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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549
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O Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240.1(#9)-2
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Pre-commencement communications pursuant te Rig-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 1.01 Entry into Material Definitive Agreements

On April 10, 2006, Otelco Inc. (“Otelco” or “we"naounced that its wholly-owned subsidiary MM Mer@arp. (“Merger Sub”)
entered into an Agreement and Plan of Merger (Werger Agreement”) with Mid-Maine Communicationse! (“Mid-Maine”), pursuant to
which Merger Sub would be merged with and into Mldine (the “Merger”) with Mid-Maine surviving the diger as a wholly-owned
subsidiary of Otelco. The Merger closed on Julg@®)6 and t he consideration for the Merger was®&&¥ 000, subject to adjustment as
provided in the Merger Agreement.

A copy of the press release announcing the closiitige Merger is attached hereto as Exhibit 99d.iarincorporated herein by
reference.

Amended and Restated Credit Agreen

Concurrent with the closing of the Merger, we estieinto an amended and restated credit agreenmentAtmnended and Restated
Credit Agreement”), dated as of July 3, 2006, teadhand restate the Credit Agreement, dated agcémber 21, 2004, by and among
Otelco and the other credit parties signatoriesetioeand General Electric Capital Corporation (“G&pital”), as a lender and an agent for the
lenders, and other lenders from time to time ptiréyeto (together with GE Capital, the “Lender3he credit facilities under the Amended
and Restated Credit Agreement are comprised of:

« term loans of $120 million, consisting of an origliterm loan of $80 million, and an additional tdoan of $40 million, used
finance the Merger and related transaction costktarprovide working capital for Otelco and its siglaries and for oth
corporate purposes; and

« arevolving loan commitment in an amount of up 16 #illion.

The term loan facility was fully drawn concurrentiwthe closing of the Merger. Such drawn amoulnds &re subsequently repaid or
prepaid may not be re-borrowed. Amounts drawn uttderevolving credit facility may be borrowed, agghand re-borrowed until the earliest
of (1) July 3, 2011, (2) the date of terminatiorLehders’ obligations to make loans or permit éxgstoans to be outstandiriig the case of a
event of default, and (3) the date of indefeagiibeppayment in full by Otelco of the loans and teenpanent reduction of the commitments to
zero dollars.

Interest rates applicable to the term loans andabelving loans are set at a margin over an irrdéx (which is defined as the higher
of the prime rate or the federal funds rate plub&$€is points) or LIBOR. The applicable margin urttie index rate option is 3% for periods
prior to July 3, 2006 and 2.25% for periods onfteraluly 3, 2006, and the applicable margin uriderLIBOR option is 4% for periods prior
to July 3, 2006 and 3.25% for periods on or aftdy 3, 2006. We are required to pay certain feedpting fees on undrawn committed
amounts, in connection with the Amended and Rea$tatedit Agreement.

In addition, the Amended and Restated Credit Agedroontains, among other things: (1) customaryessgntations and warranties;
(2) customary affirmative, negative and financiavenants, including, without limitation, limits ¢he incurrence of liens, a limit on the ratio
of debt to EBITDA, and a limit on the ratio of EBDRA to fixed charges; and (3) customary events ¢hule Upon the occurrence of an event
of default, among other things, the interest ratalboutstanding loans will be increased by 2%aretum above the rates of interest other
applicable.

The Amended and Restated Credit Agreement is urittanaly guaranteed by all of our subsidiariesestthan Mid-Missouri
Telephone and Mid-Maine Telecom, Inc., and secbsefirst priority security interests in substaniall our and such subsidiaries' capital
stock and tangible and intangible assets othertfimassets and capital stock of Mid-Missouri Tetepe and the assets of Mid-Maine
Telecom, Inc.

The foregoing description of the Amended and Redt@redit Agreement does not purport to be completeis qualified in its
entirety by reference to the full text of the Ameddind Restated Credit Agreement, a copy of whsictitached hereto as Exhibit 10.1 and is
incorporated herein by reference.

First Supplemental Indentu
Concurrent with the closing of the Merger, Oteloteged into a first supplemental indenture (thepiSamental Indenture”fated a:

of July 3, 2006, by and among Mid-Maine, Mid-MaifelPlus (“TelPlus” and, together with Mid-MainegttNew Guarantors”), the Existing
Guarantors (the “Existing Guarantors”) listed oe fignature pages of the Indenture (as definedWetnd Wells Fargo Bank, National



Association, as trustee (the “Trustee”) under tidehture, dated as of December 21, 2004, by and@@telco, the Existing Guarantors, and
the Trustee (the “Indenture”). Pursuant to the $amppntal Indenture, each of the New Guarantorstljoand severally with all the Existing

Guarantors, unconditionally guaranteed Otelco’sgalblons under the notes issued pursuant to thentode (the “Notes”) and agreed to be
bound by all other applicable provisions of thedntlire and the Notes.




The foregoing description of the Supplemental Iiidendoes not purport to be complete and is qedlifin its entirety by reference
the full text of the Supplemental Indenture, a copwhich is attached hereto as Exhibit 10.2 anddsrporated herein by reference.

Employment Agreeme
Concurrent with the closing of the Merger, Mid-Maientered into an employment agreement with NighAlawinchester, dated as
of July 3, 2006, which will remain in effect untédrminated by MidMaine or Mr. Winchester for any reason or by deattisability. Pursuar
to the employment agreement, Mr. Winchester witveas President of Mid-Maine and its two subsid&rMid-Maine Telecom, Inc. and
TelPlus. Mr. Winchester will receive an annual bsakary of $140,000, an annual bonus and medichb#rer benefits. His bonus is targeted
to be 25% of his base salary for the appropriase.ye
If Mr. Winchester's employment is terminated withoause, he will be entitled to receive severamgeefits consisting of his annual
base salary for six months following the date sftermination, and the pro rata portion of the ahhonus he would have received had he
been employed by Mid-Maine through the end of thkfiscal year in which the termination occurrédr. Winchester's employment
agreement provides that he will be restricted feargaging in competitive activities for six montliteathe termination of his employment.
The foregoing description of Mr. Winchester’s enypient agreement does not purport to be completésaalified in its entirety
by reference to the full text of the employmenteggnent, a copy of which is attached hereto as Ext3 and is incorporated herein by
reference.
Item 2.01 Completion of Acquisition or Dispositionof Assets
Reference is made to Item 1.01 of this report.
Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant
Reference is made to Item 1.01 of this report.
Item 9.01 Financial Statements and Exhibits.

(a) Financial statements of business acquired.

All required financial statements with respect twN¥aine will be filed by amendment pursuant ta1it8.01(a)(4) within 71 days
following the filing of this report.

(b) Pro forma financial information.

All required pro forma financial information willebfiled by amendment pursuant to Iltem 9.01(b)(2hiwi71 days following the
filing of this report.

(d)  Exhibits

10.1  Amended and Restated Credit Agreement, dated &8, 2006, by and among Otelco and the othelitcparties
signatories thereto and GE Capital, as a lendeaaratjent for the lenders, and other lenders fiora to time party thereto.

10.2  First Supplemental Indenture, dated as of July0B62by and among Mid-Maine, TelPlus, the Existigarantors listed on
the signature pages thereto, and Wells Fargo Beational Association, as trustee.

10.3  Employment Agreement between Mid-Maine and Nichélag/inchester, dated as of July 3, 2006.

99.1 Press Release of Otelco dated July 5, 2006.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its behalf
by the undersigned hereunto duly authorized.

OTELCO INC.
(Registrant )

Date: July 5, 2006 By: /s/ Curtis L. Garner, Jr.

Name: Curtis L. Garner, <
Title: Chief Financial Officer




Exhibit 10.1

EXECUTION COPY

AMENDED AND RESTATED
CREDIT AGREEMENT
Dated as of July 3, 2006
among
OTELCO INC.,
as Borrower,
THE OTHER CREDIT PARTIES SIGNATORY HERETO,
as Credit Parties,
THE LENDERS SIGNATORY HERETO
FROM TIME TO TIME,
as Lenders,
and
GENERAL ELECTRIC CAPITAL CORPORATION,

as Administrative Agent, Agent and Lender

GE CAPITAL MARKETS, INC.

as Sole Lead Arranger and Sole Bookrunner

COBANK, ACB

as Syndication Agent and Lender
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This AMENDED AND RESTATED CREDIT AGREEMENT (this Agreement"), dated as of July 3, 2006 am
OTELCO INC., a Delaware corporation (" Borrow8r the other Credit Parties signatory hereto; GIRME ELECTRIC CAPITAL
CORPORATION, a Delaware corporation (in its indivéd capacity, " GE Capitd), for itself, as Lender, and as Agent for Lendeansd th
other Lenders signatory hereto from time to time.

RECITALS

WHEREAS, pursuant to the Credit Agreement datedfddecember 21, 2004 among Borrower, GE Capital,easler an
as Agent for Lenders and the other Lenders frone tiotime party thereto (as amended, supplememtetherwise modified prior to the di
hereof, the " Original Credit Agreemeftthe Lenders extended Term Loans to Borrowehihitial aggregate principal amount of Eic
Million Dollars ($80,000,000) and made availableBorrower a Revolving Loan Commitment in a prin¢ipmount of up to Fifteen Millio
Dollars ($15,000,000);

WHEREAS,Borrower has requested that the Lenders and Ageand and restate (but not novate) the terms anditdame
of the Original Credit Agreement on the terms aadditions further set forth herein in order to, amgmther things, provide for the extens
to Borrower of Forty Million Dollars ($40,000,000f Additional Term Loans (as defined below) to fica the Mid-Maine Acquisition to
provide working capital for the Borrower and itshSidiaries and for other corporate purposes, td foermitted capital expenditures ani
pay transaction fees and expenses related to teadment and restatement of this Agreement and ideMdine Acquisition; and for the
purposes, each Term Lender having an AdditionaiTeoan Commitment is willing to make such Additibfferm Loans to Borrower ai
amend and restate the Original Credit Agreemenh tpe terms and conditions set forth herein; and

WHEREAS, pursuant to the Original Credit AgreemBotrower agreed to secure all of its obligationslemthe Loa
Documents by granting to Agent, for the benefidgent and Lenders, a security interest in and lipan substantially all of its existing ¢
after-acquired personal and real property;

WHEREAS, in connection with this amendment and atestent of the Original Credit Agreement on thenteran:
conditions further set forth herein and the exiemsif the Additional Term Loans hereunder, and esralition to the funding by the Lend
of the same, each of the parties to the Collateraduments acknowledges and reaffirms (a) the coatine of Agent's Liens, on behal
itself and Lenders, pursuant to the Collateral Doents and (b) the continuing effectiveness of Gall Documents as security for
Obligations, including the Additional Term Loanssadced hereunder;

WHEREAS, pursuant to the Original Credit Agreemesich of the Guarantors guaranteed all of the atitigs of Borrowe
to Agent and Lenders under the Loan Documents aadted to Agent, for the benefit of Agent and Lensda security interest in and |
upon substantially all of its existing and afteraiced personal and real property to secure suelagty, other than property of a Pl
Restricted Subsidiary ;




WHEREAS, in connection with the amendment and testant of the Original Credit Agreement on the ®ram(
conditions further set forth herein and the exiemsif the Additional Term Loans hereunder, and esralition to the funding by the Lend
of the same, each of the Guarantors acknowledgkseaffirms (a) the continuance of Agent's Lienspehalf of itself and Lenders, purst
to the Collateral Documents, (b) the continuingeefifveness of the Subsidiary Guaranty pursuanthictwit guarantees all of the obligatis
of Borrower to Agent and Lenders under the Loanuboents, including the obligations of Borrower imoection with the Additional Ter
Loans and (c) the continuing effectiveness of teeuity Agreement, pursuant to which it grantedAgeent, for the benefit of Agent a
Lenders, of a security interest in and lien upobssantially all of its existing and after-acquirpdrsonal property other than property ol
PUC Restricted Subsidiary, to secure, among ottiegs, its obligations under the Subsidiary Guaraautd

WHEREAS, capitalized terms used in this Agreemdrdlishave the meanings ascribed to them in Anneand, fo
purposes of this Agreement and the other Loan Dectisn the rules of construction set forth_in AnAeshall govern. All Annexe
Disclosure Schedules, Exhibits and other attachsnétllectively, "_Appendice$) hereto, or expressly identified to this Agreemeare
incorporated herein by reference, and taken togetlith this Agreement, shall constitute but a singigreement. These Recitals sha
construed as part of the Agreement.

NOW, THEREFORE, in consideration of the premised #ire mutual covenants hereinafter contained, anather goo
and valuable consideration, the parties heretddyesimend and restate the Original Credit Agreerimeits entirety and agree as follows:

1 AMOUNT AND TERMS OF CREDIT

1.1 Credit Facilities.
€] Revolving Credit Facility
() Subject to the terms and conditions hereof, eacloRimg Lender agrees to make available to Borr¢

from time to time until the Commitment Terminati®ate its Pro Rata Share of advances (each, a "\RegdCredit Advancé’). The Pr
Rata Share of the Revolving Loan of any Revolvirender shall not at any time exceed its separat®lRag Loan Commitment. Tt
obligations of each Revolving Lender hereunderldbalseveral and not joint. Until the Commitmentriimation Date and subject to
terms and conditions hereof, Borrower may from ttmé&me borrow, repay and reborrow under this i8act.1(a); provided, that the amou
of any Revolving Credit Advance to be made at ametshall not exceed Borrowing Availability at sutime. Each Revolving Cret
Advance shall be made on notice by Borrower to afritbe representatives of Agent identified in Salled.lat the address specified ther
Any such notice must be given no later than (1pJi0n. (New York time) on the Business Day of theposed Revolving Credit Advance
the case of an Index Rate Loan, or (2) 11:00 aew( York time) on the date which is three (3) Besi®m Days prior to the propo:
Revolving Credit Advance, in the case of a LIBORahoEach such notice (a " Notice of Revolving Qrédivance") must be given i
writing (by telecopy or overnight courier) substatly in the form of Exhibit 1.1(a)(i) and shall include the information required inh
Exhibit and such other information as may be rexgfuiby Agent. If Borrower desires to have the Rewmg\Credit Advances bear interest
reference to a LIBOR Rate, it must comply with 8sttl.5(e).




(i) Except as provided in Section 1.1Borrower shall execute and deliver to each Reugltender a no
to evidence the Revolving Loan Commitment of thav®&ving Lender. Each note shall be in the princgraount of the Revolving Loi
Commitment of the applicable Revolving Lender, datee Original Closing Date and substantially ia form of Exhibit 1.1(a)(iiYeach a
Revolving Note" and, collectively, the " Revolving Noté$. Each Revolving Note shall represent the oblaratof Borrower to pay tt
amount of the applicable Revolving Lender's Revaioan Commitment or, if less, such Revolving LerglPro Rata Share of the aggre
unpaid principal amount of all Revolving Credit Axhces to Borrower together with interest thereoprascribed in Section 1.5The entin
unpaid balance of the Revolving Loan and all oti@n-contingent Obligations shall be immediately due paglable in full in immediate
available funds on the Commitment Termination Date.

(b) Original Term Loan; Additional Term Loan.

0] On the Original Closing Date, pursuant to the @wdiCredit Agreement, Lenders party thereto adwha
term loan to Borrower in the aggregate principabant of $80,000,000 (the " Original Term Logn On the Restatement Closing Date
subject to the satisfaction or waiver by Agent aadh Lender of each of the conditions set fortBdntion 2, the Lenders agree that the te
and conditions of the Term Loan shall be amendedrastated on the terms and conditions set fontbimeSubject to the terms and conditi
hereof, each Term Lender having an Additional Teban Commitment agrees to make a term loan (coliegt the "Additional Term Loa
") on the Restatement Closing Date to Borrowehmdriginal principal amount of its Additional Telnman Commitment. The obligations
each Term Lender hereunder shall be several andoirdt The obligations of each Term Lender haviamg Additional Term Loa
Commitment hereunder shall be several and not.jdiné Term Loan shall be evidenced by promissotgsigubstantially in the form
Exhibit 1.1(b)(each a " Term Noteand collectively the " Term Noté$, and, except as provided in Section 1, Bbrrower shall execute a
deliver each Term Note to the applicable Term LenBach Term Note shall represent the obligatioBaofrower to pay the amount of -
applicable Term Lender's Total Term Loan Commitm&dether with interest thereon as prescribedeictiSn 1.5. Borrower further agre:
that, promptly after the receipt from a Lender dfeam Note executed and delivered by Borrower mnsto the Original Credit Agreeme
Borrower shall execute and deliver to such Lend&eran Note in replacement of such Term Note inghiecipal amount of the Term Loz
of such Lender hereunder.




(i) [Intentionally Omitted]

(iii) The entire unpaid balance of the Term Loan shalillse and payable in full in immediately availe
funds on the Commitment Termination Date, if nairser paid in full. No payment with respect to thexfi Loan may be reborrowed.

(iv) Each payment of principal with respect ibe fTerm Loan made pursuant to this Section 1.1¢bxll be
paid to Agent for the ratable benefit of each Tdremder, ratably in proportion to each such Termdests respective Total Term Lc
Commitment .

(c) Swing Line Facility

0] Subject to the terms and conditions hereof, then§wine Lender shall make available from time toe
until the Commitment Termination Date advances l{eac" Swing Line Advancé) in accordance with this Section 1.1(cJThe aggrega
amount of Swing Line Advances outstanding shallmxateed at any time the lesser of (A) the Swingl@ommitment and (B) the Maximt
Amount less the sum of the outstanding balancén®fRevolving Loan at such time and the Reservedfact at such time (Swing Line
Availability "). Until the Commitment Termination Date, Borroweay from time to time borrow, repay and reborravder this Section 1.1
(c) . Each Swing Line Advance shall be made pursuaat notice of Swing Line Advance (a " Notice of Swihine Advance') in writing
substantially in the form of Exhibit 1.1(c)(i)delivered by Borrower to the Swing Line Lended agent in accordance with this Section 1.1
(c) . Any such notice must be given no later than p@0. (New York time) on the Business Day of thegmsed Swing Line Advance. Unls
the Swing Line Lender has received at least onénBas Day's prior written notice from Requisite Blging Lenders instructing it not
make a Swing Line Advance, the Swing Line Lendedlshotwithstanding the failure of any conditiorepedent set forth in Section 2.be
entitled to fund that Swing Line Advance, and tednauch Revolving Lender make Revolving Credit Atbas in accordance with Section 1.1
(c)(iii) or purchase participating interests in accordanitie $ection 1.1(c)(iv) Notwithstanding any other provision of this Agmeant or th:
other Loan Documents, the Swing Line Loan shallstitute an Index Rate Loan. Borrower shall repay dagregate outstanding princi
amount of the Swing Line Loan upon demand therejofAgent.

(i) Borrower shall execute and deliver to the SwingelLirender a promissory note to evidence the S
Line Commitment. Such note shall be in the princgraount of the Swing Line Commitment of the Swirige Lender, dated the Origir
Closing Date and substantially in the form_of Exhibl(c)(ii) (the " Swing Line Noté). The Swing Line Note shall represent the oblima
of Borrower to pay the amount of the Swing Line Qoitment or, if less, the aggregate unpaid princgrabunt of all Swing Line Advanc
made to Borrower together with interest thereoprascribed in_Section 1.5The entire unpaid balance of the Swing Line Laad all othe
noncontingent Obligations shall be immediately dnd payable in full in immediately available furatsthe Commitment Termination D.
if not sooner paid in full.




(iii) The Swing Line Lender, at any time and from timeitoe but no less frequently than once weekly,|
on behalf of Borrower (and Borrower hereby irrevalgaauthorizes the Swing Line Lender to so act tsnbiehalf) request each Revolv
Lender (including the Swing Line Lender) to makieevolving Credit Advance to Borrower (which shadl én Index Rate Loan) in an amc
equal to that Revolving Lender's Pro Rata Sharéhefprincipal amount of the Swing Line Loan (th&k&funded Swing Line Loal)
outstanding on the date such notice is given. Wnday of the events described in Sections 8.4(18.1(i) has occurred (in which event"
procedures of Section 1.1(c)(ishall apply) and regardless of whether the contftiprecedent set forth in this Agreement to theingakf ¢
Revolving Credit Advance are then satisfied, eaelidR/ing Lender shall disburse directly to Agetd,Pro Rata Share of a Revolving Cr
Advance on behalf of the Swing Line Lender, priof3t00 p.m. (New York time), in immediately avai@funds on the Business Day r
succeeding the date that notice is given. The pax®f the Revolving Credit Advances referred tehie immediately preceding sente
shall be immediately paid to the Swing Line Lended applied to repay the Refunded Swing Line Loan.

(iv) If, prior to refunding a Swing Line Loan thia Revolving Credit Advance pursuant to Sectidric\(iii) ,
one of the events described in Sections 8.6(18.1(i) has occurred, then, subject to the provisions ofi&e 1.1(c)(v)below, each Revolvir
Lender shall, on the date such Revolving Creditaube was to have been made for the benefit of Bemopurchase from the Swing L
Lender an undivided participation interest in tharg Line Loan in an amount equal to its Pro Ratar8 of such Swing Line Loan. Ug
request, each Revolving Lender shall promptly fiem$o the Swing Line Lender, in immediately avhita funds, the amount of
participation interest.

(v) Each Revolving Lender's obligation to makevBlving Credit Advances in accordance with Secfich
(c)(iii) and to purchase participation interests in accarelavith Section 1.1(c)(iv3hall be absolute and unconditional and shall epaffecte:
by any circumstance, including (A) any setoff, caunolaim, recoupment, defense or other right thahsRevolving Lender may have aga
the Swing Line Lender, Borrower or any other Perfaorany reason whatsoever; (B) the occurrenceonticuance of any Default or Event
Default; (C) any inability of Borrower to satisfige conditions precedent to borrowing set forthhis Agreement at any time or (D) any of
circumstance, happening or event whatsoever, whetheot similar to any of the foregoing. If any\Réving Lender does not make availe
to Agent or the Swing Line Lender, as applicakie, amount required pursuant to Sections 1.1(ckiil.1(c)(iv), as the case may be,
Swing Line Lender shall be entitled to recover sanofount on demand from such Revolving Lender, togetvith interest thereon for e
day from the date of nopayment until such amount is paid in full at thel€@l Funds Rate for the first two Business Days arthe Inde
Rate thereafter.

(d) Reliance on NoticesAgent shall be entitled to rely upon, and shallfllly protected in relying upon, any Not
of Revolving Credit Advance, Notice of Swing Linal¥ance, Notice of Conversion/Continuation or simiatice believed by Agent to
genuine. Agent may assume that each Person exganith delivering any notice in accordance herewitts duly authorized, unless
responsible individual acting thereon for Agent hasial knowledge to the contrary.




1.2 [Intentionally Omitted] .

1.2A Swap Related Reimbursement Obligations

€)) Borrower agrees to reimburse each Swap RelatedPtd@ider in immediately available funds in the amioat
any payment made by such Swap Related L/C Prouvidéer a Swap Related L/C (such reimbursement dldigawhether contingent up
payment by such Swap Related L/C Provider undeBwap Related L/C or otherwise, being herein callédSwap Related Reimbursem
Obligation" ). No Swap Related Reimbursement Obligation for Smap Related L/C may exceed the amount of the paymbligation
owed by Borrower under the interest rate proteatiohedging agreement or transaction supportethéptvap Related L/C.

(b) A Swap Related Reimbursement Obligation shall be @hd payable by Borrower within one (1) Businesy
after the date on which the related payment is nbgdée applicable Swap Related L/C Provider urd8wap Related L/C.

(c) Any Swap Related Reimbursement Obligation shaltinduthe period in which it is unpaid, bear interasthe
rate per annum equal to the LIBOR Rate plus onegm¢i(1%), as if the unpaid amount of the Swap tedl&eimbursement Obligation wel
LIBOR Loan, and not at any otherwise applicable db#éf Rate. Such interest shall be payable upon ddmahe following addition:
provisions apply to the calculation and chargingntérest on Swap Related Reimbursement Obligatignmeference to the LIBOR Rate:

() The LIBOR Rate shall be determined for eaghcgssive oneaonth LIBOR Period during which t
Swap Related Reimbursement Obligation is unpaitlyititstanding the occurrence of any Event of Ddfanld even if the LIBO
Period were to extend beyond the Commitment Terioindate.

(i) If a Swap Related Reimbursement Obligation is piaidng a monthly period for which the LIBOR R
is determined, interest shall be peied and charged for the portion of the monthlyigoe during which the Swap Rela
Reimbursement Obligation was unpaid. Section 1)1gthall not apply to any payment of a Swap RelateichBersement Obligatic
during the monthly period.

(d) Except as provided in the foregoing provisiaf this Section 1.2A&nd in Section 11.3Borrower shall not t
obligated to pay to a Swap Related L/C Provideamy of its Affiliates any letter of credit fees any other fees, charges or expense
respect of its Swap Related L/C or arranging for iaterest rate protection or hedging agreemeitamsaction supported by its Swap Rel
L/C. Each Swap Related L/C Provider and its Affés shall look to the beneficiary of a Swap Reldt&d for payment of any such fe
charges or expensasd such beneficiary may factor such letter of itfegs or other fees, charges, or expenses istpiticing of any intere
rate protection or hedging arrangement or transactiipported by such Swap Related L/C.




(e) If a Swap Related L/C is revocable prior to itsesiled expiry date, the Swap Related L/C Provideees not t
revoke such Swap Related L/C unless the Commitfermmhination Date or an Event of Default has ocairre

® Each Swap Related L/C Provider or any of its Adfidis shall be permitted to (i) provide confidentalothe
information furnished to it by any of the Creditrfas (including, without limitation, copies of adpcuments and information in or referre
in the Closing Checklist, Financial Statements @athpliance Certificates) to a beneficiary or pasdriteneficiary of its Swap Related L
and (ii) receive confidential or other informatidrom the beneficiary or potential beneficiary relgtto any agreement or transac
supported or to be supported by its Swap Relat€tl However, no confidential information shall beoyided to any Person under f
paragraph unless the Person has agreed to complyhgi covenant substantially as contained in 8edtil.8of this Agreement.

(9) For the avoidance of doubt, nothing in this Agreetehall require Borrower to enter into any Swajakssl L/C.

1.3 Prepayments.

€)) Voluntary PrepaymentsBorrower may at any time on at least three (3)stprior notice to Agent and Lend:
voluntarily prepay all of the Term Loan. In additjcsubjectto the following sentence, Borrower may at any tiomeat least three (3) da
prior written notice to Agent and Lenders volurtaprepay part of the Term Loan; providdtht any such partial prepayment shall be
minimum amount of $1,000,000 and integral multiptés$500,000 in excess of such amoudbtwithstanding the preceding sentenc
Borrower has given notice of a voluntary partiatgayment of the Term Loan (such notice, a " VolpnRartial Prepayment Notic®, any
Term Lender holding a portion of the Term Loan nedsct, by notice to Agent prior to the prepaymeatiedto decline the amount of si
voluntary partial prepayment of the Term Loan te #xtent it would be applied to prepay the portdthe Term Loan held by such declin
Term Lender assuming none of the Term Lendersmtisuch prepayment (the aggregate amount, ifssngleclined by the declining Te
Lenders in respect of a Voluntary Partial Prepayiraiice, the " Declined Voluntary Prepayment AmbOnin which case (i) in respect o
Voluntary Partial Prepayment Notice Borrower mayyqrepay the Term Loan, and shall prepay the Teoan, in each case in an amc
equal to the amount of the voluntary partial prepagt specified in such Voluntary Partial Prepayniéatice less the Declined Volunt:
Prepayment Amount in respect thereof and (ii) theant prepaid shall be applied to the Term Loarsyamt to Section 1.11(&)r the ratabl
benefit of each Term Lender that did not declinehsprepaymentin addition, Borrower may at any time on at lea3tdhys' prior writte
notice to Agent terminate the Revolving Loan Conmneiht; providedhat upon such termination, all Loans and otherigatibns shall b
immediately due and payable in full. Any such veam prepayment and any such termination of theoRévg Loan Commitment must
accompanied by the payment of the Fee required datidh 1.9(c), if any, plus the payment of any LIBOR funding &kege costs
accordance with_Section 1.13(bUpon any such termination of the Revolving Loaontnitment, Borrower's right to request Revoh
Credit Advances shall simultaneously be terminated.




(b) Mandatory Prepayments

0] If at any time the sum of the outstanding balarafedbe Revolving Loan and the Swing Line Loan ex
the Maximum Amount less the Reserves as then iecgfBorrower shall immediately repay the aggregattstanding Revolving Cre:
Advances to the extent required to eliminate suciess.

(i) No later than the Business Day following receipt dny Credit Party of Net Cash Proceeds of
Disposition (other than Excluded Disposition Prat®eBorrower shall prepay the Obligations in antaenual to the Net Cash Proceed
such Disposition; provided however, that so long as (a) no Default or Event of Ddfduals occurred and is continuing, (b) the Net ¢
Proceeds of all Dispositions (other than ExcludedpBsition Proceeds) from the first day of the treemrent Fiscal Year through 1
applicable date of determination do not exceedGRLDO in the aggregate for all Credit Parties doedb and (c) the applicable Credit P
shall have delivered to Agent written notice orpaor to the fifth Business Day after such Dispiosit(if such Disposition is a Condemnati
or on or prior to the third Business Day prior ke tconsummation of such Disposition (if such Disjms is not a Condemnation) of
election to allocate all or a portion of the Nes@#roceeds of such Disposition to reinvest intahpssets used or to be used in the busin
of the Credit Parties of the type engaged in byGhedit Parties as of the Restatement Closing Balrisinesses reasonably related there
" Reinvestment Transactiol), the applicable Credit Party may apply all opartion of such Net Cash Proceeds to such Reinwss
Transaction within 180 days following such Dispisit provided, further, that (1) any portion of such Net Cash ProceedsBrrower doe
not so elect in such written notice to allocatestich Reinvestment Transaction shall be applieddpgy the Loans in accordance with
Section 1.3(b)(iino later than the Business Day following receigréfof by Agent; (2) until such Reinvestment Tratisacis consummate
the amount of such Net Cash Proceeds allocatasctoReinvestment Transaction shall either be (gpdited in a cash collateral account |
by Agent or (y) applied to reduce the outstandiriggipal balance of the Revolving Loan (which apgtion shall not result in a permar
reduction of the Revolving Loan Commitment) and mgoch application to the Revolving Loan Agent kkatablish a Reserve against
Borrowing Availability in an amount equal to the ammt of such proceeds so applied; (3) Borrower negyest a Revolving Credit Advatr
or release from such cash collateral account, pkcaple, to fund such Reinvestment Transactionsmtbng as the conditions 8ection 2.
have been met, Revolving Lenders shall make suebliRag Credit Advance or Agent shall release fufrdsn such cash collateral accour
fund such Reinvestment Transaction; (4) in the egech Net Cash Proceeds have been applied aga&evolving Loan, the Rese
established with respect to such Net Cash Procskal be reduced by the amount of such RevolvingditrAdvance; and (5) if su
Reinvestment Transaction is not consummated willid days following such Disposition or to the extany portion of such Net Cg
Proceeds allocated to such Reinvestment Transaatiemot applied to such Reinvestment Transactighirw180 days following suc
Disposition, (A) such Net Cash Proceeds then hekslich account shall immediately be applied to gyehe Loans in accordance with -
Section 1.3(b)(ii) and (B) any Reserve allocated to such ReinvedtifiEmsaction shall be immediately utilized througk borrowing b
Borrower of a Revolving Credit Advance, the proceed which shall be applied to the prepayment e@f lthoans in accordance with t
Section 1.3(b)(ii)




(iii) No later than the Business Day following receiptany Credit Party of Net Cash Proceeds of any
Issuance (other than Excluded Debt Issuance Prereedny Stock Issuance (other than Excluded S&sikance Proceeds), Borrower
prepay the Obligations in an amount equal to sueh Gash Proceeds. No later than the Business Obpwing the ninetieth (90th) d:
following receipt by any Credit Party of Net Casto¢eeds of any Debt Issuance referred to in cléejser (d) of the definition of Exclud:
Debt Issuance Proceeds, Borrower shall prepay Hig&ions in an amount equal to the amount (if)asfythe Net Cash Proceeds from <
Debt Issuance that have not been applied as pmbwidsubclause (i) or (ii) of such clause (c) oy, @s applicable. No later than the Busil
Day following the ninetieth (90th) day followinga®ipt by any Credit Party of Net Cash ProceedsgfStock Issuance referred to in cle
(c) of the definition of Excluded Stock Issuanced®eds, Borrower shall prepay the Obligations imm@ount equal to the amount (if any
the Net Cash Proceeds from such Stock Issuanchakiatnot been applied as provided in subclaule@i (iii) or (iv) of such clause (c).

(iv) On each IDS Payment Date occurring on or after 3&005 on which the payment of cash intere
one or more series or issues of IDS Subordinateegs\is then prohibited pursuant to Section §si#eh one or more series or issues of
Subordinated Notes, the " Subject IDS Subordinatet#s"), Borrower shall prepay the Obligations in an @ggate amount equal to the le:
of:

(A) 100% of the amount of (I) Distributable Cashdassuch IDS Payment Datainus(ll) the aggregate amount of ci
dividends paid by Borrower on its common stock a&agh interest payments made by Borrower on the r8irtaded Debt i
accordance with Sections 6.146)d (f)during the period from January 1, 2005 throughethd of the Fiscal Quarter most rece
ended prior to such IDS Payment Date, and

(B) 60% of the Consolidated Interest Expense (adkoly any PIK Amounts) accrued to and including siieB Paymer
Date from the immediately preceding IDS PaymengDwtich is attributable to such Subject IDS Subuwatid Notes.




(v) On each IDS Payment Date occurring on or after Bhe005 on which the payment of cash divid
on Borrower’'s Class A common stock is then prokibipursuant to Section 6.148orrower shall prepay the Obligations in an aggte
amount equal to:

(A) 75% of the amount of Excess Cash as of suchRB@nent Dataninus

(B) the sum of (1) the aggregate amount of casitends paid by Borrower on its Class A common sfackccordance wi
Section 6.14(eYluring the period from January 1, 2005 throughehe of the Fiscal Quarter most recently ended piauch ID!
Payment Date and (2) the amount, if any, of anydatory prepayment of the Loans on such IDS Payeate pursuant t&ectior
1.3(b)(iv).

(vi) Borrower shall prepay the Obligations from insugm@nd condemnation proceeds in accordance
Section 5.4(cand the Mortgages, respectively.

(vii) Upon the occurrence of a Change of Control, Borrastell promptly (but in any event within three
Business Days of such Change of Control) delivattevr notice to each Lender offering to prepayuh the aggregate principal amount
such Lender's Pro Rata Share of the Loans thenaadisg, together with accrued and unpaid intett@steon, without premium, plus |
payment of any LIBOR funding breakage costs in edaoce with_Section 1.13(b)If a Lender shall, within ten (10) Business Dafsts
receipt of such notice, deliver to Borrower writtantice of its acceptance of such offer, Borrowkalls within sixty (60) days of tt
occurrence of such Change of Control, prepay ihthe aggregate principal amount of the such Leadero Rata Share of the Lo
outstanding as of the date of such prepaymentthegevith accrued and unpaid interest thereon, auitipremium, plus the payment of i
LIBOR funding breakage costs in accordance withti8ed.13(b)and the amount prepaid shall be applied to the $amsuant t&ectior
1.11(a) for the ratable benefit of each Lender that atapuch offer.

The Agent shall give prompt notice to each Lenddghe amount of each mandatory prepayment madedosoer under this Section 1.3(b)
Notwithstanding the foregoing, if the amount of angndatory prepayment made by Borrower underSection 1.3(b)other thanSectior
1.3(b)(i) and_Section 1.3(b)(vii) shall be for less than all of the Term Loan (dé&ndatory Partial Term Prepaymérnd the amount there
the " Mandatory Partial Term Prepayment Amotntany Term Lender holding a portion of the Termah may elect, by notice to Ag
promptly following such Lendes’ receipt of notice thereof pursuant to the pretgdientence, to decline to receive its ratableesbfsucl
Mandatory Partial Term Prepayment Amount, in whielse the Mandatory Partial Term Prepayment Amoball §e applied to the Tel
Loan pursuant to Section 1.11¢a} the ratable benefit of each Term Lender thdtrdit decline such prepayment.
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(c) Application of Certain Mandatory Prepaymenfmny prepayments made by Borrower pursuant toi@estl.3(b)
(i), (b)(iii), (b)(iv) or (b)(v) above, and any prepayments from insurance and oumat@®n proceeds in accordance with Section 5a{d)thi
Mortgage(s), respectively, shall be applied afedi: first, to Fees and reimbursable expenses of Agent theradd payable pursuant to
of the Loan Documents; secontb interest then due and payable on the Loatahlsain proportion to the interest accrued asaohelLoan
and third, to prepay the outstanding principal balance efltbans, ratably in proportion to the outstandimiggipal balance of each Lo:
Neither the Revolving Loan Commitment nor the Swinge Commitment shall be permanently reduced by éimount of any su
prepayments.

(d) Termination of Revolving Loan Commitment WpGhange of Control Mandatory Prepaymdrd.the extent thi
any Lender having a Revolving Loan Commitment eldot accept the offer of prepayment set forth i tiotice delivered by Borrow
pursuant to Section 1.3(b)(viipn the date that Borrower prepays such Lender'®RBta Share of the Loans in accordance with @edti3(b)
(vii), such Lender's Pro Rata Share of the Revgltinan Commitment shall terminate and be reducezkto; provided however, that an'
such prepayment and any such termination of theRigg Loan Commitment must be accompanied by thent of the Fee required
Section 1.9(c) if any, plus the payment of any LIBOR funding dkage costs in accordance with Section 1.13(gon any such terminati
of the Revolving Loan Commitment, Borrower's rigbt request Revolving Credit Advances from such legnshall simultaneously
terminated.

(e) No Implied ConsentNothing in this Section 1.8hall be construed to constitute Agent's or anyde€s consent
any transaction that is not permitted by other fmions of this Agreement or the other Loan Docursent

1.4 Use of ProceedsBorrower shall utilize the proceeds of the Oraiferm Loan, the Revolving Loan and
Swing Line Loan solely for the Refinancing (andpgay any related transaction expenses), and foffitlamcing of Borrower's ordina
working capital and general corporate purposesydicg Permitted Acquisitions, Restricted Paymetd Consolidated Capital Expenditu
in each case to the extent not prohibited by thgseAment. Borrower shall utilize the proceeds ef Additional Term Loan to finance 1
Mid-Maine Acquisition, to pay related fees and expermrsesfor the financing of Borrower's ordinary wangicapital and general corpot
purposes, including Permitted Acquisitions, ResdcPayments and Consolidated Capital Expenditiregach case to the extent
prohibited by this Agreement. Disclosure Scheddlet)(contains a description of Borrower's sources anes udf the proceeds of 1
Additional Term Loan as of the Restatement Clo$kade, including the sources and uses of any otirats to be applied to consummate
Mid-Maine Acquisition and the Restatement Related Betiens, and a funds flow memorandum detailing funwds from each source are
be transferred to particular uses.

11




1.5 Interest and Applicable Margins.

€)) Borrower shall pay interest to Agent, for the régaenefit of Lenders in accordance with the vegiboans bein
made by each Lender, in arrears on each applidatdeest Payment Date, at the following ratesw(ih respect to the Revolving Cre
Advances, the Index Rate plus the Applicable Rexoladex Margin per annum or, at the election ofrBaer, the applicable LIBOR Re
plus the Applicable Revolver LIBOR Margin per annlrased on the aggregate Revolving Credit Advaaaeganding from time to time; (
with respect to the Term Loan, the Index Rate phesApplicable Term Loan Index Margin per annumairthe election of Borrower, t
applicable LIBOR Rate plus the Applicable Term LddBOR Margin per annum; and (iii) with respectttee Swing Line Loan, the Ind
Rate plus the Applicable Revolver Index Margin aenum.

The Applicable Margins are as follows:

Periods on or

Periods prior to after

Restatement Restatement

Closing Date: Closing Date:
Applicable Revolver Index Margin 3.0(% 2.25%
Applicable Revolver LIBOR Margin 4.00% 3.25%
Applicable Term Loan Index Margin 3.0(% 2.25%
Applicable Term Loan LIBOR Margin 4.00% 3.25%
(b) If any payment on any Loan becomes due and payaibéeday other than a Business Day, the maturégetf will

be extended to the next succeeding Business Dagfieas set forth in the definition of LIBOR Pepi@d, with respect to payments of
principal, interest thereon shall be payable athie& applicable rate during such extension.

(c) All computations of Fees calculated on a per antasis and interest shall be made by Agent on tkés lud ¢
360-day year (or, in the case of interest on Index Ratms, a 365 or 366 day year, as applicable)agh €ase for the actual number of
occurring in the period for which such interest dmekes are payable. The Index Rate is a floating datermined for each day. E
determination by Agent of an interest rate and Feesunder shall be final, binding and conclusindBorrower, absent manifest error.

(d) So long as an Event of Default has occurred armbiiginuing, the interest rates applicable to tharnsoshall b
increased by two percentage points (2%) per anrhoueathe rates of interest otherwise applicabledmader (" Loan Default Rat, and al
outstanding Loans shall bear interest at the Loafallt Rate applicable to such Loans. Interest@tban Default Rate shall accrue from
initial date of such Event of Default until that éht of Default is cured or waived and shall be p&yaipon demandAny other amoun
payable hereunder (other than the Loans) or ther dtban Documents that are not paid when due blealt interest, from the date when
until paid in full, at a rate per annum equal te thdex Rate plus the Applicable Term Loan Indexditaplus two percentage points (2%).
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(e) So long as no Event of Default has occurred armbiginuing, Borrower shall have the option to @puest th:
any Revolving Credit Advance be made as a LIBORn.@& convert at any time all or any part of datsding Loans (other than the Sw
Line Loan) from Index Rate Loans to LIBOR Loang) @onvert any LIBOR Loan to an Index Rate Loanbject to payment of LIBO
breakage costs in accordance with Section 1.%8¢bich conversion is made prior to the expiratidthe LIBOR Period applicable thereto
(iv) continue all or any portion of any Loan (otliban the Swing Line Loan) as a LIBOR Loan upondhkpiration of the applicable LIBC
Period and the succeeding LIBOR Period of thatinaet Loan shall commence on the first day afterléist day of the LIBOR Period of
Loan to be continued. Any Loan or group of Loansifigithe same proposed LIBOR Period to be madentirued as, or converted intc
LIBOR Loan must be in a minimum amount of $1,000,@Md integral multiples of $500,000 in excessumhsamount. Any such electi
must be made by 11:00 a.m. (New York time) on kel tBusiness Day prior to (1) the date of any ps®al Advance which is to bear inte
at the LIBOR Rate, (2) the end of each LIBOR Pemioth respect to any LIBOR Loans to be continuedsash, or (3) the date on wh
Borrower wishes to convert any Index Rate Loan tdBOR Loan for a LIBOR Period designated by Boremin such election. If no electi
is received with respect to a LIBOR Loan by 11:08.g8New York time) on the third Business Day pttoithe end of the LIBOR Period w
respect thereto (or an Event of Default has ocduared is continuing), that LIBOR Loan shall be certed to an Index Rate Loan at the
of its LIBOR Period. Borrower must make such elattby notice to Agent in writing, by telecopy oremmight courier. In the case of ¢
conversion or continuation, such election must laelenpursuant to a written notice (a_ " Notice of @aBion/Continuatiori) in the form o

Exhibit 1.5(e).

)] Notwithstanding anything to the contrary g$etth in this Section 1.5 if a court of competent jurisdicti
determines in a final order that the rate of idepayable hereunder exceeds the highest ratéevést permissible under law (thd&taximun
Lawful Rate"), then so long as the Maximum Lawful Rate woudddm exceeded, the rate of interest payable heeewwhall be equal to t
Maximum Lawful Rate; provided however, that if at any time thereafter the rate of ins¢rneayable hereunder is less than the Maxi
Lawful Rate, Borrower shall continue to pay intérdesreunder at the Maximum Lawful Rate until suichetas the total interest receivec
Agent, on behalf of Lenders, is equal to the tottrest that would have been received had theasteate payable hereunder been (but fc
operation of this paragraph) the interest rate playaince the Original Closing Date as otherwisevigled in this Agreement. Thereaf
interest hereunder shall be paid at the rate(8)tefest and in the manner provided in Section&]through_(e), unless and until the rate
interest again exceeds the Maximum Lawful Rate,atrttiat time this paragraph shall again applyndrevent shall the total interest recei
by any Lender pursuant to the terms hereof exdeedmount that such Lender could lawfully have ikexkhad the interest due hereur
been calculated for the full term hereof at the Maxn Lawful Rate. If the Maximum Lawful Rate is calated pursuant to this paragre
such interest shall be calculated at a daily rgigakto the Maximum Lawful Rate divided by the nenbf days in the year in which st
calculation is made. If, notwithstanding the prasis of this Section 1.5(f) a court of competent jurisdiction shall finallgtdrmine that
Lender has received interest hereunder in excesheoMaximum Lawful Rate, Agent shall, to the extpermitted by applicable la
promptly apply such excess in the order specifie8ection 1.1nd thereafter shall refund any excess to Borr@mrers a court of compete
jurisdiction may otherwise orde
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1.6 [Intentionally Omitted].

1.7 [Intentionally Omitted].

1.8 Cash Management SystemBorrower will maintain until the Termination Datke cash management syst
described in Annex @he " Cash Management Systetfhisexcept that with respect to the Midaine Entities, Borrower shall not be requi
to establish and maintain such Cash Managemengi@gaiintil April 1, 2007.

1.9 Fees.

() Borrower shall pay to GE Capital, individually, tirees specified in the GE Capital Fee Letter attitmes
specified for payment therein. On the Restateméasi@y Date, Borrower shall pay to GE Capital aadrelLender the Fees specified in
Lender Fee Letter.

(b) As additional compensation for the Revolving Lesd@&orrower shall pay to Agent, for the ratableddférof suct
Lenders, in arrears, on each Interest Payment fdatedex Rate Loans prior to the Commitment Tertion Date and on the Commitm
Termination Date, a Fee for Borrower's non-usevaflable funds in an amount equal to:

0] For periods on and after the Restatemensi@tp Date, ondwalf of one percent (0.50%)
annum (calculated on the basis of a 360 day yeadmal days elapsed) of the difference betweth&Maximum Amount (as
effect from time to time) and (y) the average fog period of the daily closing balance of the Rewg Loan and Swing Line Loi
outstanding during the period for which such Feduis; and

(i) for periods prior to the Restatement Closing Detther (A) where the average daily clos
principal balances of the Revolving Loan and Swliimge Loan outstanding during such period is lesmtfifty percent (50%) «
the Maximum Amount, three fourths of one percent%@6) per annum (calculated on the basis of a 260yéar for actual da
elapsed) of the difference between (x) the MaximAimount (as in effect from time to time) and (y) tieerage for the period
the daily closing balance of the Revolving Loan &wing Line Loan outstanding during the periodvigrich such Fee is due;
(B) where the average daily closing principal batsof the Revolving Loan and Swing Line Loan aurtding during such peri
is equal to or greater than fifty percent (50%}hef Maximum Amount, one half of one percent (0.5@#y) annum (calculated
the basis of a 360 day year for actual days elgpsetthe difference between (x) the Maximum Amo(as in effect from time -
time) and (y) the average for the period of thdydelosing balances of the Revolving Loan and Swimge Loan outstandir
during the period for which such Fee is due.
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(c) If Borrower voluntarily prepays all or angntion of the Term Loan pursuant to Section 1.3@®rrower shall pe
to Agent, for the benefit of the Term Lenders bgimgpaid, as liquidated damages and compensatiadhdacosts of being prepared to m
funds available hereunder an amount equal to tha@iégble Percentage (as defined below) multipligdthe principal amount of the Te
Loan so prepaid. As used herein, the term " Apple#&ercentagéshall mean one percent (1%), in the case of pgyment on or prior to t
first anniversary of the Restatement Closing DAfter the first anniversary of the Restatement @lgDate, the Applicable Percentage <
mean zero percent. The Credit Parties agree thaApiplicable Percentages are a reasonable catmulatiLenders' lost profits in view of t
difficulties and impracticality of determining aefudamages resulting from an early terminatiorhef€Gommitments.

(d) [Intentionally Omitted]

1.10 Receipt of Payments

Borrower shall make each payment under this Agreémet later than 2:00 p.m. (New York time) on ey when due in immediate
available funds in Dollars to the Collection Accburor purposes of computing interest and Feesdatetmining Borrowing Availability ¢
of any date, all payments shall be deemed recaivethe Business Day on which immediately availdbleds therefor are received in
Collection Account prior to 2:00 p.m. New York tinfeayments received after 2:00 p.m. New York timeoy Business Day or on a day
is not a Business Day shall be deemed to have feeeived on the following Business Day.

1.11 Application and Allocation of Payments.

€)) So long as no Event of Default has occurred amdiginuing, (i) payments matching specific schedylayment
then due shall be applied to those scheduled pagm@in voluntary prepayments shall be appliedatordance with the provisions $éctior
1.3(a); and (iii) mandatory prepayments shall be apptiedset forth in_Section 1.3(cAll payments and prepayments applied to a parti
Loan shall be applied ratably to the portion thétesld by each Lender as determined by its applic®o Rata Share, except as other
provided in_Section 1.3(and Section 1.3(bf a Term Lender declines a partial prepaymenthef Term Loan or if a partial prepaymer
made pursuant to Section 1.3(b)(vi}s to any other payment, and as to all paymentsemvaten an Event of Default has occurred al
continuing or following the Commitment Terminati®ate, Borrower hereby irrevocably waives the rightlirect the application of any &
all payments received from or on behalf of Borrowad unless expressly stated otherwise in this égent, payments shall be applie
amounts then due and payable in the following orflgrto Fees and Agent's expenses reimbursabé&uhder; (2) to interest on the Loz
unpaid Swap Related Reimbursement Obligations, warghid Hedging Obligations of Borrower to a Lengersuant to an interest r.
protection agreement entered into in accordancesalady to comply with Section 5.100ith any Lender, ratably in proportion to the irgs
accrued as to each Loan, unpaid Swap Related Reserpent Obligations, and unpaid Hedging ObligatmihBorrower to a Lender pursui
to an interest rate protection agreement entetedriraccordance and solely to comply with SecBdOwith any Lender, as applicable; (3
principal payments on the Loans, unpaid Swap RelRe&mbursement Obligations, and unpaid Hedginggabbns of Borrower to a Lenc
pursuant to an interest rate protection agreent@eted into in accordance and solely to comply \8igttion 5.1Qvith any Lender, ratably
proportion to the outstanding principal balancesath Loan, unpaid Swap Related Reimbursement Qibligaand Hedging Obligations
Borrower to a Lender pursuant to an interest rabéeption agreement entered into in accordancesataly to comply with Section 5.1ith
any Lender, as applicable; and (4) to all otheri@aitions including expenses of Lenders to the éxtimbursable under Section 11.3
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(b) Agent is authorized to, and at its sole electiory ntharge to the Revolving Loan balance on behaBarrowel
and cause to be paid all Fees, expenses, Chawsts, (lncluding insurance premiums in accordandé Wection 5.4(a) and interest ar
principal, other than principal of the Revolvingdm owing by Borrower under this Agreement or ahthe other Loan Documents if anc
the extent Borrower fails to pay promptly any sachounts as and when due, even if the amount of si@lges would exceed Borrow
Availability at such time. At Agent's option andttee extent permitted by law, any charges so mhdk sonstitute part of the Revolving Lc
hereunder.

