
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWAR

Debtors.

)
)
)
)
)
)
)
)

Case No. 08-11643 (KJC)

In re: Chapter 11

WCI COMMUITIES, INC., et aI., 1

Jointly Administered

Related Docket No. 185

STATEMENT OF THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF
WCI COMMUNITIES, INC., ET AL., IN SUPPORT OF DEBTORS' MOTION FOR ORDER

(I) AUTHORIZING DEBTORS TO (A) OBTAIN POST-PETITION FINANCING
PURSUANT TO 11 U.S.c. §§ 105,361,362, 364(C)(1), 364(C)(2), 364(C)(3), 364(D)(1), 364(E)

AND 507 AND (B) UTILIZE CASH COLLATERA PURSUANT TO 11 U.S.c. § 363;
(II) GRATING ADEQUATE PROTECTION TO PRE-PETITION SECURED PARTIES

PURSUANT TO 11 U.S.c. §§ 361, 362, 363, 364, AND 507 AND (III) AUTHORIZING
DEBTORS TO USE PROCEEDS OF POST-PETITION FINANCING AND CASH

COLLATERA TO REPAY SECURED INDEBTEDNESS PURSUANT TO 11 U.S.C. § 363

The Offcial Committee of Unsecured Creditors (the "Committee") ofWCI

Communities, Inc. ("WCI"), and its affiiated debtors and debtors in possession (collectively, the

"Debtors"), by and through its undersigned proposed co-counsel, hereby fies this statement (the

"Statement") in support of the Debtors' Motion for Order (i) Authorizing Debtors to (a) Obtain

Post-Petition Financing Pursuant to 11 U.S.C. §§ 105,361,362, 364(c)(1), 364(c)(2), 364(c)(3),

364(d)(1), 364(e) and 507 and (b) Utilize Cash Collateral Pursuant to 11 U.S.c. § 363; (ii)

Granting Adequate Protection to Pre-Petition Secured Parties Pursuant to 11 U.S.C. §§ 361, 362,

363,364, and 507 and (iii) Authorizing Debtors to Use Proceeds of Post-Petition Financing and

1 A list of the Debtors and their Tax Identification Numbers is located on the docket for Case No. 08-11643 (KJC)
and htt://chapterll.epiqsystern.com/wcicommunities.

DOCS_DE: 1 40744. 1



Cash Collateral to Repay Secured Indebtedness Pursuant to 11 U.S.C. § 363 (the "DIP

Motion")? In support of this Statement, the Committee3 respectfully represents as follows:

STATEMENT

1. By the DIP Motion, the Debtors seek authorization to enter into and perform

their obligations under the DIP Credit Agreement.4 The Debtors assert that entr into the DIP

Credit Agreement is critical to the Debtors' ability to reorganize and is in the best interests of the

Debtors and their estates.

2. Based upon the Committee's analysis and evaluation of the DIP Credit

Agreement and proposed DIP Order, varous concerns and objections were raised with the

Debtors, the Pre-Petition Agents (on behalf of themselves and the Pre- Prepetition Secured

Lenders), and the Agents (on behalf of themselves and the DIP Lenders) (together, the "Parties")

concerning the approval of the DIP Credit Agreement and proposed DIP Order.5 The Committee

2 On the Petition Date, the Debtors fied an Emergency Motion Pursuant to 11 US.C. §§ 105,361,362,363,364,

and 552 and Rule 400l(b) of the Federal Rules of Bankptcy Procedure for (a) Entr of Stipulation and Interim
Order (i) Authorizing the Use of Cash Collateral, (ii) Granting Adequate Protection to Prepetition Secured Parties
and (ii) Granting Related Relief and (b) Scheduling Interim Hearing and Final Hearings (the "Cash Collateral
Motion"). On August 5, 2008, the Cour entered an order approving the Cash Collateral Motion on an interim basis.
Since the DIP Motion includes the term and conditions for use of Cash Collateral, if the DIP Motion were to be

granted, the Cash Collateral Motion would be moot. In the event that the Cour does not approve the DIP Motion,
the Cash Collateral Motion would proceed to a final hearing. The Commttee expressly reserves its rights, including
its right to fie an objection, with respect to the Cash Collateral Motion in the event the DIP Motion is not approved
and after a form of final order authorizing the use of Cash Collateral has been provided to the Commttee.

3 On August 13, 2008, the Offce of 
the United States Trustee for the District of Delaware appointed the Commttee.

The Commttee is comprised of the following entities: The Bank of New York Mellon, as indentue trstee; iStar
Financial Inc.; AQR Capital Management; Law Debentue Trust Company of New York, as indentue trstee; and
The Signal Group, Inc.

