section 2.16 Evidence of Debt. (a) The Advances made by each Lender shall be 
evidenced by one or more accounts or records maintained by such Lender and by the 
Administrative Agent in the ordinary course of business. The accounts or records maintained by 
the Administrative Agent and each Lender shall be conclusive absent manifest error of the 
amount of the Advances made by the Lenders to the Borrower and the interest and payments 
thereon. Any failure to so record or any error in doing SO shall not, however, limit or otherwise 
affect the obligation of the Borrower hereunder to pay any amount owing with respect to the 
Obligations. In the event of any conflict between the accounts and records maintained by any 
Lender and the accounts and records of the Administrative Agent in respect of such matters, the 
accounts and records of the Administrative Agent shall control in the absence of manifest error. 
Upon the request of any Lender made though the Administrative Agent, the Borrower shall 
execute and deliver to such Lender (through the Administrative Agent) a Note, which shall 
evidence such Lender’s Advances in addition to such accounts or records. Each Lender may 
attach schedules to its Note and endorse thereon the date, amount and maturity of its Advances 
and payments with respect thereto. 

(b) In addition to the accounts and records referred to in subsection (a), each 
Lender and the Administrative Agent shall maintain in accordance with its usual practice 
accounts or records evidencing the purchases and sales by such Lender of participations in 
Letters of Credit. In the event of any conflict between the accounts and records maintained by 
the Administrative Agent and the accounts and records of any Lender in respect of such matters, 
the accounts and records of the Administrative Agent shall control in the absence of manifest 
error. 

Section 2.17 Priority and Liens. Each of the Borrower and each Guarantor 
hereby covenants, represents and warrants that, upon entry of the Interim Order, the Obligations 
of the Borrower and such Guarantor hereunder and under the Loan Documents: (i) pursuant to 
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Section 364(c)( 1) of the Bankruptcy Code, shall at all times constitute an allowed Superpriority 
Claim; (ii) pursuant to Section 364(c)(2) of the Bankruptcy Code, shall at all times be secured by 
a perfected first priority Lien on all unencumbered real, personal and mixed property of the 
Borrower and such Guarantor and on all cash maintained in the L/C Cash Collateral Account and 
any investments of the funds contained therein (excluding any avoidance actions under the 
Bankruptcy Code (but including the proceeds therefrom)); and (iii) pursuant to Section 364(c)(3) 
of the Bankruptcy Code, shall be secured by a perfected Lien upon all real, personal and mixed 
property ofthe Borrower and such Guarantor that is subject to valid and perfected liens in 
existence on the Petition Date, junior to such valid and perfected Liens, subject and subordinated 
in each case with respect to clauses (i) through (iii) above, only to the Carve-Out. Except for the 
Carve-Out having priority over the Obligations, the Superpriority Claims shall at all times be 
senior to the rights of the Borrower, each Guarantor, any chapter 1 1 trustee and, subject to 
section 726 of the Bankruptcy Code, any chapter 7 trustee, or any other creditor (including, 
without limitation, post-petition counterparties and other post-petition creditors) in the Cases or 
any subsequent proceedings under the Bankruptcy Code, including, without limitation, any 
chapter 7 cases if any of the Borrower’s or the Guarantor’s cases are converted to cases under 
chapter 7 of the Bankruptcy Code. 

Section 2.1 8 Payment of Obligations. Subject to the provisions of Section 6.01, 
upon the maturity (whether by acceleration or otherwise) of any of the Obligations under this 
Agreement or any of the other Loan Documents of the Borrower and the Guarantors, the Lender 
Parties shall be entitled to immediate payment of such Obligations without further application to 
or order of the Bankruptcy Court. 

Section 2. I9 No Discharge: Survival of Claims. Each of the Borrower and each 
Guarantor agree that (i) its obligations hereunder shall not be discharged by the entry of an order 
confirming any Reorganization Plan (and each of the Borrower and each Guarantor, pursuant to 
Section 1 14 1 (d)(4) of the Bankruptcy Code hereby waives any such discharge), (ii) the 
Superpriority Claim granted to the Administrative Agent and the Lender Parties pursuant to the 
Order and described in Section 2.17 and the Liens granted to the Administrative Agent and the 
Lender Parties pursuant to the Order and described in Section 2.1’7 shallmi~t be affected in any 
manner by the entry of any order by the Bankruptcy Court, including an order confirming any 
Reorganization Plan, and (iii) notwithstanding the terms of any Reorganization Plan, its 
Obligations hereunder and under each other Loan Document shall be repaid in f i l l  in accordance 
with the terms hereof and the terms of each other Loan Document, the Interim Order, and the 
Final Order. 

ARTICLE 111 

CONDITJONS OF LENDING 

Section 3.01 Conditions Precedent to Initial Extension of Credit. The obligation 
of each Lender to make an Advance or of the W C  Issuer to issue a Letter of Credit on the 
occasion of the Initial Extension of Credit hereunder is subject to the satisfaction of the 
following conditions precedent before or concurrently with the Initial Extension of Credit: 
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(a) The Administrative Agent shall have received on or before the day of the 
Initial Extension of Credit the following, each dated such day (unless otherwise 
specified), in form and substance reasonably satisfactory to the Initial Lenders (unless 
otherwise specified) and (except for the Notes) in sufficient copies for each Initial 
Lender: 

(i) The Notes payable to the order of the Lenders to the extent 
requested in accordance with Section 2.16(a). 

(ii) Certified copies of the resolutions of the Boards of Directors of 

I 

each of the Borrower and each Guarantor approving this Agreement, the Notes, 
and each other Loan Document to which it is or is to be a party, and of all 
documents evidencing other necessary constitutive action and, if any, 
governmental and other third party approvals and consents, if any, with respect to 
this Agreement, the Notes, and each other Loan Document. 

(iii] If and to the extent available on the Closing Date, a copy of the 
charter or other constitutive,document of each of the Borrower and each 
Guarantor and each amendment thereto, certified (as of a date reasonably near the 
Closing Date) by the Secretary of State of the jurisdiction of its incorporation or 
organization, as the case may be, thereof as being a true and correct copy thereof. 

(iv) A certificate of each of the Borrower and each Guarantor signed on 
behalf of the Borrower and such Guarantor, respectively, by its President or a 
Vice President and its Secretary OT any Assistant Secretary, dated the Closing 
Date (the statements made in which certificate shall be true on and as of the 
Closing Date), certifying as to (A) the accuracy and completeness of the charter of 
the Borrower or such Guarantor (a copy of which, if available on the Closing 
Date, shall be attached to such certificate); (B) the accuracy and completeness of 
the bylaws of the Borrower or such Guarantor as in effect on the date on which 
the resolutions of the board of directors (or persons performing&nilar fbnctions) 
of such Person referred to in Section 3.OI(a)(ii) were adopted and on the Closing 
Date (a copy of which, if available on the Closing Date, shall be attached to such 
certificate); (C) the absence of any proceeding k n o w  to be pending for the 
dissolution, liquidation or other termination of the existence of the Borrower or 
any Guarantor; (D) the accuracy in all material respects of the representations and 
warranties made by the Borrower or such Guarantor in the Loan Documents to 
which it is or is to be a party as though made on and as of the Closing Date, 
before and after giving effect to all of the Borrowings and the issuance of all of 
the Letters of Credit to be made on such date and to the application of proceeds, if 
any, therefrom; and (E) the absence of any event occumng and continuing, or 
resulting from any of the Borrowings or the issuance of any of the Letters of 
Credit to be made on the Closing Date or the application of proceeds, if any, 
therefrom, that would constitute a Default. 

(v) A certificate of the Secretary or an Assistant Secretary of each of 
the Borrower and each Guarantor certifying the names and true signatures of the 
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officers of the Borrower and such Guarantor, respectively, authorized to sign this 
Agreement, the Notes and each other Loan Document to which it is or is to be a 
party and the other documents to be delivered hereunder and thereunder. 

(vi) The following: (A) such certificates representing the Initial 
Pledged Equity of domestic entities referred to on Schedule V hereto, 
accompanied by undated stock powers, duly executed in blank, and such 
instruments evidencing the Initial Pledged Debt referred to on Schedule V hereto, 
duly indorsed in blank, as the Loan Parties may be able to deliver using their 
reasonable best efforts, (B) proper financing statements (Form UCC-1 or a 
comparable form) under the UCC of all jurisdictions that the Initial Lenders may 
deem necessary or desirable in order to perfect and protect the liens and security 
interest created or purported to be created under Article IX hereof, covering the 
Collateral described in Article IX hereof, in each case completed in a manner 
reasonably satisfactory to the Lender Parties, and (C) evidence of insurance as 
reasonably requested by the Initial Lenders. 

(vii) An intellectual property security agreement, (as amended, 
supplemented or otherwise modified from time to time in accordance with its 
terms, the "intellectual ProDerty Security Agreement”), duly executed by each 
Loan Party, together with evidence that all actions that the Initial Lenders may 
deem necessary or desirable in order to perfect and protect the first priority liens 
and security interests created under the Intellectual Property Security Agreement 
have been taken or will be taken in accordance with the terms of the Loan 
Documents. 

(viii) A forecast detailing the Borrower’s anticipated cash receipts and 
disbursements reasonably satisfactory in form and substance to the Initial 
Lenders. 

(ix) A Notice of Borrowing for any Borrowing to be made, andor one 
or more Letter of Credit Applications for each Letter of Credit to be issued, on the 
Closing Date. 

(x) A Borrowing Base Certificate, the calculations of which shall be 
reasonably satisfactory to the Initial Lenders. 

(xi) A favorable opinion of Weil, Gotshal & Manges LLP, counsel for 
the Loan Parties, in substantially the form of Exhibit D-l hereto, and addressing 
such other matters as the Initial Lenders may reasonably request and a favorable 
opinion from Michael H. Salsbury, Executive Vice President and General Counsel 
of the Borrower, in substantially the form of Exhibit D-2 hereto. 

(b) Interim Order. At the time of the Initial Extension of Credit, the Initial 
Lenders shall have received, on or before the Closing Date, a certified copy of an order 
entered by the Bankruptcy Court in substantially the form of Exhibit E (the “Interim 
Order”) approving the Loan Documents and granting the Superpriority Claim status and 
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the Liens described in Section 2.18 which Interim Order (i) shall have been entered upon 
an application or motion of the Borrower and each Guarantor reasonably satisfactory in 
form and substance to the Initial Lenders, on such prior notice to such parties as may in 
each case be reasonably satisfactory to the Initial Lenders, (ii) shall authorize extensions 
of credit in amounts satisfactory to the Initial Lenders, (iii) shall approve the payment by 
the Borrower of all of the fees that are required to be paid in connection with the 
Facilities, (iv) shall be in h l l  force and effect, and (v) shall not have been stayed, 
reversed, modified or amended in any respect that is adverse to the Lenders; and, if the 
Interim Order is the subject of a pending appeal in any respect, neither the making of any 
Advance nor the issuance of any Letter of Credit nor the performance by any of the 
Borrower or any Guarantor of any of its obligations hereunder or under the Loan 
Documents shall be the subject of a presently effective stay pending appeal. 

(c) First Day Orders. All of the First Day Orders entered by the Bankruptcy 
Court at the time of commencement of the Cases shall be in form and substance 
satisfactory to the Initial Lenders. 

(d) Litigation. Except as set forth on Schedule 3.01 or as disclosed in any 
SEC filings, there are no unstayed actions, suits or proceedings affecting any Loan Party 
pending or, to the best knowledge of the Loan Parties, threatened before any court, 
governmental agency OT arbitrator that (i) could be reasonably expected to be determined 
adversely to the Loan Party and, if so adversely determined, would be reasonably likely 
to have a Material Adverse Effect or (ii) purports to affect the legality, validity or 
enforceability of the this Agreement, any Note or any other Loan Document, or the 
consummation of the transactions contemplated hereby and thereby. 

(e) Advisors. The Borrower has engaged Lazard Freres & Co. LLC 
(“Lazard”) as restructuring advisor. 

(0 Due Diligence. The Initial Lenders shall have completed their legal and 
business due diligence investigation of the Borrower, the Guarantors and their respective. 
Subsidiaries in scope, and with results, reasonably satisfactory to the Initial Lenders. 

(g) Pament of Fees. The Borrower shall have paid all accrued fees and 
expenses of the Joint Lead Arrangers, the Administrative Agent, the Collateral 
Monitoring Agent, the Syndication Agent and the Initial Lenders. 

Section 3.02 Conditions Precedent to Each Borrowing and Issuance. Each of (a) 
the obligation of each Working Capital Lender to make a Working Capital Advance (other than a 
LdC Advance to be made by the WC Issuer or a Working Capital Lender pursuant to Section 
2.03(c)) on the occasion of each Borrowing (including the Initial Extension of Credit), and (b) 
the obligation of the L/C Issuer to issue a Letter of Credit (including the initial issuance of a 
Letter of Credit hereunder) or to renew a Letter of Credit, shall be subject to the hrther 
conditions precedent that on the date of such Borrowing, issuance or renewal: 
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(i) the Initial Lenders shall have received a Borrowing Base Certificate dated 
as of the date of the applicable Notice of Borrowing or Letter of Credit Application, the 
calculations contained in which shall be reasonably satisfactory to the Initial Lenders, 

(ii) the following statements shall be true (and each of the giving of the 
applicable Notice of Borrowing or Letter of Credit Application and the acceptance by the 
Borrower of the proceeds of such Borrowing or the issuance or renewal of such Letter of 
Credit, as the case may be, shall constitute a representation and warranty by the Borrower 
that both on the date of such notice and on the date of such Borrowing, issuance or 
renewal such statements are true): 

(A) the representations and warranties contained in each Loan 
Document, are correct in all material respects on and as of such date, before and 
after giving effect to such Borrowing, issuance or renewal and to the application 
of the proceeds therefiom, as though made on and as of such date, other than any 
such representations or warranties that, by their terms, refer to a specific date 
other than the date of such Borrowing, issuance or renewal, in which case as of 
such specific date; 

(€3) no event has occurred and is continuing, or would result from such 
Borrowing, issuance or renewal or from the application of the proceeds, if any, 
therefrom, that constitutes a Default; 

(C) the Interim Order is in full force and effect and has not been 
stayed, reversed, modified or amended in any respect without the prior written 
consent of the Initial Lenders, provided that at the time of the making of any 
Advance or the issuance of any Letter of Credit the amount of either of which, 
when added to the sum of the aggregate Advances outstanding and the aggregate 
Available Amount of all Letters of Credit then outstanding, would exceed the 
amount authorized by the Interim Order (collective€y, the “Additional Credit”), 
the Administrative Agent and each of the Lenders shall have received a certified 
copy of an order of the Bankruptcy Court in substantially the form of Exhibit F 
hereto (the “Final Order”), which, in any event, shall have been entered by the 
Bankruptcy Court no later than 45 days after the entry of the Interim Order, and at 
the time of the extension of any Additional Credit the Final Order is in full force 
and effect, and has not been stayed, reversed, modified or amended in any respect 
that is adverse to the Lender Parties without the prior written consent of the Initial 
Lenders; and if either the Interim Order or the Final Order is the subject of a 
pending appeal in any respect, neither the making of Advances nor the issuance of 
any Letter of Credit nor the performance by the Borrower or the Guarantor of any 
of their respective obligations under any of the Loan Documents is the subject of 
a presently effective stay pending appeal; 

(D) no Borrowing Base Deficiency will exist after giving effect to such 
Borrowing, issuance or renewal and to the application of the proceeds therefrom; 
and 
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(E) commencing on the date on which the Borrower and the 
Guarantors shall have established the Cash Concentration Account, but in no 
event later than 30 days following the Closing Date, the Borrower shall be in 
compliance with the requirements of Section 2.04(a). 

(iii) the Administrative Agent shall have received such other approvals, 
opinions or documents as any Lender Party through the Administrative Agent may 
reasonably request, and 

(iv) the Initial Lenders shall have received certified copies of the most recent 
Budget Variance Report. 

Section 3.03 Determinations Under Section 3.01. For purposes of determining 
compliance with the conditions specified in Section 3.01, each Lender Party shall be deemed to 
have consented to, approved OT accepted or to be satisfied with each document OT other matter 
required thereunder to be consented to or approved by or acceptable or satisfactory to the Lender 
Parties unless an officer of the Administrative Agent responsible for the transactions 
contemplated by the Loan Documents shall have received notice from such Lender Party prior to 
the Initial Extension of Credit specifying its objection thereto, and if the Initial Extension of 
Credit consists of a Borrowing, such Lender Party shall not have made available to the 
Administrative Agent such Lender Party’s ratable portion of such Borrowing. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES 

Section 4.01 Representations and Warranties of the Loan Parties. Each Loan 
Party represents and warrants as follows: 

(a) Each Loan Party (i) is duly organized, validly existing and in good 
standing underthe laws of the jurisdiction of its incorporation or formation except where 
the failure to be in good standing is not reasonably likely to have a Material Adverse 
Effect, (ii) is duly qualified and in good standing as a foreign corporation (or other entity) 
in each other jurisdiction in which it owns or leases property or in which the conduct of 
its business requires it to so qualify or be licensed, except where the failure to so qualify 
or be licensed is not reasonably likely to have a Material Adverse Effect, and (iii) has all 
requisite constitutive power and authority (including, without limitation, all governmental 
licenses, permits and other approvals) to own or lease and operate its properties and to 
carry on its business as now conducted and as proposed to be conducted. All of the 
outstanding capital stock of each Loan Party (other than the Borrower) has been validly 
issued, is filly paid azd nor;-assess&!e znd is ~ v . m d  by the Perscm !is?ed m Schedule 
4.01 hereto in the percentages specified on Schedule I1 hereto free and clear of all Liens, 
except those created under the Collateral Documents or otherwise permitted under 
Section 5.02(a) hereof. 

(b) Set forth on Schedule 4.01 hereto is a complete and accurate list of all 
Subsidiaries of each Loan Party (other than Subsidiaries of any Loan Party that such 
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Loan Party is required to maintain as “classified”), showing as of the date hereof (as to 
each such Subsidiary) the jurisdiction of its incorporation or organization, as the case 
may be, and the percentage of the Equity Interest owned (directly or indirectly) by such 
Loan Party. 

(c )  The execution, delivery and performance by each Loan Party of this 
Agreement, the Notes and each other Loan Document to which it is or is to be a party, 
and the consummation of each aspect of the transactions contemplated hereby, are within 
such Loan Party’s constitutive powers, have been duly authorized by all necessary 
constitutive action, and do not (i) contravene such Loan Party’s constitutive documents, 
(ii) subject to the entry of the Interim Order by the Bankruptcy Court, violate any law 
(including, without limitation, the Securities Exchange Act of 1934), rule, regulation 
(including, without limitation, Regulation X of the Board of Governors of the Federal 
Reserve System), order, writ, judgment, injunction, decree, determination or award, 
(iii) conflict with or result in the breach of, or constitute a default under, any contract, 
loan agreement, indenture, mortgage, deed of trust, lease or other instrument binding on 
or affecting any Loan Party, any of its Subsidiaries or any of their properties entered after 
the Petition Date or (iv) except for the Liens created under the Loan Documents, the 
Interim Order and the Final Order, result in or require the creation or imposition of any 
Lien upon or with respect to any of the properties of any Loan Party or any of its 
Subsidiaries. Except as set forth on Schedule 4.0 l(c) or any such violation or breach 
which is stayed, no Loan Party or any of its Subsidiaries is in violation of any such law, 
rule, regulation, order, writ, judgment, injunction, decree, determination or award or in 
breach of any such contract, loan agreement, indenture, mortgage, deed of trust, lease or 
other instrument, the violation or breach of which is reasonably likely to have a Material 
Adverse Effect. 

(d) Except for the entry of the DIP Financing Orders, no authorization, 
approval or other action by, and no notice to or filing with, any governmental authority or 
regulatory body or any other third party is required for (i) the due execution, delivery, 
recordation, filing or performance by any Loan Party of this Agreement, the Notes or any 
other Loan Document to which it is or is to be a party, or for the consummation of each 
aspect of the transactions contemplated hereby, (ii) the grant by any Loan Party of the 
Liens granted by it pursuant to the Collateral Documents, (iii) the perfection or 
maintenance of the Liens created under the Collateral Documents (including the requisite 
priority set forth in the DIP Financing Orders) or (iv) the exercise by the Administrative 
Agent or any Lender Party of its rights under the Loan Documents or the remedies in 
respect of the Collateral pursuant to the Collateral Documents. 

(e) This Agreement has been, and each of the Notes, if any, and each other 
Loan Document when delivered hereunder will have been, duly executed and delivered 
by each Loan Party party thereto. This Agreement is, and each of the Notes and each 
other Loan Document when delivered hereunder will be, subject to the entry of the 
Interim Order by the Bankruptcy Court, the legal, valid and binding obligation of each 
Loan Party party thereto, enforceable against such Loan Party in accordance with its 
terms. 
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( f )  The Consolidated balance sheet of the Borrower and its Subsidiaries as at 
December 3 1,200 1 , and the related Consolidated statements of income and cash flows of 
the Borrower and its Subsidiaries for the Fiscal Year then ended, and the interim 
Consolidated balance sheet of the Borrower and its Subsidiaries as at June 30,2002, and 
the related Consolidated statements of income and cash flows of the Borrower and its 
Subsidiaries for the six months then ended which have been furnished to each Lender 
Party present fairly the financial condition and results of operations of the Borrower and 
its Subsidiaries as of such dates and for such periods (it being understood that the 
repTesentation and warranty contained in this Section 4.01(f) shall not be made prior to 
the date on which the financial statements described in Section 5.03(d)(ii) are delivered). 

(g) The DIP Budget and all projected Consolidated balance sheets, income 
statements and cash flow statements of the Borrower and its Subsidiaries delivered to the 
Lender Parties pursuant to Section 5.03(e) or 5.03(f) were prepared and will be prepared, 
as applicable, in good faith on the basis of the assumptions stated therein, which 
assumptions were fair and will be fair in the light of conditions existing at the time of 
delivery of such DIP Budget or projections, as the case may be, and represented and will 
represent, at the time of delivery, the Borrower’s best estimate of its future financial 
performance. 

(h) The information, exhibits and reports furnished by or on behalf of any 
Loan Party to the Administrative Agent or any Lender Party or to the Bankruptcy Court 
in connection with any Loan Document (other than to the extent that any such 
information, exhibits and reports constitute projections described in Section 4.0 1 (g) 
above and any historical financial information) taken as a whole and in light of the 
circumstances in which made, contained no untrue statement of a material fact or omitted 
to state a material fact necessary to make the statements made therein, in light of the 
circumstances in which any such statements were made, not misleading. 

(i) Except as set forth on Schedule 3 .O 1 or as disclosed in any SEC filings, 
there are no unstayed actions; suits;-or proceeding affecting any Loan Party pending or, to 
the best knowledge of the Loan Parties, threatened before any court, governmental. 
agency or arbitrator that (i) could be reasonably expected to be detemined adversely to 
the Loan Party and, if so adversely determined, would be reasonably likely to have a 
Material Adverse Effect or (ii) purports to affect the legality, validity or enforceability of 
this Agreement, any Note or any other Loan Document or the consummation of the 
transact ions contemplated hereby. 

0) The Borrower is not engaged in the business of extending credit for the 
purpose of purchasing or carrying Margin Stock, and no proceeds of any Advance or any 
drawing under any Letter of Credit will be used to purchase or carry any Margin Stock or 
to extend credit to others for the purpose of purchasing or carrying any Margin Stock. 

(k) Other than the filing of the Cases and events related to such filing, no 
ERISA Event h& occurred or is reasonably expected to occur with respect to any Plan 
that has resulted in or is reasonably expected to result in a material liability of any Loan 
Party or any ERISA Affiliate. 
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(1) As of the last annual actuarial valuation date, the hnded current liability 
percentage, as defined in Section 302(d)(8) of EMSA, of each ERISA Plan exceeds 85%, 
and there has been no material adverse change in the funding status of any such ENSA 
Plan since such date. 

(m) Neither any Loan Party nor any ERISA Afliliate has incurred or is 
reasonably expected to incur any Withdrawal Liability to any Multiemployer Plan that 
could reasonably be expected to result in any material liability of any Loan Party or any 
ERISA Afliliates. 

(n) The operations and properties of each Loan Party and each of its 
Subsidiaries comply with all applicable Environmental Laws and Environmental Permits 
except for non-compliance that would not be reasonably likely to have a Material 
Adverse Effect, all past non-compliance with such Environmental Laws and 
Environmental Permits has been resolved without material ongoing obligations or costs, 
and, to the knowledge of the Loan Parties after reasonable inquiry, no circumstances exist 
that would be reasonably likely to (i) form the basis of an Environmental Action against 
any Loan Party or any of its Subsidiaries OT any of their properties that could be 
reasonably likely to have a Material Adverse Effect or (ii) cause any such property to be 
subject to any restrictions on ownership, occupancy, use or transferability under any 
Environmental Law that could be reasonably likely to have a Material Adverse Effect. 

(0) Subject to the entry of the Interim Order by the Bankruptcy Court, the 
Collateral Documents create a valid and perfected security interest in the Collated 
having the priority set forth in such Collateral Documents securing the payment of the 
Secured Obligations, and all filings and other actions necessary or desirable to perfect 
and protect such security interest have been duly taken. The Loan Parties are the legal 
and beneficial owners of the Collateral free and clear of any Lien, except for the liens and 
security interests created or permitted under the Loan Documents. 

(p) No Loan Party nor-any Subsidiary is subject to regulation under the 
Investment Company Act of 1940, as amended, the Public Utility Holding Company Act 
of 1935, as amended, or any other law (other than Regulations T, U and X of the Board 
of Governors of the Federal Reserve System and the requirements of any public utility 
commission or public service commission) which regulates the incurrence of Debt. 

(9) On the Closing Date, the Interim Order will have been entered and will not 
have been stayed, amended, vacated, reversed or rescinded in any respect that is adverse 
to the Lender Parties. On the date of the making of any Advance or issuance of any 
Letter of Credit, the Interim Order or the Final Order, as the case may be, will have been 
entered and will not have been amended, stayed, vacated or rescinded in any respect that 
is adverse to the Lender Parties. Upon the maturity (whether by the acceleration m 
otherwise) of any of the obligations of the Borrower and each Guarantor hereunder and 
under the other Loan Documents, the Lender Parties shall, subject to the provisions of 
Section 4.01, be entitled to immediate payment of such obligations, and to enforce the 
remedies provided for hereunder, without fbrther application to or order by the 
Bankruptcy Court. 
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(r) The Borrower has caused each of its Subsidiaries that is a party to a Case 
to become a Guarantor hereunder. 

AFtTICLE V 

COVENANTS OF THE LOAN PARTIES 

Section 5.01 Affirmative Covenants. So long as any Advance shall remain 
unpaid, any Letter of Credit shall be outstanding or any Lender Party shall have any 
Commitment hereunder, each Loan Party will: 

(a) Corporate Existence. Preserve and maintain in full force and effect all 
governmental rights, privileges, qualifications, permits, licenses and franchises necessary 
or desirable in the normal conduct of its business except (i)(A) if in the reasonable 
business judgment of the Borrower or such Guarantor, as the case may be, it is in its best 
economic interest not to preserve and maintain such rights, privileges, qualifications, 
permits, licenses and fianchises, and (B) such failure to preserve the same could not, in 
the aggregate, reasonably be expected to have a Material Adverse Effect, and (ii) as 
otherwise permitted in connection with sales of assets permitted by Section 5.02(i). 