1.12 Loan Account and AccountingAgent shall maintain a loan account (the " Loattdunt") on its books t
record: all Advances and the Term Loan, all paymemtde by Borrower, and all other debits and csealitprovided in this Agreement v
respect to the Loans or any other Obligations efries in the Loan Account shall be made in acmoed with Agent's customary accoun
practices as in effect from time to time. The ba&in the Loan Account, as recorded on Agent's mestnt printout or other writt
statement, shall, absent manifest error, be preuenpvidence of the amounts due and owing to Aget Lenders by Borroweprovidec
that any failure to so record or any error in swording shall not limit or otherwise affect Borrovgeduty to pay the Obligations. Agent s
render to Borrower a monthly accounting of transast with respect to the Loans setting forth théamee of the Loan Account for t
immediately preceding month. Unless Borrower nesifAgent in writing of any objection to any suclt@amting (specifically describing t
basis for such objection), within 30 days after dage thereof, each and every such accounting, stieent manifest error, be deemed f
binding and conclusive on Borrower in all respeadsto all matters reflected therein. Only those#eexpressly objected to in such nc
shall be deemed to be disputed by Borrower. Nostéifding any provision herein contained to the reoyf any Lender may elect (wh
election may be revoked) to dispense with the issa@f Notes to that Lender and may rely on thenL&ecount as evidence of the amour
Obligations from time to time owing to it.
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1.13 Indemnity.

(@) Each Credit Party that is a signatory hereto gbaitly and severally indemnify and hold harmlessle of Agen
Lenders and their respective Affiliates, and easthsPerson's respective officers, directors, engdsyattorneys, agents and represent:
(each, an " Indemnified Perséj) from and against any and all suits, actiongcpedings, claims, damages, losses, liabilities eapainse
(including reasonable attorneys' fees and disbugsésrand other costs of investigation or defems#uding those incurred upon any app
that may be instituted or asserted by any thirdypar by any Credit Party against or incurred by anch Indemnified Person as the resu
credit having been extended, suspended or terndinaider this Agreement and the other Loan Documamésthe administration of st
credit, and in connection with or arising out o€ ttransactions contemplated hereunder and thereandeany actions or failures to ac
connection therewith, including any and all Envirental Liabilities and legal costs and expensesrayiout of or incurred in connection w
disputes between or among any parties to any of tla@ Documents (collectively, " Indemnified Liab#s "); provided, that no such Crec
Party shall be liable for any indemnification to lademnified Person to the extent that any suct) aation, proceeding, claim, damage, |
liability or expense results from (that Indemnified Person's gross negligence or wlilthisconduct as finally determined by a cour
competent jurisdic tion , (ii) any dispute among ar Agent and the Lenders which dispute does nevlve anyCredit Party or (iii) an
settlement effected without the consent @radit Party. NO INDEMNIFIED PERSON SHALL BE RESPSMLE OR LIABLE TO ANY
OTHER PARTY TO ANY LOAN DOCUMENT, ANY SUCCESSOR, ASGNEE OR THIRD PARTY BENEFICIARY OF SUC
PERSON OR ANY OTHER PERSON ASSERTING CLAIMS DERIVAWVELY THROUGH SUCH PARTY, FOR INDIRECT, PUNITIVI
EXEMPLARY OR CONSEQUENTIAL DAMAGES WHICH MAY BE ALIEGED AS A RESULT OF CREDIT HAVING BEE
EXTENDED, SUSPENDED OR TERMINATED UNDER ANY LOAN DOUMENT OR AS A RESULT OF ANY OTHE
TRANSACTION CONTEMPLATED HEREUNDER OR THEREUNDER.

(b) To induce Lenders to provide the LIBOR Rate optionthe terms provided herein, if (i) any LIBOR Lsaare
repaid in whole or in part prior to the last dayaofy applicable LIBOR Period (whether that repaymigmade pursuant to any provisior
this Agreement or any other Loan Document or ocesra result of acceleration, by operation of lawtberwise); (ii) Borrower shall defa
in payment when due of the principal amount ofnteliest on any LIBOR Loan; (iii) Borrower shallusé to accept any borrowing of, or s
request a termination of, any borrowing of, coni@rsnto or continuation of, LIBOR Loans after Bower has given notice requesting
same in accordance herewith; or (iv) Borrower stagllto make any prepayment of a LIBOR Loan aBerrower has given a notice therea
accordance herewith, then Borrower shall indemaifg hold harmless each Lender from and againsbsaes, costs and expenses rest
from or arising from any of the foregoing. Sucheénthification shall include any loss (excluding lafsnargin) or expense arising from
reemployment of funds obtained by it or from feayable to terminate deposits from which such fundse obtained. For the purpose
calculating amounts payable to a Lender underSbigtion 1.13(b) each Lender shall be deemed to have actuallyefiitd relevant LIBO
Loan through the purchase of a deposit bearingastat the LIBOR Rate in an amount equal to thewrhof that LIBOR Loan and haviny
maturity comparable to the relevant LIBOR Periogivided, that each Lender may fund each of its LIBOR Lo@nany manner it sees
and the foregoing assumption shall be utilized daoltythe calculation of amounts payable under shissection. As promptly as practice
under the circumstances, each Lender shall prdateower with its written calculation of all amosnpayable pursuant to this Section 1.13
(b) , and such calculation shall be binding on theigsuttereto unless Borrower shall object in writiithin ten (10) Business Days of rect
thereof, specifying the basis for such objectiodetail.
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1.14 Access Each Credit Party that is a party hereto shalljndunormal business hours, from time to time
reasonable prior notice as frequently as Agentorgasly determines to be appropriate: (a) providemignd any of its officers, employ:
and agents access during normal business houts frdperties, facilities and senior managementleyeps (including officers) of ea
Credit Party and to the Collateral, (b) permit Ajemd any of its officers, employees and agentsgpect and make extracts from any Ci
Party's books and records and to audit in scopererther consistent with lending industry practizeyg Credit Partys books and records, ¢
(c) permit Agent, and its officers, employees agdrds, to inspect, review, evaluate and make &fications and counts of the Accoul
Inventory and other Collateral of any Credit Pdagllectively, an "Inspection”); provided that Bower shall be obligated to reimburse Ac
for its reasonable costs and expenses incurrednnextion with an Inspection only (i) for each lespon commenced while an Even
Default has occurred and is continuing and (ii) éore Inspection per year commenced while no EvérDedault has occurred and
continuing. If an Event of Default has occurred @dontinuing or if access is necessary to preservprotect the Collateral as reason
determined by Agent, each such Credit Party shallige such access to Agent and to each Lenddr titnas and without advance noti
Furthermore, so long as any Event of Default hasiwed and is continuing, Borrower shall provideeAgand each Lender with access t
suppliers and customers. Each Credit Party shakenavailable to Agent and its counsel, as promp#yreasonably practical under
circumstances, originals or copies of all books mmbrds that Agent may reasonably request. EaelliParty shall deliver any documen
instrument necessary for Agent, as it may from timéme reasonably request, to obtain records faom service bureau or other Person
maintains records for such Credit Party, and ghalhtain duplicate records or supporting documé@nain media, including computer ta
and discs owned by such Credit Party. Agent willegiLenders at least five (5) days' prior writtertic® of regularly scheduled aud
Representatives of other Lenders may accompanyt&gepresentatives on regularly scheduled autlite &harge to Borrower.
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1.15 Taxes.

€)) Any and all payments by Borrower hereundeurader the Notes shall be made, in accordance thittSectior
1.15, free and clear of and without deduction for anyg all present or future Taxes. If Borrower shallrbquired by law to deduct any Ta
from or in respect of any sum payable hereundemder the Notes, (i) the sum payable shall be as@d as much as shall be necesse
that after making all required deductions (inclydideductions applicable to additional sums payaioiéer this_Section 1.1b Agent o
Lenders, as applicable, receive an amount equdileteum they would have received had no such dietscbeen made, (ii) Borrower st
make such deductions, and (iii) Borrower shall plag full amount deducted to the relevant taxingotirer authority in accordance w
applicable law. Within thirty (30) days after thate of any payment of Taxes, Borrower shall furn@skgent the original or a certified cc
of a receipt evidencing payment thereof. Agent bedders shall not be obligated to return or refangt amounts received pursuant to
Section.

(b) Each Credit Party that is a signatory hereto sjoatitly and severally indemnify and, within ten j18ays o
demand therefor, pay Agent and each Lender forfuleamount of Taxes (including any Taxes imposadany jurisdiction on amour
payable under this Section 1.1'paid by Agent or such Lender, as appropriate, amndliability (including penalties, interest ankbenses
arising therefrom or with respect thereto, whetiremot such Taxes were correctly or legally asserte

(©) Each Lender, organized under the laws ofiadiction outside the United States (a " Fordignder") as to whicl
payments to be made under this Agreement or uhdekdtes are exempt from United States withholtiixgunder an applicable statute or
treaty, shall provide to Borrower and Agent a propeompleted and executed IRS Form W-8ECI or FEVR8BEN or other applicable for
certificate or document prescribed by the IRS er thhited States certifying as to such Foreign Leadmntitlement to such exemption |
Certificate of Exemptiori). Any foreign Person that seeks to become a Lendder this Agreement shall provide a Certificaté&xemptior
to Borrower and Agent prior to becoming a Lenderehader. No foreign Person may become a Lendemuhde if such Person fails
deliver a Certificate of Exemption in advance ofdming a Lender.

1.16 Capital Adequacy; Increased Costs; lllidégali

€)) If any Lender shall have determined that kny, treaty, governmental (or quagivernmental) rule, regulatic
guideline or order regarding capital adequacy,reseequirements or similar requirements or conmgi@gby any Lender with any reques
directive from any Governmental Authority chargeitivthe administration or interpretation thereofotinerwise having jurisdiction in resp
thereof regarding capital adequacy, reserve reauings or similar requirements (whether or not hgwtire force of law), in each case, ado
after the Original Closing Date, increases or wdudgte the effect of increasing the amount of chpitserves or other funds required tc
maintained by such Lender and thereby reducingatesof return on such Lender's capital as a careenp of its obligations hereunder, t
Borrower shall from time to time upon demand byhsuender (with a copy of such demand to Agent) fmagent, for the account of st
Lender, additional amounts sufficient to compensateh Lender for such reduction. A certificate aghte amount of that reduction ¢
showing the basis of the computation thereof sutiechiby such Lender to Borrower and to Agent statlisent manifest error, be fir
conclusive and binding for all purposes.
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(b) If, due to either (i) the introduction of or anyaeige in any law or regulation (or any change initiberpretatiol
thereof by any Governmental Authority charged viite administration or interpretation thereof oresthise having jurisdiction in resp:
thereof) or (ii) the compliance with any guidelimerequest from any Governmental Authority (whethienot having the force of law), in et
case adopted after the Original Closing Date, tkaedl be any increase in the cost to any Lendegoéeing to make or making, funding
maintaining any LIBOR Loan, then Borrower shallrfrdime to time, upon demand by such Lender (wittopy of such demand to Agel
pay to Agent for the account of such Lender addéi@mounts sufficient to compensate such Lendesdoh increased cost. A certificate
to the amount of such increased cost, submitté&btoower and to Agent by such Lender, shall be kmive and binding on Borrower for
purposes, absent manifest error. Each Lender agnagsas promptly as practicable after it becomeare of any circumstances referre
above which would result in any such increased, dbst affected Lender shall, to the extent not msistent with such Lender's inter
policies of general application, use reasonablencemial efforts to minimize costs and expensesriecuby it and payable to it by Borrov
pursuant to this Section 1.16(b)n no event shall Borrower be obligated to congagé@ any Lender pursuant to this Section 1.18(bany
increased cost incurred by such Lender more th@nda§s prior to the date that such Lender notiiesrower of such Lendes’intention t
claim compensation under this Section 1.1§éXcept that, if the circumstances referred to abahich would result in any such increa
cost is retroactive, then the 180 day period reféto above shall be extended to include the parfadtroactive effect thereof).

(c) Notwithstanding anything to the contrary @ned herein, if the introduction of or any chamgeany law or
regulation (or any change in the interpretatiomabéby any Governmental Authority charged with &aininistration or interpretation thereof
or otherwise having jurisdiction in respect thejesbfall make it unlawful, or any Governmental Auihoshall assert that it is unlawful, for
any Lender to agree to make or to make or to coatin fund or maintain any LIBOR Loan, then, uniéeg Lender is able to make or to
continue to fund or to maintain such LIBOR Loamabther branch or office of that Lender withoutthiat Lender's opinion, adversely
affecting it or its Loans or the income obtainedréirom, on notice thereof and demand thereforusi $ ender to Borrower through Agent,
(i) the obligation of such Lender to agree to makéo make or to continue to fund or maintain LIBQ&ans shall terminate and (ii) Borrov
shall forthwith (but not earlier than the last adythe applicable LIBOR Period, except if requitedlaw) prepay in full all outstanding
LIBOR Loans owing to such Lender, together wittemest accrued thereon, unl@&srower, within five (5) Business Days after tradidery
of such notice and demand, converts all LIBOR LdatsIndex Rate Loans.
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(d) Within fifteen (15) days after receipt by Bawer of written notice and demand from any Leng@er " Affectec
Lender") for payment of additional amounts or increasests as provided in Sections 1.15(a), 1.16(a) I6(b), Borrower may, at its optio
notify Agent and such Affected Lender of its inientto replace the Affected Lender. So long as eéaDIt or Event of Default has occur
and is continuing, Borrower, with the consent oleAfj may obtain, at Borrower's expense, a replasehrender (" Replacement Lendgrfor
the Affected Lender, which Replacement Lender nbesteasonably satisfactory to Agent. If Borrowetadis a Replacement Lender wit
90 days following notice of its intention to do sbe Affected Lender must sell and assign its Laam$ Commitments to such Replacer
Lender for an amount equal to the principal balasfcall Loans held by the Affected Lender and aitraied interest and Fees with res
thereto through the date of such sale; providé¢itht Borrower shall have reimbursed such Affedtedder for the additional amounts
increased costs that it is entitled to receive umitis Agreement through the date of such saleamstgnment. Notwithstanding the forego
Borrower shall not have the right to obtain a Reptaent Lender if the Affected Lender rescinds @mend for increased costs or additit
amounts within five (5) Business Days following lieseipt of Borrower's notice of intention to reg@asuch Affected Lender. Furthermort
Borrower gives a notice of intention to replace ao@s not so replace such Affected Lender withiretyi (90) days thereafter, Borrow:
rights under this Section 1.16(shall terminate and Borrower shall promptly payiatireased costs or additional amounts demandesitt
Affected Lender pursuant to Sections 1.15(a), hjl&6d 1.16(b)

1.17 Single LoanAll Loans to Borrower and all of the other Obligats of Borrower arising under this Agreen
and the other Loan Documents shall constitute @meal obligation of Borrower secured, until thermimation Date, by all of the Collateral.

2 CONDITIONS PRECEDENT

2.1 Conditions to the Additional Term Loanblo Lender having an Additional Term Loan Commitmshall bt
obligated to make any Additional Term Loan on tresfatement Closing Date, or to take, fulfill, orfpem any other action hereunder, u
the following conditions have been satisfied orvided for in a manner satisfactory to Agent anddess, or waived in writing by Agent a
Lenders:

€)) Credit Agreement; Loan DocumentShis Agreement or counterparts hereof shall Hasen duly executed t
and delivered to, Borrower, each other Credit Raftgent and Lenders; and Agent and Lenders shalk haceived such documet
instruments, agreements and legal opinions as Agreahy Lender shall reasonably request in conoredtiith the transactions contemple
by this Agreement and the other Loan Documentsuydeg all those listed in the Closing Checkligaahed hereto as Annex,[2ach in forr
and substance reasonably satisfactory to Agent.anders.

(b) Repayment of Prior Lender Obligations; Satiibn of Outstanding L/Cs (i) Agent and Lenders shall he
received fully executed originals of paffletters reasonably satisfactory to Agent canfirg that all of the Prior Lender Obligations wik
repaid in full from the proceeds of the Additiodarm Loan and all Liens upon any of the propertainy of the MidMaine Entities in favc
of any Prior Lender shall be terminated by sucloPriender immediately upon such payment; and (iijedters of credit, if any, issued
guaranteed by any Prior Lender shall have beenaaktieralized.
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(c) Approvals. Agent and Lenders shall have received (i) satiefg evidence that the Credit Parties have obtl
all required consents and approvals of all Pergmigding all requisite Governmental Authoritiescliuding the FCC, any applicable PUC
any applicable Franchising Authority, to the ex@mut delivery and performance of this Agreement #rel other Loan Documents and
consummation of the Restatement Related Transactoiii) an officer's certificate in form and stdisce reasonably satisfactory to Ac
affirming that no such consents or approvals ageired.

(d) [Intentionally Omitted].
(e) Payment of FeesBorrower shall have paid the Fees required tpdid on the Restatement Closing Date ir

respective amounts specified in Section(inBluding the Fees specified in the Fee Lettexsyl shall have reimbursed Agent for all fees,
and expenses of closing presented as of the ResateClosing Date.

® [Intentionally Omitted].
(9) Due Diligence Agent shall have completed its business and ldgaldiligence, including a roll forward of

previous Collateral audit with results reasonabltyséactory to Agent.

(h) Consummation of Restatement Related Trarmacti Agent and Lenders shall have received fully eiexn
copies of the MidMaine Acquisition Agreement and each of the Resiate Related Transactions Documents, each of wdiiaH be in forr
and substance reasonably satisfactory to Agent.anders. The MidMaine Acquisition shall have been consummated aoatance with tr
terms of the Mid-Maine Acquisition Agreement. ThesRatement Related Transactions (other than theMdidie Acquisition) shall hay
been consummated on terms reasonably acceptahtgetd.

0] Consolidated Senior Leverage Ratio and Cddatdd Total Leverage RaticAs of the Restatement Closing C
and on a Pro Forma Basis after giving effect toRkestatement Related Transactions, the Consoli@&satbr Leverage Ratio shall not exc
3.75 to 1.00 and the Consolidated Total Leverag@Rhall not exceed 6.25 to 1.00, and Agent anadiees shall have received a certific
of Borrower certifying thereto as required by paegun CC of Annex D

2.2 Further Conditions to Each Loan
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(@) Except as otherwise expressly provided herein, @oRing Lender shall be obligated to fund any Adse, if
as of the date thereof:

() any representation or warranty by any Credit Pedtytained herein or in any other Loan Docume
untrue or incorrect as of such date (A) as stdtsdch representation or warranty contains an esgpneateriality qualification or (B) in a
material respect if such representation or warratags not contain such a qualification, excepth® éxtent that such representatiol
warranty expressly relates to an earlier date firchvcase such representation or warranty shalhawe¢ been untrue or incorrect as of ¢
earlier date (A) as stated if such representatiowarranty contains an express materiality quaifam or (B) in any material respect if s
representation or warranty does not contain sugiadification) and except for changes therein esglyepermitted or expressly contemple
by this Agreement, and Requisite Revolving Lenderge determined not to make such Advance (or hasteucted the Swing Line Lenc
not to make such Advance) as a result of the Faattsuch representation or warranty is untrue aorirect as aforesaid;

(i) any event or circumstance having a Material Advdtffect has occurred since the date hereol
Requisite Revolving Lenders have determined nomtke such Advance (or have instructed the Swing Lliender not to make sL
Advance) as a result of the fact that such eventroumstance has occurred;

(iii) any Default or Event of Default has occurred ancbistinuing or would result from the funding of &
Advance, and Requisite Revolving Lenders shall fdatermined not to make such Advance (or haveuaotd the Swing Line Lender not
make such Advance) as a result of that DefaultvenEof Default; or

(iv) after giving effect to any Revolving Advance, th&standing principal amount of the Revolving L
would exceed the Maximum Amount less the sum oftlle® outstanding principal amount of the Swingeliroan and the Reserves the
effect, or after giving effect to any Swing Line viahce, the outstanding principal amount of the §wime Loan would exceed the lesse
(A) the Swing Line Commitment and (B) the Maximurm@unt less the sum of the then outstanding prih@peunt of the Revolving Loi
and the Reserves then in effect.

(b) Except as otherwise expressly provided herein, emnTLender having an Additional Term Loan Committ
shall be obligated to fund the Additional Term Ldofras of the date thereof:

() any representation or warranty by any Credit Pedtytained herein or in any other Loan Docume
untrue or incorrect as of such date (A) as stdtedch representation or warranty contains an espneateriality qualification or (B) in a
material respect if such representation or warralags not contain such a qualification, excepth® éxtent that such representatiol
warranty expressly relates to an earlier date firchvcase such representation or warranty shalhawe¢ been untrue or incorrect as of ¢
earlier date (A) as stated if such representatiowarranty contains an express materiality quadifam or (B) in any material respect if si
representation or warranty does not contain sughiadification) and except for changes therein esglsepermitted or expressly contemple
by this Agreement, and Requisite Term Lenders tadatermined not to fund the Additional Term Loanaasesult of the fact that s
representation or warranty is untrue or incorracif@resaid;
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(i) any eventor circumstance having a Material Adverse Effect bacurred since the date hereof
Requisite Term Lenders have determined not to flnedAdditional Term Loan as a result of the faatthuch event or circumstance
occurred; or

(iii) any Default or Event of Default has occurred andoistinuing and Requisite Term Lenders shall |
determined not to fund the Additional Term Loaraagsult of that Default or Event of Default.

The request and acceptance by Borrower of the pascef any Advance or the Term Loan shall be dedmednstitute, as of the date ther
(i) a representation and warranty by Borrower thatconditions in this Section 2have been satisfied and (ii) a reaffirmation by Baer o
the granting and continuance of Agent's Liens, emalf of itself and Lenders, pursuant to the Cefiat Documents.
3 REPRESENTATIONS AND WARRANTIES
To induce Lenders to make the Loans, the Crediid2agxecuting this Agreement, jointly and sevgratiake the followin

representations and warranties to Agent and eactidrevith respect to all Credit Parties, each dhdfavhich shall survive the execution ¢
delivery of this Agreement.
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3.1 Corporate Existence; Compliance with Lalach Credit Party (a) is a corporation, limitedility company @
limited partnership duly organized, validly exigtimnd in good standing under the laws of its retbgegurisdiction of incorporation i
organization, and, in the case of the entities drat Credit Parties as of the Restatement Closiage,Dtheir respective jurisdiction
incorporation or organization are as set forth iscldsure Schedule (3.1)b) is duly qualified to conduct business anéigood standing i
each other jurisdiction where its ownership or éea$ property or the conduct of its business regpusuch qualification, except where
failure to be so qualified could not reasonablyelspected to have a Material Adverse Effect; (c)thasrequisite power and authority and
legal right to own, pledge, mortgage or otherwiseumber and operate its properties, to lease tbpepty it operates under lease an
conduct its business as now, heretofore and prdpmsbe conducted; (d) subject to specific repriegeEms regarding Environmental La
has all licenses, permits, consents or approval® for by, and has made all filings with, and haggiall notices to, all Governmer
Authorities having jurisdiction, to the extent réga for such ownership, operation and conducgach case except where the failure to d
individually or in the aggregate, could not readiipde expected to have a Material Adverse Eff@gtiis in compliance with its charter ¢
bylaws or partnership or operating agreement, gdicgble; and (f) subject to specific representaicet forth herein regarding ERI¢
Environmental Laws, Communications Laws, tax areotaws, is in compliance with all applicable geions of law and regulation, exc
where the failure to comply, individually or in thggregate, could not reasonably be expected ® adwaterial Adverse Effect. Except as
forth in Disclosure Schedule (3.19ach Credit Party has all Communications Licensek Governmental Authorizatiorend has filed a
required federal and state applications and natifiois, in each case necessary for the operation of éhecdmmunications Businesses in
United States respectively conducted by the Ciedlities (the Communications Licenses , Governménitiiorizationsand federal and st:
applications and notifications necessary for theration of the Telecommunications Businesses irUthiteed States respectively conducte:
the Credit Partiesthe "Telecommunications Approvals"), except fuwge Telecommunications Approvals the absence afhwimdividually
or in the aggregate, could not reasonably be expettave a Material Adverse Effect. As of the Restent Closing DateDisclosurt
Schedule (3.1yorrectly lists (i) all such Communications Licessad Governmental Authorizations; (ii) the geogiegl area to which ea
of such Communications Licenses and Governmentdhdkizations relates; (iii) the Governmental Authprthat issued each of sL
Communications Licenses and Governmental Authaomat (iv) the expiration date, if any, of eachsofch Communications Licenses
Governmental Authorizations; and (v) if not issuedhe name of a Credit Party, the name of thed®eirs whose name such Communicat
Licenses and Governmental Authorizations are noltyimssued. All Telecommunications Approvals grahte the Credit Parties remain
full force and effect, except to the extent thdufa thereof to be in full force and effect, indiually or in the aggregate, could not reasor
be expected to have a Material Adverse Effect, bhade not been revoked, suspended, canceled or igthdif any adverse way, th
individually or in the aggregate, could reasondidyexpected to have a Material Adverse Effect, amdnot subject to any conditions
requirements that are not generally imposed byFtb€, any PUC, any Franchising Authority or any otBevernmental Authority upon t
holders of such Telecommunications Approvals timakividually or in the aggregate, could reasondidyexpected to have a Material Advt
Effect. Except as set forth in Disclosure Sched8l&), each Credit Party hdided all required reports, applications and statata of accoul
with the FCC, the Copyright Office, any PUC and dmanchising Authority, as the case may be, andpaég all Franchise, licens
regulatory , copyright royaltgr other fees and charges which have become dsignirto any Telecommunications Approvals, exceg
fees or charges the failure to pay, individuallyirothe aggregate, could not reasonably be expeotbdve a Material Adverse Effect. Exc
as set forth in Disclosure Schedule (3.1), no Gredrty is in violation of, or in default of, inraanner that, individually or in the aggreg
could reasonably be expected to have a MateriakfsdvEffect, any applicabl@ommunications Law or the provisions, terms andd@d@mns
of any Telecommunications Approval. There are no pendir, to the knowledge of any Credit Party, theaatl formal complaini
proceedings, letters of inquiry, noticek apparent liability, investigations, proteststifi@ns or other written objections against any dit
Party at the FCC or the PUC or Franchising Autlyoot any jurisdiction in which any Credit Party optes, except for matters whi
individually or in the aggregate, could not readipde expected to have a Material Adverse Effect .
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3.2 Executive Offices, Collateral Locations, FEINs of the Restatement Closing Dagsclosure Schedule (3
sets forth (i) each Credit Party's name as it aigpi@aofficial filings in the state of its incorpation or other organization, (ii) the type of ey
of each Credit Party, (iii) the organizational itl&oation number issued by each Credit Party'sestd incorporation or organization o
statement that no such number has been issuedjivgneach Credit Party's state of organization rarorporation. As of the Restatem
Closing Date, the current location of each Creditty’s chief executive office and the warehouses @emises at which any Collatera
located are set forth in Disclosure Schedule (3.@8hd none of such locations has changed withimbBths preceding the Restaten
Closing Date. In addition, Disclosure Schedule)Bs?s the federal employer identification numbeeath Credit Party.

3.3 Corporate Power, Authorization, Enforceablaigations. The execution, delivery and performance by ¢
Credit Party of the Loan Documents to which it isaaty and the creation of all Liens provided toerein: (a) are within such Person's po
(b) have been duly authorized by all necessaryaratp, limited liability company or limited partrséip action; (c) do not contravene .
provision of such Person's charter, bylaws or gastnip or operating agreement as applicable; (d)alwiolate any law or regulation, or ¢
order or decree of any court or other GovernmeAtathority except where such violation, individualtr in the aggregate, could |
reasonably be expected to have a Material Adveffeet=(e) do not conflict with or result in thedarch or termination of, constitute a def
under or accelerate or permit the acceleratiomgfperformance required by, any indenture, mortgdged of trust, lease, agreement or ¢
instrument to which such Person is a party or bycvisuch Person or any of its property is bounil;d@ not result in the creation
imposition of any Lien upon any of the propertysoth Person other than those in favor of Agenheimalf of itself and Lenders, pursuar
the Loan Documents; and (g) do not require the eoner approval of any Governmental Authority oy aither Person, except (i) the
referred to in Section 2.1(¢)ll of which will have been duly obtained, madecomplied with prior to the Restatement Closingeband (ii
any consents or approvals of any Person otheradh@overnmental Authority where the failure to obtauich consents or approvals of
such Person, individually or in the aggregate, doubt reasonably be expected to have a Materialefsdv Effect. Each of the Lo
Documents shall be duly executed and delivereddop €redit Party that is a party thereto and each soan Document shall constitut
legal, valid and binding obligation of such CreBirty enforceable against it in accordance withtatens, except as may be limited
bankruptcy, insolvency, reorganization, moratoriomother similar laws relating to or limiting créalis rights generally or by gene
principles of equity, regardless of whether congden a proceeding in equity or at law.

3.4 Financial Statements and ProjectioExcept for the Projections, all Financial Statateeconcerning Borrow
and its Subsidiaries that are referred to belowehl®en prepared in accordance with GAAP consigtagplied throughout the peric
covered (except as disclosed therein and excefit,respect to unaudited Financial Statements hferabsence of footnotes and normal year-
end audit adjustments) and present fairly in allarial respects the financial position of the Pesscovered thereby as at the dates therec
the results of their operations and cash flowsHerperiods then ended.
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(@) Financial StatementsThe following Financial Statements attached lweeet Disclosure Schedule (3.4(hgve
been delivered to Agent and Lenders on the datohfer

() The audited consolidated balance sheets of Borrawdrits Subsidiaries as of December 31, 200!
the related consolidated statements of operatimesnbers’equity and cash flows for each of the three Fistadrs in the period end
December 31, 2005, certified by BDO Seidman, LLiR] the audited consolidated balance sheet of Mailhke Holdco and its Subsidiaries
of December 31, 2005 and the related consolidai@ersents of operations, stockholde€quity and cash flows for the year then er
certified by Berry, Dunn, Parker & McNeil.

(i) The unaudited consolidated balance sheet of Bomrawe its Subsidiaries as of March 31, 2006 an
related consolidated statements of operation, meshéguity and cash flows for the Fiscal Quartentended.

(iii) The unaudited consolidated balance shed#liofMaine and its Subsidiaries as of March 31, 200¢
the related consolidated statements of operatiodstckholder's equity for the Fiscal Quarter tarded.

(b) Pro Forma The Pro Forma delivered on or prior to the daeebf and attached hereto Risclosure Schedu
(3.4(b)) (i) was prepared by Borrower giving pro forma effex the Restatement Related Transactions, (i) based on (A) the unaudit
consolidated balance sheet of Borrower and its iisibes as of March 31, 2006 and (B) the unaudi@edsolidated balance sheet of |
Maine and its Subsidiaries as of March 31, 2008, Wias prepared based upon substantially the smneunting principles as those use
the preparation of the financial statements deedritbove and (iv) on a pro forma basis, preseirty fa all material respects the financ
position of the Persons covered thereby as atdtesttiereof.

(c) Projections. The Projections delivered to the Lenders havenlfgepared by Borrower in light of the g
operations of its businesses, but including futpegments of known contingent liabilities, and reflgrojections giving effect to tl
Restatement Related Transactions for the five €gryperiod beginning on the Restatement Closing Dat a year-byear basis. Tt
Projections are based upon substantially the saomuating principles as those used in the preparatf financial statements described at
and the estimates and assumptions stated theledfi,vehich Borrower believes to be reasonableigit of then-current conditions and then-
current facts known to Borrower at the time predaard as of the Restatement Closing Date and, e dRestatement Closing Date, ref
Borrower's good faith and reasonable estimatebeofuture financial performance of Borrower andhaf other information projected ther
for the period set forth therein.
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3.5 Material Adverse EffectBetween December 31, 2005 and the RestatemeninGlBsite, (a) no Credit Party |
incurred any obligations, contingent or noncontirigkabilities, liabilities for Charges, long-terteases or unusual forward or loteym
commitments that are not reflected in the Pro Foamd that, alone or in the aggregate, could reddprize expected to have a Mate
Adverse Effect, (b) no contract, lease or otheeagrent or instrument has been entered into by aegittParty or has become binding u
any Credit Party's assets, and no law or reguldtimwn by the Credit Parties to be applicable tg @nedit Party has been adopted 1
individually or in the aggregate, has had or caddsonably be expected to have a Material Adveffeetizand (c) no Credit Party is
default and to the best of each Credit Party's kedge no third party is in default under any matecontract, lease or other agreemer
instrument, that alone or in the aggregate couddarably be expected to have a Material AdversecEfBetween December 31, 2005 anc
Restatement Closing Date no event or circumstaaseohcurred, that alone or together with other ®vencircumstances, could reason:
be expected to have a Material Adverse Effect.

3.6 Ownership of Property; LiensAs of the Restatement Closing Date, (i) all MateRaal Estate is listed
Disclosure Schedule (3.6under the heading "Material Real Estate," andstitutes all of the Material Real Estate ownedségbor subleas
by any Credit Party and (ii) the other real propdigted in Disclosure Schedule (3.@&)nstitutes, to the best of each Credit Parkyiowledg
after due inquiry, all of the other real propertyned, leased or subleased by any Credit Party. Eaetlit Party owns good and market:
fee simple title to all of its owned Real Estated aalid and marketable leasehold interests infalls leased Real Estate, all as describe
Disclosure Schedule (3.6and copies of all such leases or a summary ofsd¢hereof reasonably satisfactory to Agent haen lokelivered ¢
otherwise made available to Agent. Disclosure Salee(B.6)further describes (i) any Material Real Estate wiéhpect to which any Cre
Party is a lessor, sublessor or assignor as oR#statement Closing Date and (ii) to the best chearedit Partys knowledge after di
inquiry, any other Real Estate with respect to Wwlaay Credit Party is a lessor, sublessor or assigs of the Restatement Closing Date. |
Credit Party also has good and, as applicable, etable title to, valid leasehold interests in, treo valid rights to use, all of its persc
property and assets. As of the Restatement Cld3atg, none of the properties and assets of anyitQPadty are subject to any Liens ot
than Permitted Encumbrances, and there are no, feiotsimstances or conditions known to any Creditty°that may result in any Lie
(including Liens arising under Environmental Lawsther than Permitted Encumbrances. Each Credity Pzait received all dee
assignments, waivers, consents, nondisturbancatarhment or similar agreements, bills of sale atidr documents, and has duly effe
all recordings, filings and other actions necessargstablish, protect and perfect such CredityRaright, title and interest in and to all s
Real Estate and other properties and assets. Bigel&chedule (3.8)so describes any purchase options, rights dfréfsisal or other simili
contractual rights in effect on the Restatemensilp Date pertaining to any Real Estate owned lyy@nedit Party. Disclosure Schedu
(3.6) also describes any purchase options, rights df i@fsisal or other similar contractual rights irieet on the Restatement Closing L
pertaining to any Credit Party's leasehold intefg€stn any Real Estate leased by such Credit Relnfgh was created or granted by any Ci
Party or any Person claiming by, through or und€redit Party and (2) to the knowledge the CreditiBs, in any Material Real Estate lee
by such Credit Party which was created or grantedry other PersonAs of the Restatement Closing Date, no portioarof Credit Party
Real Estate has suffered any material damage éyofiother casualty loss that has not heretofoem lbepaired and restored in all mate
respects to its original condition or otherwise eeiied. As of the Restatement Closing Date, all jtermequired to have been issuet
appropriate to enable the Real Estate to be layvidtupied and used for all of the purposes forcWlit is currently occupied and used h
been lawfully issued and are in full force and efffexcept for those permits the absence of whindiyidually or in the aggregate, could
reasonably be expected to have a Material AdveifeetE
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3.7 Labor Matters Except as set forth in Disclosure Schedule (3.&3 of the Restatement Closing Date: (e
strikes or other material labor disputes againgt@redit Party are pending or, to any Credit Parkyiowledge, threatened; (b) hours wol
by and payment made to employees of each Crediy Bamply with the Fair Labor Standards Act andheather federal, state, local
foreign law applicable to such matters; (c) allipayts due from any Credit Party for employee heaiith welfare insurance have been pa
accrued as a liability on the books of such Crégiitty; (d) no Credit Party is a party to or bouydalmy collective bargaining agreem:
management agreement, consulting agreement, emeldyagreement, bonus, restricted stock, stock mptio stock appreciation plan
agreement or any similar plan, agreement or arraege (and true and complete copies of any agreenukrsicribed olisclosure Schedu
(3.7) have been delivered to Agent); (e) there is nomimyjag activity involving any Credit Party pending, to any Credit Party's knowled
threatened by any labor union or group of employé®shere are no representation proceedings penaii, to any Credit Party's knowled
threatened with the National Labor Relations Boardj no labor organization or group of employeearyf Credit Party has made a pen
demand for recognition; and (g) there are no comgdar charges against any Credit Party pendingoathe knowledge of any Credit Pa
threatened to be filed with any Governmental Autlyaor arbitrator based on, arising out of, in ceation with, or otherwise relating to
employment or termination of employment by any @ré&rty of any individual, except any of the fooétg that, individually or in tF
aggregate, could not reasonably be expected toddagerial Adverse Effect.

3.8 Ventures, Subsidiaries and Affiliates; Outdiag Stock and Indebtednes&xcept as set forth iDisclosure
Schedule (3.8) as of the Restatement Closing Date, no CrediyPes any Subsidiaries, is engaged in any jointwe or partnership wi
any other Person, or is an Affiliate of any otherddn. As of the Restatement Closing Date, alhefissued and outstanding Stock of «
Credit Party (other than Borrower) is owned by eatthe Stockholders and in the amounts set fertDisclosure Schedule (3.8FExcept a
set forth in Disclosure Schedule (3,8here are no outstanding rights to purchaseposgtiwarrants or similar rights or agreements aurstc
which any Credit Party (other than Borrower) maydguired to issue, sell, repurchase or redeenohity Stock or other equity securities
any Stock or other equity securities of its Sulasids. All outstanding Indebtedness and Guaranisdebtedness of each Credit Party &
the Restatement Closing Date (except for the Ofiigs) is described in Section 6(®icluding Disclosure Schedule (6.8) None of th
Holding Companies has engaged in any trade or bssjror has any assets (other than Stock of itsiddabes and assets incidental to
ownership thereof), or has Incurred any IndebtesimesGuaranteed Indebtedness (other than Indelseg@mitted under Section G8c
Guaranteed Indebtedness permitted under Section 6.6
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3.9 Government RegulatiorNo Credit Party is an "investment company" or'affiliated person” of, or "promote
or "principal underwriter" for, an "investment coamny," as such terms are defined in the Investmentfgainy Act of 1940. No Credit Party
subject to regulation under the Federal Power éicgny other federal or state statute that restdgctimits its ability to incur Indebtedness
to perform its obligations hereunder. The makinghef Loans by Lenders to Borrower, the applicatibthe proceeds thereof and repayr
thereof and the consummation of the Restatememité&kl ransactions will not violate any provisioraofy such statute or any rule, regula
or order issued by the Securities and Exchange Gssion.

3.10 Margin Regulations No Credit Party is engaged, nor will it engagengpally or as one of its importe
activities, in the business of extending credit thoe purpose of "purchasing” or "carrying" any "giarstock” as such terms are define
Regulation U of the Federal Reserve Board as nawvfeom time to time hereafter in effect (such sd@s being referred to herein a
Margin Stock"). No Credit Party owns any Margin Stock as of Bestatement Closing Date. None of the proceedbeof oans or othi
extensions of credit under this Agreement will Isedy directly or indirectly, for the purpose of glimsing or carrying any Margin Stock,
the purpose of reducing or retiring any Indebtednst was originally incurred to purchase or camy Margin Stock or for any otf
purpose that could reasonably be expected to caug®f the Loans or other extensions of credit uridis Agreement to be considere
"purpose credit" within the meaning of RegulatidindJ or X of the Federal Reserve Board. No Creditywill take or permit to be taken ¢
action that could reasonably be expected to causé&@an Document to violate any regulation of tleeléral Reserve Board.

3.11 Taxes All Federal, state and other material tax retureports and statements, including informatiomnret
required by any Governmental Authority to be filegd any Credit Party have been filed with the appedp Governmental Authority and
Charges have been paid prior to the date on whighfiae, penalty, interest or late charge may béeddthereto for nonpayment ther
excluding Charges or other amounts being contdstedcordance with Section 5.2(blProper and accurate amounts have been withh
each Credit Party from its respective employeesafbperiods in full and complete compliance with applicable federal, state, local ¢
foreign laws and such withholdings have been tinpalig to the respective Governmental Authoritiesc@sure Schedule (3.1&ts forth &
of the Restatement Closing Date those taxable yearshich any Credit Party's tax returns are autiyebeing audited by the IRS or any ot
applicable Governmental Authority and any assestsnen threatened assessments in connection with audit, or otherwise curren
outstanding. Except as described in Disclosure @&dbg3.11), as of the Restatement Closing Date no CredilyPeas$ executed or filed wi
the IRS or any other Governmental Authority anyeagnent or other document extending, or having ffeeteof extending, the period 1
assessment or collection of any Charges. Noneeo€tiedit Parties and their respective predecesserkable for any Charges: (a) under
agreement (including any tax sharing agreementf)do each Credit Party's actual knowledge, tiaresferee. As of the Restatement Clo
Date, no Credit Party has agreed or been requéstethke any adjustment under IRC Section 481(ayebgon of a change in accoun
method or otherwise, which, individually or in taggregate, could reasonably be expected to havaterisl Adverse Effect. With respeci
all of the foregoing Section 3.11, statements wébpect to any “Credit Party” are qualified as beito the best of our knowledgetith
respect to the Mid-Maine Entities.
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3.12 ERISA

€)) Disclosure Schedule (3.11ts all Plans and separately identifies all Pemd?lans, including Title IV Plar
Multiemployer Plans, ESOPs and Welfare Plans, @lioly all Retiree Welfare Plans in effect as of Restatement Closing Date. Copies o
such listed Plans, together with a copy of theslatieS/DOL 5500series form required to be filed for each such Rtaher than any Multip
Employer Plan or any Multiemployer Plan) have beeade available to Agent Except with respect to Multiple Employer Plans
Multiemployer Plans, each Qualified Plan has beeterhined by the IRS to qualify under Section 40lthe IRC, the trusts creal
thereunder have been determined to be exempt fa@rartder the provisions of Section 501 of the 1B nothing has occurred that wc
cause the loss of such qualification or esempt status except where the failure to so qualifthe loss of such qualification, individually
in the aggregate, could not reasonably be expecthdve a Material Adverse Effect. Each Plan isampliance with the applicable provisic
of ERISA and the IRC, including the timely filing all reports required under the IRC or ERISA, imdihg the statement required by 29 (
Section 2520.1023 except for any noncompliance that, individualtyin the aggregate, could not reasonably be egpdothave a Mater
Adverse Effect. Neither any Credit Party nor ERIAfiliate has failed to make any material contrilout or pay any material amount due
required by either Section 412 of the IRC or Sec862 of ERISA or the terms of any such Plan. Negiimy Credit Party nor ERISA Affilia
has engaged in a "prohibited transaction," as ddfin Section 406 of ERISA and Section 4975 ofIR€, in connection with any Plan, tl
would subject any Credit Party to a material taxpoohibited transactions imposed by Section 5G#(BRISA or Section 4975 of the IRC.

(b) Except as set forth in Disclosure Schedulé2g: (i) no Title IV Plan (other than the NTCA Retirent ant
Security Program (the "NTCA Plan™)) has any Unfuhéension Liability that, in the aggregate forsaith Title IV Plans combined, exce
$100,000 and the liability of the Credit Partiesl &RISA Affiliates with respect to the Unfunded Biem Liability under the NTCA Plan
not material; (ii) no ERISA Event or event descdba Section 4062(e) of ERISA with respect to arileTIV Plan has occurred or
reasonably expected to occur in either case thdiyidually or in the aggregate, could reasonatdyelipected to have a Material Adve
Effect; (iii) there are no pending, or to the knedde of any Credit Party, threatened claims (othan claims for benefits in the norr
course), sanctions, actions or lawsuits, assentatsttuted against any Plan (other than a Mudtigmployer Plan or a Multiemployer Plan
any Person as fiduciary or sponsor of any Planefothan a Multiple Employer Plan or a Multiemploy®ian) that, individually or in tt
aggregate, could reasonably be expected to havaterisl Adverse Effect; (iv) no Credit Party or A Affiliate has incurred or reasona
expects to incur any material liability as a resifla complete or partial withdrawal from a Multiployer Plan; (v) within the last five yei
no Title IV Plan of any Credit Party or ERISA Afite has been terminated, whether or not in a dst@htermination” as that term is use
Section 404(b)(1) of ERISA, nor has any Title INaRlof any Credit Party or ERISA Affiliate (deterrathat any time within the past fi
years) with Unfunded Pension Liabilities been tfamed outside of the "controlled group” (withirettmeaning of Section 4001(a)(14)
ERISA) of any Credit Party or ERISA Affiliate exdefor any Transfer or transaction that, individyatir in the aggregate, could |
reasonably be expected to have a Material AdveifeetE(vi) except in the case of any ESOP, ahefRestatement Closing Date, Stock ¢
Credit Parties and their ERISA Affiliates makes upthe aggregate, no more than 10% of fair maviahie of the assets of any Plan (o
than a Multiple Employer Plan or a Multiemployea®] measured on the basis of fair market valud #sedatest valuation date of any P!
and (vii) as of the Restatement Closing Date, ability under any Title IV Plan has been satisfigith the purchase of a contract from
insurance company that is not rated AAA by the &sad & Poor's Corporation or an equivalent ratiggabother nationally recognized rat
agency.
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(c) With respect to all of the foregoing Section 3.4fatements with respect to any Plan are qualifeebedng "to th
best of our knowledge after due inquiry" with resgpt® any Plan of the Mid-Maine Entities.

3.13 No Litigation. No action, claim, lawsuit, demand, investigation proceeding is now pending or, to
knowledge of any Credit Party, threatened againgt@redit Party, before any Governmental Authodtybefore any arbitrator or panel
arbitrators (collectively, " Litigatiofl), (a) that challenges any Credit Party's righpower to enter into or perform any of its obligat unde
the Loan Documents to which it is a party, or tldidity or enforceability of any Loan Document aryaaction taken thereunder, or (b) -
has a reasonable risk of being determined advetseny Credit Party and that, if so determinedljidually or in the aggregate, col
reasonably be expected to have a Material AdveffeetE Except as set forth on Disclosure Sched8l23), as of the Restatement Clos
Date there is no Litigation pending or threateneat seeks damages in excess of $500,000 or inyenctlief against, or alleges crimi
misconduct of, any Credit Party.

3.14 Brokers Except as set forth on Disclosure Schedule (3.1)broker or finder acting on behalf of any Ct
Party or Affiliate thereof brought about the obta@ making or closing of the Loans or the RestatehRelated Transactions, and no Ci
Party or Affiliate thereof has any obligation toyaPerson in respect of any finder's or brokerags fe connection therewith.
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3.15 Intellectual Property As of the Restatement Closing Date, each CrealityPowns or has rights to use
Intellectual Property necessary to continue to cohds business as now or heretofore conducteit dryproposed to be conducted by it,
each Patent, Trademark and registered Copyrighteasti License with respect to any such Patent,efmack or registered Copyright,
listed, together with application or registratiommbers, as applicable, and together with each owrezeof, in_Disclosure Schedule (3.15)
Each Credit Party conducts its business and affatitsout infringement of or interference with anytéllectual Property of any other Per
except for any such infringement or interferencat,tindividually or in the aggregate, could nots@aably be expected to have a Mat
Adverse Effect. Except as set forth in Disclosuchetlule (3.15) no Credit Party is aware of any infringementroldiy any other Person w
respect to any Intellectual Property except for arfingement or interference that, individually iorthe aggregate, could not reasonabl
expected to have a Material Adverse Effect.

3.16 Full Disclosure; Perfection of LiensThe information contained in this Agreement, anytlté other Loa
Documents, the Financial Statements, the CollaiReglorts and the other written reports from timéree delivered hereunder or any wril
statement furnished by or on behalf of any CredityPto Agent or any Lender pursuant to the terfrthie Agreement do not contain and
not contain any untrue statement of a material éacomit to state a material fact known to any @ré&thrty and necessary to make
statements contained herein or therein not mishggaidi light of the circumstances under which therevmade. Projections from time to ti
delivered hereunder are or will be based in allemak respects upon the estimates and assumptiatedsherein, all of which Borrow
believed at the time of delivery to be reasonahldight of then current conditions and then currtadts known to Borrower as of st
delivery date, and reflect Borrower's good faitld amasonable estimates of the future financialqoerdnce of Borrower and of the ot
information projected therein for the period satlidherein, it being understood that the Projections arefacts and the actual performa
of the entities covered by the Projections mayediffignificantly from that projected:he Liens granted to Agent, on behalf of itself
Lenders, pursuant to the Collateral Documents atikll times be fully perfected first priority Lisnn and to the Collateral described the!
subject, as to priority, only to Permitted Encunmimes.

