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MCG Finance Corporation
1100 Wilson Boulevard. Suite 800
Arlington, VA 22209

August 17, 2001

Jav C. MacDonald. Chairman. President and CEO
MazDonald Commumcations Corporation

135 West 50" Street

New York. NY 10020

Jav C. MacDonald, Chairman. President and CEO
WorkingWomanNework, Inc

135 West 50% Street

New York, NY 10020

Jay C. MacDonald, Chairman, President and CEO
WorkingWomanlnternet, Inc

135 West 50" Street

New York. NY 10020

Re: Credit Facilitv Agreement, dated December 24, 1998, and MacDonald Communications
Corporatior: Loan Documents, as amended from time to time (together with all related documents
and agreements, referred 1o herein as the “Loan Documents™)

Dear Mr. MacDonald:

The Obligations of MacDonald Communications Corporation (“Borrower™), WorkingWomanNetwork, Inc.

and WorkingWomanlntiernel, Inc. (collectively, the “Guarantors”) (Borrower and Guarantors herein referred 10

collectively as “Obligors™) owing under the Loan Documents have matured, and are now due and owing to MCG

Finance Corporation (“Lender”). Pavmen: of the Oblhigations (of not less than $12,500,000) has not been recerved;

and, accordingly, the Borrower 1s in default. All capialized terms contained herein that are not otherwise defined
erein shall have the same meaning ascribed 10 them 1n the Loan Documents.

We acknowledge that the Obligors have dibgently sought alternatives to surrendering the Collateral,
including seeking (i) addiuonal capital for operations, (i1) additional investors, and (i) purchasers for some or all of
i1s assets: all without success.

We have verbally propesed and requestec and do hereby propose and reques! that Borrower and Guarantors
tender possession of the Collaieral to Lender or Lender's assignee, 1n accordance with Sections $-620, 9-621 and 9-
622 of the Uniform Commercial Codes of Virgima and New York (the “Codes™) and in full sausfaction of the
Obliganons (“Full Stnict Foreciosure™).

This letier 15 writter 1o confirm., pursuant 1o our ongoing discussions, that Borrower and Guarantors have
agreed (as of 11 am Eastern Time on August 17, 2001) 10 surrender all of their right. utle and interest in and 10 the
Collateral, including possessior.. to Lender or its assignee in accordance with Sectuons $-620, $-621 and $-622 of the
Codes and in connection therewith, to tender possession. cusiody and control of the Collateral 10 Lender or uts
assignee.

Bv therr acknowledgment 1o this letier in the space provided below, Obligors acknowledge and agree that
Lendsr has valid, perfecied. first priority security interests in and liens upon the Collateral including, without
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Jay C MacDonald, Chairman. President and CEO "
MacDonald Commumnications Corporauon

WorkingWomanNerwork, Inc

WorkingWomanlniernet. Inc

August 17, 200]

Page 2

limitation, Borrower's Fixtres and Iimprovements, Equipment, Inventory, Receivabies, Accounts, Contracts, Money,
Instruments, Chattel Paper and Related Dozuments, Intellectual Property, Publication, Programming and Production-
Retated Property. Licenses ancd Authorizations, Other General Intangibles, Securines and Investment Property, Other
General Property, Products and Proceeds, and books and records of any kand related to the foregoing. Borrower and
Guaraniors further acknowledge anc stipulale that the value of the Collateral 1s less than the aggregate amount of the
Obligauons ané that Lender conuinues 1o be the loss pavee of all insurance policies covering any of the Collateral

Based on the foregoing, we confirm. and request that Obligors execute thus letter in the space provided below
indicating that. pursuant to the terms of the Loan Documents granung Lender a secunty interest in the Collateral,
Borrower and Guarantors shal; tender ownership. possession, custody and control of the Coliateral to Lender or 1ts
assignee on August 17. 2001, at 11:00 a.m., Eastern Time. Obligor’s delivery of this letter to Lender duty executed by
Obligors constitutes the valid surrender of all o Obligors’ right. title and interest i and to the Collateral, mcluding
rights of possession. disposition and, as between the parties, redemption, all in accordance with Section 9-620 of the
Codes.

Obligors agree that the expenses of Full Strict Foreclosure do not include, among other things, (2) any current
or past-due payroll, welfare or employes benefits obligations, including but not limited 1o payroll taxes and plan
contributions, (b) any lease rejection damages or past-due lease obligations, (¢) partial rent or other lease obligations
for August 2001, or (d) sales 1axes owing on account of sales that occur prior to Full Strict Foreclosure.  Obligors
hereby acknowledge that the pavment by Lender of any of the expenses of Full Stnct Foreclosure shall in no way be
or be deemed 10 be an admission of anv liability for any past-due obligations of Obligors. Lender specifically
disclaims any liability for any obligations incurrec by Obhgors.

Obligors acknowledge and stipulate that (a) the valuc of the Collateral 1s less than the amount of the
Obligations that will be satisfied by the Full Strict Foreclosure, (b) Obligors have no equity in the Collateral, (c) as of
the date hereof Obligors have no ability 10 reorganize Borrower and Guarantors, (d) as of the date hereof Obligors
cannot fund the continuing operations of Borrower and Guarantors, and (e) Lender is without adequate protecuon of
1ts interest in the Collateral. OblLigors agree that they will not seek to enforce, or otherwise support the enforcement of
the automatic stay imposed by Section 362( a) of Title 11 of the United States Code (the “Bankruptcy Code™), or
oppose or object to any motion by Lender to ifi or modify the automauc stay in respect 1o the Collateral, 1n any case
commenced under the Bankruptey Code by or on behalf of the Obligors. and shall take all necessary and appropriate
action 1o assure that the automatic stay 1s not impossd on Lender or the Collateral.

By execution of this letier in the space provided below, Obligors acknowledge receipt of the notices requirag
bv Code Section $-620. and renounce and waive any right or claim 1o the proceeds of the Collateral.

Very truly vours,

)
CIE CORPORATION

%7

Name' Stever F. Tunnsw
Titie:  Presidemt and COO
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Jav C. MacDonald, Charrman. President and CEQ
MacDonald Commumnicauons Corporation

WorkingWomanNetwork, Inc.
WorkingWomanlniernet, Inc.
August 17, 2001
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All terms, conditions and provisions
of this Letier Agreement are hereby
ACKNOWLEDGED, AGREED TO
and CONSENTED TO:

MacDonald Communicati

Bv 2

s Corporation

Aveust 17. 2001

Name: Jay C. MacDonald
Its: Chmrmarg‘Presidem and CEQ

WorkingWomanNetworkdnc.

/ - |
By: 4

Date

Aungust 17. 2001

Name: Jay C. MacDornald
Its: Chairmarylﬁresident and CEQ

WorkingWomanlnternet,

. e

Date

Auneust 17. 2001

Name: Jay C. MacDonald
Its: Chairma/n(ﬁresidem and CEO

RECORDED: 12/07/2001

Daie
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