(b) Insurance. (i) Keep its insurable properties insured at all times, against 
such risks, including fire and other risks insured against by extended coverage, as is 
customary with companies of the same or similar size in the same or similar businesses; 
and maintain in f i l l  force and effect public liability insurance against claims for personal 
injury or death or property damage occurring upon, in, about or in connection With the 
use of any properties owned, occupied or controlled by the Borrower or any Guarantor, as 
the case may be, in such amounts and with such deductibles as are customary with 
companies of the same or similar size in the same or similar businesses and in the same 
geographic area; and (ii) maintain such other insurance or self insurance as may be 
required by law. 

(c) Obliaations and Taxes. Pay all its material obligations arising after the 
Petition Date promptly and in accordance with their terms and pay and discharge 
promptly all material taxes, assessments and governmental charges or levies imposed 
upon it or upon its income or profits or in respect of its property arising, or attributed to 
the period, after the Petition Date, before the same shall become in default, as well as all 
material lawful claims for labor, materials and supplies or otherwise arising after the 
Petition Date which, if unpaid, would become a Lien or charge upon such properties or 
any part thereof; provided, however, that the Borrower and each Guarantor shall not be 
required to pay and discharge or to cause to be paid and discharged any such tax, 
assessment, charge, levy or claim so long as the validity or amount thereof shall be 
contested in good faith by appropriate proceedings (if the Borrower and the Guarantors 
shall have set aside on their books adequate reserves therefor in conformity with GAAP). 
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(d) Access to Books and Records. 

(i) Maintain or cause to be maintained at all times true and complete books 
and records in accordance with GAAP of the financial operations of the Borrower and the 
Guarantors; and provide the Lender Parties and their representatives access to all such 
books and records during regular business hours, in order that the Lender Parties may 
examine and make abstracts from such books, accounts, records and other papers for the 
purpose of verifying the accuracy of the various reports delivered by the Borrower or the 
Guarantors to any Agent or the Lenders pursuant to this Agreement or for otherwise 
ascertaining compliance with this Agreement. The Borrower and each Guarantor will, at 
any reasonable time and from time to time during regular business hours, upon 
reasonable notice, permit the Initial Lenders or any agents or representatives (including, 
without limitation, appraisers) designated by the Initial Lenders to visit the properties of 
the Borrower and the Guarantors and to conduct examinations of and to monitor the 
Collateral and all related systems and supporting documentation held by the 
Administrative Agent and to discuss the affairs, finances and condition of the Borrower 
and the Guarantors with the officers and independent accountants of the Borrower. 

(ii) The Borrower and the Guarantors will grant the Lender Parties access to 
and the right to inspect all reports, audits and other internal information of the Borrower 
and the Guarantors relating to environmental matters upon reasonable notice, and obtain 
any third party verification of matters relating to compliance with environmental laws 
and regulations requested by the Lender Parties at any time and from time to time 

(e) Use of Proceeds. Use the proceeds of the Advances solely for the 
purposes, and subject to the restrictions, set forth in-Section 2.14. 

(0 DIP Budget. No later than 10 Business Days following the Closing Date, 
(i) the Borrower will deliver to the Administrative Agent and the Lenders a forecast 
detailing the Borrower’s anticipated income statement, balance sheet and cash flow 
statement, each on a Consolidated basis for the Borrowerand its Subsidiaries, together 
with a written set of assumptions supporting such statements, for the period commencing 
on or prior to the Petition Date and ending on or after the Maturity Date and setting forth 
the anticipated uses of the Commitments (the “DIP Budmf’), on a monthly basis, 
reasonably satisfactory in form and substance to the Initial Lenders and (ii) the Borrower 
will agree on the form, scope and timing of delivery of certain financial and operating 
information (both historical and projected), in each case reasonably satisfactory in form 
and substance to the Initial Lenders (collectively the “Financial Reporting 
Re au ir ements”) . 

(g) Restrumrinn Advisor; Chief Restructurinn Officer. Retain (i) at all times, 
Lazard or another restructuring advisor and (ii) no later than 20 Business Days following 
the Closing Date (or such later date as the Initial Lenders may agree) and at all times 
thereafter, a chief restructuring oficer reasonably acceptable to, and on terms reasonably 
acceptable to, the Initial Lenders. 
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(h) Priority. Acknowledge pursuant to Section 364(c)(1) of the Banhp tcy  
Code, the obligations of the Loan Parties hereunder and under the other Loan Documents 
constitute allowed Superpriority Claims. 

(i) Validity of Loan Documents. Use its best efforts to object to any 
application made on behalf of any Loan Party or by any Person to the validity of any 
Loan Document OT the applicability or enforceability of any Loan Document or which 
seeks to void, avoid, limit, or otherwise adversely affect the security interest created by or 
in any Loan Document or any payment made pursuant thereto. 

(j) Maintenance of Cash Management System. Establish and maintain a cash 
management system on terms reasonably acceptable to the Initial Lenders. 

(k) Account Control Aneements. Obtain and deliver to the Administrative 
Agent, (i) within two Business Days of the Closing Date, with respect to lockbox or other 
blocked accounts maintained in connection with the Securitization Program immediately 
prior to the termination thereof, (ii) within 30 Business Days following the Closing Date 
(or such later date as the lnitial Lenders may reasonably determine), with respect to other 
lockbox and deposit accounts maintained in connection with Eligible Receivables, and 
(iii) within 60 Business Days following the Closing Date (or such later date as the Initial 
Lenders may reasonably determine) for all other lockbox and deposit accounts (other than 
disbursement accounts maintained in the ordinary course of business consistent with past 
practices), account control agreements with respect to all such lockboxes and other 
deposit accounts of the Borrower and each Guarantor in form and substance reasonably 
satisfactory to the Administrative Agent. 

(1) Additional Guarantors. Cause each Subsidiary that hereafter becomes 
party to a Case to execute a Guaranty Supplement. 

(m) Maintenance of Concentration Account. The Borrower and the 
Guarantors shall, within 30 days after the Closing Date, and at all times thereafter, 
maintain with the Administrative Agent an account or accounts (collectively, the “Cash 
Concentration Account”) (i) to be used by the Borrower and the Guarantors as their 
principal concentration accounts and (ii) into which shall be swept or deposited, on each 
Business Day, all cash of the Borrower and the Guarantors and the full available balances 
in excess of $250,OOO in all of the operating and other bank accounts of the Borrower and 
the Guarantors (other than (i) disbursement accounts maintained in the ordinary course of 
business solely to fund disbursements when due and payable, (ii) accounts maintained for 
sale and use taxes and (iii) other accounts set forth on Schedule S.Ol(m)) maintained at 
any institution other than Citibank. 

(n) Additional Covenants. No later than 20 days following the Closing Date, 
the Borrower shall have negotiated and agreed to be bound by such additional financial 
and other covenants (including, without limitation, the levels for the covenants set forth 
in Section 5.02(m) and Section 5.04(a)) based on the DIP Budget as the Initial Lenders 
shall reasonably request and in form and substance satisfactory to the Initial Lenders and 
the Borrower. 
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(0) Lenders’ Financial Advisor. The initial Lenders shall have the right at any 
time to appoint a financial advisor satisfactory to them in connection with this Agreement 
and the other Loan Documents, which financial advisor shall be permitted to exercise the 
rights of the Lender Parties under Section 5.OI(d) hereof, and the fees and expenses of 
which shall be payable by the Borrower in accordance with Section 10.04(a). 

(p) Post-Closing Conditions. Within the number of days set forth below after 
the Closing Date or such other period of time thereafier as determined by the Initial 
Lenders, acting reasonably, the Borrower shall deliver to the Administrative Agent the 
following: 

(i) Within 30 days, the remaining certificates representing the Initial 
Pledged Equity of domestic entities referred to on Schedule IV hereto, 
accompanied by undated stock powers, duly executed in blank. 

(ii) Within 90 days, the certificates representing the Initial Pledged 
Equity of foreign entities referred to on Schedule TV hereto, accompanied by 
undated stock powers, duly executed in blank. 

(iii) Within 90 days, the remaining instruments evidencing the Initial 
Pledged Debt referred to on Schedule V hereto, duly indorsed in blank. 

(iv) Within 30 days, a favorable opinion of Weil, Gotshal & Manges 
LLP, counsel for the Loan Parties, and a favorable opinion fiom Michael H. 
Salsbury, Executive Vice President and General Counsel of the Borrower, in form 
and substance reasonably satisfactory to the Initial Lenders. 

(v) Within 30 days, copies of the charters or other constitutive 
documents, good standing certificates and bylaws of Guarantors required to be 
delivered under Section 3 -01 (a) that were unavailable on the Closing Date. 

.< r y  5.r  . : a  

(vi) Each of the First Day Orders entered by the Bankruptcy Court after 
the Closing Date shall be in form and substance satisfactory to the Initial Lenders. 

Section 5.02 Negative Covenants. So long as any Advance shall remain unpaid, 
any Letter of Credit shall be outstanding or any Lender Party shall have any Commitment 
hereunder, no Loan Party will, at any time: 

(a) Liens. Incur, create, assume or suffer to exist any Lien on any asset of the 
Borrower or the Guarantors now owned or hereafter acquired by any of the Borrower or 
the Guarantors, other than: (i) Liens existing on the Petition Date, (ii) Permitted Liens 
and (iii) Liens in favor of the Administrative Agent and the DIP Lenders. 

(b) 
for the consolidation or merger of any Guarantor with or into the Borrower or another 
Guarantor. 

Mergers. Etc. Consolidate or merge with or into another Person, except 
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(c)  Debt. Contract, create, incur, assume or suffer to exist any Debt, or permit 
any of its Subsidiaries to contract, create, incur, assume or suffer to exist any Debt, 
except for (i) Debt under this Agreement and the other Loan Documents, (ii) Debt 
incurred prior to the Petition Date, (iii) Debt arising from Investments among the 
Borrower and its Subsidiaries that are permitted hereunder, (iv) Debt owed to the Initial 
Lenders or any of their respective Affiliates in respect of any overdrafts and related 
liabilities arising from treasury, depository and cash management services or in 
connection with any automated clearing house transfers of hnds; (v) Debt consisting of 
guaranties permitted by Section 5.02(d); (vi) Debt of Foreign Subsidiaries owing to third 
parties, and (vii) Debt arising from Investments in Digex that are permitted hereunder; 
provided. that, with respect to clause (vi) above, the Net Cash Proceeds from such Debt 
shall be forthwith deposited into the Globenet Account and shall only be reinvested in the 
business of the Borrower and its Subsidiaries. 

(d) Guarantees and Other Liabilities. Purchase OT repurchase (or agree, 
contingently or otherwise, so to do) the Debt of, or assume, guarantee (directly or 
indirectly or by an instrument having the effect of assuring another’s payment or 
performance of any obligation or capability of so doing, or otherwise), endorse or 
otherwise become liable, directly or indirectly, in connection with the obligations, stock 
or dividends of any Person, except (i) for any guaranty of Debt or other obligations of the 
Borrower or any Guarantor if the Borrower or such Guarantor could have incurred such 
Debt or obligations under this Agreement and (ii) by endorsement of negotiable 
instruments for deposit or collection in the ordinary course of business. 

(e) Chapter 1 1 Claims. Incur, create, assume, suffer to exist or permit any 
other Superpriority Claim that is pan passu with or senior to the claims of the Agents and 
the Lenders against the Borrower and the Guarantors except with respect to the Carve- 
out. 

(f) Dividends; Capital Stock. Declare or pay, directly or indirectly, any 
dividends or make any other distribution, or payment, whether in cash; property, 
securities or a combination thereof, with respect to (whether by reduction of capital or 
otherwise) any shares of capital stock (or any options, warrants, rights or other equity 
securities or agreements relating to any capital stock), or set apart any sum for the 
aforesaid purposes; provided that any Guarantor may pay dividends to another Guarantor 
or to the Borrower. 

(g)  Transactions with Affiliates. Sell or transfer any property to, or otherwise 
engage in any other material transactions with, any of its Affiliates (other than the 
Borrower and the Guarantors), other than in the ordinary course of business in good faith 
and at prices and on terms and conditions not less favorable to the Borrower or such 
GuarantoT than could be obtained on an arms’4ength basis from unrelated third parties. 

(h) Investments. Make or hold, or permit any of‘ its Subsidiaries to make or 
hold, any Investment in any Person, except for (i) ownership by the Borrower or the 
Guarantors of the capital stock of each of the Subsidiaries listed on Schedule 4.02, (ii) 
Investments in Cash Equivalents, (iii) advances and loans existing on the Petition Date 
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among the Borrower and the Subsidiaries (including any refinancings or extensions 
thereof but excluding any increases thereof or any further advances of any kind in 
connection therewith), which have been entered into in the ordinary course of business, 
(iv) intercompany loans (A) among the Borrower and the Guarantors, (B) among the 
Loan Parties and Globenet subject to the restrictions set forth in clause (viii) below and 
(C) among Foreign Subsidiaries, (v) advances and loans among the Borrower and the 
Guarantors entered into in the ordinary course of business, (vi) Investments in Non-filing 
Domestic Subsidiaries in an aggregate amount not to exceed $2,500,000 per month, (vii) 
Investments in Digex in an aggregate amount not to exceed $10,000,000 per month, (viii) 
subject to the proviso at the end of this subsection (h), lnvestments by the Loan Parties in 
Globenet for deposit in the Globenet Account in an aggregate amount for the Loan 
Parties not to exceed $25,000,000 per week, (ix) Investments by Globenet in Foreign 
Subsidiaries from amounts on deposit in the Globenet Account, (x) lnvestments not 
permitted by the foregoing clauses in an aggregate amount not to exceed $4,500,000 per 
month and (xi) Investments by Foreign Subsidiaries in other Foreign Subsidiaries and in 
the Loan Parties. The Borrower or Guarantor shall not make any advances to an Affiliate 
of the Borrower that is not organized under the laws of the United States or any State or 
territory thereof or the District of Columbi’a other than Investments made in reliance on 
clause (viii) above; provided, h t ,  With respect to clause (viii) above, no Loan Party shall 
be permitted to make any lnvestment in Globenet at any time when the amount on 
deposit in the Globenet Account is greater than $30,000,000; provided, however, that any 
Investment which is permitted to be made pursuant to any of the above clauses in a 
specific period and which is not made during such period shall not be permitted to be 
camed-forward to the next period. 

(i) Disposition of Assets. Sell or otherwise dispose of, or permit any of its 
Subsidiaries to sell or otherwise dispose of, any assets (including, without limitation, the 
capital stock of any Subsidiary) except for (i) sales of inventory, fixtures and equipment 
in the ordinary course of business, (ii) sales of surplus equipment no longer used in the 
businesses of the Borrower or the Guarantors, (iii) sales of assets (other than those 
described in clause (i) or (ii) hereof) with an aggregate fair market value not tis ekceed. 
$10,000,000, (iv) sales of the assets set forth on Part A of Schedule 5.02(i), (v) sales of 
the assets set forth on Part B of Schedule 5.02(i) so long as the Net Cash Proceeds from 
any such sales shall be applied as set forth in Section 2.06@)(i) and (vi) sales of assets of 
Foreign Subsidiaries (including, without limitation, the capital stock of any Subsidiary 
held by a Foreign Subsidiary) so long as any such sale shall not have a material adverse 
effect on the assets, business, condition (financial or otherwise), operations, perfomance, 
properties or prospects of the Borrower and its Subsidiaries, taken as a whole; provided, 
- that, in each of the above cases (x) the consideration received by the Borrower or the 
relevant Guarantor shall consist only of cash and readily marketable securities and shall 
not be less than the fair market value of the assets sold or disposed of, (y) where required 
by law, the sale or disposition shall have received the approval of the Bankruptcy Court 
and (2) with respect to sales permitted under clause (vi) above, the Net Cash Proceeds of 
any such sale shall be forthwith deposited into the Globenet Account and shall only be 
reinvested in the business of the Borrower and its Subsidiaries; provided, further, that 
nothing in this subsection (i) shall be construed to prohibit or restrict the wind down of 
the Securitization Program. 
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(j) Nature of Business. Modify or alter, or permit any of its Subsidiaries to 
modify OT alter, in any material manner the nature and type of its business as conducted at 
or prior to the Petition Date or the manner in which such business is conducted (except as 
required by the Bankruptcy Code), it being understood that sales permitted by Section 
5.02(i) and discontinuing operations expressly identified as operations to be discontinued 
in the DIP Budget shall not constitute such a material modification or alteration. 

(k) Cash Management System. Modify or alter in any material manner its 
intercompany cash management system, except on terms reasonably acceptable to the 
Initial Lenders. 

(1) Limitation on Prepayments and Pre-Petition ObliEations. Except as 
otherwise allowed pursuant to the Interim Order or the Final Order, (i) make any payment 
or prepayment on or redemption or acquisition for value (including, without limitation, 
by way of depositing with the trustee with respect thereto money or securities before due 
for the purpose of paying when due) of any Pre-Petition Debt or other pre-Petition Date 
obligations of the Borrower or Guarantor, (ii) pay any interest on any Pre-Petition Debt 
of the Borrower or Guarantor (whether in cash, ia kind securities or otherwise), or (iii) 
except as provided in the Interim Order, the Final Order or any order of the Bankruptcy 
Court and approved by the Required Lenders, make any payment or create or permit any 
Lien pursuant to Section 361 of the Bankruptcy Code (or pursuant to any other provision 
of the Bankruptcy Code authorizing adequate protection), or apply to the Court for the 
authority to do any of the foregoing; provided that (x) the Borrower may make payments 
for administrative expenses that are allowed and payable under Sections 330 and 33 1 of 
the Bankruptcy Code, (y) the Borrower may make payments permitted by the First Day 
Orders, and (2) the Borrower may make payments to such other claimants and in such 
amounts as may be consented to by the Initial Lenders and approved by the Court. In 
addition, no Loan Party shall permit any of its Subsidiaries to make any payment, 
redemption or acquisition which such Loan Party is prohibited from making under the 
provisions of this subsection (I). 

(m) Capital Expenditures. Make, or permit any of its Subsidiaries to make, 
any Capital Expenditures that would cause the aggregate of all such Capital Expenditures 
made by the Borrower and its Subsidiaries for any period to exceed the amount agreed to 
by the Initial Lenders and the Borrower in accordance with the provisions of Section 
5 .O 1 (n). 

Section 5.03 Reporting Requirements. So long as any Advance shall remain 
unpaid, any Letter of Credit shall be outstanding or any Lender Party shall have any 
Commitment hereunder, the Borrower will hmish to the Administrative Agent and the Lender 
Parties: 

(a) Default Notice. As soon as possible and in any event within two Business 
Days after any Loan Party or any senior officer thereof has howledge of the occurrence 
of each Default or within five Business Days after any Loan Party or any senior offrcer 
has knowledge of the occurrence of any event, development or occurrence reasonably 
likely to have a Material Adverse Effect continuing on the date of such 'statement, a 
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statement of the chief financial officer (or person performing similar functions) of the 
Borrower setting forth details of such Default or other event and the action that the 
Borrower has taken and proposes to take with respect thereto. 

(b) Monthly Financials. (i) For the month ending July 31,2002, as soon as 
available and in any event no later than September 15,2002 (or such later date as agreed 
to by the Initial Lenders), and (ii) for each month ending thereafter, as soon as available 
and in any event within 30 days after the end of each such month (other than the months 
of March, June, September and December of each Fiscal Year, which shall be furnished 
to the Lender Parties together with the Consolidated financial statements for the fiscal 
quarter or Fiscal Year, as applicable, of the Borrower ending on or about the last day of 
such month pursuant to Section 5.03(c) and (d) below), in each case, a Consolidated 
balance sheet of the Borrower and its Subsidiaries as of the end of such month, and 
Consolidated statements of income and cash flows of the Borrower and its Subsidiaries 
for the period commencing at the end of the previous month and ending with the end of 
such month, and Consolidated statements and cash flows of the Borrower and its 
Subsidiaries for the period commencing at the end of the previous Fiscal Year and ending 
with the end of such month, setting forth (x) in comparative form the corresponding 
figures for the corresponding month in the DIP Budget and (y) (commencing for the first 
month ending after the first anniversary of the Closing Date), in each case in comparative 
form the corresponding figures for the corresponding month of the immediately 
preceding Fiscal Year, all in reasonable detail and duly certified by a Responsible Oficer 
of the Borrower. 

(c) Quarterly Financials. As soon as available and in any event within 45 
days after the end of each of the first three quarters of each Fiscal Year, a Consolidated 
balance sheet of the Borrower and its Subsidiaries as of the end of such quarter, and 
Consolidated statements of income and cash flows of the Borrower and its Subsidiaries 
for the period commencing at the end of the previous quarter and ending with the end of 
such quarter, and Consolidated statements of income cash flows of the Borrower and its 
Subsidiaries for the period commencing at the end of the previous Fiscal Year and ending 
with the end of such quarter, setting forth (commencing with the first quarter following 
the first anniversary of the Closing Date), in each case in comparative form the 
corresponding figures for the corresponding period of the immediately preceding Fiscal 
Year, all in reasonable detail and duly certified (subject to normal year-end audit 
adjustments) by a Responsible Officer of the Borrower as having been prepared in 
accordance with GAAP, together with (i) a certificate of said officer stating that no 
Default has occurred and is continuing or, if a Default has occurred and is continuing, a 
statement as to the nature thereof and the action that the Borrower has taken and proposes 
to take with respect thereto and (ii) a schedule in conformity with GGAP of the 
computations used by the Borrower in determining compliance with the covenants 
contained in Sections 5 .O 1 (n), 5.02(m) and 5.04, provided that, in the event of any change 
in GAAP used in the preparation of such financial statements, the Borrower shall also 
provide, if necessary for the determination of compliance with Sections 5.01(n), 5.02(m) 
and 5.04 a statement of reconciliation conforming such financial statements to GAAP. 
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(d) Annual Financials. (i) As soon as available and in any event no later than 
90 days following the end of each Fiscal Year, a copy of the annual audit report for such 
Fiscal Year, including therein a Consolidated balance sheet of the Borrower and its 
Subsidiaries as of the end of such Fiscal Year and Consolidated statements of income and 
cash flows of the Borrower and its Subsidiaries for such Fiscal Year, in each case 
accompanied by (A) an opinion acceptable to the Required Lenders of KPMG LLP or 
other independent public accountants of recognized national standing or otherwise 
acceptable to the Required Lenders and (B) a certificate of a Responsible Officer of the 
Borrower stating that no Default has occurred and is continuing or, if a Default has 
occurred and is continuing, a statement as to the nature thereof and the action that the 
Borrower has taken and proposes to take with respect thereto, together with a schedule in 
form reasonably satisfactory to the Initial Lenders of the computations used in 
determining, as of the end of such Fiscal Year, compliance with the covenants contained 
in Sections S.Ol(n), S.OZ(m) and 5.04; provided, that, in the event of any change in 
GAAP used in the preparation of such financial statements, the Borrower shall also 
provide, if necessary for the determination of compliance with Section 5.01(n), 5.02(m) 
and 5.04, a statement of reconciliation conforming such financial statements to GAAP. 

-c 

(ii) As soon as available and in any event no later than July 3 1,2003 , final annual 
audited financial statements for the Borrower and its Subsidiaries on a Consolidated basis 
for the Fiscal Years 1999,2000 and 2001 , each in form reasonably satisfactory to the 
Initial Lenders. 

(e) Cash Flows; BorrowinE Base Certificates. (i) On each of the Is' and 15fh 
day of each month, a cash flow forecast detailing cash receipts and cash disbursements on 
a weekly basis for the next 13 weeks and (ii) on the first day of each week, a Borrowing 
Base Certificate, the information and calculations contained in which, in each case, shall 
be reasonably satisfactory to the Initial Lenders. 

( f )  Financial ReDorting. At each of the times specified with respect thereto, 
each Financial Reporting Requirement. 

(g) ElUSA Events and ERISA Reoorts. Promptly and in any event within 10 
Business Days after any Loan Party or any ERISA Affiliate knows or has reason to know 
that any ERISA Event has occurred with respect to an ERISA Plan, a statement of the 
chief financial officer (or person performing similar functions) of the Borrower 
describing such ERISA Event and the action, if any, that such Loan Party or such ERISA 
Affiliate has taken and proposes to take with respect thereto, on the date any records, 
documents or other information must be fhmished to the PBGC with respect to any 
ERISA Plan pursuant to Section 401 0 of ERISA, a copy of such records, documents and 
information. 

(h) Plan Terminations. Promptly and in any event within two Business Days 
after receipt thereof by any Loan Party or any ERISA Affiliate, copies of each notice 
from the PBGC stating its intention to terminate any ERISA Plan or to have a trustee 
appointed to administer any ERISA Plan. 
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(i) Actuarial Reports. Promptly upon receipt thereof by any Loan Party or 
any ERISA Affiliate, a copy of the annual actuarial valuation report for each Plan the 
hnded current liability percentage (as defined in Section 302(d)(8) of ERISA) of which 
is less than 90% or the unfunded current liability of which exceeds $5,000,000. 

(j) Multiemployer Plan Notices. Promptly and in any event within five 
Business Days after receipt thereof by any Loan Party or any ERISA Affiliate from the 
sponsor of a Multiemployer Plan, copies of each notice concerning (i) the imposition of 
Withdrawal Liability by any such Muhiemployer Plan, (ii) the reorganization or 
termination, within the meaning of Title IV of ERISA, of any such Multiemployer Plan 
or (iii) the amount of liability incurred, or that may be incurred, by such Loan Party or 
any ERISA Affiliate in connection with any event described in clause (i) or (ii) above. 

(k) Litigation. Promptly after the commencement thereof, notice of all 
unstayed actions, suits, investigations, litigation and proceedings before any court or 
governmental department, commission, board, bureau, agency or instrumentality, 
domestic or foreign, affecting any Loan Party or any of its Subsidiaries that (i) could be 
reasonably Iikely to have a Material Adverse Effect or (ii) purports to affect the legality, 
validity or enforceability of this Agreement, any Note, any other Loan Document or the 
consummation of the transactions contemplated hereby. 

(1) Securities Reports. Promptly after the sending or filing thereof, copies of 
all proxy statements, financial statements and rsports that any Loan Party sends to its 
public stockholders, copies of all regular, periodic and special reports, and all registration 
statements, that any Loan Party files with the Securities and Exchange Commission or 
any governmental authority that may be substituted therefor, or with any national 
securities exchange, and copies of all private placement or offering memoranda pursuant 
to which securities of any Loan Party that are exempt from registration under the 
Securities Act are proposed to be issued and sold thereby. 

(m) Environmental Conditions. Promptly after the assertion or occurrence 
thereof, notice of any Environmental Action against or of any non-compliance by any 
Loan Party or any of its Subsidiaries with any Environmental Law or Environmental 
Permit that could reasonably be expected to (i) have a Material Adverse Effect or 
(ii) cause any Eligible Real Property to be subject to any restrictions on ownership, 
occupancy, use or transferability under any Environmental Law that could reasonably be 
expected to have a Material Adverse Effect. 