3.17 Environmental Matters

€)) Except as set forth in Disclosure Schedul#7(3 as of the Restatement Closing Date: (i) the Estdte is fre
of contamination from any Hazardous Material excigptsuch contamination that would not materialydaadversely impact any Cre
Party’s ability to use such Real Estate in the operaifdts business and that would not result in Envinental Liabilities that, individually «
in the aggregate, could reasonably be expecteddeed $500,000; (ii) no Credit Party has causeduffered to occur any Release
Hazardous Materials on, at, in, under, above, ramfor about any of its Real Estate that would lteisuEnvironmental Liabilities the
individually or in the aggregate, could reasondidyexpected to exceed $500,000, except that wihert to the MidMaine Entities, th
representation in this clause (ii) is qualifiedbesng “to the best of our knowledge after due ingjuivith respect to the Midviaine Entities
(iii) the Credit Parties are in compliance with BHvironmental Laws, except for such noncompliatha would not result in Environmen
Liabilities which, individually or in the aggregateould reasonably be expected to exceed $500(BQQhe Credit Parties have obtained,
are in compliance with, all Environmental Permiegjuired by Environmental Laws for the operationsttafir respective businesses
presently conducted or as proposed to be conduekegpt where the failure to so obtain or complthvgiuch Environmental Permits wo
not result in Environmental Liabilities that, indivally or in the aggregate, could reasonably beeeted to exceed $500,000, and tc
knowledge of the Credit Parties all such EnvirontaeRermits are valid, uncontested and in gooddstgn (v) no Credit Party has act
knowledge of any facts, circumstances or conditidnsluding any Releases of Hazardous Materialat #re likely to result in ai
Environmental Liabilities of any Credit Party whjdhdividually or in the aggregate, could reasopdid expected to exceed $500,000, ar
Credit Party has knowingly permitted any currenfasmer tenant or occupant of the Real Estate ¢m@mge in any such operations; (vi) thel
no Litigation arising under or related to any Eomimental Laws, Environmental Permits or HazardoaseMal that seeks damages, pena
fines, costs or expenses in excess of $500,000jandtive relief against, or that alleges crimingisconduct by, any Credit Party; (vii)
written notice has been received by any CredityPmientifying it as a "potentially responsible pdrtor requesting information unc
CERCLA or analogous state statutes, and to theabkiwwledge of the Credit Parties, there are tsfacircumstances or conditions that |
result in any Credit Party being identified as atémtially responsible party” under CERCLA or amg@los state statutes; and (viii) the Cr
Parties have provided to Agent copies of all envinental reports, reviews and audits and all mdtesigten information pertaining to actt
or potential Environmental Liabilities, in each ea$ prepared by or at the instruction of, or othiee in the possession or control of,
Credit Party, in each case relating to any Creality?
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(b) Each Credit Party hereby acknowledges and agraésdme of the Lenders or Agent (i) is now, or &asr beer
in control of any of the Real Estate or any Cré&¥itty's affairs, and (ii) has the capacity throtigh provisions of the Loan Documents
otherwise to influence any Credit Party's conduigh wespect to the ownership, operation or manageroé any of its Real Estate
compliance with Environmental Laws or EnvironmerRatmits.

3.18 Insurance Disclosure Schedule (3.18ists all insurance policies of any nature maintdinas of th
Restatement Closing Date, for current occurrengesaeh Credit Party, as well as a summary of thegeof each such policy. As of |
Restatement Closing Date, each Credit Party isimpdiance with its obligations under Section 5.4

3.19 Accounts Disclosure Schedule (3.183ts all banks and other financial institutionsadtich any Credit Par
maintains deposit or other accounts as of the Rastnt Closing Date and such Schedule correctiytiiikess the name, address and telept
number of each depository, the name in which tleaaat is held, a description of the purpose ofdbeount, the complete account nun
therefor and, if such account is a deposit accauhgther such account is (a) a "Blocked AccouriExcluded Account” or "Disbursem
Account" for the purposes of Annex C or (b) a "PRE&stricted Subsidiary Account”.
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3.20 Government Contract&xcept as set forth in Disclosure Schedule (3,23) of the Restatement Closing D
no Credit Party is a party to any contract or agmet with any Governmental Authority and no Crdefirty's Accounts are subject to
Federal Assignment of Claims Act (31 U.S.C. Sec8887) or any similar state or local law.

3.21 Customer and Trade Relatiorfss of the Restatement Closing Date, there exigtactual or, to the knowled
of any Credit Party, threatened termination or e#lation of, or any material adverse modificatianchange in the business relationshi
any Credit Party with any customer or supplier tiadividually or in the aggregate, could reasopdi# expected to have a Material Advi
Effect.

3.22 Agreements and Other Documentss of the Restatement Closing Date, each CreglityFhas provided

Agent or its counsel, on behalf of Lenders, aceueatd complete copies (or summaries) of all offtlewing agreements or documents
which it is subject as of the Restatement Closiageland each of which is listed in Disclosure Sake@3.22): (i) supply agreements a
purchase agreements not terminable by such Crediy Within 60 days following written notice issubgt such Credit Party and involvi
transactions in excess of $1,000,000 per annujrieéises of Equipment having a remaining term &fyar or longer and requiring aggre:
rental and other payments in excess of $500,000apeum; (iii) licenses and permits held by the @ré&drties, the absence of whi
individually or in the aggregate, could reasonaidyexpected to have a Material Adverse Effect; ifigfruments and documents eviden:
any Indebtedness or Guaranteed Indebtedness ofGuectit Party and any Lien granted by such CredityPwith respect thereto; and
instruments and agreements evidencing the issuafnaey equity securities, warrants, rights or opgido purchase equity securities of ¢
Credit Party. Except as set forth on Disclosureeiale (3.22) as of the Restatement Closing Date, no CredilyRaua party to or bound |
any surety bond agreement or bonding requiremetht n@spect to products or services sold by it grtasmdemark or patent license agreer
with respect to products sold by it.

3.23 Solvency Both before and after giving effect to (a) theahe to be made on the Restatement Closing D
such other date as Loans requested hereunder a® il the disbursement of the proceeds of su@né gursuant to the instructions
Borrower, (c) the consummation of the Restatemetat@d Transactions and (d) the payment and acofw@ll transaction costs in connect
with the foregoing, each Credit Party is and wdl®olvent.

3.24 [Intentionally Omitted].

3.25 MidMaine Acquisition AgreementAs of the Restatement Closing Date, Borrowerdedered to Agent ar
Lenders a complete and correct copy of the Maine Acquisition Agreement (including all schedylexhibits, amendments, suppleme
modifications, assignments and all other documeelisered pursuant thereto or in connection thettewNo Credit Party and no other Per
party thereto is in default in any material respacthe performance or compliance with any provisichereof. The MidvMaine Acquisitiol
Agreement complies in all material respects witid the MidMaine Acquisition has been consummated in accoanall material respec
with, all applicable laws. The Miaine Acquisition Agreement is in full force andezft as of the Restatement Closing Date and hake®
terminated, rescinded or withdrawn. All requisifgpeovals by Governmental Authorities having juridiin over the seller (or sellers) un
the Mid-Maine Acquisition Agreement, any Credit Party atiteo Persons referenced therein, with respectadrémsactions contemplated
the Mid-Maine Acquisition Agreement, have been obtained] aa such approvals imposed any conditions to theswemmation of tt
transactions contemplated by the Mithine Acquisition Agreement or to the conduct by &redit Party of its business thereafter. To
Credit Party's actual knowledge, none of the repriedions or warranties in the Mid-Maine Acquigitidgreement made by Milftaine
Holdco thereunder contain any untrue statementroéterial fact or omit any fact necessary to maleestatements therein not misleading
of the Restatement Closing Date, each of the reptasons and warranties given by each applicabdgliCParty or MM Merger Corp. in t
Mid-Maine Acquisition Agreement is true and correcalhmaterial respects, except that the represemtati this sentence is qualified
being "to the best of our knowledge after due inguwith respect to the Mid-Maine Entities.
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3.26 Subordinated DebfAs of the Original Closing Date, Borrower hasiiled to Agent and Lenders a comp
and correct copy of the Initial IDS Subordinated@soDocuments (including all schedules, exhibitseadments, supplements, modificati
assignments and all other documents delivered potsihereto or in connection therewith). The sulmaiibn provisions contained in 1
Initial IDS Subordinated Notes Documents and, od after the execution, delivery and/or Incurrenberéof, any Subsequent |
Subordinated Notes Documents and any Additionalo8libated Debt Documents, are enforceable agaiostoer, the Guarantors pa
thereto and the holders of such Indebtedness byntAged Lenders. All Obligations constitute "Seni@nder Indebtedness"”, "Designe
Senior Indebtedness" and "Senior Indebtednessketdrm under and as defined in (i) the InitiaBBubordinated Notes Documents, ent
to the benefits of the subordination provisionstaored in the Initial IDS Subordinated Notes Docuatseand, (ii) on and after the execut
delivery and/or Incurrence thereof, any Subseqiie8t Subordinated Notes Documents and any Additi@udordinated Debt Documer
entitled to the benefits of the subordination pstmis contained in any Subsequent IDS Subordindteds Documents and any Additio
Subordinated Debt Documents. This Agreement andttier Loan Documents constitute "Senior Credituboents” or like term as definec
the Initial IDS Subordinated Notes Documents and,and after the execution, delivery and/or Incureethereof, any Subsequent |
Subordinated Notes Documents and any Additionab8libated Debt Documents. The Incurrence of thegatibns, including the Addition
Term Loans, did not and does not violate the IhiXS Subordinated Notes Documents and, on and #fee execution, delivery and
Incurrence thereof, any Subsequent IDS Subordindtéds Documents and any Additional SubordinatebtD®cuments. The Incurrence
the Revolving Credit Commitment on the Original §iftg Date, the Additional Term Loans on the Restem Closing Date and a
Revolving Credit Advance on the date of borrowiregdunder did not, does not and would not violate Ithitial IDS Subordinated Not
Documents and, on after the execution, delivery/anthcurrence thereof, any Subsequent IDS Subatédih Notes Documents and .
Additional Subordinated Debt Documents. Borrowekrmevledges that Agent and each Lender are enténitogthis Agreement and ¢
extending the Commitments in reliance upon thistiS8ec3.26 and the subordination provisions of the Initial IEBsibordinated Not
Documents and, on and after the execution, deligad/or Incurrence thereof, of any Subsequent IDi$&linated Notes Documents and
Additional Subordinated Debt Documents. The Init@S Subordinated Notes Documents (a) have not bemnded or otherwise modif
after the Original Closing Date and (b) remain il force and effect as of the Restatement Closhage. Neither the Borrower nor ¢
Subsidiary has entered into or become obligate@uady Subordinated Debt Documents after the Qaigiosing Date.

36




3.27 Capitalization On the Restatement Closing Date, after giving ¢ffe¢he Loans and the Restatement Re
Transactions, the authorized Stock of Borrower Istahsist of (a) 2,000,000 shares of preferredkstpar value $0.01 per share, non
which are issued or outstanding, (b) 20,000,000 shar&asls A common stock, par value $0.01 per shaieh(authorized shares of Clas
common stock, together with any subsequently aitbdrshares of such common stock, the " Class ArGoamStockK') of which 9,676,73
shares are issued and outstanding and (c) 800t206ssof Class B common stock, par value $0.0klpa&re (such authorized shares of C
B common stock, together with any subsequentlyaizbd shares of such common stock, the " Clas®®ron StocK') of which 544,67
shares are issued and outstandiigsuch outstanding shares have been duly andlyaksued, are fully paid and nonassessable anfrex
of preemptive rights. Except as set forth in Disale Schedule (3.27)on the Restatement Closing Date, Borrower doésiane outstandir
any Stock convertible into or exchangeable forSteck or outstanding any rights to subscribe fotcopurchase, or any options for
purchase of, or any agreement providing for theasse (contingent or otherwise) of, or any calsnmitments or claims of any charau
relating to, its Stock or any Stock appreciatiorsiamilar rights.

3.28 OFAC. No Credit Party (i) is a person whose propertyntgrest in property is blocked or subject to klog
pursuant to Executive Order 13224 of September28®1 Blocking Property and Prohibiting Transactiéfligh Persons Who Comnr
Threaten to Commit, or Support Terrorism (66 FedgR49079 (2001)), (i) engages in any dealingdransactions prohibited by st
executive order, or is otherwise associated withsarch person in any manner violative of such etceewrder, or (iii) is a person on the
of Specially Designated Nationals and Blocked R&ssor subject to the limitations or prohibitionsden any other U.S. Department
Treasury’s Office of Foreign Assets Control regiolator executive order.

3.29 Patriot Act Each Credit Party is in compliance with (i) theading with the Enemy Act, as amended, and
of the foreign assets control regulations of thété¢hStates Treasury Department (31 CFR, Subtitl€lBapter V, as amended) and any ¢
enabling legislation or executive order relatingréto, and (ii) the Uniting And Strengthening AncariBy Providing Appropriate Toc
Required To Intercept And Obstruct Terrorism (USatrdt Act of 2001). No part of the proceeds of thmans will be used, directly
indirectly, for any payments to any governmentéicatl or employee, political party, official of political party, candidate for political offic
or anyone else acting in an official capacity, idey to obtain, retain or direct business or obtaig improper advantage, in violation of
United States Foreign Corrupt Practices Act of 1@&7amended.
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4 FINANCIAL STATEMENTS AND INFORMATION

4.1 Reports and Notices

(@) Each Credit Party executing this Agreement herejyges that from and after the Restatement Closetg Bni
until the Termination Date, it shall deliver to Ageor to Agent and Lenders, as required, the FiadiBtatements, Compliance Certifica
notices, Projections and other information at thes, to the Persons and in the manner set forimirex E.

(b) Each Credit Party executing this Agreement hergjrges that from and after the Restatement Closaitg Bni
until the Termination Date, it shall deliver to Adgeor to Agent and Lenders, as required, the variGuallateral Reports at the times, to
Persons and in the manner set forth in Annex F

4.2 Communication with Accountant&ach Credit Party executing this Agreement aigker(a) Agent and (b)
long as an Event of Default has occurred and idimaing, each Lender, to communicate directly witth independent certified pub
accountants, including BDO Seidman LLP, and autiesriand shall request those accountants to disalubenake available to Agent ¢
each Lender any and all Financial Statements amet supporting financial documents, schedules afmtmation relating to any Credit Pa
(including copies of any issued management lett®it) respect to the business, results of operatiinancial condition and other affairs
any Credit Party, provideithat an officer of Borrower will be given the reaable opportunity to participate in any direct conmication witt
the Credit Parties’ independent public accountants.

5 AFFIRMATIVE COVENANTS

Each Credit Party executing this Agreement joirathd severally agrees as to all Credit Partiesftbat and after the da
hereof and until the Termination Date:

5.1 Maintenance of Existence and Conduct of BassinEach Credit Party shall: do or cause to be donéhiys
necessary to preserve and keep in full force afetteits corporate or organizational existence éptdo the extent permitted by Section 5.1
and its material rights and franchises , includiwithout limitation, all Telecommunications Apprdsg continue to conduct its busin
substantially as now conducted or as otherwise feeirhereunder; and at all time®intain, preserve and protect all of its mateagdets ar
properties used or useful in the conduct of itsiress, and keep the same in reasonable repairingodkder and condition in all matet
respects (taking into consideration ordinary wezat tear) and from time to time make, or cause tanagle, all necessary or appropr
repairs, replacements and improvements theretastenswith industry practices .
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5.2 Payment of Charges

€)) Subject to Section 5.2(bgach Credit Party shall pay and discharge orectmbe paid and discharged prom
all Charges payable by it, including (i) Chargep@®ed upon it, its income and profits, or any sfhitaterial property (real, personal or mi»
and all Charges with respect to tax, social secaritd unemployment withholding with respect toeitsployees, except such unpaid Cha
which will not cumulatively in the aggregate fot @ahpaid Charges of all Credit Parties result irentnan $200,000 in liabilities for all Cre
Parties combined, (ii) lawful claims for labor, reaals, supplies and services or otherwise, anda(listorage or rental charges payabl
warehousemen and bailees, in each case, beforthamepf shall become past due, except in the daskaases (ii) and (iii) where the faill
to pay or discharge such Charges, individuallynahie aggregate, could not reasonably be expecteavie a Material Adverse Effect.

(b) Each Credit Party may in good faith contest, byrappate proceedings, the validity or amount of &harges
Taxes or claims described in Section 5.2(pjovided, that (i) adequate reserves with respect to soalest are maintained on the book
such Credit Party, in accordance with GAAP, (ii) hien shall be imposed to secure payment of suchrgds (other than payments
warehousemen and/or bailees) that is superior yoo#rthe Liens securing payment of the Obligatiamsl such contest is maintained
prosecuted continuously and with diligence and afgsrto suspend collection or enforcement of sucarges, (iii) none of the Collate
becomes subject to forfeiture or loss as a redu#tuoh contest, and (iv) such Credit Party shadingstly pay or discharge such conte:
Charges, Taxes or claims and all additional changgsrest, penalties and expenses, if any, anll dbkwver to Agent evidence reasona
acceptable to Agent of such compliance, paymeuwiismharge, if such contest is terminated or disnaet adversely to such Credit Part
the conditions set forth in this Section 5.24bp3 no longer met.

5.3 Books and RecordsEach Credit Party shall keep adequate books aodrds with respect to its busin
activities in which proper entries, reflecting ilancial transactions, are made in order to pethgtpreparation of financial statement
accordance with GAAP.

5.4 Insurance; Damage to or Destruction of Cetkit

€)) The Credit Parties shall, at their sole cost andeage, maintain (i) the policies of insurance dbsdr or
Disclosure Schedule (3.185 in effect on the date hereof (@) casualty insurance on all real and personabpprty on an all risks ba:
(including the perils of flood and quake), coverthg repair and replacement cost of all such ptgperd coverage for business interrup
and public liability insurance (including producisipleted operations liability coverage) in eackecaf the kinds customarily carried
maintained by Persons of established reputatioraged) in similar businesses and in each case wdlwréns and in amounts reason;
acceptable to Agent (it being agreed that any ershaving an A.M. Best policy holders rating ofledst " A- minus' shall be acceptable
Agent) . Such policies of insurance shall contain provisigpursuant to which the insurer agrees to pro@@dedays (or, in the case
cancellation for nonpayment of premium, 10 daysrpwritten notice to Agent in the event of anyna@newal, cancellation or amendmer
any such insurance policy. If any Credit Party @y &me or times hereafter shall fail to obtainnoaintain any of the policies of insural
required above or to pay all premiums relatingeterAgent may at any time or times thereafteriatdad maintain such policies of insura
and pay such premiums and take any other actidnregipect thereto that Agent reasonably deemsataeisAgent shall have no obligatior
obtain insurance for any Credit Party or pay amnpums therefor. By doing so, Agent shall not bended to have waived any Defaul
Event of Default arising from any Credit Party'duige to maintain such insurance or pay any premsidherefor. All sums so disburs
including reasonable attorneys' fees, court castisather charges related thereto, shall be payablemand by Borrower to Agent and s
be additional Obligations hereunder secured byCibiateral.
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(b) Agent reserves the right at any time upon any changny Credit Party's insurance risk profile [iiéing any
change in the product mix maintained by any Credity or any laws affecting the potential liabil@f/such Credit Party) to require additic
forms and limits of insurance to, in Agent's opimiadequately protect both Agent's and Lendersrésts in all or any portion of t
Collateral and to ensure that each Credit Panpydsected by insurance in amounts and with covecagemary for its industry; provideda
so long as no Event of Default has occurred amaiiginuing, the Credit Parties shall be requiredlitain such additional forms and limits
insurance only on the annual renewal date of th@iGgble insurance policy (or on a date reasonablgcted by Agent if there is no s
annual renewal date). If reasonably requested bynfgeach Credit Party shall deliver to Agent frome to time a report of a reputa
insurance broker, reasonably satisfactory to Ageith respect to its insurance policies.
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(c) Each Credit Party shall deliver to Agent, in formdasubstance reasonably satisfactory to Agentjficates o
Insurance and endorsements to all general liakilitg other liability policies naming Agent, on bl itself and Lenders, as additiol
insured. Each Credit Party (other than a PUC ResttiSubsidiaryshall deliver to Agent, in form and substance reabty satisfactory 1
Agent, Certificates of Insurance aaddorsements to all "All Risk" and business intetian insurance naming Agent, on behalf of itsel
Lenders, as lender's loss payee (via a Lenders Pagable endorsemerttach Credit Party (other than a PUC Restricted i#isrg)
irrevocably makes, constitutes and appoints Agemd @ll officers, employees or agents designatefigent), so long as any Default or Ev
of Default has occurred and is continuing or thecgrated insurance proceeds exceed $ 500,@30each such Credit Party's true and le
agent and attorney-ifact for the purpose of making, settling and adijgstlaims under such "All Risk" policies of insae, endorsing ti
name of each such Credit Party on any check or @ of payment for the proceeds of such "AllRipolicies of insurance and for mak
all determinations and decisions with respect tthsll Risk" policies of insurance. Agent shaliMgano duty to exercise any rights or pov
granted to it pursuant to the foregoing powegtibrney. Borrower shall promptly notify Agent abbenders of any loss, damage or destrut
to the Collateral in the amount of $500,000 or markether or not covered by insurance, and if argdi€ Party receives insurance proce
in respect of any such loss, damage or destrutdidhe Collateral, it shall immediately pay themAgent for application in accordance w
this Section 5.4(c) (it being understood that peaiseof business interruption insurance shall banetl by the applicable Credit Party ex
during the occurrence and continuance of a Defaudtn Event of Default). After deducting from symloceeds the expenses, if any, incu
by Agent in the collection or handling thereof, Agenay, at its option, apply such proceeds to dukeiction of the Obligations of Borrowet
accordance with Section 1.3(@) permit or require each Credit Party to use suohey, or any part thereof, to promptly begin ailigehtly
pursue the replacement, repair, restoration orildihg of the Collateral with materials and worknsaip of substantially the same quality
existed before the loss, damage or destructionwittattanding the foregoing, if the casualty givimge to such insurance proceeds coulc
reasonably be expected to have a Material Adveffeettand such insurance proceeds do not exceed, @I in the aggregate, Agent s
permit the applicable Credit Party either to repla@store, repair or rebuild the property or tovest such proceeds in revenue produ
capital assets used in the businesses of the (Radies of the type engaged in by the Credit €audis of the Restatement Closing Da
businesses reasonably related thereto; provitkedf such Credit Party has not completed or reskénto binding agreements to complete !
replacement, restoration, repair or rebuilding with80 days following such casualty or has not comsated such reinvestment within :
days following such casualty, Agent may apply sinslurance proceeds to the Obligations of Borrowexdcordance with Section 1.3(cAll
insurance proceeds that are to be made availabdémytoCredit Party to replace, repair, restore dwuitd such Collateral or to fund st
reinvestment shall either be (x) deposited in d cadlateral account held by Agent or (y) appligdAgent to reduce the outstanding princ
balance of the Revolving Loan (which applicatioalshot result in a permanent reduction of the Réwng Loan Commitment) and upon st
application, Agent shall establish a Reserve ag#imsBorrowing Availability in an amount equalttte amount of such proceeds so app
Thereafter, such funds shall be made availableorodsver to provide funds to replace, repair, restrrebuild such Collateral or to fund s
reinvestment as follows: (i) Borrower shall requadRevolving Credit Advance or release from suahamllateral account be made to f
such replacement, repair, restoration or rebuildingo fund such reinvestment in the amount reqaksd be released; (ii) so long as
conditions in Section 2.Bave been met, Revolving Lenders shall make suebliRag Credit Advance or Agent shall release fufrdsn sucl
cash collateral account; and (iii) in the casenstirance proceeds applied against the Revolving,Ltbe Reserve established with respe
such insurance proceeds shall be reduced by thardgrobsuch Revolving Credit Advance. To the exisottused to replace, repair, restor
rebuild the Collateral or to fund such reinvestmesnich insurance proceeds shall be applied in daoce with_Section 1.3(@nd suc
Reserve shall be immediately utilized through tlerdwing by Borrower of a Revolving Credit Advandbe proceeds of which shall
applied to prepay the Loans in accordance withiGedt 3(c).
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5.5 Compliance with LawsEach Credit Party shall comply in all respestth all federal, state, local and fore
laws and regulations applicable to it, includinggé relating to ERISA and labor matters , Commuitna Lawsand Environmental Lav
and Environmental Permits, except to the extentttiefailure to comply, individually or in the aggate, could not reasonably be expect
have a Material Adverse Effect. Each Credit Panigilsduly and timely comply in all respects withetprovisions, terms and conditionsabff
Telecommunications Approvals, except to the exthat such failure, individually or in the aggregateuld not reasonablye expected
have a Material Adverse Effect .

5.6 Supplemental Disclosur&rom time to time as may be reasonably requdstelgent (which request will not
made more frequently than once each year absewictherence and continuance of a Default or an EvEDefault), the Credit Parties st
supplement each Disclosure Schedule hereto, oregmgsentation herein or in any other Loan Documeitih respect to any matter herea
arising that, if existing or occurring at the dafethis Agreement, would have been required todiefarth or described in such Disclos
Schedule or as an exception to such representatitrat is necessary to correct any informatioauoh Disclosure Schedule or represent
which has been rendered materially inaccurate tiye(and, in the case of any supplements to anyl@sce Schedule, such Disclos
Schedule shall be appropriately marked to showctienges made therein); providedht (a) no such supplement to any such Discle
Schedule or representation shall (x) amend, suppiemor otherwise modify any Disclosure Scheduleepresentation, or (y) be deeme
waiver of any Default or Event of Default resultitgm the matters disclosed therein, except asertded to by Agent and Requisite Lent
in writing and in the case of clause (x) except ¢ébanges permitted or required by Annex C and cbsrgdherwise constituting matt
expressly permitted or expressly contemplated by Algreement and (b) no supplement shall be reduirepermitted as to representati
and warranties that relate solely to the Restate@krsing Date.

5.7 Intellectual Property Each Credit Party will conduct its business afffdis without infringement of ¢
interference with any Intellectual Property of astiter Person and shall comply with the terms oLitenses, except where the failure tc
so, individually or in the aggregate, could nots@zably be expected to have a Material AdversecEffe

5.8 Environmental MattersEach Credit Party shall and shall cause eactoRevghin its control to: (a) conduct
operations and keep and maintain its Real Estateompliance with all Environmental Laws and Envirmntal Permits other th
noncompliance that, individually or in the aggregatould not reasonably be expected to have a Mbtsilverse Effect; (b) implement a
and all investigation, remediation, removal andooese actions that are appropriate or necessanpeamate the Real Estate in the ma
presently operated or to otherwise materially cgmplth Environmental Laws and Environmental Pernpertaining to the presen
generation, treatment, storage, use, disposakgoatation or Release of any Hazardous Materiahgnn, under, above, to, from or about
of its Real Estate; (c) notify Agent promptly aftench Credit Party has actual knowledge of anyatioh of Environmental Laws
Environmental Permits or any Release on, at, ideanabove, to, from or about any Real Estate ihatasonably likely to result
Environmental Liabilities in excess of $500,000¢ &d) promptly forward to Agent a copy of any weittorder, notice, request for informat
or any communication or report received by suchdifi@arty in connection with any such violationRelease or any other matter relatin
any Environmental Laws or Environmental Permitst thauld reasonably be expected to result in Enwirental Liabilities in excess
$500,000, in each case whether or not the Envirotamh®rotection Agency or any other Governmentathétity has taken or threatened
action in connection with any such violation, Rekear other matter. If Agent at any time has aaealsle basis to believe that there
violation of any Environmental Laws or Environmdreermits by any Credit Party or any Environmentiability arising thereunder, or
Release of Hazardous Materials on, at, in, undeoye, to, from or about any of its Real Estatef,thmeach case, could reasonably
expected to have a Material Adverse Effect, thechearedit Party shall, upon Agent's written requ@stause the performance of s
environmental audits relating to the suspectedatimh or Release, including subsurface samplingodfand groundwater, and preparatio
such environmental reports, at Borrower's expesséygent may from time to time reasonably requebich shall be conducted by repute
environmental consulting firms reasonably acceptdbl Agent and shall be in form and substance reddp acceptable to Agent, and
permit Agent or its representatives to have actesdl Real Estate for the purpose of conductinghsenvironmental audits and testing
Agent deems reasonably appropriate relating tostiepected violation or Release, including subsarfsmpling of soil and groundwa
Borrower shall reimburse Agent for the costs oftsaadits and tests and the same will constituterags the Obligations secured hereunder.
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5.9 Landlords' Agreements, Mortgagee AgreemeBadiee Letters and Real Estate PurchasBach Credit Par
shall obtain a landlord's agreement, mortgageecayzat or bailee letter, as applicable, from thedesf each leased property, mortgage
owned property or bailee with respect to any wausho processor or converter facility or other lmratvhere Collateral having a val
individually or in the aggregate, in excess of $260 is stored or located, which agreement orrlsttall contain a waiver or subordinatior
all Liens or claims that the landlord, mortgagedailee may assert against the Collateral at thegtion, and shall otherwise be reason
satisfactory in form and substance to Agent. Ather Restatement Closing Date, no real property aretiouse space shall be leased h:
annual rental payments in excess of $50,000 byGaeylit Party and no Inventory (other than Inventoiyva PUC Restricted Subsidiary) sl
be shipped to a processor or converter under agraegts established after the Restatement Closibg Without the prior written consent
Agent, unless and until a satisfactory landlordeagrent or bailee letter, as appropriate, shall fiesxe been obtained with respect to
location. To the extent permitted hereunder, if @ngdit Party (other than a PUC Restricted Subsjiligroposes to acquire a fee owner
interest or leasehold interest in any Material Resthte after the Restatement Closing Date, it sbakurrently provide to Agent a mortg:
or deed of trust or leasehold mortgage or deedust,tas applicable, granting Agent a first pripfiien on such Real Estate or leasel
interest therein, as applicable, together with emrental audits, mortgage title insurance commitmesal property survey, local cour
opinion(s), and, if required by Agent, supplemertabualty insurance and flood insurance, and subbralocuments, instruments
agreements, in each case, reasonably requesteddnt,/and in each case, in form and substancenablsosatisfactory to Agent. In additi
if any Real Property owned or leased by any Ciedity (other than a PUC Restricted Subsidiary)l sidlsequently become or be determ
to be Material Real Estate, promptly following guest from Agent, such Credit Party shall providlégent a mortgage or deed of trus
leasehold mortgage or deed of trust, as applicgobnting Agent a first priority Lien on such Rdzdtate, or leasehold interest thereir
applicable, together with environmental audits, tg@ge title insurance commitment, real propertywesyyr local counsel opinion(s), and
required by Agent, supplemental casualty insurargkflood insurance, and such other documentsuimgints or agreements, in each ¢
reasonably requested by Agent, and in each cagasnmand substance reasonably satisfactory to Agen
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5.10 Interest Rate Protection On and from the RestatemeZibsing Date and at all times thereafter priorhe
Commitment Termination Date for at least a peribtvm years from the Restatement Closing Date, @oer shallmaintain interest rate ct
swap or collar agreements, or other agreementsamngements designed to provide protection agélinguations in interest rates, which sl
be on terms, for periods and with counterpartiesaaably acceptable to Ageptpvided that the initial period of such shall be &t least tw
years,and pursuant to which Borrower is protected agdimseases in interest rates from and after the dasuch contracts as to a notic
amount of not less than fifty percent (50%) andyreater than one hundred percent (100%) of all Eaartistanding from time to time .

5.11 CoBank Capital So long as CoBank is a Lender hereunder, Borrawkracquire or maintain ownership
non-voting participation certificates in CoBank snch amounts and at such times as CoBank may eequiaccordance with CoBarsk’
Bylaws and Capital Plan (as each may be amendeadtfme to time), except that the maximum amoumai-voting participation certificate
that Borrower may be required to purchase in CoBantonnection with the Loans may not exceed th&imam amount permitted by t
Bylaws at the time this Agreement is entered iftbe rights and obligations of the parties with extpto such noweting participatiol
certificates and any distributions made on accthereof or on account of Borrower’s patronage wWitiBank shall be governed by CoBank'’
Bylaws. Borrower hereby consents and agrees teaartount of any distributions with respect to isrpnage with CoBank that are mad
qualified written notices of allocation (as defined26 U.S.C. §1388) and that are received by Borrower from CoBavik be taken int
account by Borrower at the stated dollar amountsthdr the distribution is evidenced by a partidggacertificate or other form of writte
notice that such distribution has been made anorded in the name of Borrower on the records of &d8 CoBanks Pro Rata Share of
Loans and other Obligations due to CoBank shalidmired by a statutory first lien on all equity @hBorrower may now own or herea
acquire in CoBank. Such equity shall not, howewenstitute security for the Obligations due to antlyer Lender. CoBank shall not
obligated to set off or otherwise apply such egsito Borrower’s obligations to CoBank.
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5.12 Further Assurance&ach Credit Party executing this Agreement agtieaisit shall and shall cause each c
Credit Party to, at such Credit Party's expenseuputh request of Agent or Requisite Lenders, dubcate and deliver, or cause to be
executed and delivered, to Agent and Lenders surther instruments and do and cause to be donefatitier acts as may be necessal
proper in the reasonable opinion of Agent or Retpilsenders to carry out more effectively the psiomns and purposes of this Agreement
each other Loan Document.

5.13 Subsidiaries and Collateralhe Credit Parties will take such action fromdino time as shall be necessar
ensure that (i) all Subsidiaries of Borrower areedir Parties hereunder, (ii) all Subsidiaries ofrwer (other than a PUC Restric
Subsidiary) are Guarantors under the Subsidiaryr&g (iii) Borrower and all Subsidiaries of Bower (other than a PUC Restric
Subsidiary) are Grantors under the Security Agreeraad Agent (for the benefit of itself and the Hers) has first priority perfected Lie
(subject to Permitted Encumbrances), in substéytdl the assets of Borrower and such Subsidiagessistent with the provisions of
Security Agreement, (iv) Borrower and all Subsidiarof Borrower (other than Mid-Missouri HoldingcaMid-Maine Telecom) are Pledgt
under the Pledge Agreement, and (v) Agent (forbieefit of itself and the Lenders) has first ptipperfected Liens in one hundred per
(100%) of the outstanding Stock of each of the &lidndes of Borrower (other than the stock of Mitissouri Telephone) consistent with
provisions of the Pledge Agreement.

5.14 Change of Law Applicable to MMissouri Telephone

(@) Mid-Missouri Telephone shall execute and deliver to rhg@) a guaranty substantially in the form of
Subsidiary Guaranty (or a Joinder Agreement ineespf the Subsidiary Guaranty) not later than &@sdafter MidMissouri Telephone shi
have obtained knowledge that Midissouri Telephone shall not be required by appliedaw to obtain consent from the PUC in the Std
Missouri in order to execute and deliver such agoty and (ii) a security agreement substantiallthe form of the Security Agreement (¢
Joinder Agreement in respect of the Security Agesginnot later than 30 days after Mulissouri Telephone shall not be required
applicable law to obtain consent from the PUC i State of Missouri in order to execute and delstarh a security agreement.

(b) Mid-Missouri Holding shall execute and deliver to AgentJoinder Agreement in respect of the Pl
Agreement and shall pledge all of the Stock of Misouri Telephone pursuant to the terms of thelgdeAgreement not later than 30 c
after Mid-Missouri Telephone shall have obtainedwledge that MidMissouri Telephone shall not be required by appliedaw to obtai
consent from the PUC in the State of Missouri ideorfor its Stock to be pledged to Agent underRlezlge Agreement.
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(c) Upon (i) the execution and delivery by Mitissouri Telephone of (A) the guaranty (or Joindgreement
referred to in paragraph (a) of this Section Sahdl (B) the security agreement (or Joinder Agreéhrerfierred to in paragraph (a) of t
Section 5.14and (ii) the execution and delivery by Miissouri Holding of a Joinder Agreement in accomamith paragraph (b) of tt
Section 5.14 any provision in the Loan Documents that spealfjcexcludes Mid-Missouri Telephone shatiutatis mutandis be deemed
also apply to Mid-Missouri Telephone.

(d) The Credit Parties shall notify Agent and ttenders promptly upon obtaining knowledge that Misour
Telephone and Mid-Missouri Holding will be requiredexecute and deliver documents pursuant todteggbing clauses of this Section 5.14
In such event, if and to the extent reasonably eéstpd by Agent or Requisite Lenders, Mid-Missowiephone and Middissouri Holding
will cause to be delivered to Agent and Lendersodier relevant documentation of the type descriheBection 2 and the Closing Checl
with respect thereto.

5.15 Change of Law Applicable to MMaine Telecom

@) Mid-Maine Telecom shall execute and deliver to Agena (guaranty substantially in the form of the Sdiasy
Guaranty (or a Joinder Agreement in respect ofsthiesidiary Guaranty) not later than 30 days aftet-Maine Telecom shall have obtair
knowledge that MidMaine Telecom shall not be required by applicahie to obtain consent from the PUC in the State afrd in order t
execute and deliver such a guaranty and (ii) ar@ga@greement substantially in the form of the 8#g Agreement (or a Joinder Agreem
in respect of the Security Agreement) not latentB@ days after Middaine Telecom shall not be required by applicahle o obtain conse
from the PUC in the State of Maine in order to ete@nd deliver such a security agreement.

(b) Upon the execution and delivery by Mithine Telecom of (A) the guaranty (or Joinder Agneat) referred 1
in paragraph (a) of this Section 5.48d (B) the security agreement (or Joinder Agreénreferred to in paragraph (a) of this Sectiorb5.1
any provision in the Loan Documents that specifjcakcludes Mid-Maine Telecom shafhutatis mutandis be deemed to also apply to Mid-
Maine Telecom.

(c) The Credit Parties shall notify Agent and ttenders promptly upon obtaining knowledge that Widine
Telecom will be required to execute and deliverutonents pursuant to the foregoing clauses of thiti®e5.15. In such event, if and to t
extent reasonably requested by Agent or Requisiteders, MidMaine Telecom will cause to be delivered to Agemd &enders all oth
relevant documentation of the type described ini&e@ and the Closing Checklist with respect there

5.16 MidMaine Software and Systems TransitioMNo later than April 1, 2007, Borrower shall hapeovidec
evidence reasonably satisfactory to Agent and thguikite Lenders that the MMaine Entities shall have caused the transfer Idfudines
information systems, billing and other softwaregacth case, material to the operation of the basinéthe MidMaine Entities (for purpos
of this paragraph, the " Systerf)sto the analogous Systems of Borrower; providadwever, that if Borrower shall not have provided s
evidence to Agent on or by the date specified abBeerower agrees that it shall promptly (and iy @went within 30 days thereafter) ca
the execution by the relevant Miaine Entities and the licensor, vendor or les§@uch Systems of a security assignment in favakgsn
and a consent to such security assignment, in egsmhreasonably acceptable to Agent and the Regjuesiders.
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5.17 Post Closing Covenanto the extent that any landlord waivers and cotsseequired to be delivered purst
to paragraph X of Annex D with respect to 900D Hawnuh Street, Bangor, Maine 04401 and 1670 BroadwaygBr, ME 04401 are r
delivered to Agent and Lenders on the Restatemiasir@ Date, each Credit Party agrees that it shalertake best efforts to, and best ef
to cause each other Credit Party to, deliver torAgrich landlord waivers and consents on or pwoSéptember 27, 2006; provided
however, that to the extent that such document(s) areleldtered to Agent on or prior to such date, themr8wer shall deliver written noti
to Agent and Lenders describing in reasonable Ideffarts undertaken and reasoning that such doatsngere not able to be obtained.

6 NEGATIVE COVENANTS

Each Credit Party executing this Agreement joirghd severally agrees as to all Credit Parties filomt and after th
Restatement Closing Date until the Termination Date

6.1 Mergers, Subsidiaries, Efe) No Credit Party shall directly or indirectlyy bperation of law or otherwise, |
form or acquire any Subsidiary, or (y) merge witbnsolidate with, acquire all or substantiallyallany division, unit or business of, acq
all or substantially all of the assets of, acquailleor a substantial portion of the Stock of, ohertvise combine with or acquire, any Per
whether in a single transaction or a series otadl&ransactions, individually or together with athier Credit Parties, except (i) as perm
by Section 6.1(bpelow, (ii) so long as no Default or Event of Ddfauas occurred and is continuing or would reshiéiréfrom, (A) an
Subsidiary of Borrower may merge or consolidatéwit convey all or substantially all of its asset8orrower provided that Borrower is -
surviving entity from any such transaction, (B) é&wybsidiary of Borrower may merge or consolidatthwr convey all or substantially all
its assets to a Subsidiary Guarantor providedshett Subsidiary Guarantor is the surviving entionf any such transaction and (C) Borra
or any Subsidiary of Borrower may form a Subsidiarganized under the laws of the United State®sg hs contemporaneously there
such Subsidiary becomes a Credit Party, becomesbsidiary Guarantor and grants a Lien on its agsefgyent in accordance witBectior
5.13, and (iii) the Mid-Maine Acquisition consummaten ihe Restatement Closing Date.

(b) Notwithstanding Section 6.1(agfter the Restatement Closing Date, (X) Borroareany Subsidiary Guaran
may acquire all or substantially all of any divisjaunit or business of or all or substantially @flthe assets of, or (y) Borrower or
Subsidiary of Borrower that is a Credit Party mayjdre all of the Stock of, any Person (the " Tarde(in each case, a Permitte
Acquisition") subject to the satisfaction of each of the failog conditions:
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0] Agent shall receive at least thirty (30) Busss Daysprior written notice (or such shorter perioc
Agent may agree) of such proposed Permitted Adimnisiwhich notice shall include a reasonably dethidescription of such propos
Permitted Acquisition;

(i) such Permitted Acquisition shall only involve (A9sets located in the United States and compris
business, or those assets of a business, of tleeetypaged in by the Credit Parties as of the Rastit Closing Date or, as applicabl
business, or those assets of a business, reasardditiyd thereto or (B) the Stock of a Person degahin the United States whose as
comprise such a business, and in each case whaihdss would not subject Agent or any Lender talagry or third party approvals
connection with the exercise of its rights and rdie& under this Agreement or any other Loan Docusether than types of approv
applicable to the exercise of such rights and réesedith respect to the Guarantors prior to suaimieed Acquisition;

(iii) such Permitted Acquisition shall be conssmisand shall have been approved by the Tasdmdard ¢
directors (or other governing body);

(iv) no additional Indebtedness, Guaranteed Indebtedmesgingent obligations or other conting
liabilities shall be Incurred or otherwise be refed on a consolidated balance sheet of Borrowdr Target after giving effect to sL
Permitted Acquisition, except (A) Loans made hedsun(B) Indebtedness secured by purchase mone laed Capital Leases entered
in the ordinary course of Target's business, predithat (1) the principal amount of such Indebtedreasd Capital Lease Obligations w
respect to such Capital Leases, together with ¢fggegiate amount of all other outstanding purchaseem Indebtedness and Capital L¢
Obligations of the Credit Parties, shall not exc&¢b00,000 at any one time, (2) such purchase ynbrens and Capital Leases are
created in contemplation of such Permitted Acgiaisiand secure only those principal obligations ang charges or interest accruing the
which such purchase money Liens or Capital Leasesre on the date that such Permitted AcquisiBactonsummated, (3) such Indebted
does not exceed 100% of the purchase price ofubga assets, and (4) such purchase money Lie@ajpital Leases do not extend to
asset other than the assets being purchased dreateuith such purchase money Indebtedness ordbetabeing leased in connection !
such Capital Leasef) contingent obligations and contingent liakéigithat do not exceed $500,000 for each such Redwitcquisition, (D
Guaranteed Indebtedness permitted by Section 6d5(E) Indebtedness of Borrower Incurred to finasaeh Permitted Acquisition to t
extent such Indebtedness is expressly permittedrubection 6.3(a)(vii), (xv) or (xvénd to the extent that no Default or Event of Difaas
occurred and is continuing or would result aftefirgg effect to such Permitted Acquisition;
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(v) the sum of all amounts payable in connection witParmitted Acquisitions made after the Restate
Closing Date (including all deferred payments,radh-compete payments, all transaction costs, the faitket value of all Stock issued
connection therewith and all Indebtedness and amy eut payments or similar obligations Incurredcannection therewith or otherw
reflected on a consolidated balance sheet of Baramd Target) shall not exceed $25,000,000 in Risgal Year for all Credit Parti
combined,;

(vi) on a Pro Forma Basis, after giving effect to suehnftted Acquisition, the Target shall not h
incurred an operating loss for the trailing twelwenth period preceding the date of such Permittegufsition, as determined based upor
Targets financial statements for its most recently conguldiscal year and its most recent interim finahpieriod completed within sixty (€
days prior to the date of consummation of such RexehAcquisition;

(vii) the business and assets acquired in such PerrAitgaasition shall be free and clear of all Liensh@
than Permitted Encumbrances);

(viii) the Borrower shall be the surviving entity of angnger or consolidation involving Borrower
connection with any Permitted Acquisition, and afpdor to the closing of any Permitted Acquisitiohgent will be granted a first priori
perfected Lien (subject to Permitted Encumbrangesubstantially all the assets acquired pursuzereto, consistent with the provisions
the Security Agreement, and in the outstandinglStddhe Target, and the applicable Credit Pardied the Target shall have executed
documents (including a Joinder Agreement, if amlie) and taken such actions as may be reasonefplyested by Agent in connect
therewith;

(ix) concurrently with delivery of the notice referredih clause (i) above, Borrower shall have deliden
Agent and Lenders, in form reasonably satisfactorgent:

(A) a pro forma consolidated balance sheet, incomerstatt and cash flow statement of Borrc
and its Subsidiaries (the " Acquisition Pro Fortjebased on recent financial statements, whicli hiay presen
in all material respects the assets, liabilitigsaricial position and results of operations and disvs of Borrowe
and its Subsidiaries in accordance with GAAP cdasity applied (subject to normal year end audjustthent
and the absence of footnotes), but taking into @meceuch Permitted Acquisition and the funding ibfLaans ir
connection therewith, and such Acquisition Pro Fshall reflect that on a Pro Forma Basis, no DetauEven
of Default has occurred and is continuing or wotddult after giving effect to such Permitted Acdfios and th
Credit Parties would have been in compliance whgh Financial Covenants for the Test Period reftedtethe
Compliance Certificate most recently delivered tgeAt pursuant to_Section 4ptior to consummation of su
Permitted Acquisition (after giving effect to suBtermitted Acquisition and all Advances funded immectior
therewith as if made on the first day of such p#io
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(B) updated versions of the most recently deliveredeletions covering the three (3) year pe
commencing on the date of such Permitted Acquisitind otherwise prepared in accordance with thge€tions
(the " Acquisition Projection%) and based upon historical financial data of @ne date reasonably satisfactor
Requisite Lenders, taking into account such Peenhiftcquisition; and

© a certificate of the chief financial officer of Bower to the effect that: (w) Borrower (ai
taking into consideration all rights of contributi@and indemnity each Credit Party has against ettoér Credi
Party) will be Solvent upon the consummation oftsBermitted Acquisition; (x) the Acquisition ProrRma fairly
presents in all material respects the financiaitipssof Borrower and its Subsidiaries (on a cordatked basis) as
the date thereof after giving effect to such PdeditAcquisition; (y) the Acquisition Projectionseareasonab
estimates of the future financial performance ofrBaer and its Subsidiaries subsequent to the tiiateof base
upon the historical performance of the Credit Rarind the Target and show that the Credit Patials continu
to be in compliance with the Financial Covenantstfe 3year period thereafter; and (z) the Credit Partieg
completed their due diligence investigation witlspect to the Target and such Permitted Acquisitishich
investigation was conducted in a manner similgh&t which would have been conducted by a pruderdhaser ¢
a comparable business and the results of whiclstigation were delivered to Agent and Lenders;

x) (A) at least five (5) days prior to the date of lsiRermitted Acquisition, Agent and Lenders shalld

received the then current draft of the acquisitagneement, in form and substance reasonably sztisfato Agent (it being agreed that
acquisition agreement reflecting commercially remdibe terms otherwise acceptable to a prudent paechof such assets or Stock in ¢
industry shall be reasonably satisfactory to Ageamyl, upon request of Agent, related agreementsimstduments, and all opiniol
certificates, lien search results and other docusnerasonably requested by Agent or any Lendele@tolely, the " Related Documenty
including those specified in the last two sentenaeSection 5.9, (B) at least two (2) Business Days prior to tlagedof such Permitt
Acquisition, Agent and Lenders shall have receieedopy of the substantially final acquisition agrent and, upon request of Agent, Rel
Documents and all such documentation shall noediff any material respect from the previous duaftvided to Agent and Lenders, unles
each case changes to the previous draft are reag@atisfactory to Agent (it being agreed thatrdes reflecting commercially reason:
terms otherwise acceptable to a prudent purchdserch assets or Stock in such industry shall beaeably satisfactory to Agent) and (C
or prior to two (2) Business Days after the clostrigsuch Permitted Acquisition, Agent and Lendérallshave received a copy of the fi
acquisition agreement and, upon request of AgezigtBd Documents;
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(xi) at the time of such Permitted Acquisition and affising effect thereto, no Default, Event of Defz
Interest Deferral Period or Dividend Suspensiorid@enas occurred and is continuing; and

(xii) Agent and Lenders shall have received reasonalilgfeziory evidence of compliance with
regulatory requirements with respect to such Pésthifcquisition.