4 All capitalized term used but not otherwise defined herein shall have the meanings ascribed to such term in the

DIP Motion.

5 In accordance with a confidentiality arrangement between the Commttee and the Agents, the Commttee was

provided with the information regarding the fees contained in the fee letter executed in connection with the DIP
Term Sheet. The proposed fees are appropriate for a postpetition fmancing of this size.
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engaged in several weeks of ar's-length negotiations with the Paries regarding proposed

modifications to the DIP Order and DIP Credit Agreement.

3. As a result of these negotiations, the Parties have agreed to modify the DIP

Credit Agreement and proposed DIP Order to address certain (but not all) of the Committee's

concerns. Although the Paries did not agree to make every change to the DIP Credit Agreement

and proposed DIP Order that the Committee requested, the various compromises agreed to by the

Paries, when combined with the need for postpetition financing to operate the Debtors'

businesses, were sufficient for the Committee to reach a decision to support approval of the DIP

Motion.6 As such, based upon the expected valuable benefits of the DIP Credit Facility to the

Debtors' operations, the Committee supports granting the relief requested in the DIP Motion in

accordance with the terms of the modified proposed DIP Order (including the final grant of

adequate protection provisions) and DIP Credit Agreement.

CONCLUSION

WHEREFORE, for all the foregoing reasons, the Committee respectfully

requests that this Court (i) enter the DIP Order and approve the DIP Credit Agreement, each as

modified, and

¡Remainder of page intentionally left blank)

6 One ofthe factors upon which the Commttee based its decision to support the DIP Motion (in accordance with the

term of the modified proposed DIP Order and DIP Credit Agreement) was the Debtors' representations as to the
value of the assets owned by the Additional Subsidiaries (as dermed in the Debtors' reply to Aurelius Capital
Management's objection to the DIP Motion) (Docket No. 377).
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(ii) grant the Committee such other and further relief as this Cour deems just, proper, and

equitable.

Dated: September 22, 2008 PACHU

Laura Davis ones (Bar No. 2436)
Michael R. Seidl (Bar No. 3889)
Timothy P. Cairns (Bar No. 4228)
919 North Market Street, 17th Floor
P.O. Box 8705
Wilmington, DE 19899-8705 (Courier 19801)
Telephone: (302) 652-4100
Facsimile: (302) 652-4400

E-mail: ljones(êpszjlaw.com

mseidl(êpszjlaw.com
tcairns(êpszj law. com

and

AK GUMP STRAUSS HAUER & FELD LLP
Daniel H. Golden
Lisa G. Beckerman
Philip C. Dublin
590 Madison Avenue
New York, NY 10022-2524
Telephone: (212) 872-1000
Facsimile: (212) 872-1002
E-mail: dgolden(êAknGump.com

lbeckerman(êAkinGump.com
pdublin(êAkinGump.com

(Proposed) Counsel for the Offcial Committee of
Unsecured Creditors
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWAR

Debtors.

)
)
)
)

)
)
)
)

Case No. 08-11643 (KJC)

In re: Chapter 11

WCI COMMUITIES, INC., et aI., 1

Jointly Administered

CERTIFICATE OF SERVICE

, ~

I, Timothy P. Cairns, hereby certify that on the ii-ããy of September, 2008, I

caused a copy of the following document to be served on the individuals on the attached service

list in the maner indicated:

Statement of the Official Committee of Unsecured Creditors ofWCI
Communities, Inc., et aI., in Support of Debtors' Motion for Order (i)
Authorizing Debtors to (a) Obtain Post-Petition Financing Pursuant to 11
U.S.C. §§ 105,361,362, 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), 364(e) and
507 and (b) Utilize Cash Collateral Pursuant to 11 U.S.C. § 363; (ii) Granting
Adequate Protection to Pre-Petition Secured Parties Pursuant to 11 U.S.c. §§
361, 362, 363, 364 and 507; and (ii) Authorizing Debtors to Use Proceeds of
Post-Petition Financing and Cash Collateral to Repay Secured Indebtedness
Pursuant to 11 U.S.c. § 363.

(î~;l L/
Timothy P. Cairns (Bar No. 4228)

1 A list of the Debtors and their Tax Identification Numbers is located on the docket for Case No. 08-11643 (KJC)
and htt://chapterll.epiqsystern.com/wcicommunities.
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Case No. 08-11643
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Womble, Caryle, Sandrdge & Rice, PLLC
222 Delaware Avenue, Suite 1501
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