(n) .Bankruptcy Pleadinas. Etc. Promptly after the same is available, copies of 
all pleadings, motions, applications, judicial information, financial information and other 
documents filed by or on behalf of any of the Loan Parties with the Bankruptcy Court in 
the cases, or distributed by or on behalf of any of the Loan Parties t o m y  Official 
Committee appointed in the cases, providing copies of same to the Initial Lenders and 
counsel for Administrative Agent. 
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(0) Budget - Variance Reports. As soon as practicable and in any event no later 
than the third Business Day of each week, deliver to the Administrative Agent and the 
Lender Parties the Budget Variance Report for the preceding week. 

@) Other Information. Such other information respecting the business, 
condition (financial or otherwise), operations, performance, properties or prospects of 
any Loan Party or any of its Subsidiaries as any Lender Party (through the Administrative 
Agent), the Administrative Agent OT any of their advisors may from time to time 
reasonably request. 

Section 5.04 Financial Covenants. So long as any Advance shall remain unpaid, 
any Letter of Credit shall be outstanding or any Lender Party shall have any Commitment 
hereunder, the Borrower will: 

(a) Minimum EBITDA. Maintain Consolidated minimum EBITDA of the 
Borrower and its Subsidiaries for any month of not less than the amount agreed to by the 
Initial Lenders and the Borrower in accordance with the provisions of Section 5.01(n); 
provided, &, notwithstanding any failure to comply with this Section 5.04(a), the 
requirements of this Section shall be deemed to be satisfied so long as Consolidated 
minimum EBITDA of the Borrower and its Subsidiaries, as determined on a roIling 
three-month basis, is not less than the amount agreed to by the Initial Lenders and the 
Borrower in accordance with the provisions of Section 5.0 1 (n). 

(b) Permitted Negative Budget Variance. Not permit, on the last Business 
Day of each week, the aggregate principal amount of the Advances outstanding to exceed 
an amount equal to $100 million above the amount shown in (A) the budget forecast 
delivered under the provisions of Section 3.01 or (B) the budget forecasts to be provided 
pursuant to Section 5.03(e)(i), as applicable, plus adjustments for the allowance of 
payments permitted under Section 366 of the Banhptcy  Code in an aggregate amount 
not to exceed $75,000,000 a, prior to the Final Budget Date, payments (if any) made 
to critical vendors in an aggregate amount not to exceed $70,000,000. 

ARTICLE VI 

EVENTS OF DEFAULT 

Section 6.01 Events of Default. If any of the following events (“Events of 
Default”) shall occur and be continuing: 

(a) the Borrower shall fail to pay any principal of or interest on any Advance 
when the same shall become due and payable or any Loan Party shall fail to make any 
other payment under any Loan Document after the same becomes due and payable; or 

(b) any representation or warranty made by any Loan Party (or any of its 
officers) under OT in connection with any Loan Document shall prove to have been 
incorrect in any material respect when made or deemed made; or 

NYMXS03/6441239 
C~~WlNDOWS\~MP~C.DATA.NOTES\NYDOCS03441239-WORLDCOM DIP AGREEM ENT.DOC 71 



72 

(c) any Loan Party shall fail to perform or observe (i) any term, covenant or 
agreement contained in Sections 2.14, S.Ol(f) or (g), 5.02,5.03(a), (b), (c) or (d), or 5.04 
or (ii) any term, covenant or agreement contained in any other subsection of Section 5.01 
or 5.04, if such failure shall remain unremedied for 5 days, any other term, covenant or 
agreement contained in Article 5 hereof; or 

(d) any Loan Party shall fail to perform any other term, covenant or 
agreement contained in any Loan Document on its part to be performed or observed if 
such failure shall remain unremedied for 10 days; or 

(e) (i) any Loan Party or any of its Subsidiaries shall fail to pay any principal 
of, premium or interest on or any other amount payable in respect of one or more items of 
Debt arising after the Petition Date of the Loan Parties and their Subsidiaries (excluding 
Debt outstanding hereunder) that is outstanding in an aggregate principal or notional 
amount of at least $10,000,000 when the same becomes due and payable (whether by 
scheduled maturity, required prepayment, acceleration, demand or otherwise), and such 
failure shall continue after the applicable grace period, if any, specified in the agreements 
or instruments relating to all such Debt; or (ii) any other event shall occur or condition 
shall exist under the agreements or instruments relating to one or more items of Debt 
arising after the Petition Date of the Loan Parties and their Subsidiaries (excluding Debt 
outstanding hereunder) that is outstanding in an aggregate principal or notional amount of 
at least $10,000,000, and such other event or condition shall continue after the applicable 
grace period, if any, specified in all such agreements or instruments, if the effect of such 
event OT condition is to accelerate, or to permit the acceleration of, the maturity of such 
Debt or otherwise to cause, or to permit the holder thereof to cause, such Debt to mature; 
or (iii) one or more items of Debt arising after the Petition Date of the Loan Parties and 
their Subsidiaries (excluding Debt outstanding hereunder) that is outstanding in an 
aggregate principal or notional amount of at least $10,000,000 shall be declared to be due 
and payable or required to be prepaid OT redeemed (other than by a regularly scheduled or 
required prepayment or redemption), purchased or defeased, or an offer to prepay, 
redeem, purchase or defease such D&ttshaB be required to be made, in each case prior to 
the stated maturity thereof; or 

(0 one or more final, non-appealable judgments or orders for the payment of 
money in excess of $1,250,000, individually, or $20,000,000, in the aggregate at any 
time, as an administrative expense of the kind specified in Section 503@) of the 
B a h p t c y  Code shall be rendered against any Loan Patty OT any of  its Subsidiaries and 
enforcement proceedings shall have been commenced by any creditor upon such 
judgment or order; or 

(g) (i) a judgment or order shall be rendered against any Loan Party or any of 
its Subsidiaries imposing a constructive trust or similar remedy on any property in the 
possession of such Loan Party or such Subsidiary and there shall be any period of 10 
consecutive days during which a stay of enforcement of such judgment or order, by 
reason of a pending appeal or otherwise shall be in effect or (ii) one or more nonmonetary 
judgments or orders shall be rendered against any Loan Party or any of its Subsidiaries 
that is reasonably likely to have a Material Adverse Effect, and there shall be any period 
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of 10 consecutive days during which a stay of enforcement of such judgment or order, by 
reason of a pending appeal or otherwise, shall not be in effect; or 

(h) any provision of any Loan Document after delivery thereof pursuant to 
Section 3.01 shall for any reason cease to be valid and binding on or enforceable against 
any Loan Party intended to be a party to it, or any such Loan Party shall so state in 
writing; or 

(i) any Collateral Document after delivery thereof pursuant to Section 3.01 
shall for any reason (other than pursuant to the terms thereof) cease to create a valid and 
perfected lien on and security interest in the Collateral purported to be covered thereby; 
or 

(j) any ERISA Event shall have occurred with respect to a Plan and the sum 
(determined as of the date of occurrence of such ERISA Event) of the Insufficiency of 
such Plan and the Insufficiency of any and all other Plans with Tespect to which an 
EFUSA Event shall have occurred and then exist (or the liability of the Loan Parties and 
the ERISA Affiliates related to such ERISA Event) is reasonably likely to have a 
Material Adverse Effect; or 

(k) any Loan Party or any EMSA Affiliate shall have been notified by the 
sponsor of a Multiemployer Plan that it has incurred Withdrawal Liability to such 
Multiemployer Plan in an amount that, when aggregated with all other amounts required 
to be paid to Multiemployer Plans by the Loan Parties and the ERISA Affiliates as 
Withdrawal Liability (determined as of the date of such notification), exceeds $1,000,000 
or requires payments exceeding $500,000 per annum; or 

(1) any Loan Party or any ERISA Affiliate shall have been notified by the 
sponsor of a Multiemployer Plan that such Multiemployer Plan is in reorganization or is 
being terminated, within the meaning of Title N of ERISA, and as a result of such 
reorganization or termination the aggrega&.,armual. contributions of the Loan Parties and 
the ERISA Affiliates to all Multiemployer Plans that are then in reorganization or being 
terminated have been or will be increased over the amounts contributed to such 
Multiemployer Plans for the plan years of such Multiemployer Plans immediately 
preceding the plan year in which such reorganization or termination occurs by an amount 
exceeding $1,000,000; or 

(m) any of the Cases concerning the Borrower or Material Guarantors shall be 
dismissed or converted to a case under chapter 7 of the Bankruptcy Code OT any Loan 
Party shall file a motion or other pleading or support a motion or other pleading filed by 
any other Person seeking the dismissal of any of the Cases concerning the Borrower or 
Material Guarantors under Section 11 12 of the Bankruptcy Code or otherwise; a trustee 
under chapter 7 or chapter 1 1 of the B a h p t c y  Code, a responsible officer or an 
examiner with enlarged powers relating to the operation of the business (powers beyond 
those set forth in Section 1 106(a)(3) and (4) of the Bankruptcy Code) under Section 
1 106@) of the Bankruptcy Code shall be appointed in any of the Cases and the order 
appointing such trustee, responsible officer or examiner shall not be reversed or vacated 
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within 30 days after the entry thereof; OT an application shall be filed by the Borrower or 
any Guarantor for the approval of any other Superpriority Claim (other than the Carve- 
Out) in any of the Cases which isparipassu with or senior to the claims of the 
Administrative Agent and the Lenders against the Borrower or any Guarantor hereunder, 
or there shall arise or be granted any such pari passu or senior Superpriority Claim; or 

(n) the Bankruptcy Court shall enter an order or orders granting relief fiom 
the automatic stay applicable under Section 362 of the Bankruptcy Code to the holder or 
holders of any security interest to permit foreclosure (or the granting of a deed in lieu of 
foreclosure or the like) on any assets of any of the Borrower or the Guarantors that have a 
value in excess of $10,000,000 in the aggregate; or 

(0) an order of the Bankruptcy Court shall be entered reversing, amending, 
supplementing, staying for a period in excess of 10 days, vacating or otherwise 
modifymg in a manner that is adverse to the Lenders either of the DIP Financing Orders 
or terminating the use of cash collateral by the Borrower or the Guarantors pursuant to 
the DIP Financing Orders; or 

@) except as permitted by the DIP Financing Orders or the First Day Orders, 
the Borrower, each Guarantor or any of their Subsidiaries (including all present and 
future debtors) shall make any he-Petition Payment other than Pre-Petition Payments 
authorized by the Bankruptcy Court in respect of: (i) accrued payroll and related 
expenses and employee benefits as of the Petition Date, (ii) the claims of common 
carriers and warehousemen in a total amount not in excess of $250,000, and (iii) sales 
and use taxes; provided, that. each Loan Party may make payments to such other 
claimants and in such amounts as may be consented to by the Agents, the Required 
Lenders, and approved by the Banhptcy Court; or 

(s) default in any material respect shall be made by the Borrower or my 
Guarantor in the due observance or performance of any tenn or condition contained in 
any DIP Financing Order; or 

(r) any Loan Party shall bring a motion in the Cases: (i) to obtain working 
capital financing fiom any Person other than Lenders under Section 364(d) of the 
Bankruptcy Code; or (ii) to obtain financing fiom any Person other than the Lenders 
under Section 364(c) of the Bankruptcy Code (other than with respect to a financing 
used, in whole or part, to repay in h l l  the Obligations); or (iii) to grant any Lien other 
than those permitted under Section 5.02(a) upon or affecting any Collateral; or (iv) to use 
Cash Collateral of the Administrative Agent or Lenders under Section 363(c) of the 
Bankruptcy Code without the prior written consent of the Lenders or Required Lenders 
(as provided in Section 10.0 1); except to pay the Carve-Out or (v) to recover fiom any 
portions of the Collateral any costs or expenses of preserving or disposing of such 
Collateral under Section 504(c) of the Bankruptcy Code; or (vi) to effect any other action 
or actions adverse to the Administrative Agent or Lenders or their rights and remedies 
hereunder or their interest in the Collateral that would, individually or in the aggregate, 
have a Material Adverse Effect; or 
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(s)  the entry of the Final Order shall not have occurred within 45 days after 
the Petition Date; or 

(t) any challenge by any Loan Party to the validity of any Loan Document or 
the applicability or enforceability of any Loan Document or which seeks to void, avoid, 
limit, or otherwise adversely affect the security interest created by or in any Loan 
Document or any payment made pursuant thereto; or 

(u) a Change of Control shall occur; 

then, and in any such event, subject only to the giving of an “Enforcement Notice” under and as 
defined in the Interim Order to the parties entitled under the Interim order to receive such notice, 
without further order of or application to the Bankruptcy Court, the Administrative Agent 
(i) shall at the request, or may with the consent, of the Required Lenders, by notice to the 
Borrower, declare the obligation of each Lender to make Advances (other than WC Advances by 
the U C  Issuer or a Lender pursuant to Section 2.03(c)) and of the WC Issuer to issue Letters of 
Credit to be terminated, whereupon the same shall forthwith terminate, and (ii) shall at the 
request, or may with the consent, of the Required Lenders, by notice to the Borrower, declare the 
Notes, all interest thereon and all other amounts payable under this Agreement and the other 
Loan Documents to be forthwith due and payable, whereupon the Notes, all such interest and all 
such amounts shall become and be forthwith due and payable, without presentment, demand, 
protest or further notice of any kind, all of which are hereby expressly waived by the Borrower. 

Section 6.02 Actions in ResDect of the Letters of Credit unon Default. If any 
Event of Default shall have occurred and be continuing, the Administrative Agent may, or shall 
at the request of the Required Lenders, irrespective of whether it is taking any of the actions 
described in Section 6.01 or otherwise, make demand upon the Borrower to, and forthwith upon 
such demand the Borrower will, pay to the Administrative Agent on behalf of the Lender Parties 
in same day funds at the Administrative Agent’s office designated in such demand, for deposit in 
the U C  Cash Collateral Account, an amount equal to 1 10% of the aggregate Available Amount 
of all Letters of Credit then outstanding. If at any time the Administrative Agent determines that 
any hnds held in the LIC Cash Collateral Account are subject to any right or claim of any Person 
other than the Administrative Agent and the Lender Parties or that the total amount of such finds 
is less than the aggregate Available Amount of all Letters of Credit, the Borrower will, forthwith 
upon demand by the Administrative Agent, pay to the Administrative Agent, as additional funds 
to be deposited and held in the WC Cash Collateral Account, an amount equal to the excess of 
(a) such aggregate Available Amount over @) the total amount of funds, if any, then held in the 
WC Cash Collateral Account that the Administrative Agent determines to be fiee and clear of 
any such right and claim. 

ARTICLE VI1 

TIXE AGENTS 

Section 7.01 Appointment and Authorization of the Agents. (a) Each Lender 
Party hereby irrevocably appoints, designates and authorizes each of the Agents to take such 
action on its behalf under the provisions of this Agreement and each other Loan Document and 
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to exercise such powers and perform such duties as are expressly delegated to it by the terms of 
this Agreement or any other Loan Document, together with such powers as are reasonably 
incidental thereto. Notwithstanding any provision to the contrary contained elsewhere herein or 
in any other Loan Document, no Agent shall have any duties or responsibilities, except those 
expressly set forth herein, nor shall any Agent have or be deemed to have any fiduciary 
relationship with any Lender Party or participant, and no implied covenants, functions, 
responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other 
Loan Document or otherwise exist against such Agent. Without limiting the generality of the 
foregoing sentence, the use of the term “agent” herein and in the other Loan Documents with 
reference to any Agent is not intended to connote any fiduciary or other implied (or express) 
obligations arising under agency doctrine of any applicable Law. Instead, such term is used 
merely as a matter of market custom, and is intended to create or reflect only an administrative 
relationship between independent contracting parties. 

(b) The L/C Issuer shall act on behalf of the Lenders with respect to any 
Letters of Credit issued by it and the documents associated therewith, and the U C  Issuer shall 
have all of the benefits and immunities (i) provided to each Agent in this Article VI1 with respect 
to any acts taken or omissions suffefed by the UC Issuer in connection with Letters of Credit 
issued by it or proposed to be issued by it and the applications and agreements for letters of 
credit pertaining to such Letters of Credit as hlly as if the term “Agent” as used in this 
Article VI1 and in the definition of “Agent-Related Person” included the W C  Issuer with respect 
to such acts or omissions, and (ii) as additionally provided herein with respect to the L K  Issuer. 

Section 7.02 Delegation of Duties. Each Agent may execute any of its duties 
under this Agreement or any other Loan Document by or through agents, employees or 
attorneys-in-fact and shall be entitled to advice of counsel and other consultants or experts 
concerning all matters pertaining to such duties, No Agent shall be responsible for the 
negligence or misconduct of any agent or attomey-in-fact that it selects in the absence of gross 
negligence or willful misconduct. 

Section 7.03 Liability of Agents. No Agent-Related Person+shall (a) be liable for 
any action taken or omitted to be taken by any of them under or in connection with this 
Agreement or any other Loan Document or the transactions contemplated hereby (except for its 
own gross negligence or willful misconduct in connection with its duties expressly set forth 
herein), or (b) be responsible in any manner to any Lender Party of participant for any recital, 
statement, representation or warranty made by any Loan Party or any officer thereof, contained 
herein or in any other Loan Document, or in any certificate, report, statement or other document 
referred to or provided for in, or received by any Agent under or in connection with, this 
Agreement or any other Loan Document, or the validity, effectiveness, genuineness, 
enforceability or sufficiency of this Agreement or any other Loan Document, or for any failure of 
any Loan Party or any other party to any Loan Document to perform its obligations hereunder or 
thereunder. No Agent-Related Person shall be under any obligation to any Lender Party or 
participant to ascertain or to inquire as to the observance or performance of any of the 
agreements contained in, or conditions of, this Agreement or any other Loan Document, or to 
inspect the properties, books or records of any Loan Party or any Affiliate thereof. 
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Section 7.04 Reliance by Agents. (a) Each Agent shall be entitled to rely, and 
shall be fully protected in relying, upon any writing, communication, signature, resolution, 
representation, notice, consent, certificate, affidavit, letter, telegram, facsimile, telex or telephone 
message, electronic mail message, statement or other document or conversation believed by it to 
be genuine and correct and to have been signed, sent or made by the proper Person or Persons, 
and upon advice and statements of legal counsel (including counsel to any Loan Party), 
independent accountants and other experts selected by such Agent, as applicable. Each Agent 
shall be filly justified in failing or refusing to take any action under any Loan Document unless 
it shall first receive such advice or concurrence of the Required Lenders as it deems appropriate 
and, if it so requests, it shall first be indemnified to its satisfaction by the Lenders against any 
and all liability and expense which may be incurred by it by reason of taking or continuing to 
take any such action. Each Agents shall in all cases be fully protected in acting, or in refraining 
from acting, under this Agreement or any other Loan Document in accordance with a request or 
consent of the Required Lenders (or such greater number of Lenders as may be expressly 
required hereby in any instance) and such request and any action taken or failure to act pursuant 
thereto shall be binding upon all the Lenders. 

(b) For purposes of determining compliance with the conditions specified in 
Section 3.01, each Lender that has signed this Agreement shall be deemed to have consented to, 
approved or accepted or to be satisfied with, each document or other matter required thereunder 
to be consented to or approved by or acceptable or satisfactory to a Lender unless the relevant 
Agent or Agents shall have received notice from such Lender prior to the proposed date of the 
Initial Extension of Credit specifying its objection thereto. 

Section 7.05 Notice of Default. No Agent shall be deemed to have howledge or 
notice of the occurrence of any Default, except with respect to defaults in the payment of 
principal, interest and fees required to be paid to any Agent for the account of the Lenders, 
unless such Agent shall have received Wrjtten notice from a Lender or the Borrower referring to 
this Agreement, describing such Default and stating that such notice is a ‘%Jotice of Default.” 
The Administrative Agent will notify the Lenders of its receipt of any such notice. The 
Administrative Agent, in consultation with the Initial Lenders, shall take such action with respect 
to such Default as may be directed by the Required Lenders in accordance with Article VI; 
provided, however, that unless and until the Administrative Agent has received any such 
direction, it may (but shall not be obligated to) take such action, or refrain from taking such 
action, in each case, in consultation with the Initial Lenders, with respect to such Default as it 
shall deem advisable or in the best interest of the Lenders. 

Section 7.06 Credit Decision: Disclosure of Information by Agents. Each Lender 
achowledges that no Agent-Related Person has made any representation or warranty to it, and 
that no act by any Agent hereafter taken, including any consent to and acceptance of any 
assignment or review of the affairs of any Loan Party or any Affiliate thereof, shall be deemed to 
constitute any representation OT warranty by any Agent-Related Person to any Lender as to any 
matter, including whether Agent-Related Persons have disclosed material information in their 
possession. Each Lender represents to the Agents that it has, independently and without reliance 
upon any Agent-Related Person and based on such documents and information as it has deemed 
appropriate, made its own appraisal of and investigation into the business, prospects, operations, 
property, financial and other condition and creditworthiness of the Loan Parties and their 
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respective Subsidiaries, and all applicable bank or other regulatory Laws relating to the 
transactions contemplated hereby, and made its own decision to enter into this Agreement and to 
extend credit to the Borrower hereunder. Each Lender also represents that it will, independently 
and without reliance upon any Agent-Related Person and based on such documents and 
information as it shall deem appropriate at the time, continue to make its own credit analysis, 
appraisals and decisions in talcing or not taking action under this Agreement and the other Loan 
Documents, and to make such investigations as it deems necessary to infom itself as to the 
business, prospects, operations, property, financial and other condition and creditworthiness of 
the Borrower. Except for notices, reports and other documents expressly required to be 
furnished to the Lenders by any Agent herein, such Agent shall not have any duty or 
responsibility to provide any Lender with any credit or other information concerning the 
business, prospects, operations, property, financial and other condition or creditworthiness of any 
of the Loan Parties or any of their respective Affiliates which may come into the possession of 
any Agent-Related Person. 

Section 7.07 Indemnification of Arrents. Whether or not the transactions 
contemplated hereby are consummated, the Lenders shall indemnify upon demand each Agent- 
Related Person (to the extent not reimbursed by or on behalf of any Loan Party and without 
limiting the obligation of any Loan Party to do so), pro rata, and hold harmless each Agent- 
Related Person from and against any and all Indemnified Liabilities incurred by it; provided, 
however, that no Lender shall be liable for the payment to any Agent-Related Person of any 
portion of such Indemnified Liabilities to the extent determined in a final, nonappealable 
judgment by a court of competent jurisdiction to have resulted primarily from such Agent- 
Related Person's own gross negligence or willful misconduct; provided, however, that no action 
taken in accordance with the directions of the Required Lenders shall be deemed to constitute 
gross negligence or willful misconduct for purposes of this Section. Without limitation of the 
foregoing, each Lender shall reimburse each Agent upon demand for its ratable share of any 
costs or out-of-pocket expenses (including Attorney Costs) incurred by any Agent in connection 
with the preparation, execution, delivery, administration, modification, amendment or 
enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in 
"respect of rights or responsibilities under, this Agreement, any other Loan Document, or any 
document contemplated by or referred to herein, to the extent that such Agent is not reimbursed 
for such expenses by or on behalf of the Borrower. The undertaking in this Section shall survive 
termination of the Commitments, the payment of all other Obligations and the resignation of 
each of the Agents. In the case of an investigation, litigation or other proceeding to which the 
indemnity in this Section 7.07 applies, such indemnity shall be effective whether or not such 
investigation, litigation or proceeding is brought by any Lender Party, its directors, shareholders 
or creditors and whether or not the transactions contemplated hereby are consummated. 

Section 7.08 Agents in Their Individual CaDacity. CUSA, Citibank, JPMorgan 
Chase Bank, GECC and their respective Affiliates may make loans to, issue letters of credit for 
the account of, accept deposits from, acquire equity interests in and generally engage in any kind 
of banking, trust, financial advisory, underwriting or other business with each of the Loan Parties 
and their respective Affiliates as though CUSA, Citibank, JPMorgan Chase Bank and GECC, as 
the case may be, were not an Agent or L/C Issuer hereunder, as the case may be, and without 
notice to or consent of the Lenders. The Lenders acknowledge that, pursuant to such activities, 
each of CUSA, Citibank, JPMorgan Chase Bank, GECC and each of their respective Affiliates 
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may receive information regarding any Loan Party or its Affiliates (including information that 
may be subject to confidentiality obligations in favor of such Loan Party or such Affiliate) and 
acknowledge that each of CUSA, Citibank, JPMorgan Chase Bank, GECC and their respective 
Affiliates shall be under no obligation to provide such infomation to them. With respect to its 
Loans, each of CUSA, Citibank, JPMorgan Chase Bank, GECC and their respective Affiliates 
shall have the same rights and powers under this Agreement as any other Lender and may 
exercise such rights and powers as though it were not an Agent or the WC Issuer, as the case may 
be, and the terms “Lender” and “Lenders” include each of CUSA, Citibank, JPMorgan Chase 
Bank, GECC in its individual capacity. 

Section 7.09 Successor Agent. Each Agent may resign from acting in such 
capacity upon 30 days’ notice to the Lenders and the Borrower; provided that any such 
resignation by CUSA shall also constitute the resignation by Citibank as L/C Issuer. If an Agent 
resigns under this Agreement, the Required Lenders shall appoint from among the Lenders a 
successor agent for the Lenders. If no successor agent is appointed prior to the effective date of 
the resignation of such Agent, such Agent may appoint, after consulting with the Lenders, a 
successor agent from among the Lenders. Upon the acceptance of its appointment as successor 
agent hereunder, the Person acting as such successor agent shall succeed to all the rights, powers 
and duties of the retiring Agent and WC Issuer and the term “Agent” shall mean such successor 
agent, and the retiring Agent’s appointment, powers and duties as Agent shall be terminated and 
in the case of the Administrative Agent, the retiring L/C Issuer’s rights, powers and duties as 
such shall be terminated, without any other or further act or deed on the part of such retiring 
Agent or L/C Issuer, as the case may be, or any other Lender, other than the obligation of the 
successor L/C Issuer to issue letters of credit in substitution for the Letters of Credit, if any, 
outstanding at the time of such succession or to make other arrangements satisfactory to the 
retiring L/C Issuer to effectively assume the obligations of the retiring with respect to such 
Letters of Credit. After any retiring Agent’s resignation hereunder as Agent, the provisions of 
this Article VI1 and Section 10.04 shall inure to its benefit as to any actions taken or omitted to 
be taken by it while it was Agent under this Agreement. If no successor agent has accepted 
appointment as Agent by the date which is 30 days following a retiring Agent’s notice of 
resignation, the retiring Agent’s resignation shall nevertheless thereupon become effective and 
the Lenders shall perform all of the duties of the Agent hereunder until such time, if any, as the 
Required Lenders appoint a successor agent as provided for above. 