6.2 Investments; Loans and Advancdsxcept as otherwise expressly permitted by tleistiS8n 6, no Credit Part
shall make or permit to exist any Investment in Beyson, except:

€)) Investments comprised of (i) notes payahlestock or other securities issued by AccobDebtors to the Crec
Parties pursuant to negotiated agreements witlect$p settlement of such Account Debtor's Accoimtie ordinary course of businemsc
(i) Investments received in connection with thenkaiptcy or reorganization of suppliers or custmnand in settlement of delinqu
obligations of, and other disputes with, suppl@rsustomers arising in the ordinary course of iess;

(b) Investments existing on the Restatement @¢pBiate and listed on Disclosure Schedule (6.2)

(c) so long as Agent has not delivered an AdtvalNotice, Borrowemmay make Investments, subject to Cor
Letters in favor of Agent for the benefit of Lender otherwise subject to a perfected securityréstein favor of Agent for the benefit
Lenders, in (i) marketable direct obligations isswe unconditionally guaranteed by the United Staié America or any agency ther
maturing within one year from the date of acquisitthereof, (ii) commercial paper maturing no mihr@n one year from the date of crea
thereof and currently having the highest ratingaotstble from either Standard & Poor's Ratings Grauploody's Investors Service, Inc., |
certificates of deposit maturing no more than oearyfrom the date of creation thereof issued bymergial banks incorporated under
laws of the United States of America, each havimglzined capital, surplus and undivided profits of less than $300,000,000 and havil
senior unsecured rating of "A" or better by a nadity recognized rating agency (an " A Rated BanKiv) time deposits maturing no me
than 30 days from the date of creation thereof witRated Banks, (v) mutual funds that invest sutis#ly all their assets in one or more
the Investments described in clauses (i) throughafiove, and (vi) others approved by Agent in itsoeable discretion ;

(d) any Credit Party may make capital contribogido any other Credit Party; providétat the aggregate amoun
(i) all capital contributions to, intercompany Isato and other Investments in the PUC Restrictdusiliaries shall not at any time exc
$2,000,000 for all Credit Parties combined andafiijntercompany loans by each PUC Restricted iidry shall not at any time exceed s
amounts permitted under Section 6.3(a)(viii){F)
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(e) intercompany loans and advances by any Ciredty to any other Credit Party to the extent pitech by Sectior
6.3(a)(viii) ;

® Permitted Acquisitions and Investments of a Peesdsting at the time such Person becomes a Subgsidiee
Credit Party in connection with a Permitted Acatinsi or at the time such Person is merged or cahesldd with or into a Credit Party
connection with a Permitted Acquisition, providédt such Investments are not made in contemplafisnch Permitted Acquisition;

(9) Investments consisting of deferred paymeriigations received asonsideration from Asset Sales effecte
accordance with the requirements_of Section,&8 long as such Investments do not in the agtgempceed $250,000 at any time fol
Credit Parties combined;

(h) prepaid expenses, negotiable instruments held dieation and lease, and utility and workers' congagion
performance and other similar deposits, in each,casated in the ordinary course of business;

0] Guaranteed Indebtedness permitted by Seétién
()] Hedging Obligations of Borrower required @armitted by Section 5.10
(k) Loans and advances to employees of any Credit iatiye ordinary course of business, in each aasieet exter

permitted by Section 6.4(b)

()] the Mid-Missouri Acquisition consummated dretOriginal Closing Date;
(m) the Mid-Maine Acquisition consummated on Restatement Closing Date; and
(n) other Investments by the Credit Parties not exceefi2,000,000 in the aggregate at any time outstgrfdr all

Credit Parties combined, provid#tht this Section 6.2(rshall not be applicable to Investments in a PUCHRé¢sd Subsidiary.

6.3 Indebtedness
@) No Credit Party shall create, incur, assumgeomit to exist any Indebtedness, except (witltglication):
0] Indebtedness secured by purchase money sgatgrests and Capital Leases permitte@égtion 6.7(¢

and refinancings thereof or amendments or modifinatthereof that do not have the effect of indr@ashe principal amount thereof
changing the amortization thereof (other than tereck the same) and that are otherwise on termsa@mditions no less favorable to any Cr
Party, Agent or any Lender, as determined by Agdmn the terms of the Indebtedness or Capital d d#sng refinanced, amendec
modified;
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(i) the Loans and the other Obligations;

(iii) unfunded pension fund and other employee benefit pbligations and liabilities to the extent theg
permitted to remain unfunded under applicable law;

(iv) existing Indebtedness described in Disclesbchedule (6.3nd refinancings thereof or amendmen
modifications thereof that do not have the effddnoreasing the principal amount thereof or chagghe amortization thereof (other thal
extend the same) and that are otherwise on terche@mditions no less favorable to any Credit Paktyent or any Lender, as determinec
Agent, than the terms of the Indebtedness beiriganeted, amended or modified; providdabwever, that this Section 6.3(a)(iwhall not b
applicable to Subordinated Debt;

(v) unsecured, subordinated Indebtedness of Borrowielersed by the Initial IDS Subordinated N¢
issued on the Original Closing Date as a part ef@niginal Related Transactions, in an aggregateipal amount that does not exceed at
time $85,000,000 (less the amount of any repaynwfrgsincipal thereof after the Original ClosingtBa

(vi) unsecured, subordinated Indebtedness ofd@ar evidenced by any Initial IDEinked Subordinate
Notes issued after the Original Closing Date as$ pmitial IDS Securities required to be issuadquant to the Investor Rights Agreen
upon exchange of any Class B common stock of Barassued on the Original Closing Date as a patti®fOriginal Related Transactions
long as (A) no Default, Event of Default, Inter&ferral Period or Dividend Suspension Period ha=uwed and is continuing or wol
result as of the date of issuance thereof andhallBxchange Conditions (as defined in the InitiaE ISubordinated Notes Indenture)
satisfied at the time of such issuance and exchdBgeon a Pro Forma Basis after giving effecttie tncurrence of such Indebtedness
Credit Parties shall (I) have a Consolidated Tatlerage Ratio of not more than 6.0 to 1.0 andkd#)in compliance with the Financ
Covenants and (C) Borrower shall have furnishefigent and Lenders prior to the Incurrence thereoéréificate from a Responsible Offii
of Borrower certifying as to compliance with thequ@&ements of the preceding clauses (A) and (B) aodtaining the calculatio
demonstrating compliance with the preceding cldB3p

(vii) Permitted Additional Subordinated Debt of Borroweg long as (A) the aggregate outstan
principal amount thereof (excluding any PIK Amouirtgespect thereof) does not exceed $25,000,0@@atime, (B) no Default, Event
Default, Interest Deferral Period or Dividend Susgien Period has occurred and is continuing or daebkult as of the date of issua
thereof, (C) on a Pro Forma Basis after givingeifte the Incurrence of such Indebtedness (exctuBitK Amounts in respect thereof paye
after the initial Incurrence of such Indebtedne®,Credit Parties shall (I) have a ConsolidatethiTLeverage Ratio of not more than 6.
1.0 and (Il) be in compliance with the Financialv€pants, (Dthe terms of such Indebtedness otherwise comply thié provisions of tt
definition of Permitted Additional Subordinated Defk) all of the proceeds thereof shall be app{i@doncurrently with the issuance ther:
to refinance Permitted Additional Subordinated DafBorrower or (I1) not later than 90 days aftee tdate of issuance thereof, (x) to fine
a Permitted Acquisition, (y) to finance permittednSolidated Capital Expenditures or (z) to pregey ltoans, and (Fporrower shall hay
furnished to Agent and Lenders prior to the Incoceethereof a certificate from a Responsible OffafeBorrower certifying as to compliar
with the requirements of the preceding clauses (B), (C) and (D) and containing the calculatioresmnstrating compliance with f
preceding clause (C);
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(viii) Indebtedness consisting of intercompany loans alvdraces made by a Credit Party to any ¢
Credit Party; providedthat: (A) the Credit Party that is the recipiefany intercompany loan or advance (for purposehis paragraph, tt
" Obligor ") shall have executed and delivered a demand inatee form of Exhibit 6.3(a)(viiiYan " Intercompany Not¥ to evidence ar
such intercompany Indebtedness owing at any timgagéoCredit Party providing such intercompany l@aradvance (for purposes of t
paragraph, the " Holdé), which Intercompany Note shall be pledged anliveeed to Agent pursuant to the applicable Pledgesement ¢
Security Agreement as additional collateral seguot the Obligations (except for any such Interpamy Note executed and delivered
PUC Restricted Subsidiary); (B) Borrower, the aggiile Obligor and the applicable Holder shall rdcalt intercompany transactions on
respective books and records in a manner reasosakbifactory to Agent; (C) the obligations of tgplicable Obligor and the applica
Holder under any such Intercompany Note shall Heosdinated to the Obligations of Borrower and eatler Credit Party hereunder
accordance with the terms of the Intercompany N@#g;at the time any such intercompany loan or adeas made by any Credit Party
after giving effect thereto, Borrower and such @r&drty shall be Solvent; (E) Agent has not delka notice to Borrower prohibiting st
intercompany loans and advances following the gecwe and during the continuance of a Default ariEwf Default; and (F) the aggrec
amount of (I) intercompany loans to, capital cdnitions to and other Investments in the PUC RestiiSubsidiaries shall not at any t
exceed $2,000,000 for all Credit Parties combinetl @) intercompany loans by the PUC Restrictetstdiaries shall not at any time exc
$2,000,000 for all PUC Restricted Subsidiaries comedi

(ix) [Intentionally Omitted];
(x) Indebtedness constituting Hedging ObligatiohBorrower required or permitted by Section 5.10;
(xi) Guaranteed Indebtedness permitted by Se&ién
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(xii) Indebtedness of Borrower or any of its Subsidiawbgch may be deemed to exist in connection
agreements providing for indemnification, purchasee adjustments and similar obligations in comieacwith Permitted Acquisitions
sales of assets permitted by this Agreement (sp &nany such obligations are those of the Persakingn the respective acquisition or s
and are not guaranteed by any other Person);

(xiii) Indebtedness constituting temporary bank overdraftthe ordinary course of business that
promptly repaid;

(xiv) [ Intentionally Omitted}

(xv) unsecured, subordinated Indebtedness of Borrowideresed by any Subsequent IDS Subordir

Notes issued after the Original Closing Date uratey Subsequent IDS Subordinated Notes Indenturgrgpas (A) no Default, Event
Default, Interest Deferral Period or Dividend Susgien Period has occurred and is continuing or daebkult as of the date of issua
thereof, (B) on a Pro Forma Basis after giving &ffe the Incurrence of such Indebtedness (exctuBitK Amounts in respect thereof paye
after the initial Incurrence of such Indebtedne®,Credit Parties shall (I) have a ConsolidatethiTLeverage Ratio of not more than 6.
1.0 and (Il) be in compliance with the Financialv€oants(C) the terms of such Indebtedness otherwise comily the provisions of tt
definitions of Subsequent IDS-Linked Subordinateotds and Subsequent Non-IR8ked Subordinated Notes, (D) all of the proce
thereof shall be applied (I) concurrently with thkeuance thereof, to refinance IDS Subordinatec@®Not Permitted Additional Subordina
Debt of Borrower or (lInot later than 90 days after the date of issuamer=bf, (x) to finance a Permitted Acquisition, {@)inance permitte
Consolidated Capital Expenditures or (z) to prefiey Loans,and (E) Borrower shall have furnished to Agent &mdders prior to tr
Incurrence thereof a certificate from a Responstificer of Borrower certifying as to compliancethithe requirements of the precec
clauses (A), (B) and (C) and containing the cakimites demonstrating compliance with the precediagse (B); and

(xvi) additional unsecured Indebtedness of Borrower,08g las (A) the aggregate outstanding prini
amount thereof (excluding any PIK Amounts in resghereof) does not exceed $5,000,000 at any t{B)eno Default, Event of Defau
Interest Deferral Period or Dividend Suspensiondeenas occurred and is continuing or would reaslof the date of issuance thereof, (C
a Pro Forma Basis after giving effect to the Inence of such Indebtedness (excluding PIK Amountsspect thereof payable after the in
Incurrence of such Indebtedness), the Credit Rastiall (1) have a Consolidated Total Leveraged=attinot more than 6.0 to 1.0 and (II) b
compliance with the Financial Covenants, and (Dir8woer shall have furnished to Agent and Lendeisrpio the Incurrence thereo
certificate from a Responsible Officer of Borroveartifying as to compliance with the requiremerftshe preceding clauses (A), (B) and
and containing the calculations demonstrating caanpé with the preceding clause (C).
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(b) No Credit Party shall, directly or indirectly, voltarily purchase, redeem, defease or prepay amgipal of
premium, if any, interest or other amount payableeispect of any Indebtedness, other than (i) thigg&tions; (ii) Indebtedness secured |
Permitted Encumbrance if the asset securing sutébbedness has been sold or otherwise disposedaattbrdance with Sections 6.8(f)
(c) ; (iii) Indebtedness permitted by Section 6.3(3)(ipon any refinancing thereof in accordance withtiSrd.3(a)(iv); (iv) Indebtednes
permitted by Sections 6.3(a)(v), (\d@) (xv) upon any refinancing thereof in accordance withtiSed.3(a)(xv); (v) Indebtedness permitted
Section 6.3(a)(viiupon any refinancing thereof in accordance withtiBedb.3(a)(vii); (vi) Indebtedness permitted by Sections 6.3(a(Y
(viii) so long as no Default or Event of Default has o@mlirand is continuing or would result therefromij)(Indebtedness permitted
Section 6.3(a)(iiiy and (viii) as otherwise permitted in Section 6.14

6.4 Employee Loans and Affiliate Transactions

€)) Except as otherwise expressly permitted is 8ection 6with respect to Affiliates and except for transait
referred to on Disclosure Schedule (6.4(a)p Credit Party shall enter into or be a partany transaction with any other Credit Party or
Affiliate thereof except in the ordinary course afd pursuant to the reasonable requirements df, Gtedit Party's business and upon fair
reasonable terms that are no less favorable to Gumtlit Party than would be obtained in a comparaloin's length transaction with a Pel
not an Affiliate of such Credit Party. In additiaghany such transaction or series of related tatisns, except for such transactions bet
Borrower and any Subsidiary Guarantor or betwedrs@iiary Guarantors in the ordinary course of bess$n involves payments in exces
$1,000,000 in the aggregate, the terms of thessadrdions must be disclosed in advance to AgentLanders. All such transactions exist
as of the date hereof are described in Disclosanedile (6.4(a).

(b) No Credit Party shall enter into any lending orrbaiing transaction with any employees of any Cré&uitty
except loans to its respective employees on arsdength basis in the ordinary course of businessistant with past practices for travel .
entertainment expenses, relocation costs and sipulgposes and stock purchase and option finangingy a maximum of $1,000,000 in
aggregate at any one time outstanding for all Cirealities combined.

6.5 Capital Structure and Business

€)) No Credit Party shall:
(i) permit any Person (other than Borrower or amgdt Party that is a Pledgor under the Pledge &gent) to own ar

Stock of any Subsidiary of Borrower, except that 8tock of Mid-Missouri Telephone shall be ownedMig-Missouri Holding and exce
that the Stock of Mid-Maine Telecom shall be owbgdViid-Maine Holdco; or
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(i) issue or sell any Stock to any Person, extegt

(A) any Subsidiary of Borrower may issue Stock mrwer or any Pledgor (other than Mid Missouridpione
under the Pledge Agreement;

(B) Mid-Missouri Telephone may issue Stock to Midskburi Holding;
(C) Imagination may issue Stock to Mid-Missouri d@hone;

(D) Borrower may issue or sell its Class A commtuck for fair market value so long as no Chang&€ontro
occurs after giving effect thereto, no holding cemp of Borrower exists after giving effect therated either such Class A comn
stock is issued as consideration for a Permitteguisition or such Class A common stock is issued&sh and not later than 90 d
after the date of issuance thereof the Net Casbeeds from the issuance thereof are applied (finamce a Permitted Acquisitic
(2) to finance a permitted Consolidated Capital éhgiture, (3) to prepay Subordinated Debt, (4)reppy the Loans as required
Section 1.3(b)(iii)or (5) to make any repurchase of shares of its comstock permitted by Section 6.14(Bnd

(E) Borrower may issue Class A common stock asgfdrtitial IDS Securities required to be issuedsuant to th
Investor Rights Agreement upon exchange of anysCBasommon stock of Borrower issued on the Origlalsing Date as a part
the Original Related Transactions so long as tii@lhDS-Linked Subordinated Notes issued as part of suitialliDS Securities ai
permitted to be issued under Section 6.3(a)(vi)

(b) No Credit Party shall amend its charter, bylawsraping agreement or other organizational documantsithe
case in a manner that would adversely affect Agentenders or such Credit Party's duty or abilbyrépay the Obligations (it bei
understood that any amendment to authorize, oreaser the authorized shares of, any class of constamk of Borrower that is n
Disqualified Stock would not be prohibited). Eactedit Party that is a limited liability company ags that at all times (i) the limited liabil
company interests, membership interests, unitdlmranterests in such Credit Party shall be represl by one or more certificates and
such certificates and such Credit Party's operaggement or other organizational documents sxgltessly provide that it is a secu
governed by Article 8-102 of the Code.

(c) No Credit Party shall engage in any business dth@n the businesses engaged in by it on the Resta
Closing Date or businesses reasonably relatedtthere

6.6 Guaranteed Indebtednes®o Credit Party shall create, incur, assume amjeto exist any Guarante
Indebtedness except:
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€)) Guaranteed Indebtedness by endorsement of insttaraeitems of payment for deposit to the genecabant o
any Credit Party;

(b) Guaranteed Indebtedness incurred for the beneéihgfother Credit Party if the primary obligatiohsoich othe
Credit Party is permitted by this Agreement , pdexdthat if the payment of such primary obligation idsrdinated to the payment of an)
the Obligations, then the payment of such Guardniledebtedness shall be subordinated to the payafghe Obligations on the same b
that such primary obligation is so subordinated ;

(c) Guaranteed Indebtedness existing on the Restat Closing Date and described in Disclosure&ule 6.6
(d) the Guaranties;
(e Guaranteed Indebtedness incurred in the ordinanyseoof business of a Credit Party with respedui@ty an

appeal bonds, performance and returmaafrey bonds and other similar obligations of sucdd@ Party up to $250,000 in the aggregate fc
Credit Parties combined ;

® Guaranteed Indebtedness arising under indemnityeaggnts with title insurers to cause such titleies tc
issue in favor of Agent mortgagee title insuranobcies; and

(9) additional Guaranteed Indebtedness of the CrediteBanot to exceed an aggregate outstanding paheimour
of $250,000 at any time for all Credit Parties camed .

6.7 Liens. No Credit Party shall create, incur, assume omfieo exist any Lien on or with respect to itschant:
or any of its other properties or assets (whetlo@r owned or hereafter acquired) except for:

(a) Permitted Encumbrances;
(b) Liens in existence on Restatement Closing Raig summarized on Disclosure Schedule (6euring Indebtedne

described on Disclosure Schedule (68) permitted refinancings, extensions and renethaleof, including extensions or renewals of
such Liens; providethat the principal amount so secured is not in@@asd the Lien does not attach to any other ptgper

(c) Liens created after the Original Closing Dayedonditional sale or other title retention agreatagincluding Capit:
Leases) or in connection with purchase money lratkiss with respect to Equipment and Fixtures eedliy any Credit Party in t
ordinary course of business or in connection withchase money Indebtedness and Capital Leasessekppermitted to be assumed ur
Section 6.1(b)(iv)n connection with Permitted Acquisitions, involgithe Incurrence of an aggregate amount of purcmasey Indebtedne
(including any assumed purchase money Indebtedaessapital Lease Obligations (including any assiliGapital Lease Obligations)
not more than $1,500,000 outstanding at any one fomall such Liens for all Credit Parties comhiifprovided that such Liens attach onl
the assets subject to such purchase money Indastednd such Indebtedness is incurred within ni{@tydays following such purchase
does not exceed 100% of the purchase price ofulhiec assets);
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(d) leases and subleases of Real Property of aitGPady granted to others which do not materiatiierfere with th
ordinary conduct of the business of Borrower or ahigs Subsidiaries; and

(e) Liens arising from Uniform Commercial Code fiicing statement filings regarding operating leasetered into b
Borrower and its Subsidiaries in the ordinary cewsbusiness.

In addition, no Credit Party shall become a pastany agreement, note, indenture or instrumertla any other action, that would proh
the creation of a Lien on any of its propertieotirer assets in favor of Agent, on behalf of itselfl Lenders, as additional collateral for
Obligations, except (i) operating leases, Capitades, Licenses and agreements evidencing puncitemsy Indebtedness, in each case w
only prohibit Liens upon the assets that are stilijesreto, (ii) customary noassignment clauses in agreements entered inteiorttinan
course of business, (iii) contracts for the salassfets permitted by Section &&d (iv) restrictions imposed by applicable law.

6.8 Sale of Stock and Asseto Credit Party shall sell, lease, license, transfenvey, assign or otherwise disg
of, in a single transaction or a series of relatadsactionsany of its Properties or other assets, includirggSkock of any of its Subsidiar
(whether in a public or a private offering or othése) or any of its Accounts (each, an " Asset Salether than:

(a) the sale of Inventory in the ordinary courséwdiness;
(b) the sale, transfer, conveyance or other disposby a Credit Party of Equipment, Fixtures oraRE&state that a
obsolete, surplus or no longer used or useful ohdDredit Party's business and having a book vatieexceeding $500,000 in any sir

transaction or $1,000,000 in the aggregate in asgaFYear for all Credit Parties combined;

(c) the sale of other Equipment and Fixtures havangook value not exceeding $500,000 in any simglasaction ¢
$1,000,000 in the aggregate in any Fiscal Yeaallc€redit Parties combined;

(d) the sale of Investments permitted by Secti@iddin the ordinary course of business;

(e) the sale of Investments acquired in settlemenkmnkruptcies of customers and suppliers;
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(f) Sale/Leaseback Transactions permitted by atered into in accordance with Section 6;12

(9) dispositions of customer accounts by a CredityPin connection with compromise or collectiongtie ordinary cour:
of business;

(h) leases and subleases permitted under Secfi¢a) 6.

(i) transfers of assets by Borrower or any Subsydidereof to Borrower or any Subsidiary Guarantor;

() Restricted Payments permitted by Section 6.14

(k) Condemnations and casualties; and

() the sale of Investments of a Person existinthattime such Person became a Subsidiary of aitG?ady in connectic
with a Permitted Acquisition or at the time suchrdd@ merged or consolidated with or into a Creditty?in connection with a Permitt
Acquisition, providedhat such Investments were not made in contemplaticuch Permitted Acquisition;
providedthat each Asset Sale pursuant to the foregoingetauof this Section 6 @®ther than clauses (j) and (k)) shall be for faarket valu
and (other than Section 6.8Jijor proceeds consisting of at least 75% cashh\Wispect to any Asset Sale permitted by this Sed&i8(othe
than_Sections 6.8(h), (j) and (k)subject to Section 1.3(bAgent agrees on reasonable prior written noticeekease its Lien on such asse!

other properties in order to permit the applicaBieedit Party to effect such disposition and shakoaite and deliver to Borrower,
Borrower's expense, appropriate documentationkn@eledge the release of Lien in respect thereoéasonably requested by Borrower.

6.9 ERISA. No Credit Party shall, or shall cause or permit ERISA Affiliate to, cause or permit to occur &J
event that could result in the imposition of a Lierder Section 412 of the IRC or Section 302 o4@BERISA or (ii) an ERISA Event to t
extent such ERISA Event could reasonably be exddoteesult in taxes, penalties or other liabitfy$500,000 in the aggregate.

6.10 Financial Covenant8orrower shall not breach or fail to comply withy of the Financial Covenants.

6.11 Hazardous MaterialsNo Credit Party shall cause or permit a Reledsang Hazardous Material on, at,
under, above, to, from or about any of the Reahtéstvhere such Release would (a) violate in anpeets or form the basis for a
Environmental Liabilities under, any Environmentalws or Environmental Permits or (b) otherwise agely impact any Credit Pary/’
ability to use any of the Real Estate or any of @wlateral, in each case in the operation of iisitess, other than such violation:
Environmental Liabilities that, individually or ihe aggregate, could not reasonably be expectedv® a Material Adverse Effect.
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6.12 Sale/LeasebackdNo Credit Party shall engage in any Sale/Leadebaansaction, synthetic lease or sirr
transaction involving any of its assets, except wighin ninety (90) days following the date on whiany Equipment or Fixtures are pu
service by any Credit Party, such Credit Party mater into a Sale/Leaseback Transaction with régpesuch Equipment or Fixtures to
extent permitted by Section 6.7(c)

6.13 Cancellation of IndebtednesNo Credit Party shall cancel any claim or debtrmato it, except for reasonal
consideration negotiated on an arm's-length basisrathe ordinary course of its business.

6.14 Restricted Paymentdlo Credit Party shall make any Restricted Paypeept that:

(a) intercompany loans and advances may be maadapZredit Party to any other Credit Party to eélké&ent permitted t
Section 6.3(a)(viii}

(b) Subsidiaries of Borrower may pay dividends disdributions to Borrower or any Subsidiary Guaearénd Imaginatio
may pay dividends and distributions to Mid-Missolelephone;

(c) any Credit Party may make employee loans pégthitnder Section 6.4(b)

(d) any Credit Party may make payments of princgral interest of Intercompany Notes issued in atzoure withSectior

6.3(a)(viii) ;

(e) on each IDS Payment Date (other than Marct2305), so long as (i) no Default or Event of Defduas occurred and
continuing or would occur as a consequence of #ngngnt of such cash dividends, (i) no Interestdbral Period has occurred anc
continuing, (iii) no Dividend Suspension Period hascurred and is continuing, (iv) no Deferred lettrremains unpaid under :
Subordinated Debt and (v) the Compliance Certiéiaaiguired to be delivered pursuant to Sectionimtrespect of the Fiscal Quarter r
recently ended prior to such IDS Payment Date lees limely delivered, Borrower may declare and gagrterly cash dividends to !
holders of its Class A common stock on such IDShRayt Date in an aggregate amount which, togethidr tve aggregate amount of all ot
cash dividends paid by Borrower on its Class A camrstock (excluding cash dividends paid by Borroamiits Class A common stock
March 30, 2005 pursuant to Section 6.14(emyl redemptions or repurchases (excluding suchmgtilens or repurchases permittedSsctior
6.14(1)) by Borrower of shares of its common stock fromdfficers, employees, consultants and directoimection with the terminati
of employment or engagement of any such Persom thiteOriginal Closing Date, is less than the amiamfrnExcess Cash as of such |
Payment Date;

(f) on each IDS Payment Date (other than March2B@5) (for these purposes, a " Subject IDS Payete"), subject ti
Section 6.19(bhereof and the subordination provisions of the iapple Subordinated Debt Documents and the otlmerstef Article 10 ¢
the applicable IDS Subordinated Notes Indenture the comparable provisions of the applicable Addil Subordinated Debt Documet
and so long as (i) no Interest Deferral Period tesurred and is continuing and (i) the Complia@ertificate required to be delivel
pursuant to Section 4ith respect of the Fiscal Quarter most recently drtér to such Subject IDS Payment Date has biesglyt deliverec
Borrower may pay quarterly accrued and unpaid é@steon the Subordinated Debt and prepay any Deffénterest in cash on such Sub
IDS Payment Date in an aggregate amount not toegxce
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0] Distributable Cash as of such Subject IDS Paymexté Dinus

{0)) the aggregate amount of (A) cash dividends paiBbsrower on its Class A common stock during
period from January 1, 2005 through the end of Riszal Quarter most recently ended prior to :
Subject IDS Payment Date (excluding cash dividgrald by Borrower on its Class A common stocl
March 30, 2005 pursuant to Section 6.14(m(B) cash redemptions or cash repurchases (exgjusiicl
redemptions or repurchases permitted by Sectiof(I§.1during such period by Borrower of shares ¢
common stock from its officers, employees, consitand directors in connection with the terminaiid
employment or engagement of any such Person anda&) interest payments made by Borrower o
Subordinated Debt during such period (excludindrdagerest payments made by Borrower on the |
IDS Subordinated Notes on March 30, 2005 pursuma8ettion 6.14(m))

provided, however, that notwithstanding the foregoing provisionstitit Section 6.14(f) if, prior to such Subject IDS Payment Date
payment of interest on a particular series or isfuBubordinated Debt has been deferred pursuatftetinterest deferral provisions of
Subordinated Debt Documents applicable to suchicpdat series or issue of Subordinated Debt ontefg§h IDS Payment Dates in 1
aggregate occurring prior to such Subject IDS Payrbate, then subject to Section 6.1%({eyeof and the subordination provisions of ¢
Subordinated Debt Documents and the other terndgtafie 10 of the IDS Subordinated Notes Indent{methe comparable provisions of
Additional Subordinated Debt Documents) applicaiolesuch particular series or issue of Subordin@ebt, Borrower may pay quarte
accrued and unpaid interest on such particulaesen issue of Subordinated Debt (and prepay Defdnterest) in cash on such Subject
Payment Date;

(g) at any time that no Default or Event of Defaudis occurred and is continuing or would resul§ IBubordinated Not
permitted by Sections 6.3(a)(v), (W) (xv) may be refinanced with the proceeds of Subseqi@dt3ubordinated Notes in accordance
Section 6.3(a)(xvland Permitted Additional Subordinated Debt permdithy Section 6.3(a)(viimay be refinanced with the proceed:
Subsequent IDS Subordinated Notes in accordande Séttion 6.3(a)(xvpr Permitted Additional Subordinated Debt in aceorck witl
Section 6.3(a)(vii)

62




(h) the Credit Parties may make the Restricted Raysnon the Original Closing Date contemplated H®y Restructurin
Documents as a part of the Original Related Tratiszs;

(i) Borrower may redeem or repurchase shares abitsmon stock from its officers, employees, corsult and directors
connection with the termination of employment ogagement of any such Person, providiedt (i) no Default or Event of Default |
occurred and is continuing or would result themefrand (ii) the aggregate amount paid in respecalbsuch shares so redeeme
repurchased does not exceed $2,000,000 in anyl Fiseg;

(j) Borrower may issue Class A common stock as pfhtitial IDS Securities required to be issuedsuant to the Invest
Rights Agreement upon exchange of any Class B camstack of Borrower issued on the Original Closiate as a part of the Origil
Related Transactions so long as the Initial ID&ked Subordinated Notes issued as part of suitlalitDS Securities are permitted to
issued under Section 6.3(a)(vi)

(k) Borrower may pay dividends on its common steclely in shares of common stock of Borrower; and

() so long as no Default or Event of Default haswred and is continuing or would result, Borroweay repurchase sha
of its common stock solely in exchange for or va#ish received from an issuance of its common stedhitted by Section 6.5(a)

6.15 Change of Corporate Name or Location; Charigéscal Year. No Credit Party shall (a) change fitame as
appears in official filings in the state of its arporation or other organization (b) change its chief executive office, principaaqe o
business or corporate officegc) change the type of entity that it is, (d) chaiitg organization identification number, if angsued by its sta
of incorporation or other organization, or (e) oparits state of incorporation or organizatiom each case without at least 30 days
written notice to Agent and after any action regdito be taken in accordance with Section Bi@ any other action reasonably requeste
Agent in connection therewith, including to continilne perfection of any Liens in favor of Agent, lwrhalf of Lenders, in any Collateral,
been completed or taken, and providledt any such new location shall be in the contalednited States. No Credit Party shall chang
Fiscal Year, except that a Subsidiary that becom€sedit Party in connection with a Permitted Asifion may change its Fiscal Yeal
conform to that of Borrower.

6.16 No Impairment of Intercompany Transfefdo Credit Party shall directly or indirectly entato or becom
bound by any agreement, instrument, indenture loerobbligation (other than this Agreement and theeloLoan Documents) that co
directly or indirectly restrict, prohibit or reqeirthe consent of any Person with respect to thenpay of dividends or distributions or -
making or repayment of intercompany loans by a Blidry of Borrower to Borrower except for (#)e Loan Documents, and (b) restricti
imposed by applicable law or any applicable rudgulation or order.
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6.17 No Speculative Transactionslo Credit Party shall engage in any transactiomlving commaodity option
futures contracts or similar transactions, excefglg to hedge against fluctuations in interestsatequired or permitted by Section 5.10

6.18 [Intentionally Omitted] .
6.19 Changes Relating to Subordinated Debt; N&t€ontracts
€)) No Credit Party shall change or amend the termangfSubordinated Debt (or any indenture, note, antae

agreement or other Subordinated Debt Documentrinection therewith) if the effect of such amendnisrib: (i) increase the interest rate
such Subordinated Debt (or on any Deferred Intetesseon) or change the manner of payment theneciufling changes from cash inte
to payment-irkind interest); (ii) change the dates upon whickinpants of principal, interest or other amountsdwe on such Subordinas
Debt other than to extend such dates; (iii) chaage default or event of default other than to delet make less restrictive any def
provision therein, or add any covenant with respecuch Subordinated Debt; (iv) change the rediemmir prepayment provisions of st
Subordinated Debt other than to extend the datefitr or to reduce the premiums payable in conmet¢herewith; (v) grant any security
collateral to secure payment of such Subordinatelt Br provide any additional guaranty with resgectuch Subordinated Debt (other tt
with respect to a new Subsidiary (or a PUC Resti@ubsidiary) that becomes a Subsidiary Guaraatsupordinated guaranty by such

Subsidiary or PUC Restricted Subsidiary issued a&fteh new Subsidiary or PUC Restricted Subsidiegomes a Subsidiary Guarantor
in the form of the subordinated guaranty issuedcamnection with the Initial IDS Subordinated NotBscuments); (vi) change t
subordination provisions thereof; (vii) change iterest deferral provisions thereof; or (viii) clgg or amend any other term if such ch:
or amendment would materially increase the oblayetiof any Credit Party thereunder or confer aolditi material rights on the holder
such Subordinated Debt in a manner adverse to eegit®arty, Agent or any Lender.

(b) No Credit Party shall make any payment on any Itethiess (other than the Obligations) in contravendf the
terms of the subordination provisions with resgedny series or issue of Subordinated Debt ordtitebtedness or any of the other tern
Articles 10 and 12 of the Initial IDS Subordinatddtes Indenture or any Subsequent IDS Subordindt#ds Indenture (or the compare
provisions of any Additional Subordinated Debt Dwm@nts), including, without limitation, terms whigbrohibit payments (other th
payments of Obligations) (i) during the continuanée default, or (ii) if specified Indebtednessaielerated, or (iii) if a payment blocki
notice is delivered.
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(c) After the issuance thereof, no Credit Party shiadinge or amend the terms of any Indebtedness (titherth
Obligations) in a manner adverse to any CredityRP&gent or any Lender.

(d) No Credit Party shall change or amend in amanner adverse to the interests of the Lenterserms of it
certificate of formation or organization, operatagreement, certificate of incorporation or otheyamizational documents (including byws)
or any agreement entered into by any Credit Paitly mespect to its Stock, or enter into any neweagrent inany manner adverse to
interests of the Lendemsith respect to its Stock (it being understood thiay amendment to the certificate of incorporatérBorrower tc
authorize, or increase the authorized shares of, cdass of common stock (other than Disqualifiedc® of Borrower would not t
prohibited).

(e) No Credit Party shall change or amend the ternteeofollowing material contract in a manner thatndocause
Material Adverse Effect: the M&A Software License.

6.20 Holding CompaniesNone of the Holding Companies shall engage inteage or business, or own any as
(other than Stock of its Subsidiaries and assetisléntal to the ownership thereof) or Incur anyelni@dness or Guaranteed Indebtec
(other than Indebtedness permitted under Sect®arél Guaranteed Indebtedness permitted under Sécéon

6.21 Designated Senior DebtBorrower shall not designate any Indebtedness (atfien the Obligations)
"Designated Senior Indebtedness" or "Senior Letmiigbtedness” or like term for purposes of any &dibhated Debt Document .

6.22 Limitations on Accumulation of Fund3o the extent permitted by the Missouri PUC withseeking Missou
PUC consent, (i) Midvlissouri Telephone shall not accumulate cash oh eagiivalents (including funds on deposit in backaants an
Investments of the type permitted by Section 6)Zifcexcess of cash balances as may be reasonahlye@do be maintained by it to
expenses incurred by it in the ordinary courseusiitess, and (ii) Midissouri Telephone shall immediately pay cash diwids or otherwis
make cash distributions to Mid-Missouri Holding tw,the extent permitted by Section 6.2é&d Section 6.3(a)(viii) intercompany loans
Borrower in an aggregate amount equal to all siash @nd cash equivalents then accumulated byMisdeuri Telephone in excess of s
cash balances. To the extent permitted by the MRWE without seeking Maine PUC consent:

(i) prior to April 1, 2007 , Mid-Maine Holdco shatlause Mid-Maine Telecom tpromptly, and in any event not |
frequently than quarterly, pay cash dividends beowise make cash distributions to Mithine Holdco or, to the extent permittec
Section 6.2(djnd Section 6.3(a)(viii) advance irtercompany loans to Borrower in an aggregate amegual to all cash and c:
equivalents (including funds on deposit in bankoarits and Investments of the type permitted byiG@e&.2(c)) then accumulate
by Mid-Maine Telecom in excess of cash balancemag be reasonably required to be maintained by Midlhe Telecom to ps
expenses incurred by it in the ordinary courseusiress; and
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(i) from and after April 1, 2007, (A) Mid-Maine Hdco shall not permit Midvlaine Telecom to accumulate cash or 1
equivalents (including funds on deposit in bankoats and Investments of the type permitted byi&e&.2(c)) in excess of ca:
balances as may be reasonably required to be rimadtly it to pay expenses incurred by it in theirairy course obusiness, ar
(B) Mid-Maine Holdco shall cause Mid-Maine Telecamimmediatelypay cash dividends or otherwise make cash distoibsittc
Mid-Maine Holdco or, to the extent permitted by i@t 6.2(d)and_Section 6.3(a)(viii) advance inercompany loans to Borrowetr
an aggregate amount equal to all such cash anderpshalents then accumulated by Mithine Telecom in excess of such ¢
balances.

No Credit Party (other than Borrower and the PUGtRe&ted Subsidiaries) shall accumulate cash oh eapiivalents (including funds
deposit in bank accounts and Investments of the pgymitted by Section 6.2(d)) excess of cash balances as may be reasonalbiyeredc
be maintained by it to pay expenses incurred bytite ordinary course of business, and each suedit@Party shall immediately from time
time pay cash dividends or otherwise make cashilisions to the Credit Party of which it is a Sidisry or, to the extent permitted
Section 6.2(dand Section 6.3(a)(viii) intercompany loans to Borrower in an aggregatewarhequal to all such cash and cash equive
then accumulated by it in excess of such cash basan

6.23 Limitations on Creation of SubsidiariedNo Credit Party will establish, create or acquire or after th
Restatement Closing Date any Subsidiary, provitatithe Credit Parties shall be permitted to aeqtlie MidMaine Entities pursuant to t
Mid-Maine Acquisition Agreement and shall be petedtto establish, create and, to the extent pexthity Section 6.1 acquire Subsidiari
so long as (i) each such new Subsidiary is a WHollyned Subsidiary, (ii) all of the Stock of eachlswew Subsidiary is pledged pursuar
the Pledge Agreement and the certificates repriegpatich Stock, together with stock or other poveeidy executed in blank, are delivere:
Agent for the benefit of Lenders, and (iii) eackelsutnew Subsidiary executes and delivers to Agedtlaanders (1) a Joinder Agreem
whereby such Subsidiary becomes a party to thieégent as a "Credit Party" hereunder, a partyed®tibsidiary Guaranty as a "Guarar
thereunder, a party to the Security Agreement &Srantor” thereunder and, if applicable, a partytite Pledge Agreement as a "Pled
thereunder (except that Midaine Telecom shall not be required to so becomarty to the Subsidiary Guaranty or the Securityekgner
unless required by Section 5.)5and (2) if and to the extent reasonably requestedAgent or Required Lenders, all other rele
documentation of the type described in Secticem@d the Closing Checklist as such new Subsidiaryldvbave had to deliver if such n
Subsidiary were a Credit Party on the Restatembsiiyy Date.
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7 TERM

7.1 Termination. The financing arrangements contemplated herelal &fe in effect until the Commitme
Termination Date, and the Loans and all other Qibligns (other than contingent indemnity and expeasebursement provisions for wh
no claim has been made) shall be automaticallyathgdepayable in full on such date.

7.2 Survival of Obligations Upon Termination dh&ncing ArrangementsExcept as otherwise expressly provi
for herein or in any other Loan Document, no teation or cancellation (regardless of cause or gho® of any financing arrangem
under this Agreement shall in any way affect or amnphe obligations, duties and liabilities of tBeedit Parties or the rights of Agent i
Lenders relating to any unpaid portion of the Loansny other Obligations, due or not due, liquédiatcontingent or unliquidated or ¢
transaction or event occurring prior to such teation, or any transaction or event, the performaatevhich is required after tl
Commitment Termination Date. Except as otherwiggressly provided herein or in any other Loan Docatnall undertakings, agreemel
covenants, warranties and representations of aif@rupon the Credit Parties, and all rights of Aigend each Lender, all as contained ir
Loan Documents, shall not terminate or expire,rather shall survive any such termination or cdatieh and shall continue in full force &
effect until the Termination Date; providethat the provisions of Section 1the payment obligations under Sections 1.15 ahé,land th
indemnities contained in the Loan Documents shadlige the Termination Date.

8 EVENTS OF DEFAULT; RIGHTS AND REMEDIES

8.1 Events of DefaultThe occurrence of any one or more of the follgn@wvents (regardless of the reason ther
shall constitute an " Event of Defatilbereunder:

(@) Borrower (i) fails to make any payment of principdilany of the Loans when due and payable, orfdil¥ tc
make any payment of interest on, or Fees owingspect of, any of the Loans or any of the otheigabibns within three (3) days followil
the due date thereof, or (iii) fails to pay or rbimse Agent or Lenders for any expense reimbursiateunder or under any other L
Document within five (5) Business Days following é&'s demand for such reimbursement or paymentpreses.

(b) Any Credit Party fails or neglects to perforkeep or observe any of the provisionsSefctions 1.4, 1.8, 5.4(
5.15 or 6, or any of the provisions set forth in Annex GQ3y respectively.

(c) Any Credit Party fails or neglects to perfokaep or observe any of the provisions of Sectionany provision
set forth in_Annex E or Frespectively, and the same shall remain unrerdedirethree (3) Business Days or more.
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(d) Any Credit Party fails or neglects to perform, kegmbserve any other provision of this Agreementfaany o
the other Loan Documents (other than any provisimibodied in or covered by any other clause of$kistion 8.1) and the same shall rem
unremedied for thirty (30) days or more after amgdit Party first obtains knowledge or is notifieidsuch failure or neglect.

(e) A default or breach occurs under any other agregngercument or instrument to which any Credit Pasty
party that is not cured within any applicable graegiod therefor, and such default or breach (ipives the failure to make any paymr
when due in respect of any Indebtedness or Guaanitglebtedness (other than the Obligations angf dlan Guaranteed Indebtedness
respect to which the primary obligation is not litdedebtedness) of any Credit Party in excess 50000 in the aggregate (including
undrawn committed or available amounts and (y) art®awing to all creditors under any combined ardigated credit arrangements), or
causes, or permits any holder of such IndebtednesSuaranteed Indebtedness or a trustee to caueh, Indebtedness or Guarant
Indebtedness or a portion thereof in excess of $800in the aggregate to become due prior to #edtmaturity or prior to its regula
scheduled dates of payment, or cash collaterat tdemanded in respect thereof, in each case, tegamf whether such right is exerciset
such holder or trustee.

® Any representation or warranty herein or in anyeothoan Document or in any written statement, rg
financial statement or certificate made or delidetiee Agent or any Lender by any Credit Party iswator incorrect as of the date when nr
or deemed made (i) as stated if such representatiovarranty contains an express materiality gicalifon or (ii) in any material respec
such representation and warranty does not contaim & qualification.

(9) Assets of any Credit Party with a fair market vabfe$500,000 or more are attached, seized, levjssh o/
subjected to a writ or distress warrant, or comthiwithe possession of any receiver, trustee, dietoor assignee for the benefit of credi
of any Credit Party and such condition continuedtiaty (30) days or more.

(h) A case or proceeding is commenced against any (JPadiy seeking a decree or order in respect di lredi
Party (i) under the Bankruptcy Code or any othepliapble federal, state or foreign bankruptcy dnestsimilar law, (ii) appointing
custodian, receiver, liquidator, assignee, trustegequestrator (or similar official) for such Citdelarty or for any substantial part of any s
Credit Party's assets, or (iii) ordering the wirgdirp or liquidation of the affairs of such Credit Baand such case or proceeding shall re
undismissed or unstayed for sixty (60) days or nowra decree or order granting the relief soughduioh case or proceeding is granted
court of competent jurisdiction.

0] Any Credit Party (i) files a petition seeking rélisnder the Bankruptcy Code or any other applicéddieral, stal
or foreign bankruptcy or other similar law, (ii) sents to or fails to contest in a timely and appete manner to the institution
proceedings thereunder or to the filing of any spetition or to the appointment of or taking poss@s by a custodian, receiver, liquida
assignee, trustee or sequestrator (or similariaffiéor such Credit Party or for any substantiattpof any such Credit Party's assets,
makes an assignment for the benefit of creditowy,tékes any action in furtherance of any of theefoing, or (v) admits in writing i
inability to, or is generally unable to, pay itdbteas such debts become due.
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()] A final judgment or judgments for the payment ofrmap in excess of $500,000 in the aggregate atiarey are
outstanding against one or more of the Credit @arind the same are not, within thirty (30) daysrahe entry thereof, dischargec
execution thereof stayed or bonded pending appealjch judgments are not discharged prior to Xp&ation of any such stay.

(k) Any material provision of any Loan Document for amason ceases to be valid, binding and enforcea
accordance with its terms (or any Credit Partylstfallenge the enforceability of any Loan Documenshall assert in writing, or engage
any action or inaction based on any such assettiabany provision of any of the Loan Documents ¢eased to be or otherwise is not v
binding and enforceable in accordance with its 8rrmar any Lien created under any Loan Documenda®#o be a valid and perfected
priority Lien (except as otherwise permitted hemirtherein) in any of the Collateral purportedbtocovered thereby.

() Any Change of Control occurs and Borrower shall faideliver written notice to each Lender as arkex
required under Section 1.3(b)(vii).

(m) (i) a notice of termination shall have been deleunder Section 4 of the M&A Software License oder an'
Replacement Software Agreement and the applicabjgaRement Software Required Actions shall not Hmen completed when requirec
set forth in the definition of Replacement Softw&equired Actions; or (ii) the M&A Software Licenger, if applicable, any Replacem
Software Agreement), as applicable, shall termir@ateexpire prior to the completion of the appli@tReplacement Software Requi
Actions; or (iii) Agent shall have exercised itghis to cure a default (as set forth in the Sofewamendment and Consent or
Replacement Amendment and Consent) of Otelco TelehLC or other applicable Credit Party under M&A Software License (c
Replacement Software Agreement, if applicable) aithreimbursement within seven (7) days thereofthar reasonable costs, fees
expenses associated therewith.

(n) [Intentionally Omitted.]

(0) Any Telecommunications Approval, including any FCicense, PUC Authorization or Franchise, of anydit
Party shall expire or terminate or be modified,oled or otherwise lost which in any case couldapably be expected to have a Mate
Adverse Effect.

(p) Any Event of Default (as such term is respectivddfined in the Initial IDS Subordinated Notes Intlga, an'
Subsequent IDS Subordinated Notes Indenture oAddjtional Subordinated Debt Document) occurs ancbintinuing.
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8.2 Remedies

€)) If any Default or Event of Default has occurred adontinuing, Agent, at the written request ¢ Requisit
Revolving Lenders, shall, without notice, suspeime Revolving Loan and Swing Line Loan facilitiesttwrespect to additional Advanc
whereupon any additional Advances shall be madkedrsole discretion of the Requisite Revolving Lensdso long as such Default or Ex
of Default is continuing.

(b) If any Event of Default has occurred and is coritigyAgent may (and at the written request of thesjsite
Lenders, shall), without notice: (i) terminate Revolving Loan Commitment and Swing Line Commitmefth respect to further Advanc
(i) declare all or any portion of the Obligatioriecluding all or any portion of any Loan to be tfawith due and payable, all withc
presentment, demand, protest or further noticengfland, all of which are expressly waived by Bavey and each other Credit Party
(iii) exercise any rights and remedies providedgent under the Loan Documents or at law or equitgiuding all remedies provided uni
the Code; providedthat upon the occurrence of an Event of Defaudicffied in_Sections 8.1(h) or (j)the Revolving Loan Commitment &
Swing Line Commitment shall be immediately termathaind all of the Obligations, including the RewafyLoan and the Swing Line Lo
shall become immediately due and payable withoaoladation, notice or demand by any Person.

8.3 Waivers by Credit Partie€xcept as otherwise provided for in this Agreetmrby applicable law, each Cre
Party waives: (a) presentment, demand and protesnatice of presentment, dishonor, notice of intenaccelerate, notice of accelerat
protest, default, nonpayment, maturity, releasenpromise, settlement, extension or renewal of anylbcommercial paper, accour
contract rights, documents, instruments, chattpepand guaranties at any time held by Agent orclvny Credit Party may in any way
liable, and hereby ratifies and confirms whatevge®t may do in this regard, (b) all rights to netend a hearing prior to Agent's tak
possession or control of, or to Agent's repleviacitment or levy upon, the Collateral or any bondexurity that might be required by
court prior to allowing Agent to exercise any &f iemedies, and (c) the benefit of all valuatigopraisal, marshaling and exemption laws.