Section 7.10 Administrative Agent May File Proofs of Claim. In case of the 
pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, 
adjustment, composition or other judicial proceeding relative to any Loan Party, the 
Administrative Agent (irrespective of whether the principal of any Advance shall then be due 
and payable as herein expressed or by declaration or otherwise and irrespective of whether any 
Agent shall have made any demand on the Borrower) shall be entitled and empowered, by 
intervention in such proceeding or otherwise: 

(a) to file and prove a claim for the whole amount of the principal and interest 
owing and unpaid in respect of the Advances and all other Obligations that are owing and 
unpaid and to file such other documents as may be necessary or advisable in order to 
have the claims of the Lenders and the Agents (including any claim for the reasonable 
compensation, expenses, disbursements and advances of the Lenders and the Agents and 

NY DocS03l64 1239 
C:\WINDOWS\TEMP\C.DATA.NOTES\NYDOCS03-641239-WORLDCOM DIP AGREEMENT.DOC 79 



80 

their respective agents and counsel and all other amounts due the Lenders and the Agents 
under Sections 2.08 and 10.04) allowed in such judicial proceeding; and 

(b) to collect and receive any monies or other property payable or deliverable 
on any such claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in 
any such judicial proceeding is hereby authorized by each Lender to make such payments to the 
Administrative Agent and, in the event that the Administrative Agent shall consent to the making 
of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for 
the reasonable compensation, expenses, disbursements and advances of the Administrative Agent 
and its agents and counsel, and any other amounts due to the AdministTative Agent under 
Sections 2.08 and 10.04. 

Nothing contained herein shall be deemed to authorize the Administrative Agent 
to authorize or consent to or accept or adopt on behalf of any Lender any plan of reorganization, 
arrangement, adjustment or composition affecting the Obligations or the rights of any Lender or 
to authorize the Administrative Agent to vote in respect of the claim of any Lender in any such 
proceeding. 

Section 7.1 1 Collateral and Guaranty Matters. The Lenders irrevocably authorize 
the Administrative Agent, at its option and in its discretion, 

(a) to release any Lien on any property granted to or held by the 
Administrative Agent under any Loan Document (i) upon tennination of the 
Commitments and payment in full of all Obligations (other than contingent 
indemnification obligations) and the expiration or termination of all Letters of Credit, (ii) 
that is sold or to be sold as part of or in connection with any sale permitted hereunder or 
under any other Loan Document, or (iii) subject to Section 10.01, if approved, authorized 
or ratified in writing by the Required Lenders; 

(b) to subordinate any Lien on any property granted to or held by the 
Administrative Agent under any Loan Document to the holder of any Lien on such 
property that is permitted by Section 5.02(a); and 

, *. 
(c) to release any Guarantor from its obligations under the Guaranty if such 

Person ceases to be a Subsidiary as a result of a transaction permitted hereunder or if all 
of such Person's assets are sold or liquidated as permitted under the terms of the Loan 
Documents and the proceeds thereof are distributed to the Borrower. 

Upon request by the Administrative Agent at any time, the Required Lenders 
(acting on behalf of all the Lenders) will confirm in writing that the Administrative Agent's 
authority to release Liens or subordinate the interests of the Secured Parties in particular types or 
items of property, or to release any Guarantor from its obligations under the Guaranty pursuant 
to this Section 7.1 1. 

Section 7.12 Other Agents: Arrangers and Managers. None of the Lenders ox 
other Persons identified on the facing page or signature pages of this Agreement as a 
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“syndication agent,” “documentation agent,’’ “co-agent,” “book runner,” “joint book runner,” 
“lead manager,” “arranger,” “lead arranger” or “joint lead arranger” shall have any right, power, 
obligation, liability, responsibility OT duty under this Agreement other than, in the case of such 
Lenders, those applicable to all Lenders as such. Without limiting the foregoing, none of the 
Lenders or other Persons so identified shall have or be deemed to have any fiduciary relationship 
with any Lender. Each Lender acknowledges that it has not relied, and will not rely, on any of 
the Lenders or other Persons so identified in deciding to enter into this Agreement or in taking or 
not taking action hereunder. 

ARTICLE VI11 

SUBSIDIARY GUARANTY 

Section 8.0 1 Subsidiarv Guarantv. Each Guarantor, severally, unconditionally 
and irrevocably guarantees (the undertaking by each Guarantor under this Article VlIl being the 
“Guarantv”) the punctual payment when due, whether at scheduled maturity or at a date fixed for 
prepayment or by acceleration, demand or otherwise, of all of the Obligations of each of the 
other Loan Parties now or hereafter existing under or in respect of the Loan Documents 
(including, without limitation, any extensions, modifications, substitutions, amendments or 
renewals of any or all of the foregoing Obligations), whether direct or indirect, absolute or 
contingent, and whether for principal, interest, premium, fees, indemnification payments, 
contract causes of action, costs, expenses or otherwise (such Obligations being the “Guaranteed 
Obligations”), and agrees to pay any and all expenses (including, without limitation, reasonable 
fees and expenses of counsel) incurred by the Administrative Agent or any of the other Secured 
Parties solely in enforcing any rights under this Guaranty. Without limiting the generality of the 
foregoing, each Guarantor’s liability shall extend to all amounts that constitute part of the 
Guaranteed Obligations and would be owed by any of the other Loan Parties to the 
Administrative Agent or any of the other Secured Parties under or in respect of the Loan 
Documents but for the fact that they are unenforceable or not allowable due to the existence of a 
bankruptcy, reorganization or similar proceeding involving such other Loan Party. 

Section 8.02 Guaranty Absolute. Each Guarantor guarantees that the Guaranteed 
Obligations will be paid strictly in accordance with the terms of the Loan Documents, regardless 
of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such 
terms or the rights of the Administrative Agent or any other Secured Party with respect thereto. 
The Obligations of each Guarantor under this Guaranty are independent of the Guaranteed 
Obligations or any other Obligations of any Loan Party under the Loan Documents, and a 
separate action or actions may be brought and prosecuted against such Guarantor to enforce this 
Guaranty, irrespective of whether any action is brought against any other Loan Party or whether 
any other Loan Party is joined in any such action or actions. The liability of each Guarantor 
under this Guaranty shall be absolute, unconditional and irrevocable irrespective of, and such 
Guarantor hereby irrevocably waives any defenses it may now or hereafter have in any way 
relating to, any and all of the following: 

(a) any lack of validity or enforceability of any Loan Document or any other 
agreement or instrument relating thereto; 
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(b) any change in the time, manner or place of payment of, or in any other 
term of, all or any of the Guaranteed Obligations or any other Obligations of any Loan 
Party under the Loan Documents, or any other amendment or waiver of or any consent to 
departure from any Loan Document, including, without limitation, any increase in the 
Guaranteed Obligations resulting from the extension of additional credit to any Loan 
Party or any of its Subsidiaries or otherwise; 

(c) any taking, exchange, release or nonperfection of any Collateral, or any 
taking, release or amendment or waiver of or consent to departure from any Subsidiary 
Guaranty or any other guaranty, for all or any of the Guaranteed Obligations; 

(d) any manner of application of Collateral, or proceeds thereof, to all or any 
of the Guaranteed Obligations, OT any manner of sale or other disposition of any 
Collateral for all or any of the Guaranteed Obligations or any other Obligations of any 
Loan Party under the Loan Documents, or any other property and assets of any other 
Loan Party or any of its Subsidiaries; 

(e) any change, restructuring or termination of the corporate structure or 
existence of any other Loan Party or any of its Subsidiaries; 

(f) any failure of the Administrative Agent or any other Secured Party to 
disclose to any Loan Party any information relating to the financial condition, operations, 
properties or prospects of any other Loan Party now or hereafter known to the 
Administrative Agent or such other Secured Party, as the case may be (such Guarantor 
waiving any duty on the part of the Secured Parties to disclose such information}; 

(g) the failure of any other Person to execute this Guaranty or any other 
guarantee or agreement of the release or reduction of the liability of any of the other Loan 
Parties or any other guarantor or surety with respect to the Guaranteed Obligations; or 

(h) any other circumstance (including, without limitation, any statute of 
limitations or any existence of or reliance on any representation by the Administrative 
Agent or any other Secured Party) that might otherwise constitute a defense available to, 
or a discharge of, such Guarantor, any other Loan Party or any other guarantor or surety. 

This Guaranty shall continue to be effective or be reinstated, as the case may be, if at any time 
any payment of any of the Guaranteed Obligations is rescinded or must otherwise be returned by 
the Administrative Agent or any other Secured Party or by any other Person upon the insolvency, 
bankruptcy or reorganization of any other Loan Party or otherwise, all as though such payment 
had not been made. 

Section 8.03 Waivers and Acknowledments. (a) Each Guarantor hereby 
unconditionally and irrevocably waives promptness, diligence, notice of acceptance and any 
other notice with respect to any of the Guaranteed Obligations and this Guaranty, and any 
requirement that the Administrative Agent or any other Secured Party protect, secure, perfect or 
insure any Lien or any property or assets subject thereto OT exhaust any right or take any action 
against any other Loan Party or any other Person or any Collateral. 
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(b) Each Guarantor hereby unconditionally waives any right to revoke this 
Guaranty, and acknowledges that this Guaranty is continuing in nature and applies to all 
Guaranteed Obligations, whether existing now or in the future. 

(c) Each Guarantor hereby unconditionally and irrevocably waives (i) any 
defense arising by reason of any claim or defense based upon an election of remedies by the 
Secured Parties which in any manner impairs, reduces, releases os' otherwise adversely affects 
the subrogation, reimbursement, exoneration, contribution or indemnification rights of such 
Guarantor or other rights to proceed against any of the other Loan Parties, any other guarantor or 
any other Person or any Collateral, and (ii) any defense based on any right of setoff or 
counterclaim against or in respect of such Guarantor's obligations hereunder. 

(d) Each Guarantor acknowledges that the Administrative Agent may, without 
notice to or demand upon such Guarantor and without affecting the liability of the such 
Guarantor under this Guaranty, foreclose under any Mortgage by nonjudicial sale, and such 
Guarantor hereby waives any defense to the recovery by the Administrative Agent and the other 
Secured Parties against such Guarantor of any deficiency after such nonjudicial sale and any 
defense or benefits that may be afforded by applicable law. 

(e) Each Guarantor acknowledges that it will receive substantial direct and 
indirect benefits fiom the financing arrangements contemplated by the Loan Documents and that 
the waivers set forth in Section 8.02 and this Section 8.03 are knowingly made in contemplation 
of such benefits. 

Section 8.04 Subrogation. Each Guarantor hereby unconditionally and 
irrevocably agrees not to exercise any rights that it may now have or may hereafter acquire 
against any other Loan Party or any other insider guarantor that arise from the existence, 
payment, performance or enforcement of its Obligations under this Guaranty or under any other 
Loan Document, including, without limitation, any right of subrogation, reimbursement, 
exoneration, contribution or indemnification and any right to participate in any claim or remedy 
of the Administrative Agent or any other Secured Party against such other Loan Party or any 
other insider guarantor or any Collateral, whether or not such claim, remedy or right arises in 
equity or under contract, statute or common law, inchding, without limitation, the right to take 
or receive from such other Loan Party or any other insider guarantor, directly or indirectly, in 
cash or other property or by set-off or in any other manner, payment or security on account of 
such claim, remedy or right, until such time as all of the Guaranteed Obligations and all other 
amounts payable under this Guaranty shall have been paid in full in cash, all ofthe Letters of 
Credit shall have expired, terminated or been cancelled and the Commitments shall have expired 
or terminated. If any amount shall be paid to any Guarantor in violation of the immediately 
preceding sentence at any time prior to the latest of (a) the payment in full in cash of all of the 
Guaranteed Obligations and all other amounts payable under this Guaranty, @) the full drawing, 
termination, expiration or cancellation of all Letters of Credit, and (c) the Termination Date, such 
amount shall be held in trust for the benefit of the Administrative Agent and the other Secured 
Parties and shall forthwith be paid to the Administrative Agent to be credited and applied to the 
Guaranteed Obligations and all other amounts payable under this Guaranty, whether matured or 
unmatured, in accordance with the terms of the Loan Documents, or to be held as Collateral for 
any Guaranteed Obligations or other amounts payable under this Guaranty thereafter arising. If 
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(i) any Guarantor shall pay to the Administrative Agent all or any part of the Guaranteed 
Obligations, (ii) all of the Guaranteed Obligations and all other amounts payable under this 
Guaranty shall have been paid in fbll in cash, (iii) all of the Letters of Credit shall have expired, 
terminated or been cancelled, and (iv) the Termination Date shall have occurred, the 
Administrative Agent and the other Secured Parties will, at such Guarantor’s request and 
expense, execute and deliver to such Guarantor appropriate documents, without recourse and 
without representation or warranty, necessary to evidence the transfer of subrogation to such 
Guarantor of an interest in the Guaranteed Obligations resulting fiom the payment made by such 
Guarantor. 

Section 8.05 Additional Guarantors. Upon the execution and delivery by any 
Person of a guaranty joinder agreement in substantially the form of Exhibit H hereto (each, a 
“Guaranty Su~~lement”), (i) such Person shall be referred to as an “Additional Guarantoi’ and 
shall become and be a Guarantor hereunder, and each reference in this Guaranty to a “Guarantor” 
shall also mean and be a reference to such Additional Guarantor, and each reference in any other 
Loan Document to a “Guarantor” shall also mean and be a reference to such Additional 
Guarantor, and (ii) each reference herein to “this GuaranW, ‘4hereunder”, ‘%hereof’ or words of 
like import referring to this Guaranty, and each reference in any other Loan Document to the 
“Guarantf, “thereunder”, “thereof’ OT words of like import referring to this Guaranty, shall 
include each such duly executed and delivered Guaranty Supplement. 

Section 8.06 Continuinrr Guarantee: Assiments.  This Guaranty is a continuing 
guaranty and shall (a)remain in fill force and effect until the latest of (i) the payment in 111 in 
cash of all of the Guaranteed Obligations and all other amounts payable under this Guaranty, 
(ii) the full drawing, termination, expiration or cancellation of all Letters of Credit, and (iii) the 
Termination Date, (b) be binding upon each Guarantor and its successors and assigns and 
(c) inure to the benefit of, and be enforceable by, the Administrative Agent and the other Secured 
Parties and their respective successors, transferees and assigns. Without limiting the generality 
of clause (c) of the immediately preceding sentence, any Lender Party may assign or otherwise 
transfer all or any portion of its rights and obligations under this Agreement (including, without 
limitation, all or any portion of its Commitment or Commitments, the Advances owing to it and 
the Notes held by it) to any other Person, and such other Person shall thereupon become vested 
with all the benefits in respect thereof granted to such Lender Party under this Article VI11 or 
otherwise, in each case as provided in Section 10.07. 

Section 8.0’7 No Reliance. Each Guarantor has, independently and without 
reliance upon any Agent or any Lender Party and based on such documents and information as it 
has deemed appropriate, made its own credit analysis and decision to enter into this Guaranty 
and each other Loan Document to which it is or is to be a party, and such Guarantor has 
established adequate means of obtaining fiom each other Loan Party on a continuing basis 
information pertaining to, and is now and on a continuing basis will be completely familiar with, 
the business, condition (financial OT otherwise), operations, performance, properties and 
prospects of such other Loan Party. 
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ARTICLE IX 

SECUJRITY 

Section 9.01 Grant of Security. To induce the Lenders to make the Advances, 
and the LIC Issuer to issue Letters of Credit, each Loan Party hereby grants to the Administrative 
Agent, for itself and for the ratable benefit of the Secured Parties, as security for the fill and 
prompt payment when due (whether at stated maturity, by acceleration or otherwise) of the 
Obligations of such Loan Party under the Loan Documents and any agreement or document 
relating to any treasury management services provided by the Secured Parties or their Affiliates 
to the Borrower or any Guarantor, all letters of credit issued by the L/C Issuer for the benefit of 
the Borrower or any Guarantor, all hedge agreements entered into with the Borrower or any 
Guarantor by the Secured Parties or their Affiliates, and each agreement OT instrument delivered 
by any Loan Party pursuant to any of the foregoing (whether direct or indirect, absolute or 
contingent, and whether for principal, reimbursement obligations, interest, fees, premiums, 
penalties, indemnifications, contract causes of action, costs, expenses or otherwise) (collectively, 
the “Secured Obligations”) - a continuing first priority Lien and security interest (subject only to 
(i) valid and perfected Liens in existence on the Petition Date and junior to such valid and 
perfected Liens, (ii) valid, enforceable and nonavoidable Liens existing as of the Petition Date, 
but perfected after the Petition Date and only to the extent such post-petition perfection is 
expressly permitted under the Bankruptcy Code, and (iii) the Carve-Out) in accordance with 
subsections 364(c)(2) and (3) of the Bankruptcy Code in and to all Collateral of such Loan Party. 
“Collateral” means, except as otherwise specified in the DIP Financing Orders, all of the 
property and assets of each Loan Party and its estate, real and personal, tangible and intangible, 
whether now owned or hereafter acquired or arising and regardless of where located, including 
but not limited to: 

(a) all Equipment; 

(b) all Inventory; 

(c) all Accounts (and any and all such supporting obligations, security 
agreements, mortgages, Liens, leases, letters of credit and other contracts being the 
“Related Contracts”); 

(d) all General Intangibles; 

(e) the following (the “Securit~ Collateral”): 

(i) the Initial Pledged Equity and the certificates, if any, representing 
the Initial Pledged Equity, and all dividends, distributions, return of capital, cash, 
instruments and other property from time to time received, receivable or 
otherwise distributed in respect of or in exchange for any or all of the Initial 
Pledged Equity and all subscription warrants, rights or options issued thereon or 
with respect thereto; 

(ii) the Initial Pledged Debt and the instruments, if any, evidencing the 
Initial Pledged Debt, and all interest, cash, instruments and other property from 
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time to time received, receivable or otherwise distributed in respect of or in 
exchange for any or all of the Initial Pledged Debt; 

(iii) all additional shares of stock and other Equity Interests fiom time 
to time acquired by such Loan Party in any manner (such shares and other Equity 
Interests, together with the Initial Pledged Equity, being the ‘‘Pledged Eauitv”), 
and the certificates, if any, representing such additional shares or other Equity 
Interests, and all dividends, distributions, return of capital, cash, instruments and 
other property fiom time to time received, receivable or otherwise distributed in 
respect of or in exchange for any or all of such shares or other Equity Interests 
and all subscription warrants, rights or options issued thereon or with respect 
thereto; provided that no Loan Party shall be required to pledge any shares of 
stock in any Foreign Subsidiary owned or otherwise held by such Loan Party 
which, when aggregated with all of the other shares of stock in such Foreign 
Subsidiary pledged by any Loan Party, would result in more than 65% of the 
shares of stock in such Foreign Subsidiary entitled to vote (within the meaning of 
Treasury Regulation Section 1.956(d)(2) promulgated under the Internal Revenue 
Code) (the ‘‘Voting Foreign Stock”) (on a fully diluted basis) being pledged to the 
Administrative Agent, on behalf of the Secured Parties, under this Agreement 
(although all of the shares of stock in such Foreign Subsidiary not entitled to vote 
(within the meaning of Treasury Regulation Section 1.956-2(~)(2) promulgated 
under the Internal Revenue Code) (the “Non-Voting Foreign Stock”) shall be 
pledged by each of the Loan Parties that owns or otherwise holds any such Non- 
Voting Foreign Stock therein); provided further that, if, as a result of any change 
in the tax laws of the United States of America after the date of this Agreement, 
the pledge by such Loan Party of any additional shares of stock in any such 
Foreign Subsidiary to the Administrative Agent, on behalf of the Secured Parties, 
under this Agreement would not result in an increase in the aggregate net 
consolidated tax liabilities of the Borrower and its Subsidiaries, then, promptly 
after the change in such laws, all such additional shares of stock shall be so 
pledged under this Agreement; 

(iv) all additional indebtedness from time to time owed to such Loan 
Party (such indebtedness, together with the Initial Pledged Debt, being the 
“PledEed Debt”) and the instruments, if any, evidencing such indebtedness, and 
all interest, cash, instruments and other property from time to time received, 
receivable or otherwise distributed in respect of or in exchange for any or all of 
such indebtedness; and 

(v) all other investment property (including, without limitation, all (A) 
seourities, whether certificated OT uncertificated, (B) security entitlements, (C) 
securities accounts, (D) commodity contracts and (E) commodity accounts) in 
which such Loan Party has now, or acquires from time to time hereafter, any 
right, title or interest in any manner, and the certificates or instruments, if any, 
representing or evidencing such investment property, and all dividends, 
distributions, return of capital, interest, distributions, value, cash, instruments and 
other property fiom time to time received, receivable or otherwise distributed in 
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respect of or in exchange for any or all of such investment property and all 
subscription warrants, rights or options issued thereon or with respect thereto 
(the “Pledged Investment Property”); 

(f) the following (collectively, the “Account Collateral”): 

(i) all deposit and other bank accounts and all funds and financial 
assets fiom time to time credited thereto (including, without limitation, all Cash 
Equivalents), all interest, dividends, distributions, cash, instruments and other 
property fiom time to time received, receivable or othewise distributed in respect 
of or in exchange for any or all of such funds and financial assets, and all 
certificates and instruments, if any, fiom time to time representing or evidencing 
such accounts; 

(ii) all promissory notes, certificates of deposit, deposit accounts, 
checks and other instruments fiom time to time delivered to or otherwise 
possessed by the Administrative Agent for or on behalf of such Loan Party, 
including, without limitation, those delivered or possessed in substitution for or in 
addition to any or all of the then existing Account Collateral; and 

(iii) all interest, dividends, distributions, cash, instruments and other 
property fiom time to time received, receivable or otherwise distributed in respect 
of or in exchange for any or all of the then existing Account Collateral; 

(g) the following (collectively, the “Intellectual ProDeM): 

(i) all patents, patent applications, utility models and statutory 
invention registrations, all inventions claimed or disclosed therein and all 
improvements thereto (“Patents”); 

(ii) all trademarks, service marks, domain names, trade dress, logos, 
designs, slogans, trade names, business names, corporate names and other source 
identifiers, whether registered or unregistered (provided that no security interest 
shall be granted in United States intent-to-use trademark applications to the extent 
that, and solely during the period in which, the grant of a security interest therein 
would impair the validity or enforceability of such intent-to-use trademark 
applications under applicable federal law), together, in each case, with the 
goodwill symbolized thereby (“Trademarks”); 

(iii) all copyrights, including, without limitation, copyrights in 
Computer Software, internet web sites and the content thereof, whether registered 
or unregistered (“Cowrinhts”); 

(iv) all computer software, programs and databases (including, without 
limitation, source code, object code and all related applications and data files), 
firmware and documentation and materials relating thereto, together with any and 
all maintenance rights, service rights, programming rights, hosting rights, test 
rights, improvement rights, renewal rights and indemnification rights and any 
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substitutions, replacements, improvements, error corrections, updates and new 
versions of any of the foregoing (“Computer Software”); 

(v) all confidential and proprietary information, including, without 
limitation, know-how, trade secrets, manufacturing and production processes and 
techniques, inventions, research and development information, databases and 
data, including, without limitation, technical data, financial, marketing and 
business data, pricing and cost information, business and marketing plans and 
customer and supplier lists and information (collectively, “Trade Secrets”), and all 
other intellectual, industrial and intangible property of any type, including, 
without limitation, industrial designs and mask works; 

(vi) all registrations and applications for registration for any of the 
foregoing, including, without limitation, those registrations and applications for 
registration in the United States (other than patent applications) set forth in 
Schedule I1 hereto (as such Schedule I1 may be supplemented from time to time 
by supplements to the IP Security Agreement, each such supplement being 
substantially in the form of Exhibit G hereto (an “IP Security Aareement 
Supplement”), executed by such Loan Party to the Administrative Agent from 
time to time), together with all reissues, divisions, continuations, continuations-in- 
part, extensions, renewals and reexaminations thereof; 

(vii) all tangible embodiments of the foregoing, all rights in the 
foregoing provided by international treaties or conventions, all rights 
corresponding thereto throughout the world and all other rights of any kind 
whatsoever of such Loan Party accruing thereunder or pertaining thereto; 

(viii) all agreements, permits, consents, orders and franchises relating to 
the license, development, use or disclosure of any of the foregoing to which such 
Loan Party, now or hereafter, is a party or a beneficiary, including, without 
limitation, the material and key agreements not entered into in the ordinary course 
of business set forth in Schedule 111 hereto (such scheduled agreements, the 
“IF Ameements”); and 

(ix) any and all claims for damages and injunctive relief for past, 
present and future infringement, dilution, misappropriation, violation, misuse or 
breach with respect to any of the foregoing, with the right, but not the obligation, 
to sue for and collect, or otherwise recover, such damages; 

(h) all of the right, title and interest of the Loan Parties in all real property the 
title to which is held by the Loan Parties, or the possession of which is held by the Loan 
Parties pursuant to leasehold interest, and in all such leasehold interests, together in each 
case with all of the right, title and interest of the Loan Parties in and to all buildings, 
improvements, and fixtures related thereto, any lease or sublease thereof, all general 
intangibles relating thereto and all proceeds thereof (collectively, the “Real Property 
Collateral”); 
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(i) all proceeds of licenses granted to the Loan Parties by the Federal 
Communications Commission; 

(j) all books and records (including, without limitation, customer lists, credit 
files, printouts and other computer output materials and records) of such Loan Party 
pertaining to any of the Collateral; and 

(k) all proceeds of, collateral for, income, royalties and other payments now 
or hereafter due and payable with respect to, and supporting obligations relating to, any 
and all of the Collateral (including, without limitation, proceeds, collateral and supporting 
obligations that constitute property of the types described in clauses (a) through (h) of 
this Section 9.01 and this clause (i)) and, to the extent not otherwise included, all 
(A) payments under insurance (whether or not the Administrative Agent is the loss payee 
thereof), or any indemnity, warranty or guaranty, payable by reason of loss or damage to 
or otherwise with respect to any of the foregoing Collateral, (s) tort claims, including, 
without limitation, all commercial tort claims and (C) cash; 

provided, m, the Administrative Agent and each Lender acknowledge and recognize that any 
assignment or grant of a security interest in any licenses or other regulatory authorizations by the 
Loan Parties is subject to restrictions imposed by the Federal Communications Commission or 
any Public Utility Commission on such Loan Party’s ability to assign its interest in or transfer 
control of any licenses or regulatory authorizations and likewise, the Administrative Agent and 
each Lender acknowledge and recognize that each Loan Party’s assignment of or grant of a 
security interest in any state or local franchises or licenses may be subject to similar government 
restrictions, and the Secured Parties agree that such assignments and grants are limited to only 
the proceeds of such licenses and regulatory authorizations. 