9 ASSIGNMENT AND PARTICIPATIONS; APPOINTMENT OF AGE NT

9.1 Assignment and Participations

€)) Subject to the terms of this Section 9ahy Lender may make an assignment to a Qualigsignee of, or sa
of participations in, at any time or times, the hdaocuments, Loans and any Commitment or any pothereof or interest therein, includ
any Lender's rights, title, interests, remediesygrs or duties thereunder. Any assignment by a eeshall: (i)(A) except for an assignmen
an Affiliate (as defined in clause (a) and/or (b)tle definition of "Affiliate" in Annex A) of the assigning Lender, require the conse
Agent (which consent shall not be unreasonablyhveiith or delayed with respect to a Qualified Ass&rend (B) require the execution of
assignment agreement (an " Assignment Agreerfjestibstantially in the form attached hereto asikixl9.1(a) and otherwise in form ai
substance reasonably satisfactory to, and ackngetedy, Agent; (i) be conditioned on the assighender representing to the assigr
Lender and Agent that it is purchasing the appledlmans to be assigned to it for its own accotottinvestment purposes and not wit
view to the distribution thereof; (iii) after givgneffect to any such partial assignment, the assidrender shall have Commitments ir
amount at least equal to $2,500,000 and the asgjdrender shall have retained Commitments in anuainat least equal to $2,500,000;
(iv) except for an assignment to an Affiliate (afided in clause (a) and/or (b) of the definitidn"Affiliate" in Annex A ) of the assignin
Lender, include a payment to Agent of an assignnfemtof $3,500. In the case of an assignment beradér under this Section 9,.Xhe
assignee shall have, to the extent of such assigirie same rights, benefits and obligations bethér Lenders hereunder. The assig
Lender shall be relieved of its obligations hereamdith respect to its Commitments or assignedi@orthereof from and after the date
such assignment. Borrower hereby acknowledges greks that any assignment shall give rise to actdobligation of Borrower to tt
assignee and that the assignee shall be consittefexla "Lender". In all instances, each Lend@lsility to make Loans hereunder shal
several and not joint and shall be limited to suehder's Pro Rata Share of the applicable Commitnierthe event Agent or any Len:
assigns or otherwise transfers all or any parhef@bligations, Agent or any such Lender shall stiynBorrower and Borrower shall, up
the request of Agent or such Lender, execute netes\im exchange for the Notes, if any, being asslgiNotwithstanding the foregoi
provisions of this Section 9.1(apny Lender may at any time pledge the Obligatio#id by it and such Lender's rights under thisekgner
and the other Loan Documents to a Federal Reseamk,Bind any lender that is an investment fund assygn the Obligations held by it ¢
such Lender's rights under this Agreement and tiherd.oan Documents to another investment fund igeaéy the same investment advi
provided, that no such pledge to a Federal Reserve Barlkrehease such Lender from such Lender's obligatibereunder or under ¢
other Loan Document.
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(b) Any participation by a Lender of all or any partitsf Commitments shall be made with the understanttiat al
amounts payable by Borrower hereunder shall bermi&ted as if that Lender had not sold such pasiwgm, and that the holder of any s
participation shall not be entitled to require sligmder to take or omit to take any action hereurdeept actions directly affecting (i) ¢
reduction in the principal amount of, or intereater or Fees payable with respect to, any Loan iitlwkuch holder participates, (i) ¢
extension of the scheduled amortization of thegp@ amount of any Loan in which such holder pgpttes or the final maturity d:
thereof, and (iii) any release of all or substdiytiall of the Collateral (other than in accordaneéh the terms of this Agreement,
Collateral Documents or the other Loan Documer8sj)ely for purposes of Sections 1.13, 1.15, Jathé 9.8, Borrower acknowledges a
agrees that a participation shall give rise toraafiobligation of Borrower to the participant ath@ participant shall be considered to |
"Lender". Except as set forth in the preceding esece neither Borrower nor any other Credit Parglidiave any obligation or duty to
participant. Neither Agent nor any Lender (otheartithe Lender selling a participation) shall hawg duty to any participant and
continue to deal solely with the Lender sellingaatigipation as if no such sale had occurred.
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(c) Except as expressly provided in this Secidn no Lender shall, as between Borrower and thatlegror Ager
and that Lender, be relieved of any of its obligasi hereunder as a result of any sale, assignitnansfer or negotiation of, or granting
participation in, all or any part of the Loans, thietes or other Obligations owed to such Lender.

(d) Each Credit Party executing this Agreement shaisasny Lender permitted to sell assignments digygations
under this_Section 9.&s reasonably required to enable the assigninglbng Lender to document any such assignment dicgzation
including the execution and delivery of any andaglteements, notes and other documents and insttsiae shall be reasonably requested.

(e) A Lender may furnish any information concerning d@ité®arties in the possession of such Lender friome tc
time to assignees and participants (including proipe assignees and participants); provitted such Lender shall obtain from assigne:
participants confidentiality covenants substantiatjuivalent to those contained_in Section 11.8

)] Any entity that purchases a participationtlie Loans pursuant to Section 9.2¢hall not be entitled to recel
any greater payment under Section 1.18(#h respect to capital adequacy or similar requiats, Section 1.16(lwith respect to increas
costs,_Section 1.16(ayith respect to the inability to make LIBOR Loans $ection 1.15(aWwith respect to withholding taxes, than
applicable Lender would have been entitled to rexeivith respect to the participation sold to sudttipipant, unless the sale of
participation to such participant is made with Barrower’s prior written consent or unless such sale is nvate an Event of Default h
occurred and is continuing.

(9) Notwithstanding anything to the contrary @néd herein, any Lender (a " Granting Lenfjemay grant to
special purpose funding vehicle (an " SPddentified as such in writing by the Grantingrider to Agent and Borrower, the option to pro
to Borrower all or any part of any Loans that su&tanting Lender would otherwise be obligated to enéik Borrower pursuant to tl
Agreement;_provided that (i) nothing herein shall constitute a commitmentany SPC to make any Loan; and (ii) if an SPC slecitt t
exercise such option or otherwise fails to prowvadleor any part of such Loan, the Granting Lendealisbe obligated to make such L«
pursuant to the terms hereof. The making of a Umamn SPC hereunder shall utilize the CommitmerthefGranting Lender to the sa
extent, and as if such Loan were made by such fBgphender. No SPC shall be liable for any indemoit similar payment obligation unc
this Agreement (all liability for which shall renmaivith the Granting Lender). Any SPC may (i) witbtice to, but without the prior writts
consent of, Borrower and Agent and assign all poidion of its interests in any Loans to the Gnagitiender or to any financial institutic
(consented to by Borrower and Agent) providing ity and/or credit support to or for the accouftsach SPC to support the funding
maintenance of Loans and (ii) disclose on a confidé basis any nopublic information relating to its Loans to anyingt agency
commercial paper dealer or provider of any surgtigrantee or credit or liquidity enhancement tchsBEC. This Section 9.1(g)ay not b
amended without the prior written consent of eacan@ng Lender, all or any of whose Loans are béimgied by an SPC at the time of s
amendment. For the avoidance of doubt, the Grartieigder shall for all purposes, including withoirhitation, the approval of ai
amendment or waiver of any provision of any Loarcioent or the obligation to pay any amount othesvpiayable by the Granting Len
under the Loan Documents, continue to be the Leoflexcord hereunder.

72




(h) Nothing contained in this SectionsBall require the consent of any party for a Swapated L/C Provider
assign any of its rights in respect of any Swagaieel Reimbursement Obligation.

9.2 Appointment of Agent GE Capital is hereby appointed to act on behillblLenders as Agent under t
Agreement and the other Loan Documents. The pavisof this_Section 9.are solely for the benefit of Agent and Lenders aodCredi
Party nor any other Person shall have any rights térd party beneficiary of any of the provisidmsreof. In performing its functions &
duties under this Agreement and the other Loan Becis, Agent shall act solely as an agent of Lended does not assume and shall n
deemed to have assumed any obligation toward atisakhip of agency or trust with or for any Cre@irty or any other Person. Agent s
have no duties or responsibilities except for theggressly set forth in this Agreement and the otloan Documents. The duties of Ag
shall be mechanical and administrative in natuigk &gent shall not have, or be deemed to have, &gore of this Agreement, any other L
Document or otherwise a fiduciary relationship éspect of any Lender. Except as expressly set forthis Agreement and the other L
Documents, Agent shall not have any duty to diggl@nd shall not be liable for failure to discloaay information relating to any Cre
Party or any of their respective Subsidiaries gr Aocount Debtor that is communicated to or obtdibg GE Capital or any of its Affiliat
in any capacity. Neither Agent nor any of its Atftes nor any of their respective officers, direst@mployees, agents or representatives
be liable to any Lender for any action taken orttedi to be taken by it hereunder or under any otloen Document, or in connecti
herewith or therewith, except for damages causeitsly their own gross negligence or willful misciuct.

If Agent shall request instructions from Requiditenders, Requisite Revolving Lenders, RequisitenTéenders or a
affected Lenders with respect to any act or acfioduding failure to act) in connection with thdggreement or any other Loan Docurr
(other than any action or failure to act that is $lubject of a mandatory provision of this Agreehwegrany Loan Documents), then Agent s
be entitled to refrain from such act or taking saaion unless and until Agent shall have receiwedructions from Requisite Lende
Requisite Revolving Lenders, Requisite Term Lendersll affected Lenders, as the case may be Agsoht shall not incur liability to ar
Person by reason of so refraining. Agent shallbly fustified in failing or refusing to take anyctton hereunder or under any other L
Document (a) if such action would, in the opinidrAgent, be contrary to law or the terms of thisrégment or any other Loan Document
if such action would, in the opinion of Agent, espoAgent to Environmental Liabilities or (c¢) if Agteshall not first be indemnified to
satisfaction against any and all liability and ex@e which may be incurred by it by reason of talongontinuing to take any such acti
Without limiting the foregoing, no Lender shall leaany right of action whatsoever against Agent gesalt of Agent acting or refraining frc
acting hereunder or under any other Loan Docunreatccordance with the instructions of Requisitedezn, Requisite Revolving Lende
Requisite Term Lenders or all affected Lenderspdicable.

73




9.3 Agent's Reliance, EtcNeither Agent nor any of its Affiliates nor any tfeir respective directors, office
agents or employees shall be liable for any adtiéen or omitted to be taken by it or them undeinaronnection with this Agreement or
other Loan Documents, except for damages causéd by their own gross negligence or willful misdaret as finally determined by a cc
of competent jurisdiction. Without limiting the genality of the foregoing, Agent: (a) may treat theeyee of any Note as the holder the
until Agent receives written notice of the assigninar transfer thereof signed by such payee arfidrin reasonably satisfactory to Agent;
may consult with legal counsel, independent pulaticountants and other experts selected by it aaidi rstt be liable for any action taken
omitted to be taken by it in good faith in accorcarwith the advice of such counsel, accountantexgerts; (c) makes no warranty
representation to any Lender and shall not be resple to any Lender for any statements, warrantiesepresentations made in ol
connection with this Agreement or the other Loarcoents; (d) shall not have any duty to ascertaito dnquire as to the performance
observance of any of the terms, covenants or donditof this Agreement or the other Loan Documemtshe part of any Credit Party ol
inspect the Collateral (including the books andrds) of any Credit Party; (e) shall not be resfidago any Lender for the due execut
legality, validity, enforceability, genuinenessffgliency or value of this Agreement or the otherah Documents or any other instrumer
document furnished pursuant hereto or thereto; @ndhall incur no liability under or in respect diis Agreement or the other Lc
Documents by acting upon any notice, consent,fumt# or other instrument or writing (which may I telecopy, telegram, cable or tel
believed by it to be genuine and signed or serthbyproper party or parties.

9.4 GE Capital and AffiliatesWith respect to its Commitments hereunder, GEt@bghall have the same rights i
powers under this Agreement and the other Loan Deots as any other Lender and may exercise the aaitimugh it were not Agent; ¢
the term "Lender" or "Lenders" shall, unless otlisenexpressly indicated, include GE Capital ininidividual capacity. GE Capital and
Affiliates may lend money to, invest in, and getigrangage in any kind of business with, any Crdirty, any of their Affiliates and a
Person who may do business with or own securifiesg Credit Party or any such Affiliate, all asGE Capital were not Agent and with
any duty to account therefor to Lenders. GE Capaitad its Affiliates may accept fees and other abarsition from any Credit Party
services in connection with this Agreement or athise without having to account for the same to lesedEach Lender acknowledges
potential conflict of interest between GE Capitbalender holding disproportionate interests enltbans and GE Capital as Agent.
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9.5 Lender Credit DecisionEach Lender acknowledges that it has, indepehdant without reliance upon Age
or any other Lender and based on the Financiab®etts referred to in Section 3.4émd such other documents and information as |
deemed appropriate, made its own credit and fimduacialysis of the Credit Parties and its own degiso enter into this Agreement. Ei
Lender also acknowledges that it will, independeatid without reliance upon Agent or any other lesnahd based on such documents
information as it shall deem appropriate at theetiroontinue to make its own credit decisions inngkor not taking action under t
Agreement. Each Lender acknowledges the poteraiafict of interest of each other Lender as a fiesfiLenders holding disproportion:
interests in the Loans, and expressly consengntbwaives any claim based upon, such conflichifrest.

9.6 Indemnification Lenders agree to indemnify Agent (to the extasitreimbursed by Credit Parties and witt
limiting the obligations of Borrower hereunder)tataly according to their respective Pro Rata Shdrem and against any and all liabiliti
obligations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or disbursemeats/kind or nature whatsoever that r
be imposed on, incurred by, or asserted againshtAigeany way relating to or arising out of this rdgment or any other Loan Documer
any action taken or omitted to be taken by Agentannection therewith; providedthat no Lender shall be liable for any portionsatt
liabilities, obligations, losses, damages, persltactions, judgments, suits, costs, expensesshuidiements resulting from Agent's g
negligence or willful misconduct as finally determad by a court of competent jurisdiction. Withdutiting the foregoing, each Lender agr
to reimburse Agent promptly upon demand for italéd share of any out-gecket expenses (including reasonable counsel feesired b
Agent in connection with the preparation, executidalivery, administration, modification, amendmeamtenforcement (whether throt
negotiations, legal proceedings or otherwise) oflegal advice in respect of rights or respondib#i under, this Agreement and each ¢
Loan Document, to the extent that Agent is not lrirsed for such expenses by Credit Parties.

9.7 Successor AgentAgent may resign at any time by giving not ldsant 30 days' prior written notice therea
Lenders and Borrower. Upon any such resignatiom,Rhquisite Lenders shall have the right to appaisticcessor Agent. If no succe:
Agent shall have been so appointed by the Requisitelers and shall have accepted such appointmigmnv@0 days after the resigni
Agent's giving notice of resignation, then the gagig Agent may, on behalf of Lenders, appoint@sasor Agent, which shall be a Lende
a Lender is willing to accept such appointmenipthierwise shall be a commercial bank or financiatifution or a subsidiary of a commer
bank or financial institution if such commercialniaor financial institution is organized under thass of the United States of America o
any State thereof and has a combined capital anmdusuof at least $300,000,000. If no successomAgas been appointed pursuant tc
foregoing, within 30 days after the date such mot€ resignation was given by the resigning Ageuath resignation shall become effec
and the Requisite Lenders shall thereafter perfatrthe duties of Agent hereunder until such tih@ny, as the Requisite Lenders appoi
successor Agent as provided above. Any successentAgppointed by Requisite Lenders hereunder $telsubject to the approval
Borrower, such approval not to be unreasonablyheiith or delayed; provideithat such approval shall not be required if a Défauan Ever
of Default has occurred and is continuing. Upondbeeptance of any appointment as Agent hereundarsbiccessor Agent, such succe
Agent shall succeed to and become vested witthallrights, powers, privileges and duties of thégrésg Agent. Upon the earlier of t
acceptance of any appointment as Agent hereundarsiigcessor Agent or the effective date of thigmesy Agent's resignation, the resign
Agent shall be discharged from its duties and eliggns under this Agreement and the other Loan Bwetus, except that any indemi
rights or other rights in favor of such resigningeft shall continue. After any resigning Agent'sigeation hereunder, the provisions of
Section Sshall inure to its benefit as to any actions takeomitted to be taken by it while it was actingfagent under this Agreement and
other Loan Documents.
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9.8 Setoff and Sharing of Paymenta addition to any rights now or hereafter granteder applicable law and |
by way of limitation of any such rights, upon thecorrence and during the continuance of any EveBedault and subject to Section 9.9(f)
each Lender is hereby authorized at any time an fiime to time, without notice to any Credit Paotyto any other Person, any such nc
being hereby expressly waived, to offset and ta@mpate and to apply any and all balances held by any of its offices for the account
Borrower or any Guarantor (regardless of whethehdialances are then due to Borrower or any Guameamnd any other properties or as
at any time held or owing by that Lender or thaldbo to or for the credit or for the account of Bawer or any Guarantor against anc
account of any of the Obligations that are not peligtn due. Any Lender exercising a right of setwfbtherwise receiving any payment
account of the Obligations in excess of its ProaR&ihare thereof shall purchase for cash (and ther denders or holders shall sell) s
participations in each such other Lender's or htdd@ro Rata Share of the Obligations as woulddoessary to cause such Lender to shal
amount so offset or otherwise received with eatleroLender or holder in accordance with their refpe Pro Rata Shares (other than o
rights exercised by any Lender with respect toiSest1.13, 1.15 or 1.16 Each Lender's obligation under this Sectionshall be in additio
to and not in limitation of its obligations to phese a participation in an amount equal to itsFRata Share of the Swing Line Loans u
Section 1.1 Borrower and each Guarantor agrees, to the fudletent permitted by law, that (a) any Lender reagrcise its right to offs
with respect to amounts in excess of its Pro Réiaresof the Obligations and may sell participatiomsuch amounts so offset to ot
Lenders and holders and (b) any Lender so purchasparticipation in the Loans made or other Obidges held by other Lenders or holc
may exercise all rights of offset, bankers' lieoymterclaim or similar rights with respect to symrticipation as fully as if such Lender
holder were a direct holder of the Loans and themObligations in the amount of such participatiotwithstanding the foregoing, if all
any portion of the offset amount or payment othsenieceived is thereafter recovered from the Letitdrhas exercised the right of off
the purchase of participations by that Lender dtmllescinded and the purchase price restored wtithterest.
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9.9 Advances; Payments; Néninding Lenders; Information; Actions in Concert

€)) Advances; Payments

0] Agent shall notify Revolving Lenders, promptly afteceipt of a Notice of Revolving Credit Adval
and in any event prior to 1:00 p.m. (New York tinos) the date such Notice of Revolving Credit Adwaigreceived, by telecopy, teleph
or other similar form of transmission. Each RevoyLender shall make the amount of such LendedsRata Share of such Revolving Cr
Advance available to Agent in same day funds by wiansfer to Agent's account as set forth in Andenot later than 3:00 p.m. (New Y¢
time) on the requested funding date, in the casmdhdex Rate Loan and not later than 11:00 a\ew(York time) on the requested fund
date in the case of a LIBOR Loan. After receiptsoth wire transfers (or, in Agent's sole discretioefore receipt of such wire transfe
subject to the terms hereof, Agent shall make dgriested Revolving Credit Advance to Borrower. gaiyments by each Revolving Len
shall be made without setoff, counterclaim or déidncof any kind.

(i) Not less than once during each calendar week ore mraguently at Agent's election (each,
Revolving Lender Settlement Datg Agent shall advise each Revolving Lender bgpélone, or telecopy of the amount of such Revo
Lender's Pro Rata Share of principal, interest Bees paid for the benefit of Revolving Lenders wihpect to each applicable Revol
Loan. Provided that each Revolving Lender is ndtas-Funding Lender as of such Revolving Lender Settlenate, Agent shall pay
each Revolving Lender such Revolving Lender's PataFShare of principal, interest and Fees paid daydsver since the previous Revolv
Lender Settlement Date for the benefit of such Réwg Lender on the Revolving Loans held by it. fhe extent that any Revolving Lende
a Non-Funding Lender, Agent shall be entitled tb afé the funding short-fall against that Némunding Lender's Pro Rata Share o
payments received from Borrower. Such paymentd Sleainade by wire transfer to such Revolving Lelsdaccount (as specified by s
Lender in_Annex Hor the applicable Assignment Agreement or by suehder to Agent in a separate notice) not later th80 p.m. (Ne\
York time) on the next Business Day following e&#volving Lender Settlement Date.

(iii) Provided that each Term Lender is not a Neamding Lender as of the Term Lender Settlemeng,
Agent shall pay to each Term Lender such Term LesndRro Rata Share of principal, interest and peéd by Borrower for the benefit
such Term Lender on the Term Loan held by it ondag Agent receives such payments from Borroweedkived by Agent prior to 2
p.m. (New York time) and on the next Business Dftgraeceipt by Agent if received after 2:00 p.mev York time) (as applicable, thi
Term Lender Settlement Datg To the extent that any Term Lender is a Namding Lender, Agent shall be entitled to setth# funding
short-fall against that NoRunding Lender's Pro Rata Share of all paymentsived from Borrower. Such payments shall be madeviog
transfer to such Term Lender's account (as spddifiesuch Term Lender in Annex &t the applicable Assignment Agreement or by
Lender to Agent in a separate notice).
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(b) Availability of Lender's Pro Rata Shar&gent may assume that each Revolving Lendermadlke its Pro Ra
Share of each Revolving Credit Advance availablédent on each funding date. If such Pro Rata Sisamet, in fact, paid to Agent by st
Revolving Lender when due, Agent will be entitledl recover such amount on demand from such Revoluegder without setol
counterclaim or deduction of any kind. If any Remoy Lender fails to pay the amount of its Pro Rakeare forthwith upon Agent's deme
Agent shall promptly notify Borrower and Borrowdradl promptly (and, in any event, within one (1)dhess Day after receipt of st
notice) repay such amount to Agent. Nothing in Bection 9.9(b)r elsewhere in this Agreement or the other Loarubwents shall t
deemed to require Agent to advance funds on belalfiy Revolving Lender or to relieve any Revolvirender from its obligation to fulfi
its Commitments hereunder or to prejudice any sightit Borrower may have against any Revolving kemad a result of any default by s
Revolving Lender hereunder. To the extent that Agelvances funds to Borrower on behalf of any ReamglLender and is not reimburs
therefor on the same Business Day as such Advanoeade, Agent shall be entitled to retain for itscant all interest accrued on s
Advance until reimbursed by the applicable Revajviender.

(c) Return of Payments

0] If Agent pays an amount to a Lender under this Agrent in the belief or expectation that a rel
payment has been or will be received by Agent fRomrower and such related payment is not receiweddent, then Agent will be entitl
to recover such amount from such Lender on demattbut setoff, counterclaim or deduction of anyckin

(i) If any amount received by Agent under this Agreeinranst be returned to Borrower or paid to
other Person pursuant to any insolvency law orretise, then, notwithstanding any other term or éoowl of this Agreement or any ott
Loan Document, Agent will not be required to distite any portion thereof to any Lender. In additieach Lender will repay to Agent
demand any portion of such amount that Agent hsisilolited to such Lender, together with interestumh rate, if any, as Agent is require
pay to Borrower or such other Person, without $etofunterclaim or deduction of any kind.

(d) NonrtFunding Lenders The failure of any Norunding Lender to make any Revolving Credit Advaoceny
payment required by it hereunder, or to purchagepanticipation in any Swing Line Loan to be madeorchased by it on the date speci
therefor shall not relieve any other Lender (eaathsther Revolving Lender, an " Other Lengeof its obligations to make such Advanct
payment on such date, but neither any Other LenderAgent shall be responsible for the failure ny &on+unding Lender to make
Advance or make any other payment required hereumdtdwithstanding anything set forth herein to ttentrary, a Norrunding Lende
shall not have any voting or consent rights undewith respect to any Loan Document or constituttender” or a "Revolving Lender" (
be (or have its Commitment) included in the caltafaof "Requisite Lenders" or "Requisite Revolvibgnders" hereunder) for any voting
consent rights under or with respect to any Loaoubtent. At Borrower's request, Agent or a Persaeptable to Agent shall have the ri
with Agent's consent and in Agent's sole discreflaut shall have no obligation) to purchase frog Blon-Funding Lender, and each Non-
Funding Lender agrees that it shall, at Agent'siest] sell and assign to Agent or such Persomfdlie Commitments of that Ndrdnding
Lender for an amount equal to the principal balaoicall Loans held by such Ndrdnding Lender and all accrued interest and fedl
respect thereto through the date of sale, sucthpsecand sale to be consummated pursuant to antese®ssignment Agreement.
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(e) Dissemination of InformationAgent shall use reasonable efforts to providedees with any notice of Default
Event of Default received by Agent from, or dele@ry Agent to, any Credit Party, with notice of &vent of Default of which Agent h
actually become aware and with notice of any adiden by Agent following any Event of Default; pided, that Agent shall not be liable
any Lender for any failure to do so, except to éltent that such failure is attributable to Agegtass negligence or willful misconduct
finally determined by a court of competent juridiin. Lenders acknowledge that Borrower is requi@grovide Financial Statements |
Collateral Reports to Lenders in accordance witméxes Eand Fhereto and agree that Agent shall have no dutydweige the same
Lenders.

® Actions in Concert Anything in this Agreement to the contrary notwitanding, each Lender hereby agrees
each other Lender that no Lender shall take anpratd protect or enforce its rights arising outtlois Agreement or the Notes (includ
exercising any rights of setoff) without first olstimg the prior written consent of the Requisitenters, it being the intent of Lenders that
such action to protect or enforce rights under gseement and the Notes shall be taken in coreettat the direction or with the conser
the Requisite Lenders.

10 SUCCESSORS AND ASSIGNS

10.1 Successors and Assigriehis Agreement and the other Loan Documents $lgabinding on and shall inure
the benefit of each Credit Party, Agent, Lenderd Hreir respective successors and assigns (ingudinthe case of any Credit Part)
debtor-inpossession on behalf of such Credit Party and anyiving corporation in a merger to which such Grdeharty is a party whic
merger is permitted by this Agreement), exceptthsravise provided herein or therein. No Credit Yanay assign, transfer, hypothecat
otherwise convey its rights, benefits, obligatiarsduties hereunder or under any of the other LBanuments without the prior expr
written consent of Agent and Lenders. Any such pogd assignment, transfer, hypothecation or otlmeiveyance by any Credit Pe
without the prior express written consent of Agentl Lenders shall be void. The terms and provisadrthis Agreement are for the purp
of defining the relative rights and obligationseafch Credit Party, Agent and Lenders with respettd transactions contemplated hereby
no Person shall be a third party beneficiary of ahthe terms and provisions of this Agreementroyr af the other Loan Documents.
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11 MISCELLANEOUS

111 Complete Agreement; Modification of Agreemeffhe Loan Documents constitute the complete ageai
between the parties with respect to the subjectemttereof and may not be modified, altered orraaed except as set forth in Section 11.2
Any letter of interest, commitment letter, fee éet{other than the GE Capital Fee Letter and thedee Fee Letter) or confidential
agreement, if any, between any Credit Party andnAge any Lender or any of their respective Affilis, predating this Agreement i
relating to a financing of substantially similardo purpose or effect shall be superseded by tgreément.

11.2 Amendments and Waivers; Joinder Agreement

€)) Except for actions expressly permitted to be takgmgent, no amendment, modification, terminatiomaive!
of any provision of this Agreement or any other hdaocument, or any consent to any departure byGregit Party therefrom, shall in &
event be effective unless the same shall be iningriand (i) in the case of this Agreement, signgdBorrower, by Requisite Lende
Requisite Revolving Lenders, Requisite Term Lendaerall affected Lenders, as applicable, and bymde# the same affects the rights
duties of Agent) and (ii) in the case of any othean Document, signed by the parties thereto anderted to by Requisite Lend:
Requisite Revolving Lenders, Requisite Term Lenderall affected Lenders, as applicable. Excemeagorth in clauses (b) and (c) below
such amendments, modifications, terminations owverai requiring the consent of any Lenders shallirecthe written consent of Requis
Lenders.

(b) No amendment, modification, termination or waiveopconsent with respect to any provision of thiggeemer
that waives compliance with the conditions precéd@rset forth in_Section 2.2(a) the funding of any Advance shall be effectivéess th
same shall be in writing and signed by the RequiRi¢volving Lenders and Borrower or (ii) set farthSection 2.2(bjo the funding of th
Additional Term Loan shall be effective unless gwmme shall be in writing and signed by the Reaqui3iérm Lenders and Borrow
Notwithstanding anything contained in this Agreemtnthe contrary, no waiver or consent with resgecany Default or any Event
Default shall be effective for purposes of (A) tanditions precedent to the funding of any Advaseieforth in Section 2.2(ainless the san
shall be in writing and signed by the Requisite éteéwng Lenders and Borrower, (B) Section 1.5(@hating to the conversion or continuat
of any Advance unless the same shall be in wriging signed by the Requisite Revolving Lenders amidsver, (C) the conditions preced
to the funding of the Additional Term Loan set foih Section 2.2(bunless the same shall be in writing and signedheyRequisite Ter
Lenders and Borrower or (D) Section 1.5(hting to the conversion or continuation of tregfii Loan unless the same shall b&viiting anc
signed by the Requisite Term Lenders and Borrower.

(c) No amendment, modification, termination or waivkall unless in writing and signed by each Lendezatly
affected thereby: (i) increase the principal amafrany Lender's Commitment (which action shalldeemed to directly affect all Lende!
(i) reduce the principal of, rate of interest anppepayment premiums or other Fees payable wiperet to any Loan of any affected Len
(i) extend any scheduled payment date (other freyment dates of mandatory prepayments underdBettB(b)(ii}(v) ) or final maturity
date of the principal amount of any Loan of anyetféd Lender; (iv) waive, forgive, defer, extengostpone any payment of interest or |
as to any affected Lender; (v) release any Guarantgxcept as otherwise permitted herein or inother Loan Documents, release, or pe
any Credit Party to sell or otherwise dispose ofy €ollateral with a value exceeding $5,000,00@h@a aggregate (which action shall
deemed to directly affect all Lenders); (vi) charige percentage of the Commitments or of the aggeegnpaid principal amount of
Loans that shall be required for Lenders or anyhein to take any action hereunder; and (vii) amendvaive this_Section 11.8r the
definitions of the terms "Requisite Lenders", "Ris¢a Term Lenders" or "Requisite Revolving Lendensofar as such definitions affect
substance of this Section 11.Eurthermore, no amendment, modification, ternimaodr waiver affecting the rights or duties of Ageor of ¢
Swap Related L/C Provider in respect of any SwalatRé Reimbursement Obligations, under this Agregmoe any other Loan Docume
including any release of any Guaranty or Collatezgliring a writing signed by all Lenders, shalldffective unless in writing and signec
Agent or the affected Swap Related L/C Providethascase may be, in addition to Lenders requier@ihabove to take such action. E
amendment, modification, termination or waiver thal effective only in the specific instance and thee specific purpose for which it w
given. No amendment, modification, termination caiwer shall be required for Agent to take additloBallateral pursuant to any Lo
Document. No amendment, modification, terminatiomvaiver of any provision of any Note shall be effee without the written concurrer
of the holder of that Note. No notice to or demandany Credit Party in any case shall entitle sOokdit Party or any other Credit Part
any other or further notice or demand in similaptiver circumstances. Any amendment, modificatiermination, waiver or consent effec
in accordance with this Section 1isBall be binding upon each Lender at the time s@amkndment, modification, termination, waive
consent is effected and each future Lender.
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(d) If, in connection with any proposed amendment, ffication, waiver or termination (other than wittspect ti
any waiver relating to the payment of any premiuaygble in connection with any prepayment of thens)aequiring the consent of
affected Lenders, the consent of Requisite Lendenbtained, but the consent of other Lenders wlsossent is required is not obtained (
such Lender whose consent is not obtained as 8esci this clause being referred to as a " Idamsenting Lendel) then, at Borrower
request Agent (if Agent so agrees to purchasesisate discretion), or a Person reasonably acdeptalAgent (if such Person so agree
purchase in its sole discretion), shall have thétrivith Agent's consent (but Agent shall have bbgation) to purchase from such Non-
Consenting Lenders, and such NGansenting Lenders agree that they shall sell asija to Agent or such Person, as applicable,fale
Commitments of such Non-Consenting Lenders forraouant equal to the principal balance of all Loaskltby the Nonconsenting Lende
and all accrued interest and Fees with respecetihéhrough the date of sale, such purchase amdtgabe consummated pursuant tc
executed Assignment Agreement.
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(e) Upon payment in full in cash of all of the Obligats (other than contingent indemnity and exp
reimbursement obligations for which no claim hagrbenade) and termination of the Commitments, andoag as no suits, actio
proceedings, or claims are pending or threatenetdnsigany Indemnified Person asserting any damagsses or liabilities that
Indemnified Liabilities, Agent shall deliver to Bower termination statements, mortgage releases ainer documents necessary
appropriate to evidence the termination of the &isacuring payment of the Obligations.

® Upon the execution and delivery by any Person terAgf a Joinder Agreement, as applicable as pealvic
such Joinder Agreement, (a) such Person shall be@md be a Credit Party hereunder, and each reteiarthis Agreement or any ot
Loan Document to a "Credit Party" shall also meaah lae a reference to such Person, (b) such Pensdifbecome and be a Guarantor ul
the Subsidiary Guaranty, and each reference in Agieement or any other Loan Document to a "Guararghall also mean and b
reference to such Person, (c) such Person shalhiand be a Grantor under the Security Agreenaendteach reference in this Agreen
or any other Loan Document to a "Grantor" shalbateean and be a reference to such Person, (d)Prslon shall become and be a Ple
under the Pledge Agreement, and each referende@isrAgreement or any other Loan Document to a "gdedshall also mean and b
reference to such Person, and (e) each referendhisnAgreement, the Subsidiary Guaranty, the Sgcuégreement and the Plec

Agreement to "this Agreement”, "hereunder"”, "hetemf words of like import, and each reference ity aman Document to the "Cre
Agreement”, "Subsidiary Guaranty", "Security Agreati, "Pledge Agreement" or "thereunder”, "theremfiords of like import referring
the Agreement, Subsidiary Guaranty, Security Age@nor Pledge Agreement shall mean and be a referenthis Agreement, Subsidi
Guaranty, the Security Agreement or Pledge Agreénasnapplicable, as supplemented by such Joingezeinent. Each Credit Party agi
that (i) no consent of such Credit Party is reqlifer the execution and delivery by any other Persba Joinder Agreement or for si
Person to become a party to this Agreement or aimgrd_oan Document by executing and delivering silcimder Agreement and (ii)
obligations under this Agreement and the other Lbaouments shall not be affected or diminished fy @her Person becoming or failing

become a party to this Agreement or any other dacument.

11.3 Fees and ExpenseBorrower shall reimburse Agent for all fees, camtsl expenses (including the reason
fees and expenses of all of its counsel, advismrasultants (provided that such consultants wegaged with the consent (not to
unreasonably withheld) of Borrower) and auditor&uirred in connection with the negotiation, preparaand filing and/or recordation of 1
Loan Documents (to a maximum of $125,000 for attgis fees in connection with the preparation, arrareggmmegotiation and closing
the Amended and Restated Credit Agreement ancedel@dllateral Documents)Borrower shall reimburse Agent (and, with resgeatlause
(c), (d), (e) and (f) below, all Lenders) for adlefs, costs and expenses, liding the reasonable fees, costs and expensasuasel or othe
advisors (including environmental and managemensuaibants and appraisers) incurred in connectiah wi
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(@) the forwarding to Borrower or any other Parsa behalf of Borrower by Agent of the proceedamyf Loan;

(b) any amendment, modification or waiver of, or comseith respect to, or termination of, any of theak
Documents, Original Related Transaction Documemtfkestatement Related Transactions Documents dceadw connection with tt
administration of the Loans made pursuant heretts sights hereunder or thereunder;

(c) any litigation, contest, dispute, suit, proceedangaction (whether instituted by Agent, any Lendary Credi
Party or any other Person and whether as a paittyess or otherwise) in any way relating to thel&@etal, any of the Loan Documents or
other agreement to be executed or delivered in extion herewith or therewith, including any litigat, contest, dispute, suit, ce
proceeding or action, and any appeal or reviewethfein connection with a case commenced by omagainy or all of the Credit Parties
any other Person that may be obligated to Agenviltye of the Loan Documents, including any sudkgdition, contest, dispute, si
proceeding or action arising in connection with amyrk-out or restructuring of the Loans during the permgeof one or more Events
Default; provided, that no Person shall be entitled to reimbursermeder this clause (c) in respect of any litigatioantest, dispute, st
proceeding or action to the extent any of the foneg results from such Person's gross negligenedlibul misconduct as finally determin:
by a court of competent jurisdiction or to the extany of the foregoing results from any disputeoagany of Agent and the Lenders wt
dispute does not involve any Credit Party;

(d) any attempt to enforce any remedies of Agent orlaetyder against any or all of the Credit Partiesuay othe
Person that may be obligated to Agent or any Lebgerirtue of any of the Loan Documents, includamy such attempt to enforce any ¢
remedies in the course of any work-out or restmireguof the Loans during the pendency of one orarevents of Default;

(e) any workout or restructuring of the Loansidgthe pendency of one or more Events of Defauit}

® upon the occurrence and during the continuatioargf Default or Event of Default, efforts to verifgrotect
evaluate, assess, appraise, collect, sell, ligaidabtherwise dispose of any of the Collateral,

including, as to each of clauses (a) througtal®ve, all reasonable attorneys' and other prafieasand service providers' fees arising f
such services and other advice, assistance or ofpeesentation, including those in connection vatly appellate proceedings, and
expenses, costs, charges and other fees incurredidhy counsel and others in connection with ortirgjato any of the events or actic
described in this Section 11,.2ll of which shall be payable, on demand, by Baer to Agent or Lender, as applicable. Withoutitiing the
generality of the foregoing, such expenses, castarges and fees may include: fees, costs and sepesf accountants, environme
advisors, appraisers, investment bankers, manadeamehother consultants and paralegals; court carsts expenses; photocopying
duplication expenses; court reporter fees, costs expenses; long distance telephone charges; pregx charges; telegram or telec
charges; secretarial overtime charges; and expdasé®vel, lodging and food paid or incurred ionoection with the performance of si
legal or other advisory services.
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11.4 No Waiver. Agent's or any Lender's failure, at any timeioves, to require strict performance by the Ci
Parties of any provision of this Agreement or attyeo Loan Document shall not waive, affect or diistinany right of Agent or such Lens
thereafter to demand strict compliance and perfanaaherewith or therewith. Any suspension or waivean Event of Default shall r
suspend, waive or affect any other Event of Defatiktther the same is prior or subsequent theretovduether the same or of a different ty
Subject to the provisions of Section 11 rone of the undertakings, agreements, warrard@gnants and representations of any Credit
contained in this Agreement or any of the otherrLB®cuments and no Default or Event of Default hy €redit Party shall be deemec
have been suspended or waived by Agent or any lkendkess such waiver or suspension is by an imsni in writing signed by an offic
of or other authorized employee of Agent and thaieable required Lenders and directed to Borrosyercifying such suspension or waiver.

115 Remedies Agent's and Lenders' rights and remedies undier Algreement shall be cumulative
nonexclusive of any other rights and remedies &gent or any Lender may have under any other ageagnincluding the other Lo
Documents, by operation of law or otherwise. Reseuo the Collateral shall not be required.

11.6 Severability Wherever possible, each provision of this Agrestmend the other Loan Documents shal
interpreted in such a manner as to be effectivevatid under applicable law, but if any provisiofithis Agreement or any other Lc
Document shall be prohibited by or invalid undeplagable law, such provision shall be ineffectivyoto the extent of such prohibition
invalidity, without invalidating the remainder afich provision or the remaining provisions of thigréement or such other Loan Document.

11.7 Conflict of Terms Except as otherwise provided in this Agreemenamy of the other Loan Documents
specific reference to the applicable provisionshig Agreement, if any provision contained in tAgreement conflicts with any provision
any of the other Loan Documents, the provision aimed in this Agreement shall govern and control.

11.8 Confidentiality. Agent and each Lender agree to use commercigdlyanable efforts (equivalent to the efl
Agent or such Lender applies to maintain the canfighlity of its own confidential information) toaimtain as confidential all confident
information provided to them by the Credit Partiasl designated as confidential for a period ofehi@® years following receipt there
except that Agent and each Lender may disclose sifichmation (a) to Persons employed or engageddmnt or such Lender; (b) to
bona fide assignee or participant or potentialgeesé or participant that has agreed to comply thighcovenant contained in ttection 11.
(and any such bona fide assignee or participamotential assignee or participant may disclose sofdrmation to Persons employed
engaged by them as described in clausealfaye); (c) as required or requested by any Goventah Authority or reasonably believed
Agent or such Lender (based on advice of Agent'suah Lender's counsel) to be compelled by anytadecree, subpoena or lega
administrative order or process; (d) as, on thecadef Agent's or such Lender's counsel, is reguinglaw; (e) in connection with the exerc
of any right or remedy under the Loan Documentsaronnection with any Litigation to which Agent such Lender is a party; or (f) tl
ceases to be confidential through no fault of Agerdany Lender.
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11.9 GOVERNING LAW. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN ANY OF TH E LOAN
DOCUMENTS, IN ALL RESPECTS, INCLUDING ALL MATTERS O F CONSTRUCTION, VALIDITY AND PERFORMANCE,
THE LOAN DOCUMENTS AND THE OBLIGATIONS SHALL BE GOV ERNED BY, AND CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND
PERFORMED IN THAT STATE AND ANY APPLICABLE LAWS OF THE UNITED STATES OF AMERICA. EACH CREDIT
PARTY HEREBY CONSENTS AND AGREES THAT THE STATE OR FEDERAL COURTS LOCATED IN NEW YORK
COUNTY, CITY OF NEW YORK, NEW YORK SHALL HAVE NON- EXCLUSIVE JURISDICTION TO HEAR AND
DETERMINE ANY CLAIMS OR DISPUTES BETWEEN THE CREDIT PARTIES, AGENT AND LENDERS PERTAINING TO
THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS O R TO ANY MATTER ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENT S; PROVIDED , THAT NOTHING IN THIS
AGREEMENT SHALL BE DEEMED OR OPERATE TO PRECLUDE AG ENT FROM BRINGING SUIT OR TAKING OTHER
LEGAL ACTION IN ANY OTHER JURISDICTION TO REALIZE O N THE COLLATERAL OR ANY OTHER SECURITY FOR
THE OBLIGATIONS, OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER IN FAVOR OF AGENT. EACH CREDIT
PARTY EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR SUIT
COMMENCED IN ANY SUCH COURT, AND EACH CREDIT PARTY HEREBY WAIVES ANY OBJECTION THAT SUCH
CREDIT PARTY MAY HAVE BASED UPON LACK OF PERSONAL J URISDICTION, IMPROPER VENUE OR FORUM NON
CONVENIENS AND HEREBY CONSENTS TO THE GRANTING OF SUCH LEGAL O R EQUITABLE RELIEF AS IS DEEMED
APPROPRIATE BY SUCH COURT. EACH CREDIT PARTY HEREBY WAIVES PERSONAL SERVICE OF THE SUMMONS,
COMPLAINT AND OTHER PROCESS ISSUED IN ANY SUCH ACTI ON OR SUIT AND AGREES THAT SERVICE OF SUCH
SUMMONS, COMPLAINTS AND OTHER PROCESS MAY BE MADE B Y REGISTERED OR CERTIFIED MAIL ADDRESSED
TO SUCH CREDIT PARTY AT THE ADDRESS SET FORTH IN AN NEX | OF THIS AGREEMENT AND THAT SERVICE SO
MADE SHALL BE DEEMED COMPLETED UPON THE EARLIER OF SUCH CREDIT PARTY'S ACTUAL RECEIPT THEREOF
OR FIVE (5) BUSINESS DAYS AFTER DEPOSIT IN THE UNITED STATES MAILS, PROPER POSTAGE PREPAID.
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11.10 Notices Except as otherwise provided herein, wheneviergtovided herein that any notice, demand, re¢
consent, approval, declaration or other commurdoashall or may be given to or served upon anyhefarties by any other parties
whenever any of the parties desires to give oreseipon any other parties any communication witlpeesto this Agreement, each s
notice, demand, request, consent, approval, déidarar other communication shall be in writing astthll be deemed to have been va
served, given or delivered (a) upon the earlieaattial receipt and five (5) Business Days afteiodipn the United States Mail, registere:
certified mail, return receipt requested, with @opostage prepaid, (b) upon transmission, whehtsetelecopy or other similar facsim
transmission (with such telecopy or facsimile prdsngonfirmed by delivery of a copy by personal idety or United States Mail
otherwise provided in this Section 11.1@) one (1) Business Day after deposit with aiteple overnight courier with all charges prepai
(d) when delivered, if handelivered by messenger, all of which shall be asklrd to the party to be notified and sent to thdress ¢
facsimile number indicated in Annet to such other address (or facsimile number) ag loe substituted by notice given as herein prak
The giving of any notice required hereunder mawhied in writing by the party entitled to receissech notice. Failure or delay in deliver
copies of any notice, demand, request, consentpaal declaration or other communication to anysBe (other than Borrower or Age
designated in Annextb receive copies shall in no way adversely aftheteffectiveness of such notice, demand, requestent, approv:
declaration or other communication.

11.11 Section TitlesThe Section titles and Table of Contents conthinethis Agreement are and shall be witt
substantive meaning or content of any kind whatspend are not a part of the agreement betweepatties hereto.

11.12 CounterpartsThis Agreement may be executed in any numbeepéiate counterparts, each of which she
an original and all of which shall collectively iitute one agreement.

11.13 WAIVER OF JURY TRIAL BECAUSE DISPUTES ARISING IN CONNECTION WITH COMPL EX
FINANCIAL TRANSACTIONS ARE MOST QUICKLY AND ECONOMI CALLY RESOLVED BY AN EXPERIENCED AND
EXPERT PERSON AND THE PARTIES WISH APPLICABLE STATE AND FEDERAL LAWS TO APPLY, THE PARTIES
DESIRE THAT THEIR DISPUTES BE RESOLVED BY A JUDGE A PPLYING SUCH APPLICABLE LAWS. THEREFORE, THE
PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY JURY IN  ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO
RESOLVE ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG AGENT, LENDERS
AND ANY CREDIT PARTY ARISING OUT OF, CONNECTED WITH , RELATED TO, OR INCIDENTAL TO THE
RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION W ITH, THIS AGREEMENT OR ANY OF THE OTHER
LOAN DOCUMENTS OR THE TRANSACTIONS RELATED THERETO.
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11.14 Press Releases and Related Matteéexh Credit Party executing this Agreement agtieassneither it nor i
Affiliates will in the future issue any press redea or other public disclosure using the name ofGaRital or any Lender or its affiliates
referring to this Agreement, the other Loan Docutsetine Original Related Transactions Documenth®iRestatement Related Transact
Documents without at least 2 Business Days' pradica to GE Capital (and, if such disclosure wileuthe name of any Lender, to s
Lender) and without the prior written consent of G&pital (and, if such disclosure will use the nashany Lender, such Lender) unless {
only to the extent that) such Credit Party or Adfi¢ is required to do so under law and then, yarent, such Credit Party or Affiliate v
consult with GE Capital (and, if such disclosurdl wse the name of any Lender, such Lender) bagstgng such press release or other p
disclosure. Each Credit Party consents to the pafidin by Agent or any Lender of advertising materglating to the financing transactis
contemplated by this Agreement using any CredityPaname, product photographs, logo or trademarknAgesuch Lender shall provid
draft of any such tombstone or similar advertisimgterial to each Credit Party for review and appt@such approval not to be unreason
withheld or delayed) prior to the publication thafteAgent reserves the right to provide to industade organizations information neces
and customary for inclusion in league table measargs.

11.15 ReinstatementThis Agreement shall remain in full force andeeffand continue to be effective should
petition be filed by or against any Credit Party figuidation or reorganization, should any CreBarty become insolvent or make
assignment for the benefit of any creditor or diedi or should a receiver or trustee be appoinedlif or any significant part of any Cre
Party's assets, and shall continue to be effeativio be reinstated, as the case may be, if attiamy payment and performance of
Obligations, or any part thereof, is, pursuantgpli@able law, rescinded or reduced in amount, astnotherwise be restored or returne:
any obligee of the Obligations, whether as a "vblidgreference," "fraudulent conveyance," or othigewall as though such paymen
performance had not been made. In the event tlyapayment, or any part thereof, is rescinded, redugestored or returned, the Obligat
shall be reinstated and deemed reduced only by awdunt paid and not so rescinded, reduced, restoreeturned.

11.16 Advice of Counsel Each of the parties represents to each othey prateto that it has discussed
Agreement and, specifically, the provisions of #est 11.9and 11.13 with its counsel.

11.17 No Strict ConstructionThe parties hereto have participated jointly he hegotiation and drafting of tl
Agreement. In the event an ambiguity or questioimt@nt or interpretation arises, this Agreemeridbe construed as if drafted jointly by
parties hereto and no presumption or burden offgsioall arise favoring or disfavoring any party \istue of the authorship of any provisic
of this Agreement.
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11.18 Effect of Amendment and Restatement ofdhiginal Credit AgreementEach of the parties hereto agree !
upon (i) the execution and delivery of this Agreetigy each of the respective parties to this Agres@nand (ii) the satisfaction (or waiver
Agent and each of the Lenders) of the conditiorecgdent set forth in Article 2 hereof, the termd @novisions of the Original Cre
Agreement shall be amended, superseded and restathedir entirety by the terms and provisions lstAgreement. The parties hel
acknowledge and agree that (a) this Agreement hadther Loan Documents, whether executed andeatelivin connection herewith
otherwise, do not constitute a novation or ternigmabf the “Obligations” s defined in the Original Credit Agreement) undher Origina
Credit Agreement as in effect prior to the RestaentClosing Date and which remain outstandingitlfle) “Obligations”are in all respec
continuing (as amended and restated hereby anchvainec hereinafter subject to the terms herein)(aphthe Liens and security interest:
granted under the applicable Loan Documents segpayment of such “Obligationsite in all respects continuing and in full forcel affec
(as assigned to Agent for the benefit of Lendersymnt to this Agreement and the other Loan Doctshen
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IN WITNESS WHEREOF, this Agreement has been dubrceted as of the date first written above.

OTELCO INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: President and Chief Executive Officer

OTELCO TELECOMMUNICATIONS LLC

By: /s/ Michael D. Weave

Name: Michael D. Weave
Title: Chief Executive Officer

OTELCO TELEPHONE LLC

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

HOPPER HOLDING COMPANY, INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

HOPPER TELECOMMUNICATIONS COMPANY, INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

BRINDLEE HOLDINGS LLC

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer
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BRINDLEE MOUNTAIN TELEPHONE COMPANY

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

PAGE & KISER COMMUNICATIONS, INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

BLOUNTSVILLE TELEPHONE COMPANY, INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

MID -MISSOURI HOLDING CORP.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

MID-MISSOURI TELEPHONE COMPANY

By: /s/ Michael D. Weave

Name: Michael D. Weave
Title: Chief Executive Officer

IMAGINATION, INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer
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MID -MAINE COMMUNICATIONS, INC.

By: /s/ Curtis L. Garner, Jr.