Section 9.02 Further Assurances. (a) Each Loan Party agrees that from time to 
time, at the expense of such Loan Party, such Loan Party will promptly execute and deliver, or 
otherwise authenticate, all further instrgments and documents, and take all further action that 
may be necessary or desirable, or that any Agent may reasonably request, in order to perfect and 
protect any pledge or security interest granted or purported to be ganted by such Loan Party 
hereunder or to enable such Agent to exercise and enforce its rights and remedies hereunder with 
respect to any Collateral of such Loan Party. Without limiting the generality of the foregoing, 
each Loan Party will promptly with respect to Collateral of such Loan Party: (i) at the request of 
any Agent, mark conspicuously each document included in Inventory, each chattel paper 
included in Accounts, each Related Contract, and each of its records pertaining to such Collateral 
with a legend, in forrjn and substance reasonably satisfactory to such Agent, indicating that such 
document, chattel paper, Related Contract, or Collateral is subject to the security interest granted 
hereby; (ii) if any such Collateral shall be evidenced by a promissory note or other instrument or 
chattel paper, deliver and pledge to such Agent hereunder such note or instrument or chattel 
paper duly indorsed and accompanied by duly executed instruments of transfer or assignment, all 
in form and substance reasonably satisfactory to such Agent; (iii) execute or authenticate and file 
such financing or continuation statements, or amendments thereto, and such other instruments or 
notices, as may be necessary or desirable, or as any Agent may reasonably request, in order to 
perfect and preserve the security interest granted or purported to be granted by such Loan Party 
hereunder; (iv) at the request of any Agent, deliver to such Agent for benefit of the Secured 
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Parties certificates representing Pledged Collateral that constitutes certificated securities, 
accompanied by undated stock or bond powers executed in blank; (v) take all action necessary to 
ensure that such Agent has control of Pledged Collateral and of Collateral consisting of deposit 
accounts, electronic chattel paper, letter-of-credit rights and transferable records as provided in 
Sections 9-1 04,9- 105,9- 106 and 9- 107 of the UCC and in Section 16 of the Uniform Electronics 
Transactions Act, as in effect in the jurisdiction governing such transferable record; (vi) at the 
request of any Agent, take all necessary action to ensure that such Agent’s security interest is 
noted on any certificate of Gw-nership related tu any Collateral evidenced by a certificate of 
ownership; (vii) at the reasonable request of any Agent, cause such Agent to be the beneficiary 
under all letters of credit that constitute Collateral, with the exclusive right to make all draws 
under such letters of credit, and with all rights of a transferee under Section 5-1 14(e) of the UCC; 
and (viii) deliver to such Agent evidence that all other action that such Agent may deem 
reasonably necessary or desirable in order to perfect and protect the security interest created by 
such Loan Party under this Agreement has been taken. From time to time upon reasonable 
request by any Agent, each Loan Party will, at such Loan Party’s expense, cause to be delivered 
to such Agent, for the benefit of the Secured Parties, an opinion of counsel, from outside counsel 
reasonably satisfactory to such Agent, as to such matters relating to the transactions 
contemplated by this Article TX as such Agent may reasonably request. 

(b) Each Loan Party hereby authorizes each Agent to file one or more 
financing or continuation statements, and amendments thereto, including, without limitation, one 
or more financing statements indicating that such financing statements cover a13 assets or all 
personal property (or words of similar effect) of such Loan Party, in each case without the 
signature of such Loan Party, and regardless of whether any particular asset described in such 
financing statements falls within the scope of the UCC or the granting clause of this Agreement. 
A photocopy or other reproduction of this Agreement or any financing statement covering the 
Collateral or any part thereof shall be sufficient as a financing statement where permitted by law. 
Each Loan Party ratifies its authorization for each Agent to have filed such financing statements, 
continuation statements or amendments filed prior to the date hereof. 

(c) Each Loan Party will hrnish to each Agent from time to time statements 
and schedules hrther identifying and describing the Collateral of such Loan Party and such other 
reports in connection with such Collateral as such Agent may reasonably request, all in 
reasonable detail. . .  .; ‘2x1 

(d) Notwithstanding subsections (a) and (b) of this Section 9-02, or any failure 
on the part of any Loan Party or any Agent to take any of the actions set forth in such 
subsections, the Liens and security interests granted herein shall be deemed valid, enforceable 
and perfected by entry of the Interim Order and the Final Order, as applicable. No financing 
statement, notice of lien, mortgage, deed of trust or similar instrument in any jurisdiction or 
fiIing oflice need be filed or any other action taken in order to validate and perfect the Liens and 
security interests granted by or pursuant to this Agreement, the Interim Order or the Final Order. 

Section 9.03 Rights of Lender; Limitations on Lenders’ Obligations. (a) Loan 
Parties Remain Liable. Subject to each Loan Party’s rights and duties under the Bmlcruptcy 
Code (including Section 365 of the Bankruptcy Code), and anything herein to the contrary 
notwithstanding, (a) each Loan Party shall remain liable under the contracts and agreements 
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included in such Loan Party's Collateral to the extent set forth therein to perform all of its duties 
and obligations thereunder to the same extent as if this Agreement had not been executed, (b) the 
exercise by the Administrative Agent of any of the rights hereunder shall not release any Loan 
Party from any of its duties or obligations under the contracts and agreements included in the 
Collateral and (c) no Secured Party shall have any obligation or liability under the contracts and 
agreements included in the Collateral by reason of this Agreement or any other Loan Document, 
nor shall any Secured Party be obligated to perform any of the obligations or duties of any Loan 
Party thereunder or to take any action to collect OT enforce any claim for payment assigned 
hereunder. 

(b) Except as otherwise provided in this subsection (b), each Loan Party will 
continue to collect, at its own expense, all amounts due or to become due such Loan Party under 
the Accounts and Related Contracts. In connection with such collections, such Loan Party may 
take (and, at the Administrative Agent's direction, will take) such action as such Loan Party or 
the Administrative Agent may deem necessary or advisable to enforce collection of the Accounts 
and Related Contracts; provided, however, that, subject to any requirement of notice provided in 
the DIP Financing Orders or in Section 6.01, the Administrative Agent shall have the right at any 
time, upon the occurrence and during the continuance of a Default, to notify the obligors under 
any Accounts and Related Contracts of the assignment of such Accounts and Related Contracts 
to the Administrative Agent and to direct such obligors to make payment of all amounts due or to 
become due to such Loan Party thereunder directly to the Administrative Agent and, upon such 
notification and at the expense of such Loan Party, to enforce collection of any such Accounts 
and Related Contracts, to adjust, settle or compromise the amount OT payment thereof, in the 
same manner and to the same extent as such Loan Party might have done, and to otherwise 
exercise all rights with respect to such Accounts and Related Contracts, including, without 
limitation, those set forth set forth in Section 9-607 of the UCC. Upon and during the exercise 
by the Administrative Agent on behalf of the Lenders of any of the remedies described in the 
proviso of the immediately preceding sentence, (i) any and all amounts and proceeds (including, 
without limitation, instruments) received by such Loan Party in respect of the Accounts and 
Related Contracts of such Loan Party shall be received in trust for the benefit of the 
Administihtivie Agent hereunder, shall be segregated from other funds of such Loan Party and 
shall be forthwith paid over to the Administrative Agent in the same form as so received (with 
any necessary indorsement) to be deposited in a collateral account maintained with the 
Administrative Agent and applied as provided in Section 9.07(b) and (ii) such Loan Party will 
not adjust, settle or compromise the amount or payment of any Receivable or amount due on any 
Related Contract, release wholly or partly any obligor thereof, OT allow any credit or discount 
thereon. No Loan Party will permit or consent to the subordination of its right to payment under 
any of the Accounts and Related Contracts to any other indebtedness or obligations of the 
obligor thereof. 

(c) The Administrative Agent shall have the right to make test verification of 
the Accounts (other than Accounts that any Loan Party is required to maintain as "classified") in 
any manner and through m y  medium that it considers advisable in its reasonable discretion, and 
each Loan Party agrees to fbmish all such assistance and information as the Administrative 
Agent may reasonably require in connection therewith. 
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Section 9.04 Covenants of the Loan Parties with Respect to Collateral. Each 
Loam Party hereby covenants and agrees with the Administrative Agent that from and after the 
date of this Agreement and until the Secured Obligations (other than contingent indemnification 
obligations which are not then due and payable) are filly satisfied or cash collateralized: 

(a) Delivery and Control of Pledged Collateral. 

(i) All certificates or instruments representing or evidencing Pledged 
Collateral. shall be delivered to and held by or on behalf of the Administrative Agent 
pursuant hereto at the request of the Administrative Agent, and shall be in suitable form 
for transfer by delivery, or shall be accompanied by duly executed instruments of transfer 
or assignment in blank, all in form and substance reasonably satisfactory to the 
Administrative Agent. In addition, the Administrative Agent shall have the right at any 
time to exchange certificates or instruments representing or evidencing Pledged 
Collateral for certificates or instruments of smaller or larger denominations. 

(ii) With respect to any Pledged Collateral in which any Loan Party has any 
right, title or interest and that constitutes an uncertificated security, upon the request of 
the Administrative Agent such Loan Party will cause the issuer thereof either (i) to 
register the Administrative Agent as the registered owner of such security or (ii) to agree 
in an authenticated record with such Loan Party and the Administrative Agent that such 
issuer will comply with instructions with respect to such security originated by the 
Administrative Agent without fhrther consent of such Loan Party, such authenticated 
record to be in form and substance reasonably satisfactory to the Administrative Agent. 
With respect to any Pledged Collateral in which any Loan Party has any right, title or 
interest and that is not an uncertificated security, upon the request of the Administrative 
Agent, such Loan Party will notify each such issuer of Pledged Equity that such Pledged 
Equity is subject to the security interest granted hereunder. 

(iii) Except as provided in Section 9.07, such Loan Party shall be entitled to 
receive all cash dividends paid in respect of the Initial Pledged Collatera€ (other than 
liquidating or distributing dividends) with respect to the Initial Pledged Equity. Any 
sums paid upon or in respect of any of the Pledged Equity upon the liquidation or 
dissolution of any issuer of any of the Initial Pledged Equity, any distribution of capital 
made on or in respect of any of the Initial Pledged Equity or any property distributed 
upon or with respect to any of the Initial Pledged Equity pursuant to the recapitalization 
or reclassification of the capital of any issuer of Initial Pledged Equity or pursuant to the 
reorganization thereof shall be delivered to the Administrative Agent to hold as collateral 
for the Secured Obligations. 

(iv) Except as provided in Section 9.07, such Loan Party will be entitled to 
exercise all voting, consent and corporate rights with respect to Pledged Equity; provided, 
however, that no vote shall be cast, consent given or right exercised or other action taken 
by such Loan Party which would impair the Pledged Collateral or which would be 
inconsistent in any material respect with or result in any violation of any provision of this 
Agreement or any other Loan Document or, without prior notice to the Administrative 
Agent, to enable or take any other action to permit any issuer of Pledged Equity to issue 
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any stock or other equity securities of any nature or to issue any other securities 
convertible into or granting the right to purchase or exchange fur any stock or other 
equity securities of any nature of any issuer of Pledged Equity other than issuances, 
transfers and grants to a Loan Party. 

(v) Such Loan Party shall not grant control over any investment property to 
any Person other than the Administrative Agent. 

(vi) In the case of each Loan Party which is an issuer of Pledged Equity, such 
Loan Party agrees to be bound by the terms of this Agreement relating to the Pledged 
Equity issued by it and will comply with such terms insofar as such terms are applicable 
to it. 

(b) Maintenance of Records. Such Loan Party will keep and maintain, at its 
own cost and expense, satisfactory and complete records of the Collateral, in all material 
respects, including, without limitation, a record of all payments received and all credits 
granted with respect to the Collateral and all other material dealings concerning the 
Collateral. For the Administrative Agent’s hrther security, each Loan Party agrees that 
the Administrative Agent shall have a property interest in all of such Loan Party’s books 
and records pertaining to the Collateral and, upon the occurrence and during the 
continuation of an Event of Default, such Loan Party shall deliver and turn over any such 
books and records to the Administrative Agent or to its representatives at any time on 
demand of the Administrative Agent. 

(c) Indemnification With Respect to Collateral. In any suit, proceeding or 
action brought by the Administrative Agent relating to any Collateral for any sum owing 
thereunder or to enforce any provision of any Collateral, such Loan Party will save, 
indemnify and keep the Secured Parties harmless from and against all expense, loss or 
damage suffered by the Secured Parties by reason of any defense, setoff, counterclaim, 
recoupment or reduction of liability whatsoever of the obligor thereunder, arising out of a 
breach by such Loan Party of any obligation thereunder or arising out of any other 
agreement, indebtedness or liability at any time owing to, or in favor of, such obligor or 
its successors from such Loan Party, and all such obligations of such Loan Party shall be 
and remain enforceable against and only against such Loan Party and shall not be 
enforceable against the Administrative Agent. 

(d) Limitation on Liens on Collateral. Such Loan Party will not create, permit 
or suffer to exist, and will defend the Collateral against and take such other action as is 
necessary to remove, any Lien on the Collateral except Liens permitted under Section 
5.02(a) and will defend the right, title and interest of the Administrative Agent in and to 
all of such Loan Party’s rights under the Collateral against the claims and demands of all 
Persons whomsoever other than claims or demands arising out of Liens permitted under 
Section 5.02(a). 

(e) Limitations on Modifications of Eligible Receivables. Such Loan Party 
will not, without the Administrative Agent’s prior written consent, grant any extension of 
the time of payment under or in respect of any of the Eligible Receivables or Related 
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Contracts, compromise, compound or settle the same for less than the full amount 
thereof, release, wholly or partly, any Person liable for the payment thereof, or allow any 
credit or discount whatsoever thereon other than any of the foregoing which are done in 
the ordinary course of business, consistent with past practices, and trade discounts 
granted in the ordinary course of business of such Loan Party. 

(f) Notices. Such Loan Party will advise the Administrative Agent promptly 
after it obtains knowledge thereof, in reasonable detail, (i) of any Lien asserted against 
any of the Collateral other than Liens permitted under Section 5.02(a), and (ii) of the 
occurrence of any other event which would result in a material adverse change with 
respect to the aggregate value of the Collateral or on the security interests created 
hereunder. 

(g) Maintenance of EquiDment. Such Loan Party will keep and maintain the 
Equipment in good operating condition sufficient for the continuation of the business 
conducted by such Loan Party on a basis consistent with past practices, ordinary wear 
and tear excepted. 

(h) As to Intellectual Property Collateral. 

(i) Except as set forth in the last sentence of this clause (i), with respect to 
each item of its Intellectual Property Collateral, each Loan Party agrees to take, at its 
expense, all necessary steps, including, without limitation, in the U.S. Patent and 
Trademark Office, the U.S. Copyright Office and any other United States governmental 
authority, to (A) maintain the validity and enforceability of such Intellectual Property 
Collateral and maintain such Intellectual Property Collateral in fill force and effect, and 
(B) pursue the registration and maintenance of each patent, trademark, or copyright 
registration or application, now or hereafter included in such Intellectual Property 
Collateral of such Loan Party, including, without limitation, the payment of required fees 
and taxes, the filing of responses to office actions issued by the U.S. Patent and 
Trademark Ofice, the US, Copyright Office or other governmental authorities, the filing 
of applications for renewal or extension, the filing of affidavits under Sections 8 and 15 
of the U.S. Trademark Act, the filing of divisional, continuation, continuation-in-part, 
reissue and renewal applications or extensions, the payment of maintenance fees and the 
participation in interference, reexamination, opposition, cancellation, infringement and 
misappropriation proceedings. No Loan Party shall, without the written consent of the 
Administrative Agent, discontinue use of or otherwise abandon any Intellectual Property 
Collateral, OT abandon any right to file an application for patent, trademark, or copyright, 
unless such Loan Party shaIl have previously determined that such use or the pursuit or 
maintenance of such Intellectual Property Collateral is no longer desirable in the conduct 
of such Loan Party’s business and that the loss thereof would not be reasonably likely to 
have a Material Adverse Effect, in which case, such Loan Party will give notice quarterly 
of any such abandonment to the Administrative Agent. 

(ii) If the result of such abandonment, invalidity, unenforceability or any other 
action is reasonably likely to have a Material Adverse Effect, each Loan Party agrees 
promptly to notify the Administmtive Agent if such Loan Party becomes aware (A) that 
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any item of the Intellectual Property Collateral it owns may have become abandoned, 
placed in the public domain, invalid or unenforceable, or of any adverse determination or 
development regarding such Loan Party’s ownership of any of the Intellectual Property 
Collateral or its right to register the same or to keep and maintain and enforce the same, 
or (B) of any adverse determination or the institution of any proceeding (including, 
without limitation, the institution of any proceeding in the U.S. Patent and Trademark 
Office or any court) regarding any item of the Intellectual Property Collateral. 

(iii) In the event that any Loan Party becomes aware that any item of the 
Intellectual Property Collateral is being infringed or misappropriated by a third party, and 
such infringement or misappropriation is reasonably likely to result in a Material Adverse 
Effect, such Loan Party shall promptly notify the Administrative Agent and shall take 
such actions, at its expense, as such Loan Party or the Administrative Agent deems 
reasonable and appropriate under the circumstances to protect or enforce such Intellectual 
Property Collateral, including, without limitation, suing for infringement or 
misappropriation and for an injunction against such infringement or misappropriation. 

(iv) Each Loan Party shall take all steps which it or the Administrative Agent 
deems reasonable and appropriate under the circumstances to preserve and protect each 
item of its Intellectual Property Collateral, including, without limitation, maintaining the 
quality of any and all products or services used or provided in connection with any of the 
Trademarks, consistent with the quality of the products and services as of the date hereof, 
and taking all steps necessary to ensure that all licensed users of any of the Trademarks 
use such consistent standards of quality. 

(v) Each Loan Party agrees that should it obtain a material ownership interest 
in any item of the type set forth in Section 9.01(g) that is not on the date hereof a part of 
the htellectual Property Collateral (“After-Acquired Intellectual Pro~erty”) (i) the 
provisions of this Agreement shall automatically apply thereto, and (ii) any such After- 
Acquired lntellectual Property and, in the case of trademarks, the goodwill symbolized 
thereby, shall automatically become part of the Intellectual Property Collateral subject to 
the terms and conditions of this Agreement with respect thereto. At the end of each 
quarter, each Loan Party shall give prompt written notice to the Administrative Agent 
identifying the After-Acquired Intellectual Property (other than patent applications and 
trade secrets, the disclosure of which shall not be required until a patent is issued) 
acquired during such quarter, and such Loan Party shall execute and deliver to the 
Administrative Agent with such written notice, or otherwise authenticate, an IP Security 
Agreement Supplement covering such After-Acquired Intellectual Property and any 
newly issued patents, which Ip Security Agreement Supplement may be recorded with 
the U.S. Patent and Trademark Office, the U.S. Copyright Ofice and any other 
governmental authorities necessary to perfect the security interest hereunder in such 
AAer-Acquired Intellectual Property. 

Section 9.05 Performance by Agent of the Loan Parties’ Obligations. (a) 
Administrative Agent Appointed Attomev-in-Fact. Each Loan Party hereby irrevocably appoints 
the Administrative Agent such Loan Party’s attorney-in-fact, with full authority in the place and 
stead of such Loan Party and in the name of such Loan Party OT otherwise, from time to time, in 
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the Administrative Agent’s discretion, to take any action and to execute any instrument that the 
Administrative Agent may deem necessary or advisable to accomplish the purposes of this 
Agreement, including, without iimitation: 

(i) to obtain and adjust insurance required to be paid to the Administrative 
Agent pursuant to this Agreement, 

(ii) to ask for, demand, collect, sue for, recover, compromise, receive and give 
acquittance and receipts for moneys due and to become due under or in respect of any of 
the Collateral, 

(iii) to receive, indorse and collect any drafts or other instruments, documents 
and chattel paper, in connection with clause (i) or (ii) above, and 

(iv) to file any claims OT take any action or institute any proceedings that the 
Administrative Agent may deem necessary or desirable for the collection of any of the 
Collateral or otherwise to enforce the rights of the Administrative Agent with respect to 

. any of the Collateral. 

(b) Administrative Arrent May Perform. If any Loan Party fails to perform 
any agreement contained herein, the Administrative Agent may, as the Administrative Agent 
deems necessary to protect the security interest granted hereunder in the Collateral or to protect 
the value thereof, but without any obligation to do so and without notice, itself perform, or cause 
performance of, such agreement, and the expenses of the Administrative Agent incurred in 
connection therewith shall be payable by such Loan Party under Section 10.04. 

(c) Performance of such Loan Party’s agreements as permitted under this 
Section 9.05 shall in no way constitute a violation of the automatic stay provided by Section 362 
of the Bankruptcy Code and each Loan Party hereby waives applicability thereof. Moreover, the 
Administrative Agent shall in no way be responsible for the payment of any costs incurred in 
connection with preserving or disposing, of Collqteral pursuant to Section 506(c) of the 
Banlcruptcy Code and the Collateral may not be charged for the incurrence of any such cost. 

Section 9.06 The Administrative Agent’s Duties. (a) The powers conferred on 
the Administrative Agent hereunder are solely to protect the Secured Parties’ interest in the 
Collateral and shall not impose any duty upon it to exercise any such powers. Except for the safe 
custody of any Collateral in its possession and the accounting for moneys actually received by it 
hereunder, the Administrative Agent shall have no duty as to any Collateral, as to ascertaining or 
taking action with respect to calls, conversions, exchanges, maturities, tenders or other matters 
relative to any Collateral, whether or not any Secured Party has or is deemed to have knowledge 
of such matters, or as to the taking of any necessary steps to preserve rights against any parties or 
any other rights pertaining to any Collateral. The Administrative Agent shall be deemed to have 
exercised reasonable care in the custody and preservation of any Collateral in its possession if 
such Collateral is accorded treatment substantially equal to that which it accords its own 
property. 

(b) Anything contained herein to the contrary notwithstanding, the 
Administrative Agent may fiom time to time, when the Administrative Agent deems it to be 
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necessary, appoint one or more subagents (each a “Subarrent”) for the Administrative Agent 
hereunder with respect to all or any part of the Collateral. In the event that the Administrative 
Agent so appoints any Subagent with respect to any Collateral, (i) the assignment and pledge of 
such Collateral and the security interest granted in such Collateral by each Loan Party hereunder 
shall be deemed for purposes of this Security Agreement to have been made to such Subagent, in 
addition to the Administrative Agent, for the ratable benefit of the Secured Parties, as security 
for the Secured Obligations of such Loan Party, (ii) such Subagent shall automatically be vested, 
in addition to the Administrative Agent, with all rights, powers, privileges, interests and 
remedies of the Administrative Agent hereunder with respect to such Collateral, and (iii) the 
term “Administrative Agent,” when used herein in relation to any rights, powers, privileges, 
interests and remedies of the Administrative Agent with respect to such Collateral, shall include 
such Subagent; provided, however, that no such Subagent shall be authorized to take any action 
with respect to any such Collateral unless and except to the extent expressly authorized in 
writing by the Administrative Agent. 

Section 9.07 Remedies. If any Event of Default shall have occurred and be 
continuing: 

(a) Subject to and in accordance with the DIP Financing Orders, the 
Administrative Agent may exercise in respect of the Collateral, in addition to other rights 
and remedies provided for herein or otherwise available to it, all the rights and remedies 
of a secured party upon default under the UCC (whether or not the UCC applies to the 
affected Collateral) and also may: (i) require each Loan Party to, and each Loan Party 
hereby agrees that it will at its expense and upon request of the Administrative Agent 
forthwith, assemble all or part of the Collateral as directed by the Administrative Agent 
and make it available to the Administrative Agent at a place and time to be designated by 
the Administrative Agent that is reasonably convenient to both parties; (ii) without notice 
except as specified be€ow or in the DIP Financing Orders, sell the Collateral or any part 
thereof in one or more parcels at public or private sale, at any of the Administrative 
Agent’s offices or elsewhere, for cash, on credit or for future delivery, and upon such 
other terms as the Administrative Agent ’may deem commercially reasonable; (iii) occupy 
any premises owned or leased by any of the Loan Parties where the Collateral or any part 
thereof is assembled or located for a reasonable period in order to effectuate its rights and 
remedies hereunder or under law, without obligation to such Loan Party in respect of 
such occupation; and (iv) exercise any and all rights and remedies of any of the Loan 
Parties under or in connection with the Collateral, or otherwise in respect of the 
Collateral, including, without limitation, (A) any and all rights of such Loan Party to 
demand or otherwise require payment of any amount under, or performance of any 
provision of, the Accounts, the Related Contracts and the other Collateral, (B) withdraw, 
or cause or direct the withdrawal, of all funds with respect to the Account Collateral and 
(C) exercise all other rights and remedies with respect to the Accounts, the Related 
Contracts and the other Collateral, including, without limitation, those set forth in Section 
9-607 of the UCC. Each Loan Party agrees that, to the extent notice of sale shall be 
required by law, at least 10 days’ notice to such Loan Party of the time and place of any 
public sale or the time after which any private sale is to be made shall constitute 
reasonable notification. The Administrative Agent shall not be obligated to make any 
sale of Collateral regardless of notice of sale having been given. The Administrative 
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Agent may adjourn any public or private sale from time to time by announcement at the 
time and place fixed therefor, and such sale may, without further notice, be made at the 
time and place to which it was so adjourned. 

(b) Any cash held by or on behalf of the Administrative Agent and all cash 
proceeds received by or on behalf of the Administrative Agent in respect of any sale of, 
collection from, or other realization upon all or any part of the Collateral may, in the 
discretion of the Administrative Agent, be held by the Administrative Agent as collateral 
for, and/or then or at any time thereafter applied (after payment of any amounts payable 
to the Administrative Agent pursuant to Section 9.08) in whole OT in part by the 
Administrative Agent for the ratable benefit of the Secured Parties against, all or any part 
of the Secured Obligations, in the following manner: 

(i) first, paid ratably to each Agent for any amounts then owing to 
such Agent pursuant to Section 10.04 or otherwise under the Loan Documents; 
and 

(ii) second, ratably (A) paid to the Lender Parties for any amounts then 
owing to them, in their capacities as such, under the Loan Documents ratably in 
accordance with such respective amounts then owing to such Lender Parties and 
(B) deposited as Collateral in the U C  Cash Collateral Account up to an amount 
equal to 110% of the aggregate Available Amount of all outstanding Letters of 
Credit, provided that in the event that any such Letter of Credit is drawn, the 
Administrative Agent shall pay to the WC Issuer that issued such Letter of Credit 
the amount held in the WC Cash Collateral Account in respect of such Letter of 
Credit, provided further that, to the extent that any such Letter of Credit shall 
expire or terminate undrawn and as a result thereof the amount of the Collateral in 
the UC Cash Collateral Account shall exceed 1 10% of the aggregate Available 
Amount of all then outstanding Letters of Credit, such excess amount of such 
Collateral shall be applied in accordance with the remaining order of priority set 
out in this Section 9.07@). 

Any surplus of such cash or cash proceeds held by or on the behalf of the Administrative 
Agent and remaining after payment in full of all the Secured Obligations (other than 
contingent indemnification obligations which are not then due and payable) shall be 
forthwith paid over to the applicable Loan Party or to whomsoever may be lawfully 
entitled to receive such surplus. 

(c)  All payments received by any Loan Party under or in connection with the 
Collateral shall be received in trust for the benefit of the Administrative Agent, and after 
the occurrence, continuance and declaration of an Event of Default, shall be segregated 
from other finds of such Loan Party and shall be forthwith paid over to the 
Administrative Agent in the same form as so received (with any necessary indorsement). 

(d) The Administrative Agent may, without notice to any Loan Party except 
as required by law or by the DIP Financing Orders and at any time or fiom time to time, 
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charge, set off and otherwise apply all or any part of the Secured Obligations against any 
hnds held with respect to the Account Collateral or in any other deposit account. 