Name: Curtis L. Garner, J
Title: Vice President

MID-MAINE TELECOM, INC.

By: /s/ Curtis L. Garner, Jr.

Name: Curtis L. Garner, <
Title: Vice President

MID -MAINE TELPLUS

By: /s/ Curtis L. Garner, Jr.

Name: Curtis L. Garner, <
Title: Vice President

GENERAL ELECTRIC CAPITAL CORPORATION, as Agent and
a Lender

By: /s/ Julia R. Mead

Name: Julia R. Mead
Its Duly Authorized Signatory

AIG ANNUITY INSURANCE COMPANY, as a Lender

By: AIG Global Investment Corp., investment adviser

By: /s/ Christopher F. Ochs

Name: Christopher F. Ocl
Title: Managing Director
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COBANK, ACB, as a Lender

By: /s/ Kevin A. Oliver

Name: Kevin A. Olivel
Title: Assistant Vice President

[Signature Page — Amended and Restated Credit Augay
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ANNEX A ( Recitals)
to

CREDIT AGREEMENT

DEFINITIONS
Capitalized terms used in the Loan Documents $teadé (unless otherwise provided elsewhere in thenl@ocuments) tt
following respective meanings and all referencesSéstions, Exhibits, Schedules or Annexes in tHviing definitions shall refer 1

Sections, Exhibits, Schedules or Annexes of ohéoAgreement:

" Account Debtor* means any Person who may become obligated tcCaagit Party under, with respect to, or on acc
of, an Account , Chattel Paper or General Intamgilfincluding a payment intangible) .

" Accounting Changeshas the meaning ascribed thereto in Annex G

" Accounts" means all "accounts," as such term is definetiénCode, now owned or hereafter acquired by aegiCParty
including (a) all accounts receivable, other reables, book debts and other forms of obligatiotisgjothan forms of obligations evidencec
Chattel Paper or Instruments), (including any soigligations that may be characterized as an acanurdntract right under the Code), (b
of each Credit Party's rights in, to and undermpalichase orders or receipts for goods or servicgsll of each Credit Party's rights to
goods represented by any of the foregoing (inclyidinpaid sellers' rights of rescission, replevit/amation and stoppage in transit and ri
to returned, reclaimed or repossessed goods)/I(dylats to payment due to any Credit Pafidy property sold, leased, licensed, assigne
otherwise disposed of, for a policy of insurancauél or to be issued, for a secondary obligatiearhed or to be incurred, for ene
provided or to be provided, for the use or hiraafessel under a charter or other contract, arisingf the use of a credit card or charge «
or for services rendered or to be rendebgdsuch Credit Party or in connection with any otlransaction (whether or not yet earnec
performance on the part of such Credit Party),alehealthcare insurance receivables, and (f) alllateral security of any kind, now
hereafter in existence, given by any Account Debtasther Person with respect to any of the foregoi

" Additional Term Loari' has the meaning assigned to it in Section 1. (b)(

" Additional Term Loan Commitment means (a) as to any Lender with an AdditionalnTdroan Commitment, tt
commitment of such Lender to make its Pro Rataé&béathe Additional Term Loan as set forth on Andéa the Agreement or in the m
recent Assignment Agreement executed by such Leader (b) as to all Lenders with an Additional Tdtoan Commitment, the aggreg
commitment of all Lenders to make the Additionaimid_oan, which aggregate commitment shall be Fifitlion Dollars ($40,000,000) ¢
the Restatement Closing Date. After advancing tddittonal Term Loan, each reference to a Lendedditfonal Term Loan Commitme
shall refer to that Lender's Pro Rata Share obtlistanding Additional Term Loan.
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" Activation Event' and " Activation Noticé' have the meanings ascribed thereto in Annex C

" Additional Subordinated Debt Documeritsneans, for any Permitted Additional Subordinafeebt, the loan agreeme
credit agreement, note purchase agreement, indeatwther definitive agreement for such Indebtedrie which any applicable Credit P:
is a party, together with any related notes, guarmand other documents contemplated to be detiver any Credit Party thereunder.

" Advance" means any Revolving Credit Advance or Swing LAmvance, as the context may require.

" Affiliate " means, with respect to any Person, (a) each PRetsat, directly or indirectly, owns or controlshethe
beneficially, or as a trustee, guardian or oth@dudiary, 10% or more of the Stock having ordinaoying power in the election of directors
such Person, (b) each Person that controls, igaltatt by or is under common control with such Bargc) each of such Person's offic
directors, joint venturers and partners and (dhéncase of Borrower, the immediate family membaduding spouses and lineal descenc
of individuals who are Affiliates of Borrower. Ftte purposes of this definition, " contfobf a Person shall mean the possession, direc
indirectly, of the power to direct or cause theadiion of its management or policies, whether tglothe ownership of voting securities,
contract or otherwise; providedowever, that the term " Affiliaté' shall specifically exclude Agent and each Lender.

" Agent" means GE Capital in its capacity as Agent fordems or its successor appointed pursuant to Segtion

" Agreement" means the Original Credit Agreement, as amendadl restated by the Amended and Restated (
Agreement dated as of July 3, 2006 by and amongoB@r, the other Credit Parties party thereto, Gipital, as Agent and Lender and
other Lenders from time to time party thereto,lesssame may be amended, supplemented, restatdteonise modified from time to time.

" Amendment and Joinder Agreemefiteneans the Amendment and Joinder to Pledge Agreerttee Amendment a
Joinder to Security Agreement and the Amendmentlaimter to Subsidiary Guaranty.

" Amendment and Joinder to Pledge Agreemfemieans the Amendment and Joinder to Pledge Agneiedaded as of t
Restatement Closing Date executed by Borrower anH ether Credit Party that is a signatory theirefavor of Agent, on behalf of itself a
Lenders.




" Amendment and Joinder to Security Agreenfemieans the Amendment and Joinder to Security Ages dated as of t
Restatement Closing Date executed by Borrower anH ether Credit Party that is a signatory theirefavor of Agent, on behalf of itself a
Lenders.

" Agreement and Joinder to Subsidiary Guardntyeans the Amendment and Joinder to Subsidiarydbtydated as of tl
Restatement Closing Date executed by each Credit tat is a signatory thereto in favor of Agemn, behalf of itself and Lenders.

" Appendices' has the meaning ascribed to it in the recitalh&oAgreement.

" Applicable Margins' means collectively the Applicable Revolver Inddargin, the Applicable Term Loan Index Mar¢
the Applicable Revolver LIBOR Margin and the Applide Term Loan LIBOR Margin.

" Applicable Revolver Index Margilh means the per annum interest rate margin frone tisntime in effect and payable
addition to the Index Rate applicable to the Rewmgj\Loan, as determined by reference to Sectio@l.5

" Applicable Revolver LIBOR Margi#i means the per annum interest rate from timeme in effect and payable in addit
to the LIBOR Rate applicable to the Revolving Loas determined by reference to Section 1.5(a)

" Applicable Term Loan Index Margihmeans the per annum interest rate from timente iin effect and payable in addit
to the Index Rate applicable to the Term Loan,asrdhined by reference to Section 1.5(a)

" Applicable Term Loan LIBOR Margifi means the per annum interest rate from timernm tin effect and payable
addition to the LIBOR Rate applicable to the Teroah, as determined by reference to Section 1.5(a)

" Asset Salé has the meaning ascribed to it in Section.6.8

" Assignment Agreemerithas the meaning ascribed to it in Section 9.1(a)

" Bankruptcy Codé means the provisions of Title 11 of the Unitedt8s Code, 11 U.S.C. §8 101 et seq.

" Blocked Account' means each deposit account designated as a "®lo8kcount” on_Disclosure Schedule (3.19:
amended from time to time in accordance with palgr(d) of Annex C.

" Borrower" has the meaning ascribed thereto in the preatolitee Agreement.
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" Borrowing Availability " means as of any date of determination the Maximimount lesghe sum of (i) the Revolvir
Loan and Swing Line Loan then outstanding andi{g) Reserves as then in effect.

" Brindlee Holdings' means Brindlee Holdings LLC, a Delaware limit&blility company.

" Business Day means any day that is not a Saturday, a Sundaydary on which banks are required or permittete
closed in the State of New York and in referencelROR Loans shall mean any such day that is alslBOR Business Day.

" Capital Leas€' means, with respect to any Person, any leasenpfpeoperty (whether real, personal or mixed) bgh
Person as lessee that, in accordance with GAAP|damelrequired to be classified and accounted $oa aapital lease on a balance she
such Person.

" Capital Lease Obligatioh means, with respect to any Capital Lease of aengsdh, the amount of the obligation of
lessee thereunder that, in accordance with GAARJdvappear on a balance sheet (excluding the foedrtbereto) of such lessee in respe
such Capital Lease.

" Cash Management Systefhkas the meaning ascribed to it in Section.1.8

" CERCLA" has the meaning ascribed to it in the definitbddfEnvironmental Laws.

" Change of Control means any of the following: (a) any person orugr@f persons (within the meaning of the Secu
Exchange Act of 1934), other than Permitted Holdetsall have acquired beneficial ownership (witliie meaning of Rule 138-
promulgated by the Securities and Exchange Comamssnder the Securities Exchange Act of 1934) dfo5@r more of the issued &
outstanding shares of capital Stock of Borroweriigthe right to vote for the election of direct@fsBorrower under ordinary circumstanc
(b) during any period of twelve consecutive calendanths, individuals who at the beginning of spehiod constituted the board of direc
of Borrower (together with any new directors whesection by the board of directors of Borrower driose nomination for election by -
Stockholders of Borrower was approved by a votatdeast a majority of the directors then stillafiice who either were directors at
beginning of such period or whose election or natiam for election was previously so approved) edfas any reason other than deat
disability to constitute a majority of the directahen in office; (c) Borrower ceases to own anatrad all of the economic and voting rig
associated with all of the outstanding capital Btot any of its Subsidiaries; or (d) a "change ohtrol" or similar event shall occur
provided in any Subordinated Debt Document andawah after the execution, delivery and/or Incurretteeof, orany other agreeme
governing or evidencing any other material Indebéss of Borrower .
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Charges' means all federal, state, county, city, municipatal, foreign or other governmental taxes (idahg taxes owe
to the PBGC at the time due and payable), leviesessments, charges or claims upon or relating)tthé Collateral, (b) the Obligations,
the employees, payroll, income or gross receipsngf Credit Party, (d) any Credit Party's ownergiripse of any properties or other as:
or (e) any other aspect of any Credit Party's lassin

" Chattel Papel means any "chattel paper,” as such term is définehe Code, including electronic chattel papenw
owned or hereafter acquired by any Credit Partyereter located.

" Closing Checklist' means the schedule, including all appendicesibéshor schedules thereto, listing certain docuts
and information to be delivered in connection vilte Agreement, the other Loan Documents and tmsactions contemplated thereun
substantially in the form attached hereto as Aribex

" Code" means the Uniform Commercial Code as the same frnay time to time, be enacted and in effect ia 8tate ¢
New York; provided, thatto the extent that the Code is used to define any therein or in any Loan Document and such terdefsec
differently in different Articles or Divisions ohe Code, the definition of such term contained iticde or Division 9 shall govern; provided
further, that in the event that, by reason of mandatory provisiohlaw, any or all of the attachment, perfectwrpriority of, or remedie
with respect to, Agent's or any Lender's Lien og @ollateral is governed by the Uniform Commerdade as enacted and in effect
jurisdiction other than the State of New York, teem "Code" shall mean the Uniform Commercial Cade=nacted and in effect in such o
jurisdiction solely for purposes of the provisiotiereof relating to such attachment, perfectiomprity or remedies and for purposes
definitions related to such provisions.

" Collateral" means the property covered by the Security Agerdnthe Mortgages, the Pledge Agreements andthe
Collateral Documents and any other property, regevsonal, tangible or intangible, now existinghereafter acquired, that may at any |
be or become subject to a security interest or lrigavor of Agent, on behalf of itself and Lenddrssecure the Obligations.

" Collateral Document$ means the Security Agreement, the Pledge Agretandre Guaranties, the Mortgages, the P
Security Agreement, the Trademark Security Agredmie Copyright Security Agreement, the OmnibusifRenation Agreement and
similar agreements entered into guaranteeing palaiear granting a Lien upon property as secuiotypayment of, the Obligations.

" Collateral Reports means the reports with respect to the Collatexf@rred to in Annex F

" Collection Account' means that certain account of Agent, account rexrb92-32854 in the name of Agent at Deuts
Bank Trust Company Americas in New York, New YorBANo. 021 001 033, or such other account as magpeeified in writing by Agel
as the "Collection Account."
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" Commitment Termination Datémeans the earliest of (a) July 3, 2011, (b) tate df termination of Lenders' obligatic
to make Advances or permit existing Loans to renmaitstanding pursuant to Section 8.2(land (c) the date of indefeasible prepayme
full by Borrower of the Loans and the permanenttidn of the Commitments to zero dollars ($0).

" Commitments" means (a) as to any Lender, the aggregate of kaolder's Revolving Loan Commitment (includ
without duplication the Swing Line Lender's Swinmé Commitment as a subset of its Revolving Loam@itment) and Total Term Lo
Commitment as set forth an Annexalthe Agreement or in the most recent AssignmegreAment executed by such Lender and (b) as
Lenders, the aggregate of all Lenders' RevolvingrL&€ommitments (including without duplication thei§g Line Lender's Swing Lir
Commitment as a subset of its Revolving Loan Commaitt) and Total Term Loan Commitments, which agagtegommitment shall be C
Hundred Thirty-Five Million Dollars ($135,000,000i the Restatement Closing Date, as to each ofetafa) and (b)as such Commitmer
may be reduced, amortized or adjusted from tinterie in accordance with the Agreement.

" Communications Laws " means, collectively, (ithe Communications Act of 1934, as amended, andules, order:
regulations and other applicable requirements ef FICC promulgated thereunder, as from time to timeffect and applicable to ti
Telecommunications Business; (ii) the Copyright A£L976, as amended, and the rules, orders, témudaand other applicable requireme
of the Copyright Office promulgated thereunderfrasn time to time in effect and applicable to thel@dcommunications Business; (iii)
laws of any state governing or regulating the miovi of any telecommunications services offeredpat of the Telecommunicatic
Business; (iv) the rules, orders, regulations athemapplicable requirements of any PUC as fronetimtime in effect and applicable to
Telecommunications Business; and (v) the ordingnogles, orders, regulations agreements and otpplicable requirements of a
Franchising Authority as from time to time in effend applicable to the Telecommunications Business

" Communications Licensé means any license, authorization, certificatiomjver or permit required from the FCC, |
PUC, any Franchising Authority or any other relev@overnmental Authority acting under applicables lar regulations pertaining to
regulating the Telecommunications Business of ttedi€ Parties, including any FCC License, any PUEharization and any Franchise.

" Compliance Certificat® has the meaning ascribed to it in Annex E

" Condemnatior means any taking of Property, or any part themrdhterest therein, for public or quasiblic use unds
the power of eminent domain, by reason of any pubiprovement or condemnation proceeding, or in@hgr manner.
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" Consolidated Capital Expendituréseans, with respect to the Credit Parties, gileexditures (by the expenditure of c
or the Incurrence of Indebtedness) by the Credtidzaduring any measuring period for any fixedeés®r improvements or for replaceme
substitutions or additions thereto, that have afuldée of more than one year and that are requite be capitalized under GA#
Notwithstanding anything to the contrary contairsdxve or otherwise required by GAAP, to the extBatamount of Consolidated Cap
Expenditures is to be determined for purposes &futating Consolidated Fixed Charges for any peréodiing on or prior to the fi
anniversary of the Restatement Closing Date, Cateteld Capital Expenditures shall be deemed toléhaagroduct of the aggregate amc
of Consolidated Capital Expenditures for the pertminmencing on the Restatement Closing Date anthg@rah the applicable date
determination, ireach case multiplied by a fraction, the numeratavhuch is twelve (12) and the denominator of whistthe number of fu
months occurring since July 1, 2006.

" Consolidated Depreciation and Amortization Exgehsneans with respect to the Credit Parties for pegiod, the tot:
amount of depreciation and amortization expensthefCredit Parties for such period on a consoll&i@sis and otherwise determine:
accordance with GAAP.

" Consolidated EBITDA' means, with respect to the Credit Parties for peryod, Consolidated Net Income for such pe
plus, without duplication: (i) taxes paid and pigh for taxes based on income or profits of thed@rParties for such period to the ex
such taxes or provision for taxes were deductamdmputing Consolidated Net Income, plus (ii) Cormatkd Interest Expense for such pe
to the extent the same was deducted in computimg@ioated Net Income, plus (iii) Consolidated Degiation and Amortization Exper
for such period to the extent such Consolidatedr@®=ation and Amortization Expense was deductezbmputing Consolidated Net Incor
plus (iv) any non-recurring fees, expenses or amrglated to any Securities Offering, any Investnpermitted pursuant to Section 6.2
acquisition or Indebtedness permitted to be Incubg the Agreement (in each case, whether or natessful), deducted in such periot
computing Consolidated Net Income, plus (v) the amicof annual management and advisory fees antedelxpenses paid to Sea|
Capital deducted in such period in computing Cadatéd Net Income during any period prior to thegdal Closing Date, plus (vi) ai
other noneash charges reducing Consolidated Net Incomeuch period (excluding any such charge which reguie accrual of, or ca
reserve for, anticipated cash charges for any dupariod). Notwithstanding the foregoing, the psti for taxes based on the incom:
profits of, and the depreciation and amortizatidn @ Subsidiary of Borrower shall be added to Ctidated Net Income to compt
Consolidated EBITDA only to the extent (and in s@me proportion) that the Net Income of such Sidnsidvas included in calculatil
Consolidated Net Income and only if a correspondingpunt would be permitted at the date of detertiuinao be paid as a dividend
Borrower by such Subsidiary without prior approy@ilat has not been obtained), pursuant to the texfnits charter and all agreemel
instruments, judgments, decrees, orders, statubdss and governmental regulations applicable tohs8ubsidiary or its stockholde
Notwithstanding anything to the contrary contairsdgbve or otherwise required by GAAP, to the exi€ohsolidated EBITDA is to t
determined (i) for the four Fiscal Quarters endimgMarch 31, 2006Consolidated EBITDA for such Fiscal Quarters shallas set forth ¢
Schedule Al, or (ii) for any other period that includes any of the Fiscahi@rs ending on September 30, 2005, December(85, Marcl
31, 2006 and June 30, 2006, Consolidated EBITDAfmwh Fiscal Quarters shall be as set forth ondidae-2 .
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" Consolidated Fixed Chargésmeans, with respect to the Credit Parties for &isgal period, (a) the aggregate of
Consolidated Interest Expense during such periedyding any PIK Amounts Incurred during such pd)igplus (b) scheduled payment:
principal with respect to Indebtedness of the QrBdirties during such period (excluding any sucypnts of principal made prior to !
Restatement Closing Date), plus (c) Consolidateuit@aExpenditures during such peri@mther than Consolidated Capital Expenditures ¢
extent financed with equity proceeds, asset salegeds, insurance or condemnation proceeds ortediedss) plus (d) all Taxes paid in ce
during such period (excluding any such Taxes paidash to the extent the same constitute TaxeBeoMid-Maine Entities paid in ca
during such period that are properly allocable ¢dqals prior to the Restatement Closing Date); i, however, that in connection wi
payments described:

() in clause (b) of this definition, to the extesich payments constitute scheduled payments ofipal made during tt
period commencing on the Restatement Closing Dadesading prior to the first anniversary of the Remment Closing Date, such sched
payments shall be deemed to equal the produceddglagregate amount of such principal payments madeg the period commencing on
Restatement Closing Date and ending on the appdicidie of determination, multiplied by a fractiding numerator of which is twelve (:
and the denominator of which is the number of fiubinths occurring since July 1, 2006; and

(I in clause (d) of this definition, to the extesuch Taxes paid in cash constitute Taxes of tileNhine Entities paid i
cash during the period commencing on the Restate@iesing Date and ending prior to the first anndagy of the Restatement Closing D
such Taxes of the Mit4aine Entities paid in cash shall be deemed to letyegproduct of the Monthly Allocated Tax Amountultiplied by ¢
fraction, the numerator of which is twelve (12) ahd denominator of which is the number of full nieoccurring since July 1, 2006.
purposes of this clause (Il), " Monthly AllocatedxXT Amount" means the product of (A) the aggregate amouritaokes of the Midvaine
Entities (x) properly allocable to periods on aieathe Restatement Closing Date and (y) paid & ¢ey or for the account of the Midaine
Entities during the period commencing on the Restant Closing Date and ending on the applicable datdetermination (the Pos
Restatement Date MM Tax8gdivided by the number of days after the RestateinDate for which all such Post Restatement Dtk Taxes
are properly allocable multiplied by (B) 30.

" Consolidated Fixed Charge Coverage Ratioeans, as of any date of determination, the @ti@) Consolidated EBITD
for the period of four consecutive Fiscal Quarteisst recently ended on or prior to such date toQjsolidated Fixed Charges for s
period.
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" Consolidated Interest Expen$eneans, with respect to the Credit Parties for paegiod, consolidated interest expens
the Credit Parties for such period, to the extamthsexpense was deducted in computing Consolidsietdincome, determined or
consolidated basis and otherwise determined inrdaocce with GAAP, plus, to the extent not includeduch consolidated interest expe
and to the extent Incurred by any Credit Party,hedt duplication: (i) interest expense attributalde leases constituting part o
Sale/Leaseback Transaction and/or Capital Leasig&ioins, (i) amortization of debt discount andtissuance cost, (iii) capitalized intel
(including, for the avoidance of doubt, any PIK Aumts), (iv) noneash interest expense, (v) commissions, discourdsother fees ai
charges owed with respect to letters of credit lasmkers' acceptance financing, (vi) net costs @sacwith Hedging Obligations (includi
amortization of fees), (vii) interest Incurred ionmection with Investments in discontinued operejdviii) interest in respect of Indebtedr
of any other Person to the extent such Indebtedsagsaranteed by any Credit Party, but only todkient that such interest is actually |
by any Credit Party, (ix) the earned discount @ld/iwith respect to the sale of receivables anda@crued interest on Subordinated C
whether or not it is deductible for tax purposesd(ahether or not it is deferredjotwithstanding anything to the contrary contaiaédve o
otherwise required by GAAP, to the extent Consaéiddnterest Expense is to be determined for p@pas$ calculating Consolidated Fiy
Charges for any period ending on or prior to MaBdh 2007, Consolidated Interest Expense shall leendd to equal actual Consolide
Interest Expense for the period commencing on JuB006 and ending on the applicable date of détation, in each case multiplied b
fraction, the numerator of which is twelve (12) ahd denominator of which is the number of full ftfeoccurring since July 1, 2006.

" Consolidated Net Incomemeans, with respect to the Credit Parties for p@ryod, the aggregate of the Net Income o
Credit Parties for such period, on a consolidagsid) provided however, that: (i) any net aftetax extraordinary gains or losses (less all
and expenses relating thereto) shall be excludi@énfy increase in amortization or depreciatiosutéing from purchase accounting in rela
to any acquisition that is consummated after thesi@hg Date, net of taxes, shall be excluded; (i Net Income for such period shall
include the cumulative effect of a change in actiognprinciples during such period; (iv) any neteatax income or loss from discontint
operations and any net after-tax gains or lossedisposal of discontinued operations shall be el (v) any net aftetax gains or loss:
(less all fees and expenses relating theretohattable to asset dispositions other than in thénarg course of business (as determine
good faith by the Board of Directors) shall be exeld; (vi) the Net Income for such period of anysBa that is not a Subsidiary of Borrov
or that is accounted for by the equity method afbaating, shall béncluded only to the extent of the amount of divide or distributions
other payments paid in cash (or to the extent ateddnto cash) to Borrower or a Subsidiary theieafespect of such period; (vii) the I
Income for such period of any Subsidiary shall keweed to the extent that the declaration or payroédividends or similar distributions
such Subsidiary of its Net Income is not at theedstdetermination permitted without any prior gowaental approval (which has not b
obtained) or, directly or indirectly, by the opéoat of the terms of its charter or any agreemergtrument, judgment, decree, order, sta
rule or governmental regulation applicable to tBabsidiary or its stockholders, unless such regiris with respect to the payment
dividends or in similar distributions have beenalgwaived; providedhat the net loss of any such Subsidiary shallnotuded; (viii) an'
noncash compensation expenses realized for granterdérmance shares, stock options or other stockdsnv officers, directors a
employees of Borrower or any Subsidiary shall belided and (ix) any nopash impairment charges resulting from the apjptinabi
Statement of Financial Accounting Standards No. sl be excluded.
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" Consolidated Senior Leverage Ratimeans, as of any date of determination, the maftita) the outstanding amount
Consolidated Senior Secured Debt as of such dgt® tdonsolidated EBITDA for the period of four cmeutive Fiscal Quarters most rece
ended on or prior to such date.

" Consolidated Senior Secured Délmheans, as of any date of determination, the sf) the outstanding principal amot
of the Loans hereunder, plus (i) the aggregatéedtdalance sheet amount of all Capital Lease @fidigs of the Credit Parties ot
consolidated basis, and (iii) any other secureéletness of the Credit Parties on a consolidatsis.b

" Consolidated Total Debtmeans, as of any date of determination, withauglidation, the sum of (a) the aggregate st
balance sheet amount of all Indebtedness of thelitCRarties on a consolidated basis, including dléstanding principal amount
Consolidated Senior Secured Debt and the Subosdifdbtes, (b) the stated amount of all reimbursérard other obligations of the Cre
Parties with respect to letters of credit, bankacseptances, bank guaranties, surety bonds arldrsinstruments, whether or not matui
and (c) the aggregate stated balance sheet ampotimnt stated amount of all Guaranteed Indebtedfgsept Guaranteed Indebtedness
respect to which the primary obligation is notlitsedebtedness) as to the Credit Parties on adimtaded basis.

" Consolidated Total Leverage Ratianeans, as of any date of determination, the ratti¢a) the outstanding amount
Consolidated Total Debt as of such date to (b) Glixlested EBITDA for the Test Period most recenthgled on or prior to such date .

" Contracts" means all "contracts," as such term is definethin Code, now owned or hereafter acquired by amgdi(
Party, in any event, including all contracts, unalengs, or agreements (other than rights evidenmedChattel Paper, Documents
Instruments) in or under which any Credit Party may or hereafter have any right, title or interéstluding any agreement relating to
terms of payment or the terms of performance of/A&rgount.

" Control Letter" means a letter agreement between Agent and di)igbuer of uncertificated securities with respe
uncertificated securities in the name of any Crétditty, (ii) a securities intermediary with respéxtsecurities, whether certificated
uncertificated, securities entittements and otlearfcial assets held in a securities account im#drae of any Credit Party or (iii) a futu
commission merchant or clearing house, as appécabith respect to commodity accounts and commatitytracts held by any Credit Pa
whereby, among other things, the issuer, securititesxmediary or futures commission merchant distdaany security interest in t
applicable financial assets, acknowledges the bfefsgent, on behalf of itself and Lenders, on sfinhncial assets, and agrees to follow
instructions or entitlement orders of Agent withfwther consent by the affected Credit Party.
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" Copyright Licens€' means any and all rights now owned or hereafteumed by any Credit Party under any wri
agreement granting any right to use any Copyrigl@apyright registration.

" Copyright Office” means the United States Copyright Officeany similar office or agency of the United Statsy stat
or territory thereof, or any other country or amfifical subdivision thereof .

" Copyright Security Agreementaneans the Copyright Security Agreements madevoif of Agent, on behalf of itself a
Lenders, by each applicable Credit Party.

" Copyrights" means all of the following now owned or hereatidopted or acquired by any Credit Party:alhjopyright:
and General Intangibles of like nature (whetheiisteged or unregistered), all registrations andmings thereof, and all applications
connection therewith, including all registratiomscordings and applications in any Copyrighficgfand (b) all reissues, extensions
renewals thereof .

" Credit Parties means Borrower and each of its Subsidiaries.
" Debt Issuancé means the Incurrence by any Credit Party of antebtedness.

" Default" means any event that, with the passage of timetice or both, would, unless cured or waivedobee an Evel
of Default.

" Deferred Interest means accrued interest (including interest oneefl Interest) on the IDS Subordinated Notes g
other Subordinated Debt for any period the paymémthich is deferred pursuant to the applicable BRxhordinated Notes Indenture or o
applicable Additional Subordinated Debt Document.

" Deposit Account$ means all "deposit accounts” as such term isnddfin the Code, now or hereafter held in the naf
any Credit Party.

" Disbursement Account means each deposit account designated as a 'Beshent Account" omisclosure Schedu
(3.19), as amended from time to time in accordance watlagraph (d) of Annex C.

" Disclosure Schedulé'smeans the Schedules prepared by Borrower andhtieated aPisclosure Schedules (1.4) thro
(6.16)in the Index to the Agreement.
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" Disposition" means (i) any sale, assignmdegse, transfer or other disposition (including &aje/Leaseback Transacl
or any sale of any of Stock of any Subsidiary ofrBaver) of any Property by any Credit Party to atlyer Person and/or (ii) any casualt
any Property or any Condemnation. The term Disfos&hall not include any Debt Issuance or Stoskidsce.

" Disqualified Stock' means, with respect to any Person, any Stockidh $erson which, by its terms (or by the tern
any security into which it is convertible or for ish it is redeemable or exchangeable), or uporhdpening of any event: (i) matures ¢
mandatorily redeemable, pursuant to a sinking fsidyation or otherwise; (i) is convertible or dsangeable for Indebtedness or Disqual
Stock; or (iii) is redeemable at the option of tiwder thereof, in whole or in part, in each caserpo the first anniversary of the matu
date of the Initial IDS Subordinated Notes issuadi® Original Closing Date; providechowever, that only the portion of Stock which
matures or is mandatorily redeemable, is so coiberdr exchangeable or is so redeemable at theropf the holder thereof prior to st
first anniversary shall be deemed to be Disqualifi¢ock; provided further, however, that if such Stock is issued to any employeeart
plan for the benefit of employees of Borrower @& 8ubsidiaries or by any such plan to such empiysech Stock shall not constit
Disqualified Stock solely because it may be requit@ be repurchased by Borrower in order to satégiplicable statutory or regulat
obligations or as a result of such employee's taation, death or disability. Notwithstanding anypyision to the contrary herein, Borrow:
Class B common stock that is exchangeable foralnitibSdlinked Subordinated Notes shall not be Disqualifistbck. In additior
notwithstanding clause (iii) of this definition, yaiStock that would constitute Disqualified Stockedp because the holders thereof have
right to require Borrower to repurchase such Sigobn the occurrence of a change of control or aptasale shall not constitute Disquali
Stock if the terms of such Stock provide that Baeo may not repurchase or redeem any such Stocugnt to such provisions unless <
repurchase or redemption complies with Section 6.14

" Distributable Cash means, as of any specified date, an amount &f egsal to the remainder of:

€)) Consolidated EBITDA fothe period (taken as one accounting period) fronudey 1, 2005 through the end of the Fi
Quarter most recently ended prior to such specidae (for these purposes, teject period, less

(b) the sum of:

(i) Consolidated Interest Expense (exclusive ofjiodl issue discount amortization, noash interest exper
(including any PIK Amounts) and current and deférirgerest payable with respect to the SubordinBelot) for such subject peric
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(i) any mandatory prepayment during such subjexriogl that results in a permanent reduction topghecipa
amount (or commitments under a revolving facilitf) Indebtedness payable under the Loan Documeiits fur its schedule
maturity (to the extent not included in clausealjove) for such subject period (other than any ratomg prepayment pursuant
Section 1.3(b)(ii), (iii) or (vi)); providedthat if such Indebtedness is Incurred in any sustiod that replaces such Indebtedi
previously prepaid or commitments under a revolviaglity are increased to previous levels, whiglkegayment (or reduction
commitments under a revolving credit facility) riked in a reduction to Distributable Cash pursuarthis clause, Distributable Cz
shall be increased by an amount up to such preveamisction;

(iii) Consolidated Capital Expenditures made inhcdaring such subject period (except to the exfieanced witl
(x) an Incurrence of Indebtedness, until such Iteldiess is repaid, (y) equity proceeds or (z) anste proceedshpinusNet Casl
Proceeds (except to the extent such Net Cash Rimégéncluded in Consolidated EBITDA) of any Disjimn applied during sut
subject period pursuant to the IDS Subordinatededldndenture and this Agreement to finance suchs@mated Capiti
Expenditures; and

(iv) consolidated cash income Tax expense of treiCParties for income Taxes paid in cash duringhssubjec
periodminuscash income tax refunds received by any of the iCRadties during such subject period;

provided, however, that amounts shall be included in this clausédbpany period only to the extent not duplicatifeany cost or expen
which is reflected in Consolidated Net Income focts period and which has not been added back tdrideie in calculating Consolidai
EBITDA for such period .

" Dividend Suspension Periddmeans, with respect to any period (for these psep, the ‘Subject period’) consisting ¢
one or more consecutive, folrscal Quarter periods of Borrower as of the enavbich either (a) the Consolidated Fixed Charge eZagt
Ratio is less than 1.14 to 1.00 or (b) the Constdid Senior Leverage Ratio is greater than 3.8000, the period commencing on the |
Borrower is required to deliver a Compliance Cardife pursuant to Section 4irirespect of the first such foliscal Quarter period in su
subject period and ending on date on which Borrodedivers a Compliance Certificate pursuant to iBact.1in respect of the last Fis
Quarter of Borrower in such subject period.

" Documents' means any "documents," as such term is defingdérCode, now owned or hereafter acquired by aneyli(
Party, wherever located.

" Dollars" or " $" means lawful currency of the United States of Aicee

" Environmental Laws' means all applicable federal, state, local angifm laws, statutes, ordinances, codes, rule:
regulations, now or hereafter in effect, and angliapble judicial or administrative interpretatitimereof, including any applicable judicial
administrative order, consent decree, order or rjuelg, imposing liability or standards of conduct fir relating to the regulation a
protection of human health, safety, the environmaamt natural resources (including ambient air,aai@fwater, groundwater, wetlands, |
surface or subsurface strata, wildlife, aquaticcigse and vegetation). Environmental Laws include @omprehensive Environmer
Response, Compensation, and Liability Act of 1989 (J.S.C. 88§ 9601 et sejj (" CERCLA "); the Hazardous Materials Transporta
Authorization Act of 1994 (49 U.S.C. 88 5101 et 9edhe Federal Insecticide, Fungicide, and RodetgiAct (7 U.S.C. §8 136 et seq the
Solid Waste Disposal Act (42 U.S.C. 88 6901 et 3ethe Toxic Substance Control Act (15 U.S.C. 82 et seq); the Clean Air Act (4
U.S.C. 88 7401 et sef}; the Federal Water Pollution Control Act (33 LLS8§ 1251 et seq; the Occupational Safety and Health Act
U.S.C. 88 651 et sef; and the Safe Drinking Water Act (42 U.S.C. $®@) et seq), and any and all regulations promulgated thedeu
and all analogous state, local and foreign couatésr equivalents and any transfer of ownershiffication or approval statutes.
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" Environmental Liabilities' means, with respect to any Person, all liabgitiebligations, responsibilities, response, rem
and removal costs, investigation and feasibilitydgtcosts, capital costs, operation and mainteneosts, losses, damages, punitive dam
property damages, natural resource damages, carg@&judamages, treble damages, costs and expénsksgling all reasonable fe
disbursements and expenses of counsel, expertsomsdltants), fines, penalties, sanctions andésténcurred as a result of or related to
claim, suit, action, investigation, proceeding @ntnd by any Person, whether based in contratt,inoplied or express warranty, sti
liability, criminal or civil statute or common lavncluding any arising under or related to any Eowmental Laws, Environmental Permits
in connection with any Release or threatened Releapresence of a Hazardous Material whether rin,aunder, from or about or in t
vicinity of any real or personal property.

" Environmental Permit$ means all permits, licenses, authorizations jfaeates, approvals or registrations required by
Governmental Authority under any Environmental Laws

" Equipment" means all "equipment,” as such term is definethenCode, now owned or hereafter acquired by amgli
Party, wherever located and, in any event, inclgdafi such Credit Party's machinery and equipmamiuding processing equipme
conveyors, machine tools, data processing and ctmpeguipment, including embedded software andpperal equipment and
engineering, processing and manufacturing equipmefiice machinery, furniture, materials handlingugment, tools, attachmer
accessories, automotive equipment, trailers, truitkglifts, molds, dies, stamps, motor vehicles]ing stock and other equipment of ev
kind and nature, trade fixtures and fixtures notrfimg a part of real property, together with alaithins and accessions thereto, replacen
therefor, all parts therefor, all substitutes foy @f the foregoing, fuel therefor, and all manualswings, instructions, warranties and rir
with respect thereto, and all products and procéesieof and condemnation awards and insurancegdsovith respect thereto.
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" ERISA " means the Employee Retirement Income Securityoh@974, as amended from time to time, and anylegign:s
promulgated thereunder.

" ERISA Affiliate " means, with respect to any Credit Party, anyaradbusiness (whether or not incorporated) togethe
with such Credit Party, are treated as a singlel@yep within the meaning of Sections 414(b), (o)) ©r (o) of the IRC.

" ERISA Event" means, with respect to any Credit Party or any32RAffiliate, (a) any event described in Sectid¥3(c
of ERISA with respect to a Title IV Plan; (b) thétdrawal of any Credit Party or ERISA Affiliatedim a Title IV Plan subject to Secti
4063 of ERISA during a plan year in which it wasubstantial employer, as defined in Section 4002 a)f ERISA; (c) the complete
partial withdrawal (within the meaning of Sectior208 or 4205 of ERISA) of any Credit Party or any &R Affiliate from any
Multiemployer Plan; (d) the filing of a notice oftent to terminate a Title IV Plan or the treatmeind plan amendment as a termination u
Section 4041 of ERISA,; (e) the institution of predangs to terminate a Title IV Plan or Multiemploy&an by the PBGC; (f) the failure
any Credit Party or ERISA Affiliate to make whenediequired contributions to a Multiemployer PlanTdtte 1V Plan unless such failure
cured within thirty (30) days; (g) any other eventcondition that could reasonably be expectedottstitute grounds under Section 404
ERISA for the termination of, or the appointmentaofrustee to administer, any Title IV Plan or Nertployer Plan or for the imposition
liability under Section 4069 or 4212(c) of ERISA)) (the termination of a Multiemployer Plan underct8m 4041A of ERISA or tr
reorganization or insolvency of a Multiemployer iPlander Section 4241 or 4245 of ERISA; or (i) thesl of a Qualified Plan's qualificat
or tax exempt status; or (j) the termination ofl@Rlescribed in Section 4064 of ERISA.

" ESOP" means a Plan that is intended to satisfy theirements of Section 4975(e)(7) of the IRC.

" Event of Default' has the meaning ascribed to it in Section.8.1

" Excess Cash means, as of any specified date, an amount dquale remainder of (a) Distributable Cdsin the perio
(taken as one accounting period) from January @52Brough the end of the Fiscal Quarter most ticemded prior to such specified d
(for these purposes, ttsaibject period, less(b) the sum of cash interest payments (except dgments made pursuant to Section 6.14(m)

made by Borrower in respect of the Subordinatedt @aling such subject period and on such specifagd.

" Excluded Account means each deposit account designated as anutiedlAccount” on Disclosure Schedule (3.18)
amended from time to time in accordance with paxalgr(d) of Annex C.

" Excluded Debt Issuance Proceédneans (a) the Net Cash Proceeds from the Debanse pursuant to the transact
consummated on the Original Closing Date which tiirie Original Related Transactions and which@mesummated in accordance with
Original Related Transactions Documents as thest @xi the Original Closing Date, (b) the Net CastcBeds from any Debt Issuance by
Credit Party that is permitted pursuant to Sec@8@(a)(i), (i), (iv), (v), (viii), (x), (xiii) or (xvi) , (c) the Net Cash Proceeds from any I
Issuance by Borrower that is permitted pursuar@dotion 6.3(a)(vii) but only to the extent that the Net Cash Procéegi®from are appli¢
(i) concurrently with the issuance thereof, tomafice Permitted Additional Subordinated Debt ofrBaer in accordance with Section 6.3(a)
(vii) or (ii) not later than 90 days after any Debt Issigareferred to in this clause (c), the Net Casicéads therefrom are applied (x
finance a Permitted Acquisition or (y) to financermitted Consolidated Capital Expenditures, andi{d)Net Cash Proceeds from any [
Issuance by Borrower that is permitted pursuar@dotion 6.3(a)(xv) but only to the extent that the Net Cash Procéegi®from are appli¢
(i) concurrently with the issuance thereof, tomafice IDS Subordinated Notes of Borrower in acamdavith_Section 6.3(a)(x\9r Permitte:
Additional Subordinated Debt of Borrower in accarda with_Section 6.3(a)(x\gr (ii) not later than 90 days after any Debt Issgareferre
to in this clause (d), the Net Cash Proceeds ttmrefare applied (x) to finance a Permitted Acqigisitor (y) to finance permitte
Consolidated Capital Expenditures.
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" Excluded Disposition Proceetisneans (I) the Net Cash Proceeds of any Disposgigrmitted by Section 6.8(ajd), (f) ,
(@) (h), () or (j), () the Net Cash Proceeds of any Condemnatiothéoextent the application of such proceeds igexdeéd under
Mortgage and (lll) the proceeds of casualty insoeamhich are addressed under Section 5.4(c)

" Excluded Stock Issuance Proceédseans (a) the Net Cash Proceeds from the Staclahee pursuant to the transact
consummated on the Original Closing Date which tiirie Original Related Transactions and which@mesummated in accordance with
Original Related Transactions Documents, (b) the@&sh Proceeds from any Stock Issuance by anyidsatysof Borrower that is permitt
pursuant to Section 6,%r (c) the Net Cash Proceeds from any Stock fssiay Borrower that is permitted pursuant to $ec.5, but only
to the extent that not later than 90 days after sumh Stock Issuance by Borrower, such Net CasheRds are applied (i) to financ
Permitted Acquisition, (ii) to finance permitted i@wlidated Capital Expenditures, (iii) to prepayb8ulinated Debt or (iv) to repurchi
shares of Borrower’'s common stock permitted by iSad.14(]).

" Fair Labor Standards Aétmeans the Fair Labor Standards Act, 29 U.S.C1&8Geq.

" Fair Market Valu€' means, with respect to any asset or propertyptiee which could be negotiated in an arfaisgth
free market transaction, for cash, between a wilfialler and a willing and able buyer, neither dfow is under undue pressure or compu
to complete the transaction.

" ECC" means the Federal Communications Commission apdaccessor thereto.
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" ECC Licensé means any Governmental Authorization grantecgsuéd by the FCC.

" Federal Funds Ratemeans, for any day, a floating rate equal toféukeral funds effective rate publicly quoted framd
to time by The Wall Street Journa$ the federal funds "effective rate" (or, if Th@lStreet Journateases quoting a federal funds effec
rate, the weighted average of the rates on ovetrfégleral funds transactions among members of éiefal Reserve System as determine
Agent by reference to the federal funds rate plblipioted in a reputable business publication setedy Agent in good faith, whi
determination shall be final, binding and conclesfabsent manifest error)).

" Federal Reserve Boafdneans the Board of Governors of the Federal Resgystem.

" Fee Letters means the GE Capital Fee Letter and the LenderLE#er.

" Fees" means any and all fees payable to Agent or anydée pursuant to the Agreement or any of the otlwar
Documents.

" Final Maturity Date' means July 3, 2011.

" Financial Covenantsmeans the financial covenants set forth in AnGex

" Financial Statementsmeans the consolidated income statements, staterm&cash flows and balance sheets of Borr
delivered in accordance with Section @l Annex E

" Fiscal Month" means any of the monthly accounting periods afr@weer.

" Fiscal Quartet' means any of the quarterly accounting periodBafrower, ending on March 31, June 30, Septemb
and December 31 of each year.

" Fiscal Year" means any of the annual accounting periods ofd@eer ending on December 31 of each year.
" Fixtures" means all "fixtures" as such term is definedie €ode, now owned or hereafter acquired by angiCParty.

" Franchise" means an initial Governmental Authorization onewal thereof issued by a Franchising Authority ch
authorizes the acquisition, ownership, constructiooperation of a cable television system.

" Franchising Authority" means any Governmental Authority authorized by &deral, state or local law to grar
Franchise or to exercise jurisdiction over the gaie services provided by a cable television sygpemsuant to a Franchise or over Per
holding a Franchise.
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" GAAP " means generally accepted accounting principlékerinited States of America, consistently applaedsuch ter
is further defined in Annex @ the Agreement.

" GE Capital' means General Electric Capital Corporation, aaldlre corporation.

" GE Capital Fee Lettérmeans that certain letter, dated as of May 2620@tween GE Capital and Borrower with res
to certain fees to be paid from time to time bymBarer to GE Capital.

" General Intangible$ means "general intangibles," as such term isndefin the Code, now owned or hereafter acquire
any Credit Party, including all right, title andénest that such Credit Party may now or here&fde in or under any Contract, all payn
intangibles, customer lists, Licenses, Copyrigitsademarks, Patents, and all applications therafat reissues, extensions or rene
thereof, rights in Intellectual Property, interestspartnerships, joint ventures and other busimss®ciations, licenses, permits, copyri
trade secrets, proprietary or confidential inforimat inventions (whether or not patented or pataeda technical information, procedur
designs, knowledge, knotew, software, data bases, data, skill, experggperience, processes, models, drawings, matenmlsrecord:
goodwill (including the goodwill associated withyamrademark or Trademark License), all rights afaings in or under insurance polic
(including insurance for fire, damage, loss andiakig, whether covering personal property, reapprty, tangible rights or intangible rigt
all liability, life, key man and business interrigut insurance, and all unearned premiums), unaatéd securities, choses in action, deg
checking and other bank accounts, rights to reamixeefunds and other payments, rights to recaivielends, distributions, cash, Instrume
and other property in respect of or in exchangepfedged Stock and Investment Property, rightsndémnification, all books and recor
correspondence, credit files, invoices and othgrepa including without limitation all tapes, card®mputer runs and other papers
documents in the possession or under the contraldi Credit Party or any computer bureau or sers@npany from time to time acting
such Credit Party, and any and all Governmentah@éuitations to the extent permitted by applicabie.|

" Goods" means any "goods" as defined in the Code, noweowaor hereafter acquired by any Credit Party, wia
located, including embedded softwanehe extent included in "goods" as defined in@oele, manufactured homes, standing timber thait
and removed for sale and unborn young of animals .

" Governmental Authority means any nation or government, any state or giblitical subdivision thereof, and any agel
department, court, central bank or other entity@geng executive, legislative, judicial, regulatar administrative functions of or pertain
to government (including, without limitation, th€E, any PUC and any Franchising Authority).
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" Governmental Authorizatiori means any authorization, approval, consent, freec license, covenant, order, ruli
permit, certification, exemption, notice, declamatior similar right, undertaking or other action tf or by, or any material filing, qualificati
or registration with, any Governmental Authorityciuding any Communications License .

" Grantor" has the meaning ascribed to it in the Securitye&gent.

" Guaranteed Indebtednessneans, as to any Person, any obligation of sumisdd guaranteeing, providing comfor
otherwise supporting any Indebtedness, lease, efiddor other obligation (" primary obligatiéphof any other Person (theptimary obligo
") in any manner, including any obligation or agament of such Person to (a) purchase or repurchagesuch primary obligatic
(b) advance or supply funds (i) for the purchaspayment of any such primary obligation or (ii)n@intain working capital or equity capi
of the primary obligor or otherwise to maintain thet worth or solvency or any balance sheet canditif the primary obligor, (c) purche
property, securities or services primarily for fnerpose of assuring the owner of any such primétigation of the ability of the prima
obligor to make payment of such primary obligati(a), protect the beneficiary of such arrangememmfioss (other than product warran
given in the ordinary course of business) or (demnify the owner of such primary obligation agaioss in respect thereof. The amour
any Guaranteed Indebtedness at any time shall émeatkto be an amount equal to the lesser at suehdf (x) the stated or determing
amount of the primary obligation in respect of whauch Guaranteed Indebtedness is incurred antigynaximum amount for which st
Person may be liable pursuant to the terms ofribriment embodying such Guaranteed Indebtednesi$§,not stated or determinable,
maximum reasonably anticipated liability (assumfmjperformance) in respect thereof.

" Guaranties' means, collectively, the Subsidiary Guaranty angt other guaranty executed by any Guarantor iorfai
Agent and Lenders in respect of the Obligations.

" Guarantor' means each Credit Party (other than BorrowertaedPUC Restricted Subsidiaries) and each othesoRer
any, that (i) executes a guaranty or other sindfznreement in favor of Agent, for itself and theakd¢ benefit of Lenders, in connection v
the transactions contemplated by the Agreementij)doecomes a "Guarantor" under the Subsidiary r@nty by the execution of a Join
Agreement.

" Hazardous Materidl means any substance, material or waste thagigaged by, or forms the basis of liability now
hereafter under, any Environmental Laws, includémy material or substance that is (a) defined dsold waste," "hazardous wasi
"hazardous material," "hazardous substance,” "ewhe hazardous waste," "restricted hazardous wastmllutant,” "contaminant
"hazardous constituent,” "special waste," "toxibstance" or other similar term or phrase underiEmyironmental Laws, or (b) petroleum
any fraction or by-product thereof, asbestos, gulyinated biphenyls (PCB's), or any radioactivessance.
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" Hedging Obligations' means, with respect to any Person, the obligatiminsuch Person under: (i) currency exche
interest rate or commodity swap agreements, cuyrerchange, interest rate or commodity cap agretsvaerd currency exchange, inte
rate or commodity collar agreements; and (ii) othgreements or arrangements designed to protebt Berson against fluctuations
currency exchange, interest rates or commodityepric

" Holding Companies' means each of Borrower, Brindlee Holdings, Hoppletding, Mid-Missouri Holding, Page a
Kiser Communications and Mid-Maine Holdco.

" Hopper Holding' means Hopper Holding Company, Inc., an Alabantaaation.

" IDS Payment Daté means the 30th day of each March, June, SepteartseDecember (or, if such day is not a Busi
Day, the first Business Day following such day) ecoemcing March 30, 2005.

" IDS Securities' means Initial IDS Securities and Subsequent IB&uUSties.

" IDS Subordinated Notésmeans (i) the Initial IDS Subordinated Notes &éijcany Subsequent IDS Subordinated Notes.

" IDS Subordinated Notes Documeritsneans the Initial IDS Subordinated Notes Documeartid any Subsequent |
Subordinated Notes Documents.

" IDS Subordinated Notes Indentutaneans (i) the Initial IDS Subordinated Notes Intiee and (ii) the Subsequent |
Subordinated Notes Indenture.

" Imagination" means Imagination, Inc., a Missouri corporation.

" Incur " means issue, assume, guarantee, incur or otreebgisome liable for; providechowever, that any Indebtedness
Stock of a Person existing at the time such Pelbgaomes a Subsidiary (whether by merger, cons@igaacquisition or otherwise) shall
deemed to be Incurred by such Person at the tibecitmes a Subsidiary.

" Indebtednesg means, with respect to any Person: (i) the ppaicend premium (if any) of any indebtedness ofh
Person, whether or not contingent: (a) in respEbbaowed money, (b) evidenced by bonds, notelsediires or similar instruments or let
of credit or bankers' acceptances (or, without idafibn, reimbursement agreements in respect tRer@) representing the deferred
unpaid purchase price of any property, which pusehgrice is due more than six months after the dfafdacing the property in service
taking delivery and title thereto, (d) in respetiCGapital Lease Obligations or (e) representing Heglging Obligations, if and to the ext
that any of the foregoing Indebtedness (other te#ters of credit and Hedging Obligations) woulgegr as a liability on a balance st
(excluding the footnotes thereto) of such Pers@pgred in accordance with GAAP; (ii) to the exteot otherwise included, any Guarant
Indebtedness as to such Person (other than byssdent of negotiable instruments for collectiothia ordinary course of business and ¢
than Guaranteed Indebtedness with respect to whietprimary obligation is not itself Indebtedness)d (iii) to the extent not otherw
included, Indebtedness of another Person securedlign on any asset owned by such Person (whethsot such Indebtedness is assu
by such Person); providedowever, that the amount of such Indebtedness will bdekser of (a) the Fair Market Value of such assstiet
date of determination and (b) the amount of sudeltedness of such other Person; providedther, that any obligation of Borrower or &
Subsidiary in respect of account credits to paréints under the LTIP or any successor or similanpensation plan, shall be deemed ni
constitute Indebtedness.
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" Indemnified Liabilities" has the meaning ascribed to it in Section 1.13

" Indemnified Persof has the meaning ascribed to it in Section 1.13

" Index Rate" means, for any day, a floating rate equal tohtgher of (i) the rate publicly quoted from time time by
The Wall Street Journals the "prime rate" (or, if The Wall Street Jouroehses quoting a prime rate, the highest per amaterof intere:
published by the Federal Reserve Board in FedezabRe statistical release H.15 (519) entitledé@el Interest Rates" as the Bank p
loan rate or its equivalent), and (ii) the Fedémahds Rate plus 50 basis points per annum. Eagigeha any interest rate provided for in
Agreement based upon the Index Rate shall taketeftd¢he time of such change in the Index Rate.

" Index Rate Loari means a Loan or portion thereof bearing intelogsteference to the Index Rate.

" Initial IDS Common Stock means (i) the shares of the Class A common sté&orrower issued on the Original Clos
Date pursuant to the Registration Statement andhwbomprise a portion of the Initial IDS Securiti@sd (ii) the shares of the Clas:
common stock of Borrower issued after the Origi@ilsing Date as part of the Initial IDS Securitiegjuired to be issued pursuant to
Investor Rights Agreement upon exchange of anysCBasommon stock of Borrower issued on the Origi@kising Date as part of t
Original Related Transactions.

" Initial IDS Documents' means the Registration Statement, the Initial [BeRurities, the Initial IDS Subordinated N
Documents and the other documents and agreemetg@e@rinto in connection with the issuance of &itiDS Securities or Initial ID
Subordinated Notes.
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" Initial IDS Securities' means income deposit securities of Borrower cagsegrof one share of Initial IDS Common St
and a certain principal amount of Initial IDS-Lirk&ubordinated Notes.

" Initial IDS-Linked Subordinated Notes means (i) the senior subordinated notes of Boeroigsued on the Origir
Closing Date pursuant to the Initial IDS SubordétafNotes Indenture as part of the Original Reldtemhsactions and which compris
portion of the Initial IDS Securities and (i) tlsenior subordinated notes of Borrower issued #fieiClosing Date pursuant to the Initial |
Subordinated Notes Indenture as part of Initial IBsurities required to be issued pursuant tortiesttor Rights Agreement upon exche
of any Class B common stock of Borrower issuedhenQriginal Closing Date as part of the Relatech$aations.

" Initial IDS Subordinated Notesmeans (i) the Initial IDS-Linked Subordinated Estand (ii) the Initial Non-ID%inked
Subordinated Notes.

" Initial IDS Subordinated Notes Documetitmeans the Initial IDS Subordinated Notes, théidhiDS Subordinated Not
Indenture and each other document executed by eadit@®arty pursuant to any such document.

" Initial IDS Subordinated Notes Indentutemeans the Indenture dated as of December 21,, 2i¥idveen Borrower,
issuer, the Subsidiaries of Borrower party theragoguarantors, and the Initial IDS Subordinatetebldrustee.

" Initial IDS Subordinated Notes Trustéeneans Wells Fargo Bank, National Associationing&nture trustee pursuan
the Initial IDS Subordinated Notes Indenture.

" Initial Non-IDS-Linked Subordinated Notésmeans the senior subordinated notes of Borrowsued on the Origin
Closing Date pursuant to the Initial IDS SubordamhNotes Indenture as part of the Original Reld@ieshsactions but which do not compris
portion of Initial IDS Securities.

" Instruments' means all "instruments," as such term is defiimetthe Code, now owned or hereafter acquired byGmegdi
Party, wherever located, and, in any event, indgdill certificates of deposit, and all promissaptes and other evidences of indebtedi
other than instruments that constitute, or areragia group of writings that constitute, Chateelper.

" Intellectual Property means any and all Licenses, Patents, Copyrighélemarks, and the goodwill associated with

Trademarks.

" Intercompany Note$has the meaning ascribed to it in Section 6.3.

" Interest Deferral Periolmeans, with respect to any period (for these psep, the Subject period’) consisting of one «
more consecutive, foufiscal Quarter periods of Borrower as of the endvlich either (a) the Consolidated Fixed Chargeefage Ratio
less than 1.09 to 1.00 or (b) the Consolidated@dreverage Ratio is greater than 3.90 to 1.00p#rédod commencing on the date Borro
is required to deliver a Compliance Certificatequamt to Section 4.ih respect of the first such foguarter period in such subject period
ending on the date on which Borrower delivers a @l@ance Certificate pursuant to Section 4nlrespect of the last Fiscal Quartel
Borrower in such subject period.
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" Interest Payment Datemeans (a) as to any Index Rate Loan, each Mat¢clline 21, September 21 and Decembe
and (b) as to any LIBOR Loan, the last day of thpliaable LIBOR Period, providedthat in the case of any LIBOR Period greater tinnee
months in duration, interest shall be payable eehmonth intervals and on the last day of suchQRBPeriod; and providedfurtherthat, ir
addition to the foregoing, each of (x) the daterupdnich all of the Commitments have been terminated the Loans have been paid in
and (y) the Commitment Termination Date shall bended to be an " Interest Payment Datéth respect to any interest that has then aal
under the Agreement.

" Inventory" means any "inventory," as such term is definethin Code, now owned or hereafter acquired by amegi(
Party, wherever located, and in any event includivgntory, merchandise, goods and other tangibtegnal property that are held by ol
behalf of any Credit Party for sale or lease orfareished or are to be furnished under a conwéservice, or that constitute raw materi
work in process, finished goods, returned goodpplées or materials of any kind, nature or deswiptused or consumed or to be use
consumed in such Credit Party's business or irptheessing, production, packaging, promotion, @elivor shipping of the same, includ
all supplies and embedded software.

" Investment Property means all "investment property," as such terndefined in the Code, now owned or here:
acquired by any Credit Party, wherever locatedlutting (i) all securities, whether certificated wncertificated, including stocks, bon
interests in limited liability companies, partneépshinterests, treasuries, certificates of depaamitl mutual fund shares; (i) all securi
entittements of any Credit Party, including thehtigyof such Credit Party to any securities accamdt the financial assets held by a secu
intermediary in such securities account and ang éredit balance or other money owing by any s#éearintermediary with respect to t
account; (iii) all securities accounts of any Ctdhrty; (iv) all commodity contracts of any CreBdrty; and (v) all commodity accounts t
by any Credit Party.

" Investments' means, with respect to any Person, all investmbptsuch Person in other Persons (including Af#is) ir
the form of loans (including guarantees), advanmesapital contributions (excluding accounts reable, trade credit and advance:
customers and commission, travel and similar adssrio officers, employees and consultants madéenotdinary course of busine:
purchases or other acquisitions for consideratiociu(ding agreements providing for the adjustmdmiwchase price) of Indebtedness, S
or other securities issued by any other Personrarestments that are required by GAAP to be clasbibn the balance sheet of Borrowe
the same manner as the other investments includelis definition to the extent such transactiomgolve the transfer of cash or ot
property by such Person to such other Person. ifwaiat of any Investment shall be the original afstuch Investment plus the cost of
additions thereto, without any adjustment for iases or decreases in value, or write-ups, writendoar writeeffs with respect to su
Investment.
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" Investor Rights Agreemeritmeans the Investor Rights Agreement dated aseseBber 21, 2004 among Borrower
the holders of Borrower's Class B common stockhenQriginal Closing Date.

" IRC " means the Internal Revenue Code of 1986, as aedenadd all regulations promulgated thereunder.
" IRS" means the Internal Revenue Service.

" Joinder Agreemeritmeans a joinder agreement substantially in tie fof Exhibit 5.13to the Agreement.

" Lenders" means GE Capital, the other Lenders named osigmature pages of the Agreement, and any othaoRéeha
becomes a "Lender" hereunder pursuant to Secti@{d)or Section 9.1(a)

" Lender Fee Lettet means that certain letter, dated as of May 2 620&tween GE Capital and Borrower with respe
certain Fees to be paid on the Restatement Clditg by Borrower to GE Capital and each Lender.

" Letterof-Credit Rights" means "letter-oredit rights" as such term is defined in the Cadew owned or hereafi
acquired by any Credit Party, including rights tayment or performance under a letter of credit, thdreor not such Credit Party,
beneficiary, has demanded or is entitled to denpaytnent or performance.

" LIBOR Business Day means a Business Day on which banks in the Gityoodon are generally open for interbanl
foreign exchange transactions.

" LIBOR Loan" means a Loan or any portion thereof bearing @geby reference to the LIBOR Rate.

" LIBOR Period" means, with respect to any LIBOR Loan, each pecommencing on a LIBOR Business Day selecte
Borrower pursuant to the Agreement and ending e, three or six months thereafter, as selecteBdryower's irrevocable notice to Ag
as set forth in Section 1.5(g) provided, that the foregoing provision relating to LIBORr®és is subject to the following:

€)) if any LIBOR Period would otherwise end on a dagttis not a LIBOR Business Day, such LIBOR Peribdll
be extended to the next succeeding LIBOR Businessubless the result of such extension would bEtoy such LIBOR Period into anot!
calendar month in which event such LIBOR Periodlgral on the immediately preceding LIBOR BusinBsy;
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(b) any LIBOR Period that would otherwise extend beytimel Commitment Termination Date shall end twc
LIBOR Business Days prior to such date;

(c) any LIBOR Period that begins on the last LIBOR Basis Day of a calendar month (or on a day for wttiele
is no numerically corresponding day in the calendanth at the end of such LIBOR Period) shall endree last LIBOR Business Day ¢
calendar month;

(d) Borrower shall select LIBOR Periods so as not tpuite a payment or prepayment of any LIBOR Loarirdpe
LIBOR Period for such Loan; and

(e Borrower shall select LIBOR Periods so that themeallsbe no more than six (6) separate LIBOR Loai
existence at any one time.

" LIBOR Rate" means for each LIBOR Period, a rate of interes¢anined by Agent equal to:

(@) the offered rate for deposits in United States &slifor the applicable LIBOR Period that appearsTelerat:
Page 3750 as of 11:00 a.m. (London time), on therskfull LIBOR Business Day next preceding thetfitay of such LIBOR Period (unle
such date is not a Business Day, in which evenh#xt succeeding Business Day will be used); diviole

(b) a number equal to 1.0 minte aggregate (but without duplication) of the sgexpressed as a decimal fract
of reserve requirements in effect on the day thatwio (2) LIBOR Business Days prior to the begimnof such LIBOR Period (includit
basic, supplemental, marginal and emergency resemder any regulations of the Federal Reservedoranther Governmental Author
having jurisdiction with respect thereto, as nowd &om time to time in effect) for Eurocurrency fling (currently referred to
"Eurocurrency Liabilities" in Regulation D of thee@ieral Reserve Board) that are required to be aiagd by a member bank of the Fed
Reserve System.

If such interest rates shall cease to be availabfa Telerate News Service, the LIBOR Rate shaltletermined from sut
financial reporting service or other informationshsll be acceptable to Agent.

" License" means any Copyright License, Patent License, diredk License or other license of rights or intexy@®w hels
or hereafter acquired by any Credit Party.

" Lien " means any mortgage or deed of trust, pledge, thggation, assignment, deposit arrangement, ligsrge, securit
interest, easement or encumbrance, or priority therosecurity agreement or preferential arrangenoérany kind or nature whatsoe
(including any lease or title retention agreemant; financing lease having substantially the sacom@mic effect as any of the foregoing,
the filing of, or agreement to give, any financstgtement perfecting a security interest undeCth@e or comparable law of any jurisdiction).
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" Litigation " has the meaning ascribed to it in Section 3.13
" Loan Account' has the meaning ascribed to it in Section 1.12

" Loan Documents' means the Agreement, the Notes, the Collateradubm®nts, the Fee Letters, the M&A Softw
License, the Software Amendment and Consent andtladir agreements, instruments, documents andicatds identified in the Closit
Checklist executed and delivered to, or in favar Adent or any Lenders and including all other gkesl powers of attorney, conse
assignments, contracts, notices, and all othetemriinatter whether heretofore, now or hereaftecaeel by or on behalf of any Credit Pa
or any employee of any Credit Party, and deliveéoedgent or any Lender in connection with the Agneat or the transactions contempl:
thereby.

" Loans" means the Revolving Loan, the Swing Line Loan #redTerm Loan.
" LTIP " means any long-term incentive or similar compénsagplan maintained by Borrower or its Subsidiarie

" M&A Software License" means that certain License Agreement for SoftwRregrams, executed by Martin
Associates, Inc. dated June 14, 1999 and by OTEL&Ephone, LLC dated June 18, 1999.

" Management Group means the group consisting of the directors, ettee officers and other personnel of Borrowe
the Restatement Closing Date.

" Margin Stock" has the meaning ascribed to it in Section 3.10

" Material Adverse Effect means a material adverse effect on (a) the bssjna@ssets, operations or financial or ¢
condition of the Credit Parties considered as aleyh@®) Borrowers ability to pay any of the Loans or any of theeotl®bligations i
accordance with the terms of the Agreement or thiétya of any Credit Party to perform any of itsher obligations under the La
Documents, (c) the Collateral or Agent's Lienspehalf of itself and Lenders, on the Collaterathear priority of such Liens, or (d) Agent's
any Lender's rights and remedies under the Agreeamehthe other Loan Documents.

" Material Real Estat®é means (i) the Real Estate subject to any Mortgégeany Real Estate having a value in exce:
$250,000, (iii) any Real Estate leased, subleasatssed by any Credit Party with respect to whioh #iggregate annual payments the
exceed $300,000, and/or (iv) any Real Estate thmtRequisite Lenders have determined is materihéobusiness, operations, asse
financial condition of the Credit Parties.
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" Maximum Amount" means, as of any date of determination, an amegual to the Revolving Loan Commitment of
Lenders as of that date.

" Mid-Maine Acquisition” means the acquisition by Borrower of all the &tot Mid-Maine Holdco pursuant to the term:
the Mid-Maine Acquisition Agreement.

" Mid-Maine Acquisition Agreemert means the Agreement and Plan of Merger dated &g 10, 2006 between Ml
Merger Corp., a Delaware corporation, and Mid-Mditwdco.

" Mid-Maine Entities' means Mid-Maine Holdco, Mid-Maine Telecom and Mitaine Telplus.

" Mid-Maine Holdco' means Mid-Maine Communications, Inc., a Delanw@goration.

" Mid-Maine Telecom' means Mid-Maine Telecom, Inc., a Maine corpomatand a Wholly Owned Subsidiary of Mid-
Maine Holdco.

" Mid-Maine Telplus" means Mid-Maine TelPlus, a Maine corporation @ntlVholly Owned Subsidiary of Mitiaine

Holdco.

" Mid-Missouri Acquisition" means the acquisition by Borrower of all of theck of Mid-Missouri Holding pursuant to t
terms of the Mid-Missouri Acquisition Agreement.

" Mid-Missouri Acquisition Agreemeritmeans the Agreement and Plan of Merger dated B2cember 21, 2004 amc
Mid-Missouri Parent, LLC, Mid-Missouri Holding, Bmwer and Otelco Merger Subsidiary, Inc.

" Mid-Missouri Entities' means Mid-Missouri Holding, Mid-Missouri Teleph®and Imagination.

" Mid-Missouri Holding" means Mid-Missouri Holding Corp., a Delaware aradion.

" Mid-Missouri Telephoné means Mid-Missouri Telephone Company, a Missoarporation.

" Monthly Allocated Tax Amount' has the meaning specified for such term in thénd®n of "Consolidated Fixe
Charges."

" Moody's" means Moody ' s Investors Service, Inc., andsarogessor rating agency.

A-27




" Mortgage Amendment$ means amendments reasonably acceptable to Ageait mortgages of record relating to
Material Real Estate that are in favor of Agent hedders.

" Mortgaged Propertieshas the meaning assigned to it in Annex D

" Mortgages" means each of the mortgages, deeds of trusteHeés mortgages, leasehold deeds of trust, cadll
assignments of leases or other real estate seag@yments delivered by any Credit Party to Agemtbehalf of itself and Lenders w
respect to the Mortgaged Properties, all in form substance reasonably satisfactory to Agent.

" Multiemployer Plan' means a "multiemployer plan" as defined in Secd©01(a)(3) of ERISA, and to which any Cr
Party or ERISA Affiliate is making, is obligated toake or has made or been obligated to make, batiths on behalf of participants w
are or were employed by any of them.

" Multiple Employer Plard' means a "section 413(c) plan" as defined in TupaRegulations Section 1.423and to whic
any Credit Party or ERISA Affiliate is making, idbl@ated to make or has made or been obligated dkemcontributions on behalf
participants who are or were employed by any afithe

" Net Cash Proceedaneans:

(a) with respect to any Disposition, (i) the aggtegamount of cash proceeds received by any CRadily ir
respect of such Disposition (including any caskcpeals received at any time by any Credit Partyesnie or other proceeds of any noni
proceeds or other consideration in respect of aispd3ition as and when received), I€¢$sthe sum without duplication of the followil
amounts, but only to the extent not already dedlitearriving at the amount referred to in clauaji) above: (A)commissions and ott
reasonable and customary transaction costs, fakexgenses properly attributable to such Dispositind payable by any Credit Party
connection therewith (in each case, paid to noriliafés); (B) taxespayable by any Credit Party in connection with ségposition; (C
amounts payable by any Credit Party to holdersenios Liens (to the extent such Liens constituteni®ed Encumbrances hereunder), if ¢
on the Property that is the subject of such Digmysand required to be, and which is, repaid by @redit Party under the terms thereof
result thereof (including in order to obtain thexsent of such holders to make such DispositioD) ;an appropriate reserve for indemnit
purchase price adjustments and other contingehtlitias in accordance with GAAP in connection wisluch Disposition; and (E)
appropriate reserve for income taxes in accordantte GAAP in connection with respect of such Disjpios; providedthat the reversal
any such reserve shall be deemed to be cash promeived by a Credit Party in respect of suclp&sgion; and

(b) with respect to any Debt Issuance or Stock Issudaheggross amount of cash proceeds paid to orvedtdiy any Cred
Party in respect of such Debt Issuance or Stoakatsse as the case may be (including any cash meceeeived at any time by any Cn
Party as income or other proceeds of any noncastepds or other consideration in respect of anyt Bslnance or Stock Issuance as
when received), net of underwriting discounts aochimissions and other reasonable costs and expdinsesy incurred by such Credit Pa
and paid to non-Affiliates in connection therewith.
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" Net Income" means, with respect to any Person, the net incfloss) of such Person, determined in accordant
GAAP and before any reduction in respect of PreféStock dividends.

" Non-Funding Lendet means any Lender that has failed to fund all payts and Advances required to be made by i
purchased all participations required to be puretidsy it under the Agreement and the other Loarubants.

" Notes" means, collectively, the Revolving Notes, the &niine Note and the Term Notes.

" Notice of Conversion/Continuatidrhas the meaning ascribed to it in Section 1.5(e)

" Notice of Revolving Credit Advancehas the meaning ascribed to it in Section 1.1(a)

" Notice of Swing Line Advancghas the meaning ascribed to it in Section 1.1(c)

" Obligations" means all loans, advances, debts, liabilities @vl@jations, for the performance of covenantkdas dutie
or for payment of monetary amounts (whether or suath performance is then required or contingensumh amounts are liquidated
determinable) owing by any Credit Party to Agentoy Lender, and all covenants and duties regarslich amounts, of any kind or nati
present or future, whether or not evidenced byraste, agreement or other instrument, arising utiteerAgreement or any of the other Li
Documents. This term includes all principal, ingtréncluding all interest that accrues after tbenmencement of any case or proceedin
or against any Credit Party in bankruptcy, whetiramot allowed in such case or proceeding), FeeapIRelated Reimbursement Obligatic
Hedging Obligations of Borrower to a Lender purduaran interest rate protection agreement entietedn accordance and solely to corr
with Section_5.1@vith any Lender, Charges, expenses, attorneys'degsny other sum chargeable to any Credit Pardgiuthe Agreeme
or any of the other Loan Documents.

" Omnibus Reaffirmation Agreemehtmeans the Omnibus Reaffirmation Agreement datedfahe Restatement Clos
Date executed by each of the Credit Parties pheseto in favor of Agent, on behalf of itself anenders.

" Original Closing Daté¢ means December 21, 2004.
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" QOriginal Credit Agreemerithas the meaning ascribed to it in the recitalhi® Agreement.

" QOriginal Loan DocumentSsmeans the Loan Documents (as defined in the @aldiredit Agreement).

" Original Related Transactions Documehtsieans the Related Transactions Documents (asedkefn the Original Crec

Agreement).

" QOriginal Related Transactiorisneans the Related Transactions (as defined iDtiginal Credit Agreement).

" Original Term Loan Commitmeritmeans each Lender’s Pro Rata Share of the odisg®riginal Term Loan.

" Original Term Loar' has the meaning assigned to it in Section 1.1 (b)(

" Page and Kiser Communicatiohmeans Page and Kiser Communications, Inc., ahakie corporation.

" Patent Licens& means rights under any written agreement now avarehereafter acquired by any Credit Party gra
any right with respect to any invention on whicRatent is in existence.

" Patent Security Agreementsmeans the Patent Security Agreements made inr fa@d\gent, on behalf of itself ai
Lenders, by each applicable Credit Party.

" Patents' means all of the following in which any CreditrBanow holds or hereafter acquires any interest:afl letter
patent of the United States or any other countiyregistrations and recordings thereof, and ajpliations for letters patent of the Uni
States or of any other country, including regisbrag, recordings and applications in the UnitedeSt@atent and Trademark Office or in
similar office or agency of the United States, &tate or any other country, and (b) all reissuesticuations, continuations-ipart ol
extensions thereof.

" PBGC" means the Pension Benefit Guaranty Corporation.

" Pension Plafi means a Plan described in Section 3(2) of ERISA.

" Permitted Acquisitiorf has the meaning ascribed to it in Section 6.1(b)

" Permitted Additional Subordinated Debtmeans Indebtedness of Borrower evidenced by a issue of unsecure
subordinated debt securities of Borrower, so laa@ed such Indebtedness has a final maturity nigeedinan two years after the Final Matu
Date and no amortization prior to two years aftex Final Maturity Date; (b) such Indebtedness duosts(i) have guarantors that are
Subsidiary Guarantors, (ii) have obligors othentBarrower or (iii) provide for security; (c) thetsordination provisions, standstill provisit
and remedies of such Indebtedness are identiq@rtdrom the perspective of the Lenders, more fabte than) those which applied to
Initial IDS-Linked Subordinated Notes issued on the Originak®lg Date; (d) such Indebtedness has covenarits)ltieand other terms ti
are not, taken as a whole, less favorable to Baraand its Subsidiaries than those which appliethéolnitial IDSLinked Subordinate
Notes issued on the Original Closing Date; (e)dbeumentation governing such Indebtedness is oteemgasonably satisfactory to Agen
being understood that documentation substantidéptical to the Initial IDS Subordinated Notes Dmeumtsshall be reasonably satisfact
to Agent); and (f) such Indebtedness is issueddo@ance with Section 6.3(a)(vii)
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" Permitted Encumbrancésmeans the following encumbrances: (a) Liens et or assessments or other governrr
Charges not yet due and payable or which are bmingested in accordance with Section 5.2(f)) pledges or deposits of money sect
statutory obligations under workmen's compensatimremployment insurance, social security or puliibility laws or similar legislatio
(excluding Liens under ERISA); (c) pledges or déigosf money securing bids, tenders, contractsefothan contracts for the paymen
money) or leases to which any Credit Party is @ypas lessee made in the ordinary course of busijdsinchoate and unperfected work:
mechanics' or similar liens arising in the ordinapurse of business, so long as such Liens attalshto Equipment, Fixtures and/or R
Estate; (e) carriers', warehousemen's, supplierstieer similar possessory liens arising in theirad/ course of business and secu
liabilities in an outstanding aggregate amountinaxcess of $1,000,000 at any time for all Créditties combined, so long as such L
attach only to Inventory; (f) deposits securing,irolieu of, surety, appeal or customs bonds inceealings to which any Credit Party |
party; (g) any attachment or judgment lien not ¢ituting an Event of Default under Section 8.1(jih) zoning restrictions, easeme
licenses, or other restrictions on the use of aegl Estate or other minor irregularities in tilec{uding leasehold title) thereto, so long as
same do not materially impair the use, value, orketability of such Real Estate; (i) presently &rig or hereafter created Liens in favo
Agent, on behalf of Lenders; and (j) Liens exprgg&rmitted under clauses (b) andd€Bection 6.6f the Agreement.

" Permitted Holder$ means Seaport Capital and the Management Group.

" Person" means any individual, sole proprietorship, pah@, joint venture, trust, unincorporated orgatian
association, corporation, limited liability compansgstitution, public benefit corporation, othertignor government (whether federal, st
county, city, municipal, local, foreign, or othesgi including any instrumentality, division, agenisgdy or department thereof).

" PIK_Amounts" means, (a) in respect of any Subsequent IDS @lidmied Notes as to which tHgubsequent ID
Subordinated Notes Documents governing such SubstdDS Subordinated Notes provides tpayments of interest due and owing
respect of such Subsequent IDS Subordinated Noteaad required to be paid in cash, but may insteagaid with a payment-ikind by
automatically adding to the outstanding principaloaint of such Subsequent IDS Subordinated Notesnasunt equal to the accrued,
unpaid, interest on such Subsequent IDS Subordindtdes, the amount equal to the aggregate ofaadl payment-irkind interest that
added to the outstanding principal of such SubsgqixS Subordinated Notes, (b) in respect of anyritéed Additional Subordinated De
as to which the Additional Subordinated Debt Docotegoverning such Permitted Additional Subordidddebt provides thgtayments ¢
interest due and owing in respect of such Permigditional Subordinated Debt are not required éoplid in cash, but may instead be
with a payment-irkind by automatically adding to the outstandingnpipal amount of such Permitted Additional Suboatia Debt a
amount equal to the accrued, and unpaid, interestuch Permitted Additional Subordinated Debt, aheunt equal to the aggregate o
paid payment-irkind interest that is added to the outstandinggipid of such Permitted Additional Subordinated Deimd (c) in respect
any Indebtedness Incurred pursuant to Section @®{nas to which the documentation governing such Iretliss provides that payme
of interest due and owing in respect of such Ineldtéss are not required to be paid in cash, butinségad be paid with a paymentkimd
by automatically adding to the outstanding printgraount of such Indebtedness an amount equaktadbrued, and unpaid, interest on !
Indebtedness, the amount equal to the aggregatdl @laid payment-irkind interest that is added to the outstanding gipiad of sucl
Indebtedness.
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" Plan" means, at any time, an "employee benefit plas defined in Section 3(3) of ERISA, that any Crétitty or ERIS,
Affiliate maintains, contributes to or has an ohtign to contribute to on behalf of participantsordre or were employed by any Credit Party.

" Pledge Agreementsmeans (i) the Pledge Agreement dated as of Deeeih 2004 executed by Borrower and each
Credit Party that is a signatory thereto in favbAgent, on behalf of itself and Lenders, pledgaiigStock of the Subsidiary of Borrower ot
than MidMissouri Telephone, together with and as modifigdhe Joinder to Pledge Agreement (and the relatedge Amendment) and |

any other pledge agreement entered into after tiggr@l Closing Date by any Credit Party (as regdiby the Agreement or any other L
Document).

" Pledge Amendmerithas the meaning ascribed to it in the Pledge &ments.

" Pledgors' has the meaning ascribed to it in the Pledge &ments.

" Preferred Stock means any Stock with preferential right of payimehdividends or upon liquidation, dissolution,
winding up.

" Prior Credit Agreementsmeans (a) the Amended and Restated Master Loarefgnat dated as of February 23, 200
and between CoBank, ACB and Midaine Communications, Inc.; (b) the Master Loan é&nent dated February 28, 1996 by and bet
CoBank, ACB and Mid-Maine Telecom, Inc.; and (cahoAgreement dated December 8, 2005 by and bet®Weddanknorth, N.A. and Mid-
Maine Communications, Inc.
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" Prior Credit Agreement Documeritgneans the Prior Credit Agreement®gether with each other agreement, instru
or document executed and delivered in connectierethith or pursuant thereto (including the "Loarchments" as defined in the Prior Cri
Agreements ).

" Prior Lenders' means CoBank, ACB, TD Banknorth, N.A., and artyeotiender party to the Prior Credit Agreements .

" Prior Lender Obligation$ means all obligations of Borrower and the otheedit Parties arising under or in connec
with any of the Prior Credit Agreement Documents.

" Proceeds' means "proceeds," as such term is defined inCthée, including (a) any and all proceeds of anwrasce
indemnity, warranty or guaranty payable to any @rBdrty from time to time with respect to any bétCollateral, (b) any and all payme
(in any form whatsoever) made or due and payablento Credit Party from time to time in connectioithnany requisition, confiscatic
condemnation, seizure or forfeiture of all or arartpof the Collateral by any Governmental Autholfty any Person acting under colo
governmental authority), (c) any claim of any Ctdéarty against third parties (i) for past, presaenfuture infringement of any Patent
Patent License, or (ii) for past, present or futingingement or dilution of any Copyright, CopyhigLicense, Trademark or Tradem
License, or for injury to the goodwill associateithrany Trademark or Trademark License, (d) anpvedes by any Credit Party against tl
parties with respect to any litigation or disputecerning any of the Collaterahcluding claims arising out of the loss or nonaoniity of,
interference with the use of, defects in, or irdegment of rights in, or damage to, Collateral,g)amounts collected on, or distributed
account of, other Collateral, includinljvidends, interest, distributions and Instrumenmith respect to Investment Property and pledgedl§
and (f) any and all other amountsghts to payment or other property acquired ughensale, lease, license, exchange or other digposf
Collateral and all rights arising out of Collateral

" Pro Forma' means the unaudited consolidated balance shd@bmbwer and its Subsidiaries as of March 31, 2afié
giving pro forma effect to the Restatement Reldtexhsactions.

" Pro Forma Basis' means, for purposes of determining compliancehvahy financial covenant or test hereun
determining whether the conditions to the Incureent Indebtedness pursuant to Section la8e been met and determining whethe
conditions precedent to a Permitted Acquisitionehbgen met, that the subject transaction shalekendd to have occurred as of the first
of the four consecutive fiscal quarters most rdgeamded for which annual or quarterly financightetments shall have been delivere
accordance with the provisions hereof (the " RefesePeriod’). For purposes of making calculations on a "Poonfa Basis" hereunder,
any Permitted Acquisition shall be calculated goraforma basis assuming that such Permitted Attoprishad occurred on the first day
the Reference Period, provid#tht any adjustments made that are not permittesbipnt to Regulation X-under the Securities Act of 19
shall be subject to the consent of Agent, (b) ardebtedness to be Incurred by any Person in cannewtth the consummation of any D
Issuance or Permitted Acquisition will be assumecave been Incurred on the first day of the Refm¥ePeriod, (c) the gross inte
expenses, determined in accordance with GAAP, vafipect to such Indebtedness assumed to have beemed on the first day of t
Reference Period that bears interest at a floatitgy shall be calculated at the current rate uttteagreement governing such Indebtec
(including this Agreement if the Indebtedness ulmed hereunder), and (d) any gross interest esgafetermined in accordance with GA
Incurred during the Reference Period that was @o ise refinanced with proceeds of Indebtednessnasg to have been Incurred as of
first day of the Reference Period will be excludiein the calculation for which a Pro Forma Basibaing given.
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" Projections' means Borrower's forecasted consolidated: (egrizal sheets; (b) profit and loss statements; gnchéh flov
statements, in each case delivered to the Lenderstp the Restatement Closing Date.

" Property" means any interest in any kind of property oeasshether real, personal or mixed, or tangiblentangible.

" Pro Rata Shar& means with respect to all matters relating to aeypder (a) with respect to the Revolving Loan,
percentage obtained by dividing (i) the Revolvinggh Commitment of that Lender by (ii) the aggreda¢eolving Loan Commitments of
Lenders(b) with respect to the Additional Term Loan, therqentage obtained by dividing (i) the Additionarih Loan Commitment of tr
Lender by (ii) the aggregate Additional Term Loaan@nitments of all Lenders, as any such percentagss be adjusted by assignme
permitted pursuant to Section 9.{c) with respect to the Original Term Loan, theeqentage obtained by dividing (i) the Original Meroar
Commitment of that Lender by (ii) the aggregategididal Term Loan Commitments of all Lenders, as smgh percentages may be adju
by assignments permitted pursuant to Section @] with respect to the Term Loan, the percentdgained by dividing (i) the Total Tel
Loan Commitment of that Lender by (ii) the aggregbstal Term Loan Commitments of all Lenders, assuch percentages may be adju
by assignments permitted pursuant_to Section,9d) with respect to all Loans, the percentageaiobd by dividing (i) the aggregi
Commitments of that Lender by (ii) the aggregaten@itments of all Lenders, and (f) with respectltd_aans on and after the Commitm
Termination Date, the percentage obtained by digdi) the aggregate outstanding principal balasfaine Loans held by that Lender, by
the outstanding principal balance of the Loans bgldll Lenders.

" PUC" means any state Governmental Authority that dgescjurisdiction over the rates or services or ahauisition
ownership, construction or operation of any telegamications systems or over Persons who own, ageisbr operate a telecommunicati
system, in each case by reason of the nature erdfphe business subject to regulation and natyautt to laws and regulations of gen
applicability to Persons conducting business irhsstate, including, without limitation, the PUC Afabama, the PUC of Missouri, and
Public Utilities Commission of Maine.
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" PUC Authorization' means any Governmental Authorization grantegssued by a PUC.

" PUC Restricted Subsidiafymeans Mid-Missouri Telephone and Mid-Maine Telaco

" PUC Restricted Subsidiary Holdéaneans Mid-Missouri Holding and Mid-Maine Holdco.

" Qualified Plan' means a Pension Plan that is intended to beuakfigd under Section 401(a) of the IRC.

" Qualified Assigneé means (a) any Lender, any Affiliate (as definedliause (a) and/or (b) of the definition of "Aifite”
in this Annex A) of any Lender and, with respect to any Lendet thaan investment fund that invests in commertiahs, any othi
investment fund that invests in commercial loand #rat is managed or advised by the same investawnsor as such Lender or by
Affiliate (as defined in clause (a) and/or (b) betdefinition of "Affiliate" in this_Annex A) of such investment advisor, and (b)
commercial bank, savings and loan association vinga bank or any other entity which is an "acdeslinvestor” (as defined in Regulat
D under the Securities Act) which extends crediboys loans as one of its businesses, includingramee companies, mutual funds, le
financing companies and commercial finance compaieeach case, which has a rating of BBB or hidgilen S&P and a rating of Baa2
higher from Moody's at the date that it becomesader and which, through its applicable lendingceffis capable of lending to Borrov
without the imposition of any withholding or similéaxes greater than those taxes imposed by thignass Lender at the time of s
assignment;_providethat no Person or Affiliate (as defined in clauagdnd/or (b) of the definition of "Affiliate" inhis Annex A) of suct
Person (other than a Person that is already a rphdéding Subordinated Debt or Stock issued by @ngdit Party shall be a Qualifi
Assignee.

" Ratable Sharkhas the meaning ascribed to it in Section 1.1(b)
" Real Estaté means all real property owned, leased, subleaseded by any Credit Party.
" Refinancing' means the repayment in full by Borrower of thePEender Obligations on the Original Closing Date

" Refunded Swing Line Loahhas the meaning ascribed to it in Section 1.fi{c)(

" Registration Statemerit means that certain Form ISRegistration Statement, as amended, of Borrovled fvith the
Securities and Exchange Commission under the SesuAct of 1933, effective on December 15, 2004 dated December 16, 200¢
respect of the Initial IDS Securities and the &itDS Subordinated Notes issued and sold by Bagraw the Original Closing Date.
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" Relationship BanKk means each of the banks specified on Disclosahedule (3.19pn the Restatement Closing Date
such other bank or banks reasonably acceptablgentA

" Release' means any release, spill, emission, leaking, pngppouring, emitting, emptying, escape, injectideposil
disposal, discharge, dispersal, dumping, leachinguigration of Hazardous Material in the indoor artdoor environment, including t
movement of Hazardous Material through or in thiesail, surface water, ground water or property.

" Replacement Amendment and Consehas the meaning ascribed to it in the definitidriReplacement Software Requi

Actions.

" Replacement Software Agreeménhas the meaning ascribed to it in the definitafnrReplacement Software Requi
Actions.

" Replacement Software Required Actidhsieans, (a) in the case of delivery of a noticéeofmination under Section 4
the M&A Software License or under any Replacemeotftv@are Agreement, (i) no later than 60 days aftelivery of such notice
termination, the applicable Credit Party shall hé&g executed (1) an agreement with a reputablénsoé vendor in form and substa
reasonably satisfactory to Agent (the " ReplacenBoftware Agreement) in respect of the purchase or license by suokdi€Party o
software with substantially similar functionalitgpr(enhanced functionality) as the software subjecthe M&A Software License (the
Replacement Softwar§ and (2) an amendment to the Software Amendmedt@onsent in form and substance reasonably sztisyatc
Agent (the " Replacement Amendment and Con%eand (B) provided Agent with reasonably satiséagtevidence concerning the propa
implementation of the Replacement Software, (ii)lar than 30 days after delivery of such noti€tdesmination, Borrower shall ha
delivered to Agent a certificate from a Responsifficer reporting as to the progress of the immatation of the Replacement Software
certifying that the implementation thereof shall dmmpleted no later than thirty (30) days priorthhe date of termination of the M&
Software License or Replacement Software Agreemestapplicable and (iii) the Replacement Softwdrallshave become functiona
operational in the businesses of the Credit Pantielsiter than thirty (30) days prior to the datéeomination of the M&A Software License
Replacement Software Agreement, as applicable dhdn(the case of a termination or expiry of the RM&oftware License or ai
Replacement Software Agreement, (i) the applic&bvedit Party shall have executed a Replacementvamdt Agreement and Replacen
Amendment and Consent prior to such terminatioaxpiry and (ii) the Replacement Software shall hb@eome functionally operational
the businesses of the Credit Parties on or pritii@alate of such termination or expiry.

" Replacement Softwarehas the meaning ascribed to it in the definitidiReplacement Software Required Actions.
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" Requisite Lenders' means Lenders having (a) more than 50% of the r@iomments of all Lenders, or (b) if t
Commitments have been terminated, more than 50¥tecdiggregate outstanding amount of the Loans.

" Requisite Revolving Lenders means Lenders having (a) more than 50% of theoReg Loan Commitments of
Lenders, or (b) if the Revolving Loan Commitmentvé been terminated, more than 50% of the aggremattanding amount of t
Revolving Loan.

" Requisite Term Lendersmeans (a) solely with respect to funding of thddional Term Loan, Lenders having more t
50% of the aggregate principal amount of the Add@l Term Loan Commitment and (b) thereaftemders holding more than 50% of
aggregate principal amount of the Term Loan thestanding.

" Reserves means, as of any date, any reserve against th@\Biag Availability established by Agent pursuaatSectior
1.3(b)(ii) or Section 5.4

" Responsible Officef means the chief executive officer, presidentetiinancial officer, principal accounting officer
treasurer of Borrower.

" Restatement Closing Dateneans July 3, 2006.

" Restatement Related Transactidnseans the borrowing of the Additional Term Loantbe Restatement Closing D
the borrowing (if any) under the Revolving Loantbe Restatement Closing Date, the Nldine Acquisition, the payment of all fees, c
and expenses associated with all of the foreganujgtlae execution and delivery of all of the Restart Related Transactions Documents.

" Restatement Related Transaction Documénteeans the MidMaine Acquisition Agreement, and the Loan Documy
and all other agreements or instruments executedrinection with the Restatement Related Trangactio

" Restricted Paymeritmeans (a) the declaration or payment of any @éwitlor the Incurrence of any liability to make
other payment or distribution of cash or other propor assets in respect of Stock; (b) any payrardccount of the purchase, redemp
defeasance, sinking fund or other retirement of @mdit Party's Stock or any other payment or iistton made in respect thereof, eil
directly or indirectly; (c) any payment or prepaymef principal of, premium, if any, or intereséefs or other charges on or with respe«
and any redemption, purchase, retirement, defeasatking fund or similar payment and any claim fescission with respect to, ¢
Subordinated Debt or any other Indebtedness ofGregit Party subordinated to any of the Obligatjidia$ any payment made to rede
purchase, repurchase or retire, or to obtain theesder of, any outstanding warrants, options beptights to acquire Stock of any Cri
Party now or hereafter outstanding; (e) any paynoéra claim for the rescission of the purchaseade ®f, or for material damages aris
from the purchase or sale of, any shares of angliCiParty’'s Stock or of a claim for reimbursemémdemnification or contribution arising ¢
of or related to any such claim for damages orissgmn; (f) any payment, loan, contribution, oratlransfer of funds or other property to
Stockholder or Affiliate of any Credit Party othtian payment of compensation in the ordinary coofdeusiness to Stockholders who
employees of such Credit Party; and (g) any paynénmhanagement fees (or other fees of a similanreatby any Credit Party to a
Stockholder of any Credit Party or its Affiliates.
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" Restructuring' means (i) the conversion on the Original Closibate of Rural LEC Acquisition LLC from a Delaw:
limited liability company into a Delaware corpomatiunder the name "Otelco Inc." and (ii) in conif@ttvith such conversion, the convers
on the Original Closing Date of each membershipradt in Rural LEC Acquisition LLC to a combinatiohshares of Borrower's Clas:
common stock and Initial IDS Securities as provide&ection 2 of Article IV of the certificate aficorporation of Borrower as filed with 1
Delaware Secretary of State and in effect on thgigal Closing Date.

" Restructuring Documentsmeans (i) the Certificate of Conversion from mited liability company to a corporation
Rural LEC Acquisition LLC and (ii) the certificatef incorporation of Borrower as filed with the Delare Secretary of State and in effec
the Original Closing Date.

" Retiree Welfare Plan" means, at any time, a Welfare Plan that provifigscontinuing coverage or benefits for
participant or any beneficiary of a participanteafsuch participant's termination of employmenteotthan continuation coverage provi
pursuant to Section 4980B of the IRC and at the sgpense of the participant or the beneficiarthefparticipant.

" Revolving Credit Advancé has the meaning ascribed to it in Section 1.1)(a)(

" Revolving Lender$ means, as of any date of determination, Lendavinlg a Revolving Loan Commitment.

Revolving Loan' means, at any time, the aggregate amount of RexpCredit Advances outstanding to Borrower.

" Revolving Loan Commitment means (a) as to any Revolving Lender, the aggeegammitment of such Revolvi
Lender to make Revolving Credit Advances as s¢hfon_ Annex 1o the Agreement or in the most recent Assignmeare@ment executed
such Revolving Lender and (b) as to all Revolvirendlers, the aggregate commitment of all Revolviegders to make Revolving Cre
Advances, which aggregate commitment shall be étiffdillion Dollars ($15,000,000) on the Restatem@lusing Date, as such amount r
be adjusted, if at all, from time to time in accamde with the Agreement.

" Revolving Note' has the meaning ascribed to it in Section 1.fifa)(

" Sale/Leaseback Transactibmeans an arrangement relating to property nowealor hereafter acquired by Borrower
Subsidiary whereby Borrower or a Subsidiary trarss&ich property to a Person and Borrower or suddsifiiary leases it from such Pers
other than leases between Borrower and a Whollygov8ubsidiary or between Wholly Owned Subsidiaries.
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" Seaport Capitdl means Seaport Capital Partners Il, L.P.

" Securities Offerind means any public or private sale of IDS Secugitte common stock or Preferred Stock of Borrc
(other than Disqualified Stock), other than puloiiferings with respect to IDS Securities or Borrowé&ommon Stock registered on Form S-
8.

" Security Agreemert means the Security Agreement dated as of Dece@he2004 entered into by and among Agen
behalf of itself and Lenders, and each Credit Pdudy is a signatory thereto, together with andhaslified by the Amendment and Joinde
Security Agreement.

" Software" means all "software" as such term is definechin€ode, now owned or hereafter acquired by andiCirarty
other than software embedded in any category ofd§omcluding all computer programs and all sugpgrtinformation provided i
connection with a transaction related to any pnogra

" Software Amendment and Consémheans thémendment, Consent and Agreement, dated as of tigtn@l Closing Dat
between Otelco Telephone LLC, Martin Group, Inoriierly know as Martin and Associates, Inc.) anéritgas agent for the Lenders.

" Solvent" means, with respect to any Person on a particldse, that on such date (a) the fair value ofptfoperty of suc
Person is greater than the total amount of liaedjtincluding contingent liabilities, of such Rans (b) the present fair salable value of
assets of such Person is not less than the amuainivill be required to pay the probable liabildf/such Person on its debts as they be«
absolute and matured; (c) such Person does naidiite and does not believe that it will, incur tebr liabilities beyond such Person's ab
to pay as such debts and liabilities mature; ands@gh Person is not engaged in a business oratams, and is not about to engage
business or transaction, for which such Persowpguty would constitute an unreasonably small ehpithe amount of contingent liabiliti
(such as litigation, guaranties and pension plahillties) at any time shall be computed as the whdhat, in light of all the facts a
circumstances existing at the time, representanh@unt that can be reasonably be expected to beaoraetual or matured liability.

" Stock" means all shares, options, warrants, generaiiteld partnership interests, membership intergestdjcipations ¢
other equivalents (regardless of how designated)rdfh a corporation, partnership, limited lialyilicompany or equivalent entity whet
voting or nonvoting, including (i) common stockeferred stock or any other "equity security” (ashsterm is defined in Rule 3alllef the
General Rules and Regulations promulgated by tloerfies and Exchange Commission under the Seesriixchange Act of 1934) and
common stock represented by IDS Securities and ammstock outstanding upon the separation of IDSu@es into the securiti
represented thereby.
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" Stock Issuancé means any issuance by any Credit Party of angkStm any Person or receipt by any Credit Partg
capital contribution from any Person, including theuance of Stock pursuant to the exercise oboptor warrants and the conversion of
Indebtedness to Stock.

" Stockholder means, with respect to any Person, each holdstamk of such Person.

" Subordinated Debt' means Indebtedness evidenced by the Initial ID®o&linated Notes, any Subsequent
Subordinated Notes and any Permitted Additionalo&dibated Debt.

" Subordinated Debt Documeritsneans the Initial IDS Subordinated Notes Docummeathy Subsequent IDS Subordini
Notes Documents and any Additional Subordinatedt Deltuments

" Subsequent IDS Common Stotkieans Class A common stock of Borrower with terdestical to the terms of the Init
IDS Common Stock.

" Subsequent ID%inked Subordinated Notédsmeans Indebtedness of Borrower evidenced by aissuwe of unsecure
subordinated notes of Borrower, so long as (a) $ndbbtedness has a final maturity no earlier twamyears after the Final Maturity Di
and no required amortizations prior to two yeatsrahe Final Maturity Date; (b) such Indebtedndsss not (i) have guarantors that are
Subsidiary Guarantors, (ii) have obligors othemtBmrrower or (iii) provide for security; (c) alkleer terms of such Indebtedness (inclu
subordination provisions, standstill provisionsfaddts, remedies, covenants, redemption provisianteyest deferral mechanics and o
terms but excluding the applicable interest rat tae principal amount thereof) are identical tg fom the perspective of the Lenders, n
favorable than) those which applied to the Init26-Linked Subordinated Notes issued on Originas@ig Date (d) such Indebtedness
incurred concurrently with the issuance of Subsagl@S Common Stock and results in the same prapat allocation between equity ¢
debt as existed after the issuance of Initial ID&n@on Stock and Initial IDS Subordinated Notes lo@ ©Original Closing Datefe) the
documentation governing such Indebtedness is otkemgasonably satisfactory to Agent (it being ustt®d that documentation substanti
identical to the Initial IDS Subordinated Notes Downts shall be reasonably satisfactory to Agemtt (f) such Indebtedness is issue
accordance with Section 6.3(a)(xv)

" Subsequent IDS Securiti€smeans income deposit securities of Borrower casepr of one share of Subsequent
Common Stock and a certain principal amount of 8gbsnt IDS-Linked Subordinated Notes.