(e) In the event of any sale or other disposition of any of the Intellectual 
Property Collateral of any Loan Party, the goodwill symbolized by any Trademarks 
subject to such sale or other disposition shall be included therein, and such Loan Party 
shall supply to the Administrative Agent or its designee such Loan Party’s know-how and 
expertise, and documents and things relating to any Intellectual Property Collateral 
subject to such sale or other disposition, and such Loan Party’s customer lists and other 
records and documents relating to such Intellectual Property Collateral and to the 
manufacture, distribution, advertising and sale of products and services of such Loan 
Party. 

(f) The Administrative Agent is authorized, in connection with any sale of the 
Pledged Collateral pursuant to this Section 9.07, to deliver or otheMrise disclose to any 
prospective purchaser of the Pledged Collateral any information in its possession relating 
to such Pledged Collateral. 

(g) To the extent that any rights and remedies under this Section 9.07 would 
otherwise be in violation of the automatic stay of section 362,of the Banhptcy Code, 
such stay shall be deemed modified, as set forth in the Interim Order or Final Order, as 
applicable, to the extent necessary to permit the Administrative Agent to exercise such 
rights and remedies. 

Section 9.08 Modifications. (a) The Liens, lien priority, administrative priorities 
and other rights and remedies granted to the Administrative Agent for the benefit of the Lenders 
pursuant to this Agreement and the DIP Financing Orders (specifically, including, but not limited 
to, the existence, perfection and priority of the Liens provided herein and therein and the 
administrative priority provided herein and therein) shall not be modified, altered or impaired in 
any manner by any other financing or extension of credit or incurrence of Debt by any of the 
Loan Parties (pursuant to Section 364 of the Bankruptcy Code OT otherwise), or by any dismissal 
or conversion of any of the Cases, or by any other act or omission whatsoever (other than in 
connection with any disposition permitted hereunder). Without limitation, notwithstanding any 
such order, financing, extension, incurrence, dismissal, conversion, act or omission: 

(i) except for the Carve-Out having priority over the Secured Obligations, no 
costs or expenses of administration which have been or may be incurred in any of the 
Cases or any conversion of the same or in any other proceedings related thereto, and no 
priority claims, are or will be prior to or on a parity with any claim of the Administrative 
Agent or the Lenders against the Loan Parties in respect of any Obligation; 

(ii) the liens and security interests granted herein and in the DIP Financing 
Orders shall constitute valid and perfected first priority liens and security interests 
(subject only to (A) the Carve-Out, (El) valid and perfected liens, (C) Permitted Liens in 
existence on the Petition Date and junior to such valid and perfected Liens and (D) only 
to the extent such post-petition perfection is expressly permitted by the Bankruptcy Code, 
valid, nonavoidable and enforceable Liens existing as of the Petition Date, but perfected 
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after the Petition Date, in accordance with subsections 364(c)(2) and (3) and 364(d) of 
the Bankruptcy Code, and shall be prior to all other Liens and security interests (other 
than those set forth in sub-clauses (A) through (D) herein), now existing or hereafter 
arising, in favor of any other creditor or any other Person whatsoever; and 

(iii) the liens and security interests granted hereunder shall continue valid and 
perfected without the necessity that financing statements be filed or that any other action 
be taken under applicable nonbankruptcy law. 

(b) Notwithstanding any failure on the part of any Loan Party or the 
Administrative Agent or the Lenders to perfect, maintain, protect or enforce the liens and 
security interests in the Collateral granted hereunder, the Interim Order and the Final Order 
(when entered) shall automatically, and without further action by any Person, perfect such liens 
and security interests against the Collateral. 

Section 9.09 Release; Termination. (a) Upon any sale, lease, transfer or other 
disposition of any item of Collateral of any Loan Party in accordance with the terms of the Loan 
Documents (other than sales of Inventory in the ordinary course of business), the Administrative 
Agent will, at such Loan Party’s expense, execute and deliver to such Loan Party such 
documents as such Loan Party shall reasonably request to evidence the release of such item of 
Collateral from the assignment and security interest granted hereby; provided, however, that 
(i) at the time of such request and such release no Default shall have occurred and be continuing, 
(ii) such Loan Party shall have delivered to the Administrative Agent, at least 10 Business Days 
prior to the date of the proposed release, a written request for release describing the item of 
Collateral and the terms of the sale, lease, transfer or other disposition in reasonable detail, 
including, without limitation, the price thereof and any expenses in connection therewith, 
together with a form of release for execution by the Administrative Agent and a certificate of 
such Loan Party to the effect that the transaction is in compliance with the Loan Documents and 
as to such other matters as the Administrative Agent may request, (iii) the proceeds of any such 
sale, lease, transfer or other disposition required to be applied, or any payment to be made in 
connection therewith, in accordance with Section 2.06 shall, to the extent so required, be paid or 
made to, or in accordance with the instructions of, the Administrative Agent when and as 
required under Section 2.06, and (iv) in the case of Collateral sold or disposed of, the release of a 
Lien created hereby will not be effective until the receipt by the Administrative Agent of the Net 
Cash Proceeds arising fiom the sale or disposition of such Collateral. 

(b) Upon the latest of (i) the payment in full in cash of the Secured 
Obligations (other than contingent indemnification obligations which are not then due and 
payable), (ii) the Termination Date and (iii) the termination or expiration of all Letters of Credit, 
the pledge and security interest granted hereby shall terminate and all rights to the Collateral 
shall revert to the applicable Loan Party. Upon any such termination, the Administrative Agent 
will, at the applicable Loan Party’s expense, execute and deliver to such Loan Party such 
documents as such Loan Party shall reasonably request to evidence such termination. 

Section 9. IO. FCC and PUC Approval. Notwithstanding anything contained 
elsewhere herein, the exercise of any rights OT remedies hereunder or under any other Loan 
Document by the Administrative Agent or any Lender that may require approval by the Federal 
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Communications Commission or a Public Utility Commission shall be subject to obtaining such 
appToval. Pending the receipt of any approval by the Federal Communications Commission or a 
Public Utility Commission, no Loan Party shall delay, hinder, interfere with or obstruct the 
exercise of the Administrative Agent’s or the Lenders’ rights or remedies hereunder or the 
obtaining of such approvals. 

ARTICLE x 
MISCELLANEOUS 

Section 10.01 Amendments, Etc. No amendment or waiver of any provision of 
this Agreement or any other Loan Document, and no consent to any departure by the Borrower 
or any other Loan Party therefiom, shall be effective unless in writing signed by the Required 
Lenders and the Borrower or the applicable Loan Party, as the case may be, and acknowledged 
by the Administrative Agent, and each such waiver or consent shall be effective only in the 
specific instance and for the specific purpose for which given; provided, however, that no such 
amendment, waiver or consent shall: 

(a) waive any condition set forth in Section 3.01(a) without the written 
consent of each Initial Lender, 

(b) extend or increase the Commitment of any Lender (or reinstate any 
Commitment terminated pursuant to Section 2.05 or Section 6.01) without the written 
consent of such Lender, 

(c) postpone any date fixed by this Agreement or any other Loan Document 
for any payment of principal, interest, fees or other amounts due to the Lenders (or any of 
them) hereunder or under any other Loan Document without the written consent of each 
Lender directly affected thereby; 

(d) reduce the principal of, or the rate of interest specified hereip on, any 
Advance, or any fees or other amounts payable hereunder or under any other Loan 
Document without the written consent of each Lender directly affected thereby; provided, 
however, that only the consent of the Required Lenders shall be necessary to amend the 
definition of “Default Rate” or to waive any obligation of the Borrower to pay interest at 
the Default Rate; 

(e) change (i) Section 2.02(a) in a manner that would alter the pro rata nature 
of Borrowings required thereby, (ii) Section 2.06(b)(iv) in a manner that would alter the 
pro rata nature of prepayments required thereby, or (iii) Section 2.13 in a manner that 
would alter the pro rata sharing of payments required thereby, in each case with respect to 
clauses (i), (ii) and (iii) of this Section 10.0 1 (e), without the written consent of each 
Lender; 

(0 change any provision of this Section 10.01 or the definition of “Required 
Lenders” OT any other provision hereof specifying the number or percentage of Lenders 
required to amend, waive or otherwise modify any rights hereunder or grant any consent 
hereunder, without the written consent of each Lender; 
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(g) release any Material Guarantor from its Guaranty or release all or a 
material portion of the Collateral without the written consent of each Lender; 

(h) change the definition of any of “Account Debtor”, “Adjusted Eligible 
Accounts Receivable”, “Borrowing Base Availability”, “Dilution Factor”, “Dilution 
Ratio”, “Dilution Reserve”, “Direct Remit”, “Eligible Collateral”, “Eligible Unbilled 
Receivables”, “Eligible Real Property’, “Eligible Receivables” , “Jn it i a1 Lenders” or 
“Loan Value”, in each case, without the written consent of each Initial Lender; 

and provided fbrther that (i) no amendment, waiver or consent shall, unless in writing and signed 
by the WC Issuer in addition to the Lenders required above, affect the rights or duties of the WC 
Issuer under this Agreement or any Letter of Credit Application relating to any Letter of Credit 
issued or to be issued by it; and (ii) no amendment, waiver or consent shall, unless in writing and 
signed by the Administrative Agent in addition to the Lenders required above, affect the rights or 
duties of the Administrative Agent under this Agreement or any other Loan Document. 
Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to 
approve or disapprove any amendment, waiver or consent hereunder, except that the 
Commitment of such Lender may not be increased or extended without the consent of such 
Lender. 

Section 10.02 Notices, Etc. All notices and other communications provided for 
hereunder shall be in writing (including telegraphic or telecopy communication) and mailed, 
telegraphed, teleco ied or delivered, if to the Borrower or any Guarantor, at the Borrower’s 
address at 1 133 19 Street, Washington, D.C. 20036, fax number (202) 887-3226, Attention: 
Treasurer, as well as to (i) the attention of the general counsel of the Borrower at the Borrower’s 
address, fax number (202) 887-3353, and (ii) Weil, Gotshal & Manges LLP, counsel to the Loan 
Parties, at its address at 767 Fifth Avenue, New York, New York 10153, fax number (202) 310- 
8007, Attention: Marcia Goldstein, Esq.; if to any Initial Lender or the Initial WC Issuer, at its 
Applicable Lending Office, respectively, specified opposite its name on Schedule I hereto; if to 
any other Lender Party, at its Applicable Lending Office specified in the Assignment and 
d4ssumption pursuant to which it became a Lender Party; if to the Administrative Agent, at its 
address at 388 Greenwich Street, New YoA, New York 10013, fax number (212) 816-2613, 
Attention: Jeffrey Nitz, as well as to Shearman & Sterling, counsel to the Administrative Agent, 
at its address at 599 Lexington Avenue, New York, New York 10022, fax number (212) 848- 
7 179, Attention: Maura O’Sullivan, Esq.; or if to the Collateral Monitoring Agent, at its address 
500 West Monroe Street, Chicago, Illinois 60661, Attention: Account Manager, as well as to 
Paul Hastings, at its address at 600 Peachtree Street, Suite 2400, Atlanta Georgia 30308, fax 
number (404) 815-2424, Attention: Jesse H, Austin, 111, Esq.; or, as to the Borrower, any 
Guarantor, the Administrative Agent or the Collateral Monitoring Agent, at such other address as 
shall be designated by such party in a written notice to the other parties. All such notices and 
communications shall, when mailed, telegraphed or telecopied, be effective three Business Days 
after being deposited in the U.S. mails, first class postage prepaid, delivered to the telegraph 
company or confirmed as received when sent by telecopier, respectively, except that notices and 
communications to the Administrative Agent pursuant to Article II, III or VI1 shall not be 
effective until received by the Administrative Agent. Delivery by telecopier of an executed 
counterpart of any amendment or waiver of any provision of this Agreement or the Notes or of 

E 
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any Exhibit hereto to be executed and delivered hereunder shall be effective as delivery of a 
manually executed counterpart thereof. 

Section 10.03 No Waiver: Remedies. No failure on the part of any Lender Party 
or the Administrative Agent to exercise, and no delay in exercising, any right hereunder or under 
any Note shall operate as a waiver thereof; nor shall any single or partial exercise of any such 
right preclude any other or further exercise thereof or the exercise of any othet right. The 
remedies herein provided are cumulative and not exclusive of any remedies provided by law. 

Section 10.04 Costs, Fees and Expenses. (a) The Borrower agrees (a) to pay or 
reimburse the lnitiaf Lenders for all reasonable costs and expenses incurred in connection with 
the development, preparation, negotiation and execution of this Agreement (which shall be 
deemed to include any predecessor transaction contemplated to be entered into with the Initial 
Lenders) and the other Loan Documents and any amendment, waiver, consent or other 
modification of the provisions hereof and thereof (whether or not the transactions contemplated 
hereby or thereby are consummated), and the consummation and administration of the 
transactions contemplated hereby and thereby (including the monitoring of, and participation in, 
all aspects of the Cases), including all fees, expenses and disbursements of one joint outside 
counsel for the Administrative Agent and the Initial Lenders, and (b) to pay or reimburse the 
Administrative Agent and each Lender for all costs and expenses incurred in connection with the 
enforcement, attempted enforcement, or preservation of any rights or remedies under this 
Agreement or the other Loan Documents (including all such costs and expenses incurred during 
any “workout” or restructuring in respect of the Obligations and during any legal proceeding, 
including any proceeding under any Debtor Relief Law), including all fees, expenses and 
disbursements of outside counsel for the Initial Lenders. The foregoing fees, costs and expenses 
shall include all search, filing, recording, title insurance, collateral review and appraisal charges 
and fees and taxes related thereto, and other reasonable out-of-pocket expenses incurred by the 
Initial Lenders and the cost of independent public accountants and other outside experts retained 
jointly by the Initial Lenders. All amounts due under this Section 10.04(a) shall be payable 
within ten Business Days after demand therefor. The agreements in this Section shall survive the 
termination of the Commitments and repayment of all other Obligations. .. -7- I 

(b) Whether or not the transactions contemplated hereby are consummated, 
the Borrower shall indemnify and hold harmless each Agent-Related Person, each Lender and 
their respective Affiliates, directors, officers, employees, counsel, agents, advisors, attorneys-in- 
fact and representatives (collectively the “hdemniteesy’) from and against any and all claims, 
damages, losses, liabilities and expenses (including, without limitation, fees and disbursements 
of counsel), joint or several that may be incurred by, or asserted or awarded against any 
Indemnitee, in each case arising out of or in connection with or relating to any investigation, 
litigation or proceeding or the preparation of any defense with respect thereto arising out of or in 
connection with (a) the execution, delivery, enforcement, performance or administration of any 
Loan Document or any other agreement, letter or instrument delivered in connection with the 
transactions contemplated thereby or the consummation of the transactions contemplated 
thereby, @) any Commitment, Advance or Letter of Credit or the use or proposed use of the 
proceeds therefrom (including any refusal by the L/C Issuer to honor a demand for payment 
under a Letter of Credit if the documents presented in connection with such demand do not 
strictly comply with the terms of such Letter of Credit), (c) any actual or alleged presence or 
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release of Hazardous Materials on or from any property currently or formerly owned or operated 
by the Borrower or any other Loan Party, or any Liability related in any way to the Borrower or 
any other Loan Party in respect of Environmental Laws, or (d) any actual or prospective claim, 
litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, 
tort or any other theory (including any investigation of, preparation for, or defense of any 
pending or threatened claim, investigation, litigation or proceeding) and regardless of whether 
any Indemnitee is a party thereto (all the foregoing, collectively, the “Indemnified Liabilities”), 
in all cases, whether or not caused by or arising, in whole or in part, out of the negligence of the 
Indemnitee; provided that such indemnity shall not, as to any Indemnitee, be available to the 
extent that such claim, damage, loss, liability or expense is determined by a court of competent 
jurisdiction by final and nonappealable judgment to have resulted primarily from the gross 
negligence or willful misconduct of such Indemnitee. In the case of an investigation, litigation 
or other proceeding to which the indemnity in this Section 10.04@) applies, such indemnity shall 
be effective whether or not such investigation? litigation or proceeding is brought by the 
Borrower or any of its subsidiaries, any security holders or creditors of the foregoing, an 
Indemnitee or any other Person, or an Indemnitee is otherwise a party thereto and whether or not 
the transactions contemplated hereby are consummated. No Indemnitee shall have any liability 
(whether direct or indirect, in contract, tort or otherwise) to theBorrower or any of its 
subsidiaries or my security holders or creditors of the foregoing for or in connection with the 
transactions contemplated hereby, except to the extent such liability is detennined in a final non- 
appealable judgment by a court of competent jurisdiction to have resulted primarily from such 
Indemnitee’s gross negligence or willful misconduct. In no event, however, shall any 
Indemnitee be liable on any theory of liability for any special, indirect, consequential or punitive 
damages (including, without limitation, any loss of profits, business or anticipated savings). No 
Indemnitee shall be liable for any damages arising from the use by others of any information or 
other materials obtained through IntraLinks or other similar information transmission systems in 
connection with this Agreement. All amounts due under this Section 10.04@) shall be payable 
within two Business Days after demand therefor. The agreements in this Section shall survive 
the resignation of the Administrative Agent, the replacement of any Lender, the termination of 
the Commitments and the repayment, satisfaction or discharge of all the other Obligations. 

(c) If any payment of principal of, or Conversion of, any Eurodollar Rate 
Advance is made by the Borrower to or for the account of a Lender Party other than on the last 
day of the Interest Period for such Advance, as a result of a payment or Conversion pursuant to 
Section 2.06,2.09(b)(i) or 2.10(d), acceleration of the maturity of the Notes pursuant to 
Section 6.01 or for any other reason, or if the Borrower fails to make any payment or prepayment 
of an Advance for which a notice of prepayment has been given or that is otherwise requked to 
be made, whether pursuant to Section 2.04,2.06 or 6.01 or otherwise, the Borrower shall, upon 
demand by such Lender Party (with a copy of such demand to the Administrative Agent), pay to 
the Administrative Agent for the account of such Lender Party any amounts required to 
compensate such Lender Party for any additional losses, costs or expenses that it may reasonably 
incur as a result of such payment or Conversion or such failure to pay or prepay, a s  the case may 
be, including, without limitation, any loss (including loss of anticipated profits), cost or expense 
incurred by reason of the liquidation or reemployment of deposits or other funds acquired by any 
Lender Party to find or maintain such Advance. 
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Section 10.05 Right of Set-off. Upon (a) the occurrence and during the 
continuance of any Event of Default and (b) the making of the request or the granting of the 
consent specified by Section 6.01 to authorize the Administrative Agent to declare the Notes due 
and payable pursuant to the provisions of Section 6.01, each Lender Party and each of its 
respective Affiliates is hereby authorized at any time and from time to time, to the fullest extent 
permitted by law, to set off and otherwise apply any and all deposits (general or special, time or 
demand, provisional or final) at any time held and other indebtedness at any time owing by such 
Lender Party or such Affiliate to or for the credit or the account of the Borrower against any and 
all of the Obligations of the Borrower now or hereafter existing under this Agreement and the 
Note or Notes (if any) held by such Lender Party, irrespective of whether such Lender Party shall 
have made any demand under this Agreement or such Note or Notes and although such 
obligations may be unmatured. Each Lender Party agrees promptly to notify the Borrower after 
any such set-off and application; provided, however, that the failure to give such notice shall not 
affect the validity of such set-off and application. The rights of each Lender Party and its 
respective Affiliates under this Section are in addition to other rights and remedies (including, 
without limitation, other rights of set-off). that such Lender Party and its respective Affiliates 
may have. 

, Section 10.06 Binding Effect. This Agreement shall become effective when it 
shall have been executed by the Guarantors, the Borrower, the Administrative Agent, each Initial 
Lender and the Initial L/C Issuer. 

Section 10.07 Successors and Assigns. (a) The provisions of this Agreement 
shall be binding upon and inure to the benefit of the parties hereto and their respective successors 
and assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any 
of its rights or obligations hereunder without the prior written consent of each Lender and no 
Lender may assign or otherwise transfer any of i ts rights or obligations hereunder except (i) to an 
Eligible Assignee in accordance with the provisions of subsection (b) of this Section, (ii) by way 
of participation in accordance with the provisions of subsection (d) of this Section, or (iii) by 
way of pledge or assignment of a security interest subject to the restrictions of subsection (f) of 
this Section (and any other attempted assignment or transfer by any party hereto shall be null and 
void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any 
Person (other than the parties hereto, their respective successors and assigns permitted hereby, 
Participants to the extent provided in subsection (d) of this Section and, to the extent expressly 
contemplated hereby, the Indemnitees) any legal or equitable right, remedy or claim under or by 
reason of this Agreement. 

(b) Any Lender may at any time assign to one or more Eligible Assignees all 
or a portion of its rights and obligations under this Agreement (including all or a portion of its 
Commitment and the Advances (including for purposes of this subsection (b), participations in 
UC Advances) at the time owingto it; provided that (i) except in the case of an assignment of 
the entire remaining amount of the assigning Lender’s Commitment and the Advances at the 
time owing to it or in the case of an assignment to a Lender or an Afiliate of a Lender or an 
Approved Fund (as defined in subsection (g) of this Section) with respect to a Lender, the 
aggregate amount of the Commitment (which for this purpose includes Advances outstanding 
thereunder) subject to each such assignment, detennined as of the date the Assignment and 
Assumption with respect to such assignment is delivered to the Administrative Agent or, if 

NYDOCS03/641239 
C\WMDOWS\TEMPIE.DATANOTES\NYDOCS03-641239-WORLDCOM DIP AGREEMENT.DOC 105 



106 

“Trade Date” is specified in the Assignment and Assumption, as of the Trade Date, shall not be 
less than $1,000,000 unless the Administrative Agent otherwise consents (such consent not to be 
unreasonably withheld or delayed); (ii) each partial assignment shall be made as an assignment 
of a proportionate part of all the assigning Lender’s rights and obligations under this Agreement 
with respect to the Advances or the Commitment assigned, (iii) any assignment ofa  
Commitment must be approved by the Administrative Agent and the L/C Issuer unless the 
Person that is the proposed assignee is itself a Lender (whether or not the proposed assignee 
would otherwise qualify as an Eligible Assignee); and (iv) the parties to each assignment shall 
execute and deliver to the Administrative Agent an Assignment and Assumption, together with a 
processing and recordation fee of $3,500, with a copy to the Borrower. Subject to acceptance 
and recording thereof by the Administrative Agent pursuant to subsection (c) of this Section, 
from and after the effective date specified in each Assignment and Assumption, the Eligible 
Assignee thereunder shall be a party to this Agreement and, to the extent of the interest assigned 
by such Assignment and Assumption, have the rights and obligations of a Lender under this 
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by 
such Assignment and Assumption, be released from its obligations under this Agreement (and, in 
the case of an Assignment and Assumption covering all of the assigning Lender’s rights and 
obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue 
to be entitled to the benefits of Sections 2.10,2.12 and 10.04 with respect to facts and 
circumstances occurring prior to the effective date of such assignment). The Assigning Lender 
shall forthwith surrender any Note it holds to be marked cancelled by the Borrower. Upon 
request, the Borrower (at its expense) shall execute and deliver a Note to the assignee Lender. 
Any assignment or transfer by a Lender of rights or obligations under this Agreement that does 
not comply with this subsection shall be treated for purposes of this Agreement as a sale by such 
Lender of a participation in such rights and obligations in accordance with subsection (d) of this 
Section. 

(c) The Administrative Agent, acting solely for this purpose as an agent of the 
Borrower, shall maintain at the Administrative Agent’s Office a copy of each Assignment and 
Assumption delivered to it and a register for the recordation of the names and addresses of the 
Lenders, and the Commitments of, and principal amounts of the Advances owing to, each Lender 
pursuant to the terms hereof from time to time (the “Register”). The entries in the Register shall 
be conclusive, and the Borrower, the Administrative Agent and the Lenders may treat each 
Person whose name is recorded in the Register pursuant to the terms hereof as a Lender 
hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The 
Register shall be available for inspection by the Borrower and any Lender, at any reasonable 
time and from time to time upon reasonable prior notice. 

(d) Any Lender may at any time, without the consent of, or notice to, the 
Borrower or the Administrative Agent, sell participations to any Person (other than a natural 
person or the Borrower or any of the Borrower’s Affiliates or Subsidiaries) (each, a 
“Participant”) in all or a portion of such Lender’s rights and/or obligations under this Agreement 
(including all or a portion of its Commitment and/or the Advances (including such Lender’s 
participations in U C  Advances) owing to it); provided that (i) such Lender’s obligations under 
this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the 
other parties hereto for the performance of such obligations and (iii) the Borrower, the 
Administrative Agent and the other Lenders shall continue to deal solely and directly with such 
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Lender in connection with such Lender’s rights and obligations under this Agreement. Any 
agreement or instrument pursuant to which a Lender sells such a participation shall provide that 
such Lender shall retain the sole right to enforce this Agreement and to approve any amendment, 
modification or waiver of any provision of this Agreement; provided that such agreement or 
instrument may provide that such Lender will not, without the consent of the Participant, agree to 
any amendment, waiver or other modification described in the first proviso to Section 10.01 that 
directly affects such Participant. Subject to subsection (e) of this Section, the Borrower agrees 
that each Participant shall be entitled to the benefits of Sections 2.10 and 2.12 to the same extent 
as if it were a Lender and had acquired its interest by assignment pursuant to subsection (b) of 
this Section. To the extent permitted by law, each Participant also shall be entitled to the 
benefits of Section 10.05 as though it were a Lender, provided such Participant agrees to be 
subject to Section 2.13 as though it were a Lender. 

(e) A Participant shall not be entitled to receive any greater payment under 
Section 2.10 or 2.12 than the applicable Lender would have been entitled to receive with respect 
to the participation sold to such Participant, unless the sale of the participation to such Participant 
is made with the Borrower’s prior written consent. A Participant that is not a “United States 
Person” for purposes of Section 7701 of the Code shall not be entitled to the benefits of Section 
2.12 unless the Borrower is notified of the participation sold to such Participant and such 
Participant agrees, for the benefit of the Borrower, to comply with Section 2.12 as though it were 
a Lender. 

(f) Any Lender may at any time pledge or assign a security interest in all or 
any portion of its rights under this Agreement (including under its Note, if any) to secure 
obligations of such Lender, including any pledge or assignment to secured obligations to a 
Federal Reserve Bank; provided that no such pledge or assignment shall release such Lender 
fiom any of its obligations hereunder or substitute any such pledgee or assignee for such Lender 
as a party hereto. 

(g) As used herein, the following terms have the following meanings: 

“Eligible Assignee” means (a) a Lender; (b) an Affiliate of a Lender; (c) an 
Approved Fund; and (d) any other Person (other than a natural person) approved by the 
Administrative Agent and the LJC Issuer (which approvals shall not be unreasonably 
withheld); provided that notwithstanding the foregoing, “Eligible Assignee” shall not 
include the Borrower or any of the Borrower’s Afiliates or Subsidiaries. 

“Fund” means any Person (other than a natural person) that is (or will be) engaged 
in making, purchasing, holding or otherwise investing in commercial loans and similar 
extensions of credit in the ordinary course of its business. 

“A~Proved Fund” means any Fund that is administered or managed by (a) a 
Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that 
administers or manages a Lender. 

(h) Notwithstanding anything to the contrary contained herein, if at any time 
Citibank assigns all of its Commitment and Advances pursuant to subsection (b) above, Citibank 
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may, (i) upon 30 days’ notice to the Borrower and the Lenders, resign as L/C Issuer. In the event 
of any such resignation as L/C Issuer, the Borrower shall be entitled to appoint fiom among the 
Lenders a successor L/C Issuer hereunder; provided, however, that no failure by the Borrower to 
appoint any such successor shall affect the resignation of Citibank as L/C Issuer, as the case may 
be. If Citibank resigns as L/C Issuer, it shall retain all the rights and obligations of the L/C 
Issuer hereunder with respect to all Letters of Credit outstanding as of the effective date of its 
resignation as L/C Issuer and all Obligations with respect thereto (including the right to require 
the Lenders to make FJC Advances pursuant to Section 2.03(c)). 

Section 10.08 Execution in Counterparts. This Agreement may be executed in 
any number of counterparts and by different parties hereto in separate counterparts, each of 
which when so executed shall be deemed to be an original and all of which when taken together 
shafl constitute one and the same agreement. Delivery of an executed counterpart of a signature 
page to this Agreement by telecopier shall be effective as delivery of a manually executed 
counterpart of this Agreement. 

Section 10.09 Confidentialitu; Press Releases and Related Matters. (a) No 
Agent or Lender Party shall disclose any Confidential Information to any Person without the. 
consent of the Borrower, other than (i) to such Agent’s or such Lender Party’s Affiliates and 
their officers, directors, employees, agents and advisors and to actual or prospective Eligible 
Assignees and participants, and then only on a confidential, need-to-know basis, (ii) as requested 
or required by any law, rule or regulation or judicial process or (iii) as requested or required by 
any state, federal or foreign authority or examiner regulating banks or banking. 

(b) Each of the parties hereto and each party joining hereafter agrees that 
neither it nor its Affiliates will in the fbture issue any press releases or other public disclosure 
using the name of any Initial Lender or its Affiliates or referring to this Agreement or any of the 
other Loan Documents without at least 2 Business Days’ prior notice to such Initial Lender and 
without the prior written consent of such Initial LRnder or unless (and only to the extent that) 
such party or Affiliate is required to do so under law and then, in any event, such party or 
Affiliate will consult with the Borrower, the Administrative Agent and such Initial Lender before 
issuing such press release or other public disclosure. Each party consents to the publication by 
the Agents or any Lender Party of a tombstone or similar advertising material relating to the 
financing transactions contemplated by this Agreement. The Agents reserve the right to provide 
to industry trade organizations such necessary and customary information needed for inclusion in 
league table measurements. 

Section 10.10 Jurisdiction. Etc. (a) Each of the parties hereto hereby irrevocably 
and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of any 
New York State court or federal court of the United States of America sitting in New York City, 
and any appellate court fiom any thereof, in any action or proceeding arising out of or relating to 
this Agreement or any of the other Loan Documents to which it is a party, or for recognition or 
enforcement o f  any judgment, and each of the parties hereto hereby irrevocably and 
unconditionally agrees that all claims in respect of any such action or proceeding may be heard 
and determined in any such New York State court or, to the extent permitted by law, in such 
federal court. Each of the parties hereto agrees that a final judgment in any such action or 
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
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judgment or in any other manner provided by law. Nothing in this Agreement shall affect any 
right that any party may otherwise have to bring any action or proceeding relating to this 
Agreement OT any of the other Loan Documents in the courts of any jurisdiction. 

(b) Each of the parties hereto irrevocably and unconditionally waives, to the 
fullest extent it may legally and effectively do so, any objection that it may now or hereafter have 
to the laying of venue of any suit, action or proceeding arising out of or relating to this 
Agreement or any of the other Loan Documents to which it is a party in any New York State or 
federal court. Each o f  the parties hereto hereby irrevocably waives, to the fullest extent 
permitted by law, the defense of an inconvenient forum to the maintenance of such action or 
proceeding in any such court. 

Section 10.1 1 Governing Law. This Agreement and the Notes shall be governed 
by, and construed in accordance with, the laws of the State of New York and, to the extent 
applicable, the Bankruptcy Code. 

[The remainder of this page left intentionally blank] 
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Section 10.12 Waiver of Jury Trial. Each of the Guarantors, the Borrower, the 
Agents and the Lender Parties irrevocably waives all right to trial by jury in any action, 
proceeding OT counterclaim (whether based on contract, tort or otherwise) arising out of or 
relating to any of the Loan Documents, the Advances or the actions of the Administrative Agent 
or any Lender Party in the negotiation, administration, performance or enforcement thereof 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed by their respective officers thereunto duly authorized, as of the date first above written. 

The Borrower 

WORLDCOM, INC., a debtor and a 
debtor-in-possession, as Borrower 

BY 
Name: 
Title: 
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The Guarantors 

Access Network Services, Inc. 
Access Virginia, Inc. 
ALD Communications, Inc. 
BFC Communications, Inc. 
Bittel Telecommunications Corporation 
Brooks Fiber Communications of Arkansas, Inc. 
Brooks Fiber Communications of Bakersfield, Inc. 
BTOO~S Fiber Communications of Connecticut, Inc. 
Brooks Fiber Communications of Fresno, Inc. 
Brooks Fiber Communications of Massachusetts, Xnc. 
Brooks Fiber Communications of Michigan, Inc. 
Brooks Fiber Communications of Minnesota, Inc. 
Brooks Fiber Communications of Mississippi, Inc. 
Brooks Fiber Communications of Missouri, Inc. 
Brooks Fiber Communications of Nevada, Inc. 
Brooks Fiber Communications of New England, Inc. 
Brooks Fiber Communications of New Mexico, h c .  
Brooks Fiber Communications of New Yorlc, Inc. 
Brooks Fiber Communications of Ohio, Inc. 
Brooks Fiber Communications of Oklahoma, Inc. 
Brooks Fiber Communications of Rhode Island, Inc. 
Brooks Fiber Communications of Sacramento, Inc. 
Brooks Fiber Communications of San Jose, Inc. 
Brooks Fiber Communications of Stockton, Inc. 
Brooks Fiber Communications of Tennessee, h c .  
Brooks Fiber Communications of Texas, Inc. 
Brooks Fiber Communications of Tucson, Inc. 
Brooks Fiber Communications of Tulsa, Inc. 
Brooks Fiber Communications of Utah, Inc. 
Brooks Fiber Communications-LD, Inc. 
Brooks Fiber Properties, Inc. 
BTC Transportation Corporation 
Business Internet, Inc. 
Chicago Fiber Optic Corporation 
Com Systems, Inc. 
CUM/NAV Realty Corp. 
Cross Country Wireless, Inc. 

each a debtor and a debtor-in-possession, 
and each a Guarantor 

BY 
Name: 
Title: Authorized Person 
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CS Wireless Battle Creek, Inc. 
CS Wireless Systems, Inc. 
E.L. Acquisition, Inc. 
Express Communications, Inc. 
FiberNet Rochester, Inc. 
Fibemet, Inc. 
Healan Communications, hc .  
IC1 Capital LLC 
Intelligent Investment Partners, Inc. 
Intermedia Capital, Inc. 
Intermedia Communiations Inc. 
Intermedia Communications of Virginia, Inc. 
Intermedia Investment, Inc. 
Intermedia Licensing Company 
Intermedia Services LLC 
Jones Lightwave of Denver, Inc. 
Marconi Telegraph Cable Company, Inc. 
MCI Canada, Inc. 
MCI Communi cations Corporation 
MCI Equipment Acquisition Corporation 
MCI Galaxy 111 Transponder Leasing, Inc. 
MCI Global Access Corporation 
MCI Global Support Corporation 
MCI International Services, L,L.C. 
MCI International Telecommunications Holding Corporation 
MCI International Telecommunications Corporation 
MCI International, Xnc. 
MCI Investments Holdings, Inc. 
MCI Network Technologies, Inc. 
MCI Omega Properties, Inc. 
MCI Payroll Services, LLC 
MCI Research, Inc. . 

MCI Transcon Corporation 
MCI Wireless, Inc. 
MCI WORLDCOM Brands, L.L.C. 
MCI WORLDCOM Brooks Telecom, LLC 
MCI WORLDCOM Capital Management Corporation 
MCI WORLDCOM Communications of Virginia, Inc. 
MCI WOFUDCOM Communications, Inc. 

each a debtor and a debtor-in-possession, 
and each a Guarantor 

Name: 
Title: Authorized Person 
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MCI W ORLDCUM Financ i a1 Management Corporation 
MCI WORLDCOM Global Networks U.S., Inc. 
MCI WORLDCOM International, Inc. 
MCI WorldCom Management Company, Inc. 
MCI WORLDCOM MFS Telecom, LLC 
MCI WORLDCOM Network Services of Virginia, Inc. 
MCI WORLDCOM Network Services, Inc. 
MCI WORLDCOM Synergies Management Company, Inc. 
MCVOTI Corporation 
MCImetro Access Transmission Services of Virginia, Inc. 
Metrex Corporation 
Metropolitan Fiber Systems of Arizona, Inc. 
Metropolitan Fiber Systems of Baltimore, Inc. 
Metropolitan Fiber Systems of California, Inc. 
Metropolitan Fiber Systems of Connecticut, Inc. 
Metropolitan Fiber Systems of Dallas, Inc. 
Metropolitan Fiber Systems of Delaware, Inc. 
Metropolitan Fiber Systems of Denver, Inc. 
Metropolitan Fiber Systems of Detroit, Inc. 
Metropolitan Fiber Systems of Florida, Inc. 
Metropolitan Fiber Systems of Houston, hc .  
Metropolitan Fiber Systems of Indianapolis, Inc. 
Metropolitan Fiber Systems of Minneapolis/St. Paul, Inc. 
Metropolitan Fiber Systems of New Hampshire, Inc. 
Metropolitan Fiber Systems of New Jersey, Inc. 
Metropolitan Fiber Systems of New Orleans, Inc. 
Metropolitan Fiber Systems of New York, Inc. 
Metropolitan Fiber Systems of Ohio, Inc. 
Metropolitan Fiber Systems of Oregon, Inc. 
Metropolitan Fiber Systems of Philadelphia, Inc. 
Metropolitan Fiber Systems of Pittsburgh, Inc. 
Metropolitan Fiber Systems of Seattle, Inc. 
Metropolitan Fiber Systems of St. Louis, Inc. 
Metropolitan Fiber SystemsMcCourt, Inc. 
MFS CableCo US., Inc. 
MFS Datanet, Inc. 
MFS Telecom, Inc. 
MFS Telephone of Missouri, Inc. 

each a debtor and a debtor-in-possession, 
and each a Guarantor 

BY 
Name: 
Title: Authorized Person 
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MFS Telephone of New Hampshire, Inc. 
MFS Telephone of Virginia, Inc. 
MFS Telephone, Inc. 

MFSA Holding, Inc. 
Mil it ary Communications Center, Inc. 
MobileComm Europe Inc. 
Mtel Asia, Inc. 
Mtel Cellular, Inc. 
Mtel International, Inc. 
Mtel Latin America, Inc. 
Mtel Microwave, Inc. 
Mtel Service Corporation 
N.C.S. Equipment Corporation 
National Telecommunications of Florida, Inc. 
Netwave Systems, h c .  
networkMCI, Inc. 
Northeast Networks, Inc. 
Nova Cellular Co. 
NTC, Inc. 
Overseas Telecommunications, Inc. 
Shared Technologies Fairchild Communications Corporation 
Shared Technologies Fairchild Telecom, Inc. 
Shared Technologies Fairchild, Inc. 
SkyTel Communications, Inc. 
SkyTel Corp. 
SkyTel Payroll Services, LLC 
Southemnet of South Carolina, Inc. 
Southemnet Systems, Inc. 
Southemnet, Inc. 
Telecom*USA, Inc. 
Teleconnect Company 
Teleconnect Long Distance Services & Systems Co. 
Tenant Network Services, Inc. 
Transcall America, Inc. 
Tru Vision Wireless, Inc. 
Tru Vision-Flippin, h c .  
TTI National, Inc. 

MFS/C-TEC 

each a debtor and a debtor-in-possession, 
and each a Guarantor 

BY 
Name: 
Title: Authorized Person 
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UUNET Australia Limited 
UUNET Caribbean, Inc. 
UUNET Holdings Corp. 
UUNET International Ltd. 
UUNET Japan Ltd. 
UUNET Payroll Services, LLC 
UUNET Technologies, Inc. 
Virginia Metrotel, Inc. 
Wireless One, Inc. 
Wireless Video Services 
WorldCom Broadband Solutions, Inc. 
WorldCom Caribbean, Inc. 
WorldCom East, 3nc. 
WorldCom ETC, Inc. 
WorldCom Federal Systems, Inc. 
WorldCom ICC, h c .  
WorldCom International Data Services, Inc. 
WorldCom International, Inc. 
WorldCom International Mobile Services, Inc. 
WorldCom International Mobile Services LLC 
WorldCom Overseas Holdings, Inc. 
WorldCom Payroll Services, LLC 
Worldcom Purchasing, LLC 
WorldCom Ventures, Inc. 
WorldCom Wireless, Inc. 

each a debtor and a debtor-in-possession, 
and each a Guarantor 

Name: 
Title: Authorized Person 

NYDOCS031641239 
C;\WINDOWS~TEMP\C.DATA.NOTES\NYDOCS03-6441239-WORLOCOM DIP AGREEMENT.DOC 115 



The Agents 

CITICORP USA, INC., as 
Administrative Agent 

Name: 
Title: 

J.P. MORGAN SECURITIES WC., as 
Syndication Agent, Joint Lead Arranger and 
Joint Boohnner 

BY 
Name: 
Title: 

GENERAL ELECTRIC CAPITAL 
CORPORATION, as Documentation Agent 
and Collateral Monitoring Agent 

Name: 
Title: 

GENERAL ELECTRIC CAPITAL 
MARKETS GROUP, INC., as Joint Lead 
Arranger 

Name: 

SALOMON SMITH BARNEY INC., as 
Joint Lead Arranger and Joint Bookrunner 

Name: 
Title: 
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The Initial L/C Issuer 

CITIBANK, N.A., as Initial L/C Issuer 

Name: 
Title: 

The Initial Lenders 

CITICORP USA, INC., as Initial Lender 

Name: 
Title: 

JPMORGAN CHASE BANK, as Initial 
Lender 

Name: 
Title: 

GENERAL ELECTRIC CAPITAL 
CORPORATION, as Initial Lender 

Name: 
Title: 
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SCHEDULE I 

Eurodollar Lendinn Office 

Commitments and Applicable Lendine Offices 

Working Capital 
Interim Period 
Commitment 

$250,000,000 

JPMorgan 
Chase Bank 

General 
Electric 
Capital 
Corporation 

I Total 

$250,000,000 

$25 0,000,000 

I $750,000,000 

Working CaDital 
Final 
Commitment 

250,000,000 

250,000,000 

25 0,000,000 

$750,000,000 

Term Loan 
Commitment 

$-0- 

$-0- 

$0- 

$-0- 
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SCHEDULE l.Ol(b) 

Material Guarantors 

MCI: WorldCom Communications, Inc. 

MCI WorldCom Network Services, Inc. 

Telecom*US A, Inc . 

UUNET Technologies, Inc. 

MCI WorldCom Management Co., Inc. 

MCIC 

MCII 

MFS 

Skytel Corp. 

Interme di a 
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EXHIBIT B 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re 

WORLDCOM, INC., et a, 
. Chapter 11 Case Nos. 

. 02- 0 
0 

0 

0 Debtors. . (Jointly Administered) . 

INTERIM ORDER (I) AUTHORIZING POSTPETITION SECURED 
SUPER-PRIORITY FINANCING PURSUANT TO SECTIONS 105(a), 

362,364(~)(1), 364(c)(2), AND 364(c)(3) OF TRE BANKRUPTCY CODE, 

JUNIOR LIENS PURSUANT TO SECTIONS 361,363(e), 364(c)(l), 364(c)(3) 
AND 507m) OF BANKRUPTCY CODE, AND (In) SCHEDULING A FINAL 
HEARING PUWUANT TO BANKRUPTCY RULES 4001(b), 40OUcl AND 4001(d) 

(n) GRANTING INTERCOMPANY SUPER-PRIORITY CLAIMS AND 

Upon the motion, dated July 2 1,2002 (the “Motion”), of WorldCom, Inc. (the 

‘‘Bori-oweP or “WorldCom”), and all of its affiliated debtors that have commenced chapter 1 I 

cases and are debtors in these jointly administered chapter 1 I cases’ (such affiliates, together with 

any entities that subsequently commence jointly administered chapter 1 1 cases and become 

guarantors under the DIP Credit Agreement (as defined below), the “Guarantors”), as debtors 

and debtors in possession (collectively, the “Debtors”) under chapter 1 1 of title 1 1 of the United 

States Code, 11 U.S.C. $5 101 ef seq. (the ‘Bankruptcy Code”) and Rules 2002,4001 and 9014 

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), seeking entry of an 

order (this “Order”): 

(a) authorizing the Debtors to incur postpetition senior secured financing (the 

“DIP Credit Facility”) in accordance with that certain Debtor-in-Possession Credit 

For purposes of this Order, the “affiliated debtors” are all entities that are or in the future will become the 
subject of these jointly administered chapter 1 1 proceedings. 

1 

NYDOCS03/642091.4 
C\WINDOW S\TEMP\C.DATANOTES\- 1559RRZ.DOC 



Agreement dated as of July 2 1 , 2002 (the “DIP Loan Agreement”) among the Borrower, 

the Guarantors, Citicorp, USA, Inc., as Administrative Agent (the “Administrative 

Agent”), J.P. Morgan Securities Inc., as Syndication Agent (the “Syndication Agent”), 

General Electric Capital Corporation, as Documentation Agent and Collateral Monitoring 

Agent (the “Collateral Monitoring Agent,” and together with the Administrative Agent 

and the Syndication Agent, the “Agents”), acting as Agents for themselves, Citibank, 

N.A., as Initial UC Issuer (the “Initial W C  Issuer”), and a syndicate of financial 

institutions (together with the Agents, and the Initial WC Issuer, the ‘!Lenders”) to be 

arranged by Salomon Smith Barney Inc., J.P. Morgan Securities hc. and GECC Capital 

Markets Group, Jnc., substantially in the form annexed to the Motion as Exhibit A, and 

incur the obligations as provided for in the DIP Loan Agreement (the “Obligations”); 

(b) authorizing the Debtors, pursuant to sections 364(c)(2) and 364(c)(3) of 

the Bankruptcy Code, to provide the Administrative Agent (for the ratable benefit of the 

Lenders) with Liens (as defined in the DIP Loan Agreement) upon property of the 

Debtors’ estates as provided in, and as contemplated by, the DIP Loan Agreement (the 

DIP Loan Agreement and all such instruments and documents as may be executed and 

delivered in connection therewith or which relate thereto are referred to herein 

collectively as the “DIP Loan Documents”), as supplemented by this Order, subject to 

the Carve-Out (as defined below); 

(c) authorizing the Debtors, pursuant to section 364(c)(l) of the Bankruptcy 

Code, to grant the Administrative Agent (for the ratable benefit of the Lenders) a Super- 

Priority Claim (as defined below) over any and all administrative expenses, subject to the 

Carve-Out; 
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(d) granting adequate protection? pursuant to sections 361 , 363(e), 364(c)(l), 

364(c)(3), and 507(b) of the Bankruptcy Code, to each Debtor fox the continued use of 

the Centralized Cash Management System (as defined in the Motion); and 

(e)  setting the date for the hearing (the “Final Hearing”) to consider the entry 

of a final order (the “Final Order”) authorizing and approving, on a final basis, the 

transactions described in the foregoing clauses (a) through (d); 

and it appearing that the relief requested therein is necessary to provide the Debtors with 

suficient capital to continue operations and to preserve the going concern value of their 

, businesses; and it further appearing that notice of the Motion is sufficient and complies with the 

requirements of Bankruptcy Rules 4001(b), 4001(c) and 4001(d); and for good cause shown; 

THE COURT HEREBY FINDS THAT: 

A. On July 2 1 , 2002 (the “Petition Date”), the Debtors commenced these 

chapter 11 cases (the “Cases”) by filing voluntary petitions for relief under chapter 11 of the 

Bankruptcy Code in the United States Bankruptcy Court for the Southern District of New York 

(the “Court”). 

B. The Debtors have continued in the management and operation of their 

businesses as debtors in possession pursuant to sections 1107 and 1 108 of the Bankrupt 

No trustee or examiner has been appointed in these Cases, and no official committee of 

unsecured creditors has been formed as of the date hereof. 

C .  This Court has jurisdiction, pursuant to 28 U.S.C. $5 157(b) and 

y Code. 

334, 

over these Cases, and over the persons and property affected hereby. Consideration of the 

Motion constitutes a core proceeding as defined in 28 U.S.C. 5 157@)(2). The statutory 

predicates for the relief sought herein are sections 105,361, 362,363, 364 and 507 of the 
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Bankruptcy Code and Rule 400 l(b), (c) and (d) of the Federal Rules of Bankruptcy Procedure. 

Venue of the Cases in this Court is proper pursuant to 28 U.S.C. $8 1408 and 1409. 

D. An immediate need exists for the Debtors to obtain hnds and financial 

accommodations with which to continue their operations, meet their payroll and other necessary, 

ordinary course business expenditures, acquire goods and services, and administer and preserve 

the value of their estates. The ability of the Debtors to finance their operations requires the 

availability of additional working capital, the absence of which would immediately and 

irreparably harm the Debtors, their estates, and their creditors. 

E. The Debtors are unable to obtain unsecured credit allowable only as an 

administrative expense allowable under section S03(b)( 1) of the Banhptcy Code. 

F. The Debtors are also unable to obtain secured credit allowable under 

sections 364(c)( l), 364(c)(2) and 364(c)(3) of the Bankruptcy Code except under the terms and 

conditions provided in this Order. The Debtors are unable to obtain credit for borrowed money 

without the Debtors’ granting to the Administrative Agent (for the ratable benefit of the Lenders) 

(i) Liens on various of the assets of the Debtors pursuant to sections 364(c)(2) and 364(c)(3) of 

the Bankruptcy Code, and (ii) super-priority administrative expense claim status pursuant to 

section 364(c)( I )  of the Bankruptcy Code, in each case as provided by this Order. 

G. The ability of the Debtors to finance their operations and the availability 

of sufficient working capital through the incurrence of indebtedness for borrowed money and 

other financial accommodations is vital to the Debtors’ ability to preserve and maintain their 

going concern value. 

H. The relief requested in the Motion is necessary, essential, and appropriate 

for the continued operation of the Debtors’ businesses and the preservation of their estates. 
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1. It is in the best interest of Debtors’ estates to establish the DIP Credit 

Facility contemplated by the DIP Loan Agreement and the other DIP Loan Documents. 

J. The terms and conditions of the DIP Credit Facility, as described in the 

Motion and as  set forth at the hearing on the Motion, including those which provide for the 

payment of interest to, and fees of, the Agents and the Lenders at the times, and in the manner 

provided under the DIP Credit Facility, are fair, reasonable and the best available under the 

circumstances. 

K. The DIP Loan Agreement was negotiated in good faith and at arm’s length 

between the Debtors, on the one hand, and the Agents and the Lenders, on the other hand. Credit 

to be extended under the DIP Credit Facility will be so extended in good faith, in consequence of 

which the Agents and the Lenders are entitled to the protection and benefits of section 364(e) of 

the Bankruptcy Code. 

L. Notice of the hearing (the “Interim Hearing”) and the relief requested in 

the Motion was given to (i) the United States Trustee for the Southern District of New York (the 

“U.S. Trustee”); (ii) Shearman & Sterling, counsel to the Agents (on behalf of themselves and 

the Lenders), 599 Lexington Avenue, New York, New York 10022, Attn: Douglas P. Bartner, 

Esq. and Marc B. Hankin, Esq.; (iii) the Debtors’ fifty (50) largest unsecured creditors (to the 

extent practicable); (iv) O’Melveny & Myers LLP, Citigroup Center, 153 East 53rd Street, New 

York, New York 10022-46 11  , Attention: Bob White, Esq.; (v) Paul, Weiss, Rifkind, Wharton & 

Garrison, 1285 Avenue of the Americas, New York, New York, 10019-6064, Attention: Allan 

W. Komberg; and (vi) Kasowitz, Benson, Torres & Friedman LLP, 1633 Broadway New York, 

New York 10019, Attention: David S. Rosner, Esq. (collectively, the “Initial Notice Parties”). 

Such notice constitutes good and sufficient notice of the Interim Hearing under the 
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circumstances in accordance with Bankruptcy Rules 4001 (b), 400 1 (c) and 400 l(d) and section 

102(1) of the Bankruptcy Code, as required by sections 363(c), 363(e) and 364(c) of the 

Bankruptcy Code in light of the emergency nature of the relief requested in the Motion. 

M. Good and sufficient cause has been shown for the entry of this Order. 

Among other things, the entry of this Order: (i) will enable the Debtors to continue the operation 

of their business and avoid immediate and irreparable harm to the Debtors’ estates; (ii) will 

permit the Debtors to meet payroll and other operating expenses; (iii) will enable the Debtors to 

obtain needed supplies and to pay employees; and (iv) is in the best interests of the Debtors, their 

creditors, and their estates. The financing arrangement authorized hereunder is vital to avoid 

immediate and irreparable harm to the Debtors’ estates. Consummation of such financing 

therefore is in the best interests of the Debtors’ estates. 

NOW THEREFORE, based upon the Motion of the Debtors and the record before 

the Court with respect to the Motion made by the Debtors at the Interim Hearing, and good cause 

appearing, 

IT IS ORDERED that: 

APPROVAL OF AND AUTHORIZATION AS TO BORROWING 

1. 

(a) 

(b) 

The Debtors are authorized to: 

establish the DIP Credit Facility; 

execute and deliver to the Agents each of the DIP Loan Documents to 

which any Debtor is a party; 

(c) with respect to the Borrower, borrow up to $750,000,000 under the DIP 

Credit Facility with a sublimit of $250,OOO,OOO with respect to letters of credit, pending 

the Final Order; and 
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(d) make the non-refundable payments to the Agents or the Lenders, as the 

case may be, of the fees provided for in the DIP Loan Documents in accordance with the 

DIP Loan Documents (including, but not limited to, the separate fee later dated July 21, 

2002, among the Borrower, Citicorp USA, Inc., Salomon Smith Barney Inc., JP Morgan 

Chase Bank, J.P. Morgan Securities Inc. and General Electric Capital Corporation (the 

“Fee Letter”)). 

2. The Debtors are hereby authorized and empowered to do and perform all 

acts and to make, execute and deliver all instruments and documents which may be required or 

necessary for the performance by the Debtors under the DIP Loan Documents and the creation 

and perfection of the Liens described in and provided for by the DIP Loan Documents. The 

Debtors are further authorized and empowered, without further approval of the Court, to execute 

and deliver one or more amendments to the DIP Loan Agreement for, among other things, the 

purpose of (i) adding additional financial institutions as Lenders, (ii) reallocating the 

commitments €or the DIP Credit Facility among the Lenders, (iii) amending the provisions of the 

DIP Loan Agreement to reflect agreements among the parties thereto in respect of matters 

deferred beyond the closing date thereunder and, if applicable, (iv) increasing the interest rate by 

up to % of 1 % per annum on a weighted average basis and the Closing Fee by up to ?4 of 1 %, in 

each case as the Debtors, the Agents and the Lenders may agree in accordance with the terms of 

the DIP Loan Agreement and the Fee Letter. Except as expressly provided in this paragraph 2, 

no hrther approval of the Court shall be required for amendments to the DIP Loan Agreement 

that do not shorten the maturity of the extension of credit thereunder or increase either the 

commitments or the rate of interest payable thereunder. 
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3. The Debtors are hereby authorized to grant to the Administrative Agent 

(for the ratable benefit of the Lenders) and the Administrative Agent is hereby granted (for the 

ratable benefit of the Lenders) pursuant to sections 364(c)(2) and (c)(3) of the Bankruptcy Code, 

valid, binding, enforceable and perfected security interests in, and Liens upon, all collateral 

security (the “DIP Collateral”) to be provided pursuant to the DIP Loan Documents to secure all 

of the Obligations, including, without limitation, 

All stock of the Borrower and Guarantors and their respective present and hture 
subsidiaries (except that with respect to any present or future foreign subsidiaries 
of the Borrower or Guarantors, the DIP Collateral shall not include more than 
63% of all voting stock of such subsidiaries; and except that if, as a result of any 
subsequent change in U.S. tax laws, the pledge of any additional shares of such 
subsidiaries would not result in an imbalance in the aggregate consolidated tax 
liabilities of the Borrower and Guarantors, then all such additional shares of stock 
shall be so pledged), all debt of the Borrower and Guarantors and such other 
property and interests, real and personal, tangible and intangible, whether now 
owned or hereafter acquired, of the Debtors including, without limitation, all 
inventory, accounts, deposit accounts, instruments, letter-of-credit rights, general 
intangibles, investment property, chattel paper, goods, fbmiture, fixtures, 
equipment, intellectual property, books and records, cash (respectively, if and as 
defined in the Uniform Commercial Code), and rights to payment including 
payments under insurance, any indemnity, warranty or guaranty and tort claims, 
now owned or in which the Debtors have any interest or hereafter acquired or in 
which the Debtors obtain an interest; all real property owned by the Debtors or in 
which the Debtors have an interest and the proceeds thereof (in each case without 
regard to whether acquired prior or subsequent to the Petition Date). 

Notwithstanding the foregoing, the DIP Collateral shall not include the Debtors’ claims and 

causes of action under sections 502(d), 544,545,547,548,549,550 or 551 of the Bankruptcy 

Code, or any avoidance action under the Bankruptcy Code (collectively, the “Avoidance 

Actions”), but shall include any proceeds of the Avoidance Actions. 

4. Subject to the Carve-Out, the Liens to be created and granted to the 

Administrative Agent (for the ratable benefit of the Lenders), as provided in Paragraph 3 above, 

are (a) first priority Liens created pursuant to section 364(c)(2) of the Banhptcy Code on all 

property of any of the Debtors’ estates that on the Petition Date was not subject to valid and 
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perfected liens on the Petition Date, and (b) Liens created pursuant to section 364(c)(3) of the 

Bankruptcy Code on all property of any of the Debtors’ estates that, on the Petition Date, was 

subject to a valid and pedected lien on or becomes subject to a valid lien perfected @ut not 

granted) after the Petition Date to the extent such post-Petition Date perfection in respect of pre- 

petition claims is expressly permitted under the Bankruptcy Code (the “Permitted Prior 

Liens”). In addition, the liens granted to the Administrative Agent (for the ratable benefit of the 

Lenders) are senior to any liens arising after the Petition Date (including, without limitation, any 

liens or security interests granted in favor of any federal, state, municipal or other governmental 

unit, commission, board or court for any liability of the Debtors) other than Permitted Liens (as 

defined in the DIP Loan Agreement). 

5 .  The automatic stay imposed under section 362(a)(4) of the Bankruptcy 

Code is hereby lifted to permit (i) the Debtors to grant the Liens and to perform the Debtors’ 

liabilities and Obligations to the Agents and the Lenders under the DIP Credit Facility, and 

(ii) the delivery by the Administrative Agent of an Enforcement Notice (as defined below) and 

the exercise of remedies by the Administrative Agent following an Event of Default (as defined 

in the DIP Loan Agreement) in accordance with Paragraph 19 below. 

(a) Except as otherwise agreed in writing between the Debtors and the 

Administrative Agent, the Debtors shall use Advances (as defined in the DIP Loan 

Agreement), or proceeds of any DIP Collateral only as provided in the DIP Loan 

Documents and in accordance with the DIP Budget (as defined in the DIP Loan 

Agreement) subject to Budget Variance Reports (as defined in the DIP Loan Agreement). 

For purposes of this Order, “proceeds” of any collateral shall mean proceeds (as defined 

in the Uniform Commercial Code) of such collateral as well as (i) any and all proceeds of 
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any insurance, indemnity or warranty or guaranty payable to the Debtors from time to 

time with respect to any of such collateral, (ii) any and all payments (in any form 

whatsoever) made or due and payable to the Debtors in connection with any requisition, 

confiscation, condemnation, seizure or forfeiture of all or any part of such collateral by 

any governmental body, authority, bureau or agency (or any person under color of 

governmental authority) and (iii) any other payments, dividends, interest or other 

distributions on or in respect of any of such collateral. 

(b) The Debtors shall be permitted to use Advances (as defined in the DIP 

Loan Agreement) to purchase any receivables that were previously sold pursuant to the 

Securitization Program (as defined in the DIP Loan Agreement) to which certain of the 

Debtors were parties. 

(c) The Debtors shall not be permitted to make any payments on any pre- 

petition debt prior to the effective date of a plan of reorganization, except with respect to 

the Pre-Petition Obligations as set forth in this Order or as otherwise provided in the First 

Day Orders (as defined in the DIP Loan Agreement), or as otherwise provided in the DIP 

Loan Agreement or to provide adequate protection or cure to any third party. 

6. In addition to the Liens granted herein, the Obligations under the DIP 

Credit Facility shall be an allowed administrative expense claim with priority, subject only to the 

Carve-Out, under section 364(c)(I) of the Bankruptcy Code and otherwise, over all 

administrative expense claims and unsecured claims against the Debtors, now existing or 

hereafter arising, of any kind or nature whatsoever, including, without limitation, administrative 

expenses of the kinds specified in or ordered pursuant to sections 105,326,330,331,503(a), 

503(b), 507(a), 50?(b), 546(c), and 11 14 of the Bankruptcy Code (the “Super-Priority Claim”). 
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7. All amounts applied to the payment ofthe Obligations under the DIP 

Credit Facility shall be applied thereto in the manner set forth in the DIP Loan Documents. 

This Order shall be sufficient and conclusive evidence of the 8. (a) 

validity, perfection, and priority of (i) the Administrative Agent’s Liens (for the ratable benefit of 

the Lenders) upon the DIP Collateral to secure all Obligations without the necessity of filing or 

recording any financing statement, mortgage or other instrument or document which may 

otherwise be required under the law of any jurisdiction or the taking of any other action to 

validate or perfect the Liens of the Administrative Agent upon the DIP Collateral, or to entitle 

the Administrative Agent and Lenders to the priority granted herein (including, in respect of 

cash, any requirement that the Administrative Agent or a Lender have possession of or dominion 

and control over, any such cash in order to perfect an interest therein); provided that the Debtors 

may execute and the Administrative Agent may file or record financing statements, mortgages or 

other instruments to evidence and to perfect the Liens authorized hereby; and provided further 

that no such filing or recordation shall be necessary or required in order to create or perfect any 

such Lien. 

@) The Debtors (i) hereby are authorized and directed to pay all reasonable 

costs, fees and out of pocket expenses of the Agents, including reasonable costs, fees and 

expenses incurred in connection with the negotiation, documentation and administration of the 

DIP Credit Facility and the matters set forth in this Order and all other matters arising in or in 

connection with the Cases, and all attorneys’ fees and expenses and financial advisors’ fees and 

expenses incurred by the Agents in connection therewith, and (ii) shall promptly reimburse the 

Agents for such other costs and expenses provided for in section 10.04 of the DIP Loan 

Agreement, including, without limitation, the reasonable costs and expenses incurred in 
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connection with any predecessor transaction contemplated to have been entered into with the 

Agents. None of such costs and expenses shall be subject to the approval of the Court, and no 

recipient of any such payment shall be required to file with respect thereto any interim or final 

fee application with this Court. 

9. Each officer of the Debtors as may be so authorized by the Board of 

Directors of each of the Debtors, acting singly, is hereby authorized to execute and deliver each 

of the DIP Loan Documents, such execution and delivery to be conclusive of their respective 

authority to act in the name of and on behalf of the Debtors. 

10. The Administrative Agent may file a xerographic copy of this Order as a 

mortgage, financing statement or similar perfection document with any recording officer 

designated to file financing statements or with any registry of deeds or similar oEce in any 

jurisdiction in which the Debtors have real or personal property. 

1 1. The DIP Loan Agreement and each of the DIP Loan Documents, 

respectively, shall constitute and evidence the valid and binding Obligations of each of the 

Debtors, which Obligations shall be enforceable against each of the Debtors in accordance with 

their terms and the terms of this Order. 

12. Interest on the Obligations under the DIP Credit Facility shall accrue at the 

rates (including applicable default rates) and shall be paid at the times as provided in the DIP 

Loan Documents. All Obligations under the DIP Credit Facility shall become due and payable, 

without notice or demand, on the Termination Date. 

13. Except for the Carve-Out, no costs or expenses of administration, 

including, without limitation, professional fees allowed and payable under sections 330 and 33 1 

of the Banhptcy Code that have been or may be incurred in these Cases, and no priority claims 
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to the DIP Collateral are, or will be, prior to or on a parity with the Obligations under the DIP 

Credit Facility or the Super-priority Claim. 

14. (a) The term “Carve-Out” means (i) all fees required to be paid to the 

Clerk of the Bankruptcy Court and to the Office of the United States Trustee under section 

1930(a) of title 28 of the United States Code and (ii) an amount not exceeding $12,500,000 in the 

aggregate, which amount may be used after the occurrence and during the continuance of an 

Event of Default, to pay fees or expenses incurred by the Borrower and any statutory committee 

appointed in the Cases (each, a “Committee”) in respect of (A) allowances of compensation for 

services rendered or reimbursement or expenses awarded by the Banhptcy  Court to the 

Borrower’s or any Committee’s professionals, any chapter 11 or chapter 7 trustees or examiners 

appointed in these cases and (B) the reimbursement of expenses incurred by Committee 

members in the performance of their duties that are allowed by the Bankruptcy Court; provided, 

however, that the Borrower and each Guarantor shall be permitted to pay compensation and 

reimbursement of expenses allowed and payable under sections 330 and 33 1 of the Bankruptcy 

Code, the Carve-Out shall not be reduced by the amount of any compensation and 

reimbursement of expenses paid or incurred (to the extent ultimately allowed by the Bankruptcy 

Court) prior to the Occurrence of an Event of Default in respect of which the Carve-Out is 

invoked or any fees, expenses, indemnities or other amounts paid to the Administrative Agent or 

the Lenders and their respective attorneys and agents under the DIP Loan Documents or 

otherwise; and provided, hrther, that nothing herein shall be construed to impair the ability of 

any party to object to any of the fees, expenses, reimbursement or compensation described in 

clauses (A) and (B) above. 
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(b) Notwithstanding anything herein to the contrary, no Advances or any 

proceeds of DIP Collateral may be used by any Committee for or in connection with any 

assertion or prosecution of claims or causes of action against any Agent or any Lender, 

including, without limitation, any objection to, the contesting in any manner of, or the raising of 

any defenses to, the validity, perfection, priority or enforceability of the Obligations under the 

DIP Credit Facility or the Administrative Agent’s Liens upon the DTP Collateral. 

(c) So long as no Event of Default shall have occurred and be continuing 

under the DIP Loan Agreement, the Debtors shall be permitted to pay administrative expenses of 

the kind specified in section 503(b) of the Banhptcy Code incurred in the ordinary course of 

business of the Debtors, subject to the maximum amounts for such type of expenditures 

contained in the DIP Budget (subject to Budget Variance Reports) in the aggregate and the 

limitations set forth in Paragraph 14(b) above, as the same may be due and payable. 

15. The Debtors agree that no cost or expense which is incurred by the 

Debtors in connection with or on account of the preservation or disposition of any DIP Collateral 

or which otherwise could be chargeable to the Agents or the DIP Collateral pursuant to section 

506(c) of the Bankruptcy Code or otherwise, shall be chargeable to the Agents or the DIP 

Collateral, except for the Carve-Out. 

16. Without limiting the provisions and protections of Paragraph 15 above, if 

at any time prior to (i) the indefeasible repayment in full in cash of all Obligations under the DIP 

Credit Facility, and (ii) the termination of the Commitments, any Debtor or any trustee 

subsequently appointed shall obtain credit or incur debt pursuant to section 364@), 364(c) or 

364(d) of the Bankruptcy Code, then, except as permitted or contemplated by the DIP Loan 

Agreement, all of the consideration for such credit or debt shall immediately be applied to the 
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indefeasible payment in full in cash of the Obligations under the DIP Credit Facility (including 

cash collateralization of outstanding Letters of Credit) in accordance with the DIP Loan 

Documents. 

17. All Obligations of the Debtors to the Agent and the Lenders under the DIP 

Credit Facility are due and payable, without notice and demand, upon the earliest to OCCUT of (the 

“Termination Date”): 

(a) the date of termination in whole of the Commitments pursuant to 

section 2.05 or section 6.01 of the DIP Loan Agreement; or 

(b) two years after the date of the Initial Extension of Credit (as defined in the 

DIP Loan Agreement); or 

(c) the effective date of any plan of reorganization for any of the Borrower or 

Material Guarantors (as defined in the DIP Loan Agreement); or 

(d) upon the occurrence of an Event of Default (as defined in the DIP Loan 

Agreement) (including, but not limited to, the dismissal of any of the cases ofthe 

Borrower or a Material Guarantor, or an order of this Court shall be entered reversing, 

amending, supplementing, staying for a period in excess of 10 days, vacating OT 

otherwise modifying in a manner that is adverse to the Lenders either of the DIP 

Financing Orders (as defined in the DIP Loan Agreement)), subject in each case to the 

actions described in Paragraph 19 below. 

Unless and until the Obligations (other than contingent indemnification obligations) under the 

DIP Credit Facility are unconditionally and indefeasibly repaid in fi l l  in cash, the protections 

afforded to the Agents under the DIP Loan Documents and hereunder, and any actions taken 

pursuant thereto and hereto, and the Carve-Out (as to pre-conversion or pre-effective date 

NYDOCS03/642091.4 
C:\WlNDOWS\TEMF‘C.DATA.NOTES\-I 559RRZ.DOC 

15 
15 



services), shall survive the entry of any order confirming a plan of reorganization, converting any 

of these Cases into a case pursuant to chapter 7 of the Bankruptcy Code or dismissing any of 

these Cases, and the Liens of the Administrative Agent upon the DIP Collateral and the Super- 

Priority Claim shall continue in these cases and in any such successor case, and such Liens of the 

Administrative Agent and the Super-priority Claim shall maintain their priority as provided by 

this Order until the Obligations (other than contingent indemnification obligations) under the 

DIP Credit Facility have been repaid indefeasibly in full in cash. 

18. The time and manner of payment of the Obligations pursuant to the DIP 

Credit Facility, the Liens upon the DIP Collateral and the Super-Priority Claim shall not be 

altered or impaired by any plan of reorganization which hereafter may be confirmed or by any 

further order which hereafter may be entered without the consent of the Agents and the Lenders. 

*REMEDIES UPON AN EVENT OF DEFAULT 

Upon the occurrence of an Event of Default and at any time thereafter 19. 

during the continuance thereof, with five ( 5 )  business days’ prior written notice (an 

“Enforcement Notice”) of any such occurrence, in each case given to the Borrower and the 

Debtors’ counsel, counsel to any Committee appointed in these Cases, the US.  Trustee, the 

Administrative Agent, at the request or with the consent of the Required Lenders (as defined in 

the DIP Loan Agreement), shall be entitled to exercise the Administrative Agent’s rights and 

remedies as set forth in the DIP Loan Documents. Such Enforcement Notice shall also be filed 

with the Court. Immediately upon receipt of such notice, the Debtors shall have no right to use 

any cash collateral OT any other proceeds of the DIP Collateral other than towards the satisfaction 

of the Obligations due to the Agents and the Lenders under the DIP Credit Facility, the Carve- 

Out and the items set forth in the DIP Budget. In any hearing after the giving of the Enforcement 
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Notice, the only issues that may be raised by any party in opposition thereto shall be whether, in 

fact, (i) an Event of Default has occurred and is continuing or (ii) such Event of Default is 

primarily due to, or primarily arises from, the willful misconduct of the Agents or the Lenders; 

provided, further, that subject to the foregoing, the Debtors hereby waive their right to seek relief 

including, without limitation, under section 105 of the Bankruptcy Code, to the extent such relief 

would in any way impair or restrict the rights and remedies of the Administrative Agent set forth 

jn this Order or the DIP Loan Documents. In no event shall the Administrative Agent be subject 

to the equitable doctrine of “marshaling” or any similar doctrine with respect to the DIP 

Collateral. In addition, immediately following the occurrence and during the continuance of any 

Event of Default: 

(a) the Debtors shall continue to deliver and cause the delivery of the 

proceeds of DIP Collateral to the Administrative Agent, as provided in the DIP Loan 

Documents; 

(b) the Administrative Agent shall continue to apply such proceeds in 

accordance with the provisions of the DIP Loan Agreement and in accordance with this 

Order; and 

(c) subject to the giving of an Enforcement Notice and upon the request or 

consent of the Required Lenders (as defined in the DIP Loan Agreement), any obligation 

otherwise imposed on the Agents or the Lenders to provide any loan or advance pursuant 

to the DIP Credit Facility shall be terminated. 

I 
20. Nothing included herein shall prejudice, impair, or otherwise affect the 

I rights of the Agents or the Lenders to seek any other or supplemental relief in respect of the 

Debtors consistent with and subject to the provisions of this Order, including the Agents’ or the 
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Lenders’ rights, as provided in the DIP Loan Agreement, during the continuance of a Default OT 

an Event of Default, to seek to limit the Debtors’ use of cash collateral, or to suspend or 

terminate the making of Advances under the DIP Loan Agreement. 

MISCELLANEOUS DIP CREDIT FACILITY PROVISIONS 

2 1. If any provision of this Order is hereafter modified, vacated or stayed by 

subsequent order of this or any other Court for any reason, such modification, vacation, or stay 

shall not affect the validity of any liability incurred pursuant to this Order and prior to the later of 

(a) the effective date of such modification, vacation, or stay, or (b) the entry of the order pursuant 

to which such modification, vacation, or stay was established, nor the validity, priority, or 

enforceability of any Lien granted by the Debtors to the Administrative Agent. 

22. The Liens and Super-Priority Claim granted to the Administrative Agent 

under the DIP Loan Documents and this Order, and the priority thereof, and any payments made 

pursuant thereto, shall be binding (subject to the terms of this Order) on the Debtors and any 

successor trustee for the Debtors to the hllest extent permitted by applicable law. 

23. Any Agent’s or any Lender’s failure to seek relief or otherwise exercise its 

rights and remedies under the DIP Credit Facility or this Order shall not constitute a waiver of 

any of the Agents’ or any Lender’s rights hereunder, thereunder, or otherwise. 

24. In the event of any inconsistency between the terms and conditions of any 

DIP Loan Document and of this Order, the provisions of this Order shall govern and control. 

25. Any Subsidiary (as defined in the DIP Loan Agreement) of WorldCom 

that hereafter becomes a debtor in a case under chapter 11 of the Bankruptcy Code in this Court 

shall automatically, immediately upon the filing of a petition for relief for such Subsidiary, be 

deemed to be one of the “Debtors” hereunder in all respects, and all the terms and provisions of 
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this Order, including, without limitation, those provisions granting security interests in, and 

Liens on, the DIP Collateral, and superpriority claims in each of the Debtor’s chapter 11 cases, 

shall immediately be applicable in all respects to such Subsidiary and its chapter 11 estate. 

JUNIOR REIMBURSEMENT CLAIMS AND JUNIOR LIENS 

26. As adequate protection for each Debtor for the continued use of the 

Centralized Cash Management System to the extent that any Debtor transfers property (including 

cash) following the Petition Date (the “Adequately Protected Debtor”) to or for the benefit of 

any other Debtor (the “Beneficiary Debtor”), with an aggregate fair value in excess of the 

aggregate fair value of property (including cash) or benefit received by the Adequately Protected 

Debtor from the Beneficiary Debtor following the Petition Date, then the following shall apply: 

the Adequately Protected Debtor shall have (x) an allowed claim against 

the Beneficiary Debtor equal to the amount by which the fair value of property (including cash) 

(a) 

or benefit transferred (net of any reasonable expenses for overhead or other services reasonably 

allocated or reasonably charged to the Adequately Protected Debtor) exceeds the aggregate for 

value of property (including cash) or benefit received, under sections 364(c)( 1) and 507(b) of the 

Bankruptcy Code, having priority over any and all administrative expenses of the kind specified 

in sections 503(b) and 507(b) of the Bankruptcy Code, which claim shall bear interest at the 

Prevailing Rate (as defined in paragraph 29 hereof) for the period accruing from and after the 

date such claim arises until repayment thereof (collectively, the “Junior Reimbursement 

Claim”) and (y) a lien on all property of the Beneficiary Debtor’s estate under section 364(c)(3) 

of the Bankruptcy Code securing such Junior Reimbursement Claim (“Junior Lien”); 

(b) (i) all Junior Reimbursement Claims and Junior Liens shall be junior, 

subject and subordinate only to the Carve-Out and to the Super-Priority Claim and Liens granted 

to the Administrative Agent (for the ratable benefit of the Lenders) in respect of the Obligations 
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under the DIP Loan Documents, and to any claims against such Beneficiary Debtor that are 

expressly senior to, or carved out from, such claims of the Administrative Agent and Lenders; 

(ii) the Adequately Protected Debtor shall forbear from exercising, and shall not be entitled to 

exercise, any right or remedy relating to a Junior Lien or Junior Reimbursement Claim including, 

without limitation, seeking relief from the automatic stay, or seeking any sale, foreclosure, 

realization upon or repossession or liquidation of any property of another Debtor, or taking any 

position with respect to any disposition of the property, the business operations, or the 

reorganization of another Debtor; and (iii) the Administrative Agent shall have the exclusive 

right to manage, perform and enforce all such rights and remedies described in the preceding 

clause (ii) and under the DIP Loan Documents, and the Adequately Protected Debtor shall 

immediately, upon the request of the Administrative Agent, release or otherwise terminate its 

Junior Lien, to the extent that the property subject to such Junior Lien is sold or otherwise 

disposed of by the Administrative Agent or the other Debtors, in the case of each of clauses (i), 

(ii) and (iii) above or the DIP Loan Documents; and 

(c) with respect to effect of Junior Liens on any sale of property by the 

Debtors, (i) the Debtors may sell property, in accordance with section 363 of the Bankruptcy 

Code, free and clear of any Junior Lien with such lien attaching to the proceeds of sale in the 

same priority as existed in respect of the property sold, (ii) the provisions of section 363(k) of the 

Bankruptcy Code shall not apply, and (iii) in no event shall the Administrative Agent be subject 

to the doctrine of “marshaling” or similar equitable doctrine. 

NON-DEBTOR INTERCOMPANY CLAIMS 

27. To the extent that any Debtor transfers property (including cash) following 

the Petition Date to or for the benefit of any non-debtor affiliate, with an aggregate fair value in 

excess of the aggregate fair value of property (including cash) or benefit received by the 
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transferring Debtor from such non-debtor affiliate, the transferring Debtor shall be deemed to 

have made an intercompany loan to such non-debtor affiliate in the principal amount equal to the 

net fair value of property (including cash) or benefit transferred (net of any reasonable expenses 

for overhead or other services allocated or charged to the transferring Debtor) following the 

Petition Date (an “Intercompany Loan”). Each Intercompany Loan shall accrue interest at the 

Prevailing Rate for the period such Intercompany Loan is outstanding, and shall be evidenced by 

a book entry as a debt obligation payable by such non-debtor affiliate. 

MISCELLANEOUS INTERCOMPANY CLAIM PROVISIONS 

28. For purposes of this Order, the “Prevailing Rate” accruing on any Junior 

Reimbursement Claim or Intercompany Loan shall mean the one-month LIBOR plus 350 basis 

points, measured on the first business day of any month in which such Junior Reimbursement 

Claim or lntercompany Loan is outstanding, attributed to the average outstanding balance for the 

whole month. 

29. Junior Reimbursement Claims and Intercompany Loans shall not be 

subject to recoupment or setoff on account of any debt arising prior to the Petition Date. 

30. As additional adequate protection for each Debtor for the continued use of 

the Debtors’ Centralized Cash Management System, and as a condition thereof, the Debtors shall 

keep a detailed accounting of all intercompany transfers of property (including cash) and 

intercompany benefit conferred, and reflecting all Junior Reimbursement Claims (including 

interest thereon). The Debtors shall provide details and summary information regarding cash 

disbursements of the Debtors on a confidential basis to the Administrative Agent and, subject to 

the execution of an appropriate confidentiality agreement, any Committee. 

3 1. This Order shall constitute findings of fact and conclusions of law and 

shall take effect and be fully enforceable immediately upon execution hereof 
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NOTICE OF FINAL HEARING 

32. Following entry of this Order, the Debtors shall, on or before July -, 

2002, provide notice of the Motion, this Order and the Final Hearing by telecopy, overnight 

delivery service, hand delivery or U.S. mail to each of the Initial Notice Parties and, without 

duplication, to (i) the Debtors' fifty (50) largest general unsecured creditors, (ii) if practicable, 

the applicable state and local taxing authorities, (iii) parties who have filed a request for service 

prior to'such date, and (iv) other secured parties as shown on any UCC searches conducted 

prepetition. Such notice shall constitute good and sufficient notice of the Final Hearing. The 

notice of approval of this Order shall state that any party in interest objecting to the DIP Credit 

Facility or the terms of the Final Order shall file written objections with the United States 

Bankruptcy Court Clerk for the Southern District of New York no later than August -, 2002, 

which objections shall be served so that same are received by no later than 4:OO p.m. (prevailing 

Eastern time) on such date by: (a) Weil, Gotshal & Manges LLP, Attorneys for the Debtors, 767 

Fifth Avenue, New York, NY 10153, Attn: Marcia L. Goldstein, Esq. and Lori R. Fife, Esq., 

(b) Shear" & Sterling, Attorneys for the Agents, 599 Lexington Avenue, New York, New 

York 10022, Am: Douglas P. Bartner, Esq. and Marc B. Hankin, Esq., (c) the Office of the ' 

United States Trustee, and (d) attorneys for any Committee once appointed. 

33. The Final Hearing to consider the Motion and Final Order shall be held on 

August -, 2002 at United States Bankruptcy Court, 1 Bowling Green, New York, New York, 

before the Honorable 1, United States Bankruptcy Judge. 

SO ORDERED by the Court this day of July, 2002. 

U.S. BANKRUPTCY JUDGE 
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