" Subsequent IDS Subordinated Notemeans (i) the Subsequent I8¥ked Subordinated Notes and (ii) the Subsec
Non-IDS-Linked Subordinated Notes.
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" Subsequent IDS Subordinated Notes Documénteans the Subsequent IDS Subordinated Notes, thee§uent ID
Subordinated Notes Indenture and each other doduemenuted by any Credit Party pursuant to any sieciument.

" Subsequent IDS Subordinated Notes Indenturesans any indenture or similar agreement entetednnconnection wit
the issuance of Subsequent IDS Subordinated Notes.

" Subsequent NoiDS-Linked Subordinated Note$ means Indebtedness of Borrower evidenced by a isswe ¢
unsecured, subordinated notes of Borrower issuadurcently with an issuance of Subsequent Ixked Subordinated Notes pursuant
Subsequent IDS Subordinated Notes Indenture inggnegate principal amount sufficient to satisfy laggble guidelines of tax advisors
Borrower, so long as such Indebtedness has teremdigdl to such Subsequent I8wked Subordinated Notes other than not compris
portion of Subsequent IDS Securities.

" Subsidiary" means, with respect to any Person, (a) any catjpor of which an aggregate of more than 50% o
outstanding Stock having ordinary voting power lecea majority of the board of directors of sudnporation (irrespective of whether, at
time, Stock of any other class or classes of sumparation shall have or might have voting powerrbgson of the happening of
contingency) is at the time, directly or indiregtbwned legally or beneficially by such Person ne @r more Subsidiaries of such Perso
with respect to which any such Person has the t@hibte or designate the vote of 50% or more ehsbtock whether by proxy, agreem
operation of law or otherwise, and (b) any partnirr limited liability company in which such Persand/or one or more Subsidiarie:
such Person shall have an interest (whether irfaime of voting or participation in profits or cagitcontribution) of more than 50% or
which any such Person is a general partner or maycise the powers of a general partner. Unlessctimext otherwise requires, e
reference to a Subsidiary shall be a referenceSobsidiary of the Borrower.

" Subsidiary Guarantdrmeans each Credit Party that is a Guarantor uth@eBubsidiary Guaranty.

" Subsidiary Guaranty means the Subsidiary Guaranty dated as of Dece@ihe2004 executed by each Subsidiar
Borrower (other than Midvissouri Telephone) in favor of Agent, on behalfitsklf and Lenders, together with and as modifigdhe Joinde
to Subsidiary Guaranty.

" Supporting Obligation$ means all "supporting obligations" as such termefined in the Code, including letters of cr
and guaranties issued in support of Accounts, €hBtiper, Documents, General Intangibles, Instrasnen Investment Property.

" Swap Related L/C means a letter of credit or other credit enhare@nprovided by a Swap Related L/C Provider tc
extent supporting the payment obligations by Bosounder an interest rate protection or hedgingegent or transaction (including, but
limited to, interest rate swaps, caps, collarsprBoand similar transactions) designed to protech@nage exposure to the fluctuations ir
interest rates applicable to any of the Loans, whith agreement or transaction Borrower entered &# the result of a specific refe
pursuant to which such Swap Related L/C Providdrdraanged for Borrower to enter into such agred¢retransaction. The term include
Swap Related L/C as it may be increased from tomténte fully to support Borrower's payment obligas under any and all such interest
protection or hedging agreements or transactions.
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" Swap Related L/C Providémeans GE Capital, GE Corporate Financial Seryices or any of their respective Affiliate
any Lender or any Affiliate of a Lender that praeéda Swap Related L/C in accordance with Secti®A.1.

" Swap Related Reimbursement Obligatidmas the meaning ascribed to it in Section 1.2A

" Swing Line Advancé has the meaning ascribed to it in Section 1.1)(c)(

" Swing Line Availability" has the meaning ascribed to it in Section 1.1)(c)(

" Swing Line Commitment means, as to the Swing Line Lender, the commitroéthe Swing Line Lender to make Sw
Line Advances as set forth on AnnefoJthe Agreement, which commitment constitutes lafasility of the Revolving Loan Commitment
the Swing Line Lender.

" Swing Line Lendef means CoBank, ACB.

" Swing Line Loar' means at any time, the aggregate amount of Shimg Advances outstanding to Borrower.

" Swing Line Noté' has the meaning ascribed to it in Section 1.fijc)(
" Taxes" means taxes, levies, imposts, deductions, Changesthholdings, and all liabilities with respdbiereto, excludin
taxes imposed on or measured by the net incomegehior a Lender by the jurisdictions under theslaf which Agent and Lenders

organized or conduct business or any political susidn thereof.

" Telecommunications Approvalsshall have the meaning ascribed to it in Sec8idn

" Telecommunications Assetsmeans all assets, rights (contractual or otheaénd properties, real or personal, whe
tangible or intangible, used or intended for usednnection with a Telecommunications Business.

" Telecommunications Busine$sneans the business of (i) transmitting or prawidservices relating to the transmissio
voice, video or data through transmission facsitiéi) constructing, creating, developing or proihg communications networks, rela
network transmission, equipment, software, devareb content for use in a communications or cordesttibution business or (iii) evaluatit
participating or pursuing any other activity or opjainity that is primarily related to (i) or (iilpave.
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" Termination Daté' means the date on which (a) the Loans have hedafdasibly repaid in full, (b) all other Obligats
(other than contingent indemnity and expense reisgruent obligations for which no claim has been ehathder the Agreement and
other Loan Documents have been completely dischamyed (c) Borrower shall not have any further righborrow any monies under -
Agreement.

" Term Lender$ means those Lenders having Total Term Loan Comanits.

" Term Lender Settlement Datdas the meaning assigned to it in Section 9.8fa)(

" Term Loan" means the Original Term Loan and the Additionairii Loan.
" Term Note" has the meaning assigned to it in Section 1.0(b)(

" Test Period" means each period of four consecutive Fiscal @wmmrended as provided in the relevant provisic
definition in the Agreement.

" Title IV Plan" means a Pension Plan (other than a Multiempl&&n), that is covered by Title IV of ERISA, andtkan)
Credit Party or ERISA Affiliate maintains, contriies to or has an obligation to contribute to onaifebf participants who are or we

employed by any of them.

" Total Term Loan Commitmeritmeans the Original Term Loan Commitment and tkhidifdonal Term Loan Commitment.

" Trademark Security Agreementsmeans the Trademark Security Agreements madennrfof Agent, on behalf
Lenders, by each applicable Credit Party.

" Trademark Licensé means rights under any written agreement now owsrehereafter acquired by any Credit P
granting any right to use any Trademark.

" Trademarks" means all of the following now owned or hereaftetopted or acquired by any Credit Party: (a
trademarks, trade names, corporate names, busiaesss, trade styles, service marks, logos, oth@csor business identifiers, prints .
labels on which any of the foregoing have appearedppear, designs and general intangibles of figture (whether registered
unregistered), all registrations and recordingsetbie and all applications in connection therewitigluding registrations, recordings ¢
applications in the United States Patent and Tradler®ffice or in any similar office or agency ofettunited States, any state or terri
thereof, or any other country or any political siwisdon thereof; (b) all reissues, extensions arengals thereof; and (c) all goodwill associ:
with or symbolized by any of the foregoing.
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" Unfunded Pension Liability means, at any time, the aggregate amount, if ahthe sum of (a) the amount by which
present value of all accrued benefits under eattd IN Plan exceeds the fair market value of aflads of such Title IV Plan allocable to s
benefits in accordance with Title IV of ERISA, aétermined as of the most recent valuation dateeémh such Title IV Plan using !
actuarial assumptions for funding purposes in éftexer such Title IV Plan, and (b) for a periodSojears following a transaction wh
might reasonably be expected to be covered by @edh69 of ERISA, the liabilities (whether or naiceued) that could be avoided by .
Credit Party or any ERISA Affiliate as a resultsofch transaction.

" Welfare Plar' means a Plan described in Section 3(i) of ERISA.

" Wholly Owned Subsidiary of any Person means a Subsidiary of such Per86@olof the outstanding Stock or ot
ownership interests of which (other than directquslifying shares) shall at the time be owned doghsPerson and/or by one or more Wh
Owned Subsidiaries of such Person.

Rules of construction with respect to accountimmteused in the Agreement or the other Loan Doctsn&mall be as s
forth in Annex G. All other undefined terms contained in any of thian Documents shall, unless the context indicatiesrwise, have the r
anings provided for by the Codeo the extent the same are used or defined ther@inthe event that any term is defined differenti
different Articles or Divisions of the Code, thefidi#ion contained in Article or Division 9 shalloatrol . Unless otherwise specifit
references in the Agreement or any of the Appesdice Section, subsection or clause refer to Sechion, subsection or clause as contz
in the Agreement. The words "herein,” "hereof' dhdreunder" and other words of similar import referthe Agreement as a whc
including all Annexes, Exhibits and Schedules hessame may from time to time be amended, restatedified or supplemented, and na
any particular section, subsection or clause coathin the Agreement or any such Annex, Exhibcinedule.

Any reference in the Agreement or any other LoacuDeent to a Loan Document shall include all appsas]i exhibits ¢
schedules thereto, and all amendments, restatenseipislements, joinders or other modifications eéterand shall refer to the Agreemer
such Loan Document as the same may be in effectyaaind all times such reference becomes operative.

Wherever from the context it appears appropriadehderm stated in either the singular or plurallisihclude the singuli
and the plural, and pronouns stated in the masgui@minine or neuter gender shall include the miase, feminine and neuter genders.
words "including", "includes" and "include" shak Weemed to be followed by the words "without latign"; the word "or" is not exclusiv
references to Persons include their respectiveesgots and assigns (to the extent and only toxtieatepermitted by the Loan Documents;
in the case of governmental Persons, Persons glinge® the relevant functions of such Persons; @hdeferences to statutes and rel
regulations shall include any amendments of theesand any successor statutes and regulations. \Wreaay provision in any Loi
Document refers to the "actual knowledge" of angdiirParty, such words are intended to signify theth Credit Party has actual knowle
or awareness of a particular fact or circumstaiéeenever any provision in any Loan Document referthe "knowledge" (or an analogt
phrase) of any Credit Party without the word "attusuch words are intended to signify that sucledilr Party has actual knowledge
awareness of a particular fact or circumstanceéhar such Credit Party, if it had exercised reastendltigence, would have known or b
aware of such fact or circumstance.
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ANNEX B

to

CREDIT AGREEMENT

[INTENTIONALLY OMITTED]
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ANNEX C ( Section 1.8)
to

CREDIT AGREEMENT

CASH MANAGEMENT SYSTEM

Each Credit Party (other than a PUC Restricted igig#rg) shall establish and maintain the Cash Managnt Systen
described below. It is understood that each retere¢a a "Credit Party" or a "Subsidiary" in thisiax Conly shall constitute a reference
each Credit Party or Subsidiary other than a PUSIriRéed Subsidiary.

(@) On or before the Restatement Closing Date, theicgipe Credit Party shall cause each Blocked Act
maintained by such Credit Party at a RelationshgmkBto become subject to a pérty blocked account agreement in accordance
paragraph (c) of this Annex C. Except for such wtes or replacements expressly permitted or redjloyeparagraph (d) of this Annex C,
Credit Parties shall, until the Termination Dateak times maintain each Blocked Account at théaRenship Bank at which such acco
was established. On or before the Restatementrgld3ate and until the Termination Date, each applie Credit Party shall (i) reques
writing and otherwise take reasonable steps torertsat all Account Debtors forward payment ding¢tl one or more Blocked Accounts
to Borrower or the applicable Subsidiary and (&pdsit and cause its Subsidiaries to deposit asectmi be deposited promptly, and in
event no later than the second Business Day dfterdceipt thereof, all cash, checks, drafts oerodimilar items of payment relating tc
constituting payments made in respect of any an@allateral into one or more Blocked Accountstorthe extent permitted by paragrapr
of this Annex C, into one or more Excluded Accouwm®isbursement Accounts.

(b) Each Credit Party may maintain, in its name, atetafbonship Bank, one or more Disbursement Accouxt
Credit Party shall accumulate or maintain cashisbDrsement Accounts as of any date of determinaticexcess of (x) checks outstanc
against such accounts and paid as of such datgagydll requirements outstanding and paid as ohglate, and (z) amounts necessa
meet ordinary course minimum balance requiremeintiseoapplicable Relationship Bank in respect thées of such datécach Credit Par
may maintain, in its name, at a Relationship Bamie or more Excluded Accounts. The Credit Partigeeathat at no time shall the aggre
amount on deposit in all Excluded Accounts ando#ler accounts of the Credit Parties (other thasbiisement Accounts or Block
Accounts) exceed $100,000 in the aggregate atiamgyfor all Credit Parties combined (the " Thresh&mount"); provided; however, tha
no Event of Default shall occur solely by reasontted amount on deposit in all Excluded Accounts andh other accounts combit
exceeding the Threshold Amount if (i) the amoungéxcess of the Threshold Amount is transferred Bdogked Account within one Busine
Day of such excess having occurred and (ii) attbse of business on such Business Day the amaudé¢posit in all Excluded Accounts ¢
such other accounts combined does not exceed tesidld Amount.
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(c) On or before the Restatement Closing Date eachtiBaeship Bank shall have, in respect of each Bld
Account located at such Relationship Bank, entarda triparty blocked account agreement with Agent, forltaeefit of itself and Lende
and Credit Parties, as applicable, in form and tsuilce reasonably acceptable to Agent, which stedbime operative on or prior to
Closing Date. Unless Agent shall agree otherwiaehesuch blocked account agreement (and each bladedunt agreement referred t
paragraph (b) and (d) of this Annex C) shall preyidmong other things, that (i) all items of paytréeposited in such account are hel
such bank as agent or baileepossession for Agent, on behalf of itself and Lesdgi) the bank executing such agreement hasgfdsr o
setoff or recoupment or any other claim againshsaacount, as the case may be, other than for payofiéts service fees and other cha
directly related to the administration of such agtoand for returned checks or other items of paytmend (iii) from and after the Closi
Date with respect to banks at which a Blocked Aotdsi maintained, such bank agrees, from and #ftereceipt of a notice (anAtctivation
Notice") from Agent (which Activation Notice may be givéy Agent at any time at which an Event of Deféuals occurred and is continu
(an " Activation Event)), to forward immediately all amounts in each &ted Account to the Collection Account through yailveeps fror
such Blocked Account into the Collection Account.

(d) After the Restatement Closing Date, no Credit Psinll (i) close any deposit or other account,ddablish ar
deposit or other account or (iii) upon a Targetdmeinig a Credit Party in connection with a Permitéedjuisition, continue to maintain st
Credit Party's deposit or other accounts; provideowever, that

(A) a Credit Party may (I) close a deposit accdardccordance with the final sentence of this paalg (d), (II
close a Disbursement Account or Excluded Accourlbeg as all amounts on deposit therein, if anglldiave been transferred t
Blocked Account prior to the closure thereof arig) (vith the prior written consent of Agent, cloaeBlocked Account so long as
amounts on deposit therein, if any, shall have lissrsferred to another Blocked Account prior t® ¢fosure thereof;

(B) upon a Target becoming a Credit Party in cotioecwith a Permitted Acquisition, such Credit Banmbay
maintain its deposit accounts at the bank or bahkghich such deposit accounts were establishm ifequirements of clause (C
this paragraph (d) shall have been satisfied caantly with such Person becoming a Credit Partif aisch Person were establish
accounts under such clause (C);

(C) so long as no Event of Default has occurrediarmbntinuing, any Credit Party may establish pod& accour
at a Relationship Bank subject to the satisfaabiotihe following conditions:
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() Borrower shall have delivered to Agent (1) wett notice setting forth the Relationship Bank &fch
such account shall be established, whether thecapfg account is either a "Blocked Account”, "Rissement Account"” |
"Excluded Account" for purposes of this Annex C amdlescription of the proposed use therefor andaf2)amende
Disclosure Schedule (3.18flecting the information specified in the immedig preceding clause (1); and

(I in the case of a Blocked Account, prior to titae of the opening thereof, the applicable Créugitty
the Relationship Bank at which such Blocked Accasribcated and Agent shall have executed and eteld/to Agent a tri-
party blocked account agreement with respect th agcount, in form and substance reasonably setiisfato Agent.

Borrower shall deliver to Agent (1) a list of aktpbsit accounts maintained by the Credit Partigstter with the delivery
annual audited consolidated financial statementcaordance with paragraph (b) of Annex E and (@iwfive (5) Business Days after
request of Agent, information concerning such aot®yincluding deposits and withdrawals therefram)Agent may reasonably requ
Borrower shall, or, as applicable, shall causapiglicable Subsidiary to, close a deposit accouatoounts (and establish replacement de
accounts in accordance with clause (C) of this gragzh (d)) promptly and in any event within 30 déglfowing notice from Agent that tl
creditworthiness of any bank holding the referenaedount or accounts is no longer acceptable innfgeeasonable judgment, or
promptly as practicable and in any event withirtysig60) days following notice from Agent that thpevating performance, funds transfe
availability procedures or performance with resgeaccounts of the bank holding such account cowaats or Agent's liability under any tri-
party blocked account agreement with such bank i®nger acceptable in Agent's reasonable judgment.

(e) The Blocked Accounts, Disbursement Accounts andugbed Accounts shall be cash collateral accounit, ait
cash, checks and other similar items of paymerduich accounts securing payment of the Loans andtladr Obligations, and in whi
Borrower and each Subsidiary thereof shall havatgtha Lien to Agent, on behalf of itself and Lersgd@ursuant to the Security Agreement.

® All amounts deposited in the Collection Acobshall be deemed received by Agent in accordantteSectior
1.10and shall be applied (and allocated) by Agent toetance with Section 1.11n no event shall any amount be so applied urdedsunti
such amount shall have been credited in immediatedylable funds to the Collection Account.

(9) Borrower shall and shall cause its Subsidiarieicafs, employees, agents, directors or other Iharacting fo
or in concert with the Credit Parties, each a "alRal Persot) to (i) hold in trust for Agent, for the benefif itself and Lenders, all chec
cash and other items of payment received by Bomraweany such Related Person, and (ii) within t&p Business Days after receipt
Borrower or any such Related Person of any chexdah or other items of payment, deposit the samoeairBlocked Account. Borrower
behalf of itself and each Related Person therekfi@eledges and agrees that all cash, checks or ibtimes of payment constituting proce
of Collateral are part of the Collateral. All precks of the sale or other disposition of any Cotldtshall be deposited directly into Blocl
Accounts.
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ANNEX D ( Section 2.1(a))

to

CREDIT AGREEMENT

CLOSING CHECKLIST

In addition to, and not in limitation of, the cotidns described in Section 20f the Agreement, pursuant to Section 2.1(a)
the following items must be received by Agent arehdlers in form and substance satisfactory to Agadt Lenders on or prior to 1
Restatement Closing Date (each capitalized terrd baenot otherwise defined herein shall have tkamng ascribed thereto in Annex #
the Agreement):

A. Appendices All Appendices to the Agreement, in form and $abse satisfactory to Agent.
B. Revolving Notes, Swing Line Note and Term Mot&o the extent requested by a Lender, duly execotiginals

of the Revolving Notes, Swing Line Note and Terntdédfor each applicable Lender, dated the Origilasing Date or Restatement Clos
Date, as applicable.

C. Minimum Pro Forma Consolidated EBITDAAgent shall have received evidence satisfactorAgent an
Lenders that the Credit Parties shall have, as®fRestatement Closing Date, for the prior fourseantive Fiscal Quarters measured ¢
March 31, 2006, a Pro Forma Consolidated EBITDAtdeast $32,000,000.

D. Insurance Satisfactory evidence that the insurance policéegliired by Section 5.dre in full force and effec
together with appropriate evidence showing lossaplyand/or additional insured clauses or endorstanas requested by Agent, in fava
Agent, on behalf of Lenders.

E. Security Interests and Code Filing&) Evidence satisfactory to Agent that Agent (fee benefit of itself ar
Lenders) continues to have a valid and perfectst diriority security interest in the Collateraiciuding (i) such documents duly executet
each Credit Party (including financing statemermisgeas the Code and other applicable documents uth@efaws of any jurisdiction wi
respect to the perfection of Liens) as Agent mayuest in order to perfect its security interestshie Collateral, (ii) copies of Code sec
reports listing all effective financing statemetitat name any Credit Party as debtor, together @afiies of such financing statements, r
of which shall cover the Collateral, except forgbaelating to the Prior Lender Obligations (alidfich shall be terminated on the Origi
Closing Date or Restatement Closing Date, as agdi¢ and others approved by Agent, and (iii) dgmtion certificate duly executed
behalf of each Credit Party.

(b) Evidence satisfactory to Agent, including iegp of all UCC1 and other financing statements filed in favc
any Credit Party with respect to each locatioani, at which Inventory may be consigned.
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(©) Control Letters from (i) all issuers of uncertified securities and financial assets, if any, hgldy Credit Part
(other than any PUC Restricted Subsidiary), (lisaturities intermediaries with respect to alls#ies accounts and securities entitlemen
any, of any Credit Party (other than any PUC Retglri Subsidiary), and (iii) all futures commissagents and clearing houses with respe
all commodities contracts and commaodities accouf#syy, held by any Credit Party (other than atyCPRestricted Subsidiary).

F. Payoff Letter; Termination StatementSopies of duly executed payoff letters, in forndaubstance reasona
satisfactory to Agent, by and between all part@she Prior Credit Agreement Documents evidenciegayment in full of all Prior Lend
Obligations, together with (a) UC&-or other appropriate termination statementspimfand substance satisfactory to Agent, manuijtyes
by the applicable Prior Lender releasing all liehs@ny Prior Lender upon any of the real or perspnaperty of each Credit Party, and
termination of all blocked account agreements, bagdncy agreements or other similar agreementsamngements or arrangements in f
of any Prior Lender or relating to any Prior Len@dsligations.

G. Intellectual Property Security AgreementdDuly executed originals of Trademark Security égmnent:
Copyright Security Agreements and Patent SecurifyeAments, each dated the Restatement Closingdbdtsigned by each Millaine
Entity (other than MidMaine Telecom) which owns Trademarks, Copyrightsl/an Patents, as applicable, all in form and sults
reasonably satisfactory to Agent, together withretruments, documents and agreements executsdanirthereto.

H. [Intentionally Omitted.]

l. Omnibus Reaffirmation AgreemenDuly executed originals of the Omnibus ReaffirimatAgreement dated t
Restatement Closing Date and signed by each aZtbdit Parties party thereto.

J. Amendment and Joinder Agreemenuly executed originals of each Amendment anddii Agreement, ea
dated the Restatement Closing Date and signeddbyafahe Credit Parties party thereto.

K. Initial Notice of Revolving Credit AdvanceDuly executed originals of a Notice of Revolvi@gedit Advance
dated the Restatement Closing Date, with respeahyoRevolving Credit Advance to be requested byr@wer on the Restatement Clos
Date.

L. Letters of Direction Duly executed originals of letters of directianrh Borrower addressed to Agent, on be
of itself and Lenders, with respect to the disbomset on the Restatement Closing Date of the pracetthe Additional Term Loan and ¢
Revolving Credit Advance.

M. Cash Management System; Blocked Account Agerem Evidence satisfactory to Agent that, as of thigiQal
Closing Date, and Restatement Closing Date, ascajpd, Cash Management Systems complying with A& the Agreement have be
established and are currently being maintainelémtanner set forth in such Annex @gether with copies of duly executedperty blocke:
account agreements, reasonably satisfactory totAgéth the banks as required by Annex C.
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N. Charter and Good Standingor each Credit Party, such Person's (a) chantgrall amendments thereto, (b) g
standing certificates (including verification ofxtatatus) in its state of incorporation or orgatiea and (c) good standing certifica
(including verification of tax status) and certiftes of qualification to conduct business in eaglsdiction where its ownership or least
property or the conduct of its business requireh gualification, each dated a recent date prighéoRestatement Closing Date and cert
by the applicable Secretary of State or other aitbd Governmental Authority.

0. Bylaws and ResolutionsFor each Credit Party, (a) such Person's bylawisadl charter documents includ
partnership and/or operating agreements, togethtérall amendments thereto and (b) resolutionsuzhsPerson's Board of Directors .
partners, members and stockholders, as applicappeoving and authorizing the execution, deliverg performance of the Loan Docume
required to be executed and delivered on the Remtatt Closing Date to which such Person is a fgartithe transactions to be consumm
in connection therewith, each certified as of tlestatement Closing Date by such Person's corporateyanizational secretary or an assis
secretary as being in full force and effect withany modification or amendment.

P. Incumbency Certificated-or each Credit Party, signature and incumbeedficates of the officers of each s
Person executing any of the Loan Documents, cedltidis of the Restatement Closing Date by such Psrsorporate secretary or an assit
secretary as being true, accurate, correct and lebenp

Q. Opinions of Counsel Duly executed originals of opinions of Dorsey &hitviey LLP, counsel for the Cre
Parties, and FCC and state regulatory counsehtCredit Parties, together with (a) any speciatroainications and local counsel opini
reasonably requested by Agent and (b) reliancertettith respect to such legal opinions deliveredannection with the Restatement Rel
Transactions reasonably requested by Agent, eactormm and substance reasonably satisfactory to Agew its counsel, dated -
Restatement Closing Date and addressed to Ageritentkrs.

R. Pledge Agreement Deliverabledn connection with the joinder of the MMaine Entities to the Pled
Agreement, duly executed originals of Amendment dothder to Pledge Agreement accompanied by (akcapfe) (a) share certificat
representing all of the outstanding Stock beinglgéal in accordance with the terms thereof and spmskers for such share certifice
executed in blank and (b) the original IntercomphBioyes and other instruments evidencing Indebtexipeig pledged in accordance with
terms thereof, duly endorsed in blank.
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S. Accountants' LettersA letter from the Credit Parties to their indegent auditors authorizing the indepent
certified public accountants of the Credit Partiesommunicate with Agent and Lenders in accordavitte Section 4.2

T. Appointment of Agent for ServiceAn appointment of CT Corporation (or other agesatsonably acceptable
Agent) as each Credit Party's agent for serviggadess.

u. Solvency Certificate Agent shall have received a solvency certificateBorrower satisfactory in form a
substance to Agent.

V. Fee Letters Duly executed originals of the Fee Letters.

W. Officer's Certificate Agent shall have received duly executed origimdls certificate of the chief execut
officer and chief financial officer of Borrower, @@ the Restatement Closing Date, confirming coamgk with the conditions set forth
Section 2.2at the Restatement Closing Date.

X. Waivers. Agent, on behalf of Lenders, shall have receiladllord waivers and consents (except for
landlord waivers and consents set forth in Sedid@), bailee letters and mortgagee agreements in fomnsubstance reasonably satisfac
to Agent, in each case as required pursuant tadBes19.

Y. Mortgages Mortgages (or, as applicable, Mortgage Amendmerttgering all of the Material Real Estate (ex
for Material Real Estate owned by any PUC Resuli@absidiary) (the " Mortgaged Properti@sogether with: (a) a datdewn endorseme
of title insurance policies delivered on or aftee Original Closing Date, affidavits as to no chewgncerning abuilt surveys delivered on
after the Original Closing Date, in each case neally satisfactory in form and substance to Agnits sole discretion; and (b) an opinior
counsel in each state in which any Mortgaged Pitgpetocated in form and substance and from cduesesonably satisfactory to Agent .

Z. Intentionally Omitted.

AA. Intentionally Omitted.

BB. Intentionally Omitted.

CC. Audited Financials; Financial Conditio\gent shall have received the Financial Statemémitojections ar

other materials set forth in Section 3 ertified by Borrower's chief financial offican each case in form and substance satisfactotygsmt
and Agent shall be satisfied, in its sole discretigith all of the foregoing. Agent shall have hat received a certificate of the chief exect
officer and/or the chief financial officer of Bower, (I) based on such Pro Forma and Projectianghe effect that (a) Borrower will

Solvent upon the consummation of the transactiomseenplated herein; (b) the Pro Forma fairly préséme financial condition of Borrow
as of the date thereof after giving effect to tlesactions contemplated by the Loan Documentghéc)Projections are based upon estin
and assumptions stated therein, all of which Boerobelieves to be reasonable in light of curremtditions and current facts known
Borrower and, as of the Restatement Closing Dafteat Borrower's good faith and reasonable esémaf its future financial performar
and of the other information projected therein ttoe period set forth therein; and (d) containinghsother statements with respect to
solvency of Borrower and matters related theretAgent shall request, and (Il) certifying that dsvtarch 31, 2006 and on a Pro Forma B
after giving effect to the Restatement Related 3aations, the Consolidated Senior Leverage Ratés dwt exceed 3.75 to 1.00 and
Consolidated Total Leverage Ratio does not exce2sit® 1.00 and that Borrower is otherwise in caamule with the Financial Covenants.
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DD. Intentionally Omitted.

EE. Other DocumentsSuch other certificates, documents and agreemespecting any Credit Party as Agent |
reasonably request.
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ANNEX E ( Section 4.1(8))

to

CREDIT AGREEMENT

FINANCIAL STATEMENTS AND PROJECTIONS— REPORTING

Borrower shall deliver or cause to be deliveredgent or to Agent and Lenders, as indicated, thleviang:

€)) [Intentionally Omitted]

(b) Quarterly FinancialsTo Agent and Lenders, within forfive (45) days after the end of each Fiscal Quatte
following consolidated financial statements for Baver and its Subsidiaries, certified by the clilefincial officer of Borrower: (i) unaudits
balance sheets as of the close of such Fiscal uant the related statements of income and cashffir that portion of the Fiscal Ye
ending as of the close of such Fiscal Quarter @hdifaudited statements of income and cash floovsstich Fiscal Quarter, in each ¢
setting forth in comparative form the figures fbe tcorresponding period in the prior year and iiperés contained in the Projections for ¢
Fiscal Year, all prepared in accordance with GAARb{ect to normal yeaend adjustments and the absence of footnotes). fuamfcia
statements shall be accompanied by (A) a stateimeaasonable detail (each, a " Compliance Ceatiéit) signed by a Responsible Officel
Borrower (i) showing the calculations used in deii@eing compliance with each of the Financial Covenahat is tested on a quarterly bs
(i) showing the calculations of the Consolidatadeldl Charge Coverage Ratio and Consolidated Sémieerage Ratio for the Credit Par
for the fourfiscal quarter period ending on the last day ofgkdod covered by such financial statements, ¢gijtifying whether a Divider
Suspension Period or Interest Deferral Period $taalé occurred and be continuing, (iv) certifyisgt@a the number of access lines operate
the Credit Parties as of the end of the prior FiQeaarter and (v) showing the calculations of Dimttable Cash and Excess Cash, in each
for the prior Fiscal Quarterand (B) the certification of the chief financiafioér of Borrower that (i) such financial statemeptesent fairly i
all material respects in accordance with GAAP (sabjo normal yeaend adjustments and the absence of footnotes)rthecial position ar
results of operations and cash flows of Borrowet és Subsidiaries, on a consolidated basis, #isea¢nd of such Fiscal Quarter and for
portion of the Fiscal Year then ended, (ii) anyeotinformation presented is true, correct and cetepin all material respects and that tl
was no Default or Event of Default in existenceofisuch time or, if a Default or Event of Defauéishoccurred and is continuing, descril
the nature thereof and all efforts undertaken te such Default or Event of Default. In additiorgrBower shall deliver to Agent and Lend
within forty-five (45) days after the end of each Fiscal Quagstenanagement discussion and analysis that incla@®mparison to budget
that portion of the Fiscal Year ending as of theselof such Fiscal Quarter and a comparison obpaehnce for that portion of the Fiscal Y
ending as of the close of such Fiscal Quartergatrresponding period in the prior year.




(c) Operating Plan To Agent and Lenders, as soon as available, dutater than thirty (30) days after the en
each Fiscal Year, an annual operating plan for @eer, approved by the Board of Directors of Borrovier the following Fiscal Year, whic
(i) includes a statement of all of the materialuasgtions on which such plan is based, (ii) includesonthly budget for the following ye
and (i) integrates sales, gross profits, opetptnpenses, operating profit and cash flow prajaesti all prepared on the same basis a
similar detail as that on which operating resuits eported (and in the case of cash flow projestisepresenting management's good
estimates of future financial performance basedh@torical performance), and including plans forspanel, Consolidated Capi
Expenditures and facilities.

(d) Annual Audited FinancialsTo Agent and Lenders, within ninety (90) daysathe end of each Fiscal Ye
audited Financial Statements for Borrower and itssiliaries on a consolidated basis, consistingatdnce sheets and statements of inc
and retained earnings and cash flows, setting farttomparative form in each case the figures fier grevious Fiscal Year, which Finan
Statements shall bgrepared in accordance with GAAP and certified withqualification as to going concern status oe Igualification @
scope of the audit, by an independent certifiedipwdrcounting firm of national standing or otheseiacceptable to Agent. Such Finar
Statements shall be accompanied by (i) a stateptreptired in reasonable detail showing the calaratused in determining compliance v
each of the Financial Covenants, (ii) a report fush accounting firm to the effect that, in conimrwith their audit examination, nothi
has come to their attention to cause them to belibat a Default or Event of Default has occurmdspecifying those Defaults and Event
Default that they became aware of), it being urntderd that such audit examination extended onlyctmanting matters and that no spe
investigation was made with respect to the exigefcDefaults or Events of Default, (iii) a letteddressed to Agent, on behalf of itself
Lenders, in form and substance reasonably satisfatd Agent and subject to standard qualificatioeguired by nationally recogniz
accounting firms, signed by such accounting firrkreevledging that Agent and Lenders are entitledely upon such accounting firr
certification of such audited Financial Statemelig) the annual letters to such accountants innection with their audit examinati
detailing contingent liabilities and material l#ition matters, and (v) the certification of theefréxecutive officer or chief financial officer
Borrower that all such Financial Statements pref@ny in all material respects in accordance WBAAP the financial position and results
operations and cash flows of Borrower and its Slibses on a consolidated basis, as at the endaf Biscal Year and for the period tl
ended, and that there was no Default or Event daidein existence as of such time or, if a DefauliEvent of Default has occurred an
continuing, describing the nature thereof and fédires undertaken to cure such Default or Everibefault.

(e) Management LettersTo Agent and Lenders, within five (5) BusinessyPafter receipt thereof by any Cre
Party, copies of all management letters, exceptaports or similar letters or reports received bghs Credit Party from its independ
certified public accountants.
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) Default Notices To Agent and Lenders, as soon as practicablejraady event within five (5) Business Di
after an executive officer of Borrower has actuabwledge of the existence of any Default, EvenDefault or other event that has he
Material Adverse Effect, telephonic or telecopiedice specifying the nature of such Default or Bv@nDefault or other event, including !
anticipated effect thereof, which notice, if giviehephonically, shall be promptly confirmed in wrg on the next Business Day.

(9) SEC Filings and Press Releas&s Agent and Lenders, promptly upon their becagnawailable, copies of (or,
made publicly available on publicly accessible #tatc medium (e.g. internet, EDGAR or other anoimilar medium), notice of posting
such electronic media): (i) all Financial Statenseméports, notices and proxy statements madegbylaivailable by any Credit Party to
security holders generally; (ii) all regular andipdic reports and all registration statements pruspectuses, if any, filed by any Credit P
with any securities exchange or with the Secur#ied Exchange Commission or any governmental gafgiregulatory authority; and (iii)
press releases and other statements made avdigtday Credit Party to the public concerning malechanges or developments in
business of any such Person.

(h) Subordinated Debt and Equity Notice¥o Agent and Lenders, as soon as practicablaesad all materic
written notices given or received by any CredittPavith respect to any Subordinated Debt or Stotkuxh Person, and, within two
Business Days after any Credit Party obtains kndgdeof any matured or unmatured event of defauh waspect to any Subordinated D
notice of such event of default.

0] Supplemental Schedule§o Agent and Lenders, supplemental disclosuf@sy, required by Section 5.6
)] Litigation . To Agent and Lenders in writing, promptly upoaring thereof, notice of any Litigation commen

or threatened against any Credit Party that (iksemmages in excess of $500,000, (ii) seeks itigencelief, (iii) is asserted or institut
against any Plan, its fiduciaries or its assetagainst any Credit Party or ERISA Affiliate in camtion with any Plan, (iv) alleges crimii
misconduct by any Credit Party, or (v) alleges viaation of any law regarding, or seeks remediesannection with, any Environmer
Liabilities reasonably likely to be in excess oD$300.

(k) Insurance NoticesTo Agent and Lenders, disclosure of losses analiss required by Section 5.4
()] Lease Default NoticesTo Agent, within two (2) Business Days after ipteéhereof, copies of (i) any and

default notices received under or with respecinplaased location or public warehouse where Gaiéithaving a value, individually or in 1
aggregate, in excess of $250,000 is stored orddcaind (ii) such other notices or documents wadpect to such leased locations or pi
warehouses as Agent may reasonably request.
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(m) Lease AmendmentsTo Agent, within two (2) Business Days after liptéhereof, copies of any amendment
lease of Material Real Estate.

(n) Regulatory Notices To Agent and Lenders, promptly upon receipt ofiagoof (i) any actual or threater
forfeiture, nonrenewal, cancellation, termination, revocation, pgmsion, impairment or material modification of anyateria
Telecommunications Approval held by any Credit Yadr any notice of default or forfeiture with regp to any such mater
Telecommunications Approval, or (ii) any refusal e FCC, any PUC or any Franchising Authority éaew or extend any such mate
Communications License, a certificate of an Resipm©Officer specifying the nature of such evehg period of existence thereof, and v
action such Credit Party is taking and proposake with respect thereto.

(0) Change of LocationTo Agent and Lenders, within ten (10) BusinesyDafter the change of location ther
notice of change in locations at which Collatemlihg a value, individually or in the aggregateektess of $100,000, is held or stored, o
location of its records concerning such Collateral.

(p) Other Documents To Agent and Lenders, such other financial artteroinformation respecting any Cre
Party's business or financial condition as Agerargr Lender shall, from time to time, reasonabtjuest.




ANNEX F ( Section 4.1(b))

to

CREDIT AGREEMENT

COLLATERAL REPORTS

Borrower shall deliver or cause to be deliveredfitiewing:

€)) [Intentionally Omitted]
(b) [Intentionally Omitted]
(c) [Intentionally Omitted]
(d) To Agent, at the time of delivery of eachtloé quarterly Financial Statements delivered purstmAnnex E, (i)

a listing of government contracts of Borrower sgbj® the Federal Assignment of Claims Act of 1940d (ii) a list of any applications 1
the registration of any Patent, Trademark or Cabyrifiled by any Credit Party with the United Stateatent and Trademark Office,
United States Copyright Office or any similar offior agency in the prior Fiscal Quarter;

(e) [Intentionally Omitted]
® To Agent, at Borrower's expense, such appraisaits @fssets as Agent may reasonably request airanyafte
the occurrence and during the continuance of aulteda an Event of Default, such appraisals to tveduicted by an appraiser, and in form

substance reasonably satisfactory to Agent; and

(9) Such other reports, statements and reconciliatiotisrespect to the Collateral or Obligations of am all Credi
Parties as Agent or any Lender shall from timen@trequest in its reasonable discretion.
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ANNEX G ( Section 6.10)
to

CREDIT AGREEMENT

FINANCIAL COVENANTS

Borrower shall not breach or fail to comply withyaof the following financial covenants, each of alhishall be calculat
(i) in accordance with GAAP consistently applied(igrto the extent a Permitted Acquisition shadMe been consummated after the first
of the then applicable Test Period, on a Pro FdBasis giving effect to such Permitted Acquisitionaiccordance with GAAP consister
applied:

(@) Minimum Consolidated Fixed Charge CoveragéioRaCredit Parties shall have, at the end of eachkal
Quarter, a Consolidated Fixed Charge Coverage Ratite Test Period ending with such Fiscal Quasfanot less than 1.04 to 1.00 .

(b) Maximum Consolidated Senior Leverage Ratredit Parties shall have, at the end of eacbaFiQuarter,
Consolidated Senior Leverage Ratio as of the lagtal such Fiscal Quarter and for the Test Perimtirgy with such Fiscal Quarter of |
more than 4.00 to 1.00 .

Unless otherwise specifically provided herein, aagcounting term used in the Agreement shall hawe rifeanin
customarily given such term in accordance with GAARd all financial computations hereunder shaktdmputed in accordance with GA
consistently applied. That certain items or comiioies are explicitly modified by the phrase "in amtance with GAAP" shall in no way
construed to limit the foregoing. If any "Accourgihanges" (as defined below) occur and such clsamgeilt in a change in the calcula
of the financial covenants, standards or terms uséte Agreement or any other Loan Document, fBerrower, Agent and Lenders agre:
enter into negotiations in order to amend suchiprons of the Agreement so as to equitably reféeth Accounting Changes with the des
result that the criteria for evaluating Borroweatsd its Subsidiaries' financial condition and ressof operations shall be the same after
Accounting Changes as if such Accounting Changesniod been made; providechowever, that the agreement of Requisite Lenders tc
required amendments of such provisions shall bécgrit to bind all Lenders. " Accounting Chandgemeans (i) changes in account
principles required by the promulgation of any rukgulation, pronouncement or opinion by the Fai@nAccounting Standards Board of
American Institute of Certified Public Accountar{ts successor thereto or any agency with similacfions), (i) changes in account
principles concurred in by Borrower's certified palaccountants; (iii) purchase accounting adjustte@inder FASB 141 or 142 and EITF 88-
16, and the application of the accounting prinapdet forth in FASB 109, including the establishingfnreserves pursuant thereto and
subsequent reversal (in whole or in part) of swederves; and (iv) the reversal of any reservedlestiad as a result of purchase accoul
adjustments. All such purchase accounting adjudisnesulting from expenditures made subsequeritedriginal Closing Date (includii
capitalization of costs and expenses or paymenprefOriginal Closing Date liabilities) shall be treated expenses in the period
expenditures are made and deducted as part ofathelation of Consolidated EBITDA in such periofl Borrower and Requisite Lend:
agree upon the required amendments, then afteopgigte amendments have been executed and thelyingeAccounting Change wi
respect thereto has been implemented, any refetenGAAP contained in the Agreement or in any othean Document shall, only to t
extent of such Accounting Change, refer to GAAmsistently applied after giving effect to the implentation of such Accounting Chan
If Borrower and Requisite Lenders cannot agree upemequired amendments within thirty (30) dayofeing the date of implementation
any Accounting Change, then (i) all Financial Statats shall be prepared, delivered and made aftemggeffect to the underlyir
Accounting Change, and (ii) all calculations ofdirtial covenants and other standards and termscordance with the Agreement and
other Loan Documents shall be prepared, deliverelmaade without regard to the underlying Accoun@tmange. For purposes 8gctior
8.1, a breach of a Financial Covenant contained ia #fhinex Gshall be deemed to have occurred as of the lastoflaany specifie
measurement period, regardless of when the Finla®Etements reflecting such breach are delivesekent or any Lender.
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Name:
Bank:

ABA #:

Account #:

Account Name:

Reference:

ANNEX H ( Section 9.9(a))

to

CREDIT AGREEMENT

LENDERS' WIRE TRANSFER INFORMATION

General Electric Capital Corporation
Deutsche Bank Trust Company Americas
New York, New York

021001033

50232854
GECC/CAF Depository
Otelco - CFN5836
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ANNEX | ( Section 11.10)
to

CREDIT AGREEMENT

NOTICE ADDRESSES

(A) If to Agent or GE Capital, at

General Electric Capital Corporation

201 Merritt 7

Norwalk, CT 06851

Attention: Scott Tricarico, Account Manager
Telecopier No.: 203-956-4125

Telephone No.: 203-956-4543

with a copy to:

Dewey Ballantine LLP

1301 Avenue of the Americas
New York, New York 1001!
Attention: Fred Bass, Esq.
Telecopier No.: 212-259-6333
Telephone No.: 212-259-6330

and

General Electric Capital Corporation

201 Merritt 7

Norwalk, CT 0685!

Attention: Corporate Counsel-Global Media & Comnaations
Telecopier No.: 203-956-4258

Telephone No.: 203-956-4785

(B) If to AIG Annuity Insurance Company,
Payment notices to:

AIG Global Investment Group
c/o The Bank of New York
Attn: P & | Department

P.O. Box 19266

Newark, NJ 07195
Telephone: 718-315-3026
Fax: 718-315-3076




Duplicate payment notices and compliance infornmetioo

AIG Annuity Reinsurance

c/o AIG Global Investment Group
2929 Allen Parkway, A36-04
Houston, Texas 77019-2155

Attn: Private Placement Department
Fax: 713-831-1072

All other correspondence to:

AIG Global Investment Group

2929 Allen Parkway, A36-01

Houston, Texas 77019-2155

Attn: Legal Department - Investment Management
Fax: (713) 831-2328

© If to CoBank, ACB, at

CoBank, ACB

5500 South Quebec Street

Greenwood Village, Colorado 80111

Attention: Communications and Energy Banking Group
Telecopier No.: 303-224-2639

(D) If to Borrower, at

Otelco Inc.

505 3rd Avenue East
Oneonta, Alabama 35121
Attention: President
Telecopier No.: 205-274-8999
Telephone No.: 205-625-3574

with a copy to:

Dorsey & Whitney LLP

250 Park Avenue

New York, New York 1017
Attention: Steven Khadavi
Telecopier No.: 212-953-7201
Telephone No.: 212-415-9200




(E) If to any other Credit Party, at

c/o Otelco Inc.

505 3rd Avenue East
Oneonta, Alabama 35121
Attention: President
Telecopier No.: 205-274-8999
Telephone No.: 205-625-3574

with a copy to:

Dorsey & Whitney LLP

250 Park Avenue

New York, New York 1017
Attention: Steven Khadavi
Telecopier No.: 212-953-7201
Telephone No.: 212-415-9200




ANNEX J (from Annex A - Commitments definition)
to

CREDIT AGREEMENT

Lender(s):

GENERAL ELECTRIC CAPITAL CORPORATION

Revolving Loan Commitment:
Original Term Loan Commitment:
Additional Term Loan Commitment:
Total Term Loan Commitment:

AIG ANNUITY INSURANCE COMPANY

Revolving Loan Commitment:
Original Term Loan Commitment:
Additional Term Loan Commitment:
Total Term Loan Commitment:

COBANK, ACB

Revolving Loan Commitment (including a Swing Liner@mitment of $1,500,000):
Original Term Loan Commitment:

Additional Term Loan Commitment:

Total Term Loan Commitment:

J1

B B B P B P PP

@ B B P

7,500,000.0
27,500,000.0
14,736,842.1
42,236,842.1

0
30,000,000.0
12,631,578.9
42,631,578.9

7,500,000.0
22,500,000.0
12,631,578.9
35,131,578.9




Exhibit 10.2
FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE (this “Supplementadenture”) dated as of July 3, 2006, among Mid-Maine
Communications, Inc., a Delaware corporation (f@erhmunications”) and a subsidiary of Otelco Indyedaware corporation (the
“Company “), Mid-Maine TelPlus, a Maine corporatifthe “TelPlus,” and, together with the Communioas, the “New Guarantors”) and a
subsidiary of the Company, the Existing Guaranlisted on the signature pages hereto (the “ExigBngrantors”) and Wells Fargo Bank,
National Association, a national banking associtas trustee under the Indenture referred to bélog“Trustee”).

WITNESSETH :

WHEREAS the Company and the Existing Guarantore leretofore executed and delivered to the Trumtdadenture (the
“Indenture”) dated as of December 21, 2004, praxgdpr the issuance of an unlimited aggregate jpai@amount of notes (the “Notes”), and
an aggregate principal amount of $81.1 milliontef Company’s 13% senior subordinated notes haweibseed and are outstanding under
the Indenture;

WHEREAS Section 4.12 of the Indenture provides thetter certain circumstances the Company is redjtireause the New
Guarantors to execute and deliver to the Trusteplemental indenture pursuant to which eachef\taw Guarantors shall unconditionally
guarantee all the Company'’s obligations under tigkehture and the Notes pursuant to a Guarantdgedenms and conditions set forth
herein; and

WHEREAS pursuant to Section 9.01 of the Indenttive, Trustee, the Company and the Existing Guararm@ authorized to exec
and deliver this Supplemental Indenture;

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tlceipg of which is hereby
acknowledged, the New Guarantors, the Companygxisting Guarantors and the Trustee mutually comenad agree for the equal and
ratable benefit of the holders of the Notes a®o¥ed!:

1. Agreement to Guarante&ach of the New Guarantors hereby agrees, yoamttl severally with all the Existing Guarant:
to unconditionally guarantee the Company’s oblmadiunder the Indenture and the Notes on the tantsubject to the conditions set forth
in Article 11 of the Indenture and to be bound bByther applicable provisions of the Indenture dimel Notes.

2. Ratification of Indenture; Supplertaitindentures Part of IndentureExcept as expressly amended hereby, the Inders
in all respects ratified and confirmed and all tiens, conditions and provisions thereof shall ienmafull force and effect. This
Supplemental Indenture shall form a part of theehidre for all purposes, and every holder of Nbergtofore or hereafter authenticated and
delivered shall be bound hereby.




3. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, A ND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK . THE TRUSTEE, THE COMPANY, ANY OTHER
OBLIGOR IN RESPECT OF THE NOTES AND (BY THEIR ACCEP TANCE OF THE NOTES) THE HOLDERS AGREE TO
SUBMIT TO THE JURISDICTION OF ANY UNITED STATES FED ERAL OR STATE COURT LOCATED IN THE BOROUGH

OF MANHATTAN, IN THE CITY OF NEW YORK, IN ANY ACTION O R PROCEEDING ARISING OUT OF OR RELATING
TO THIS INDENTURE OR THE NOTES.

4, Trustee Makes No Representatidrhe Trustee makes no representation as to thtyar sufficiency of this
Supplemental Indenture.

5. CounterpartsThe parties may sign any number of copies af $uipplemental Indenture. Each signed copy shalhbe
original, but all of them together represent thmsagreement.

6. Effect of HeadingsThe Section headings herein are for convenienbgand shall not effect the construction thereof.

7. Definitions Capitalized terms used but not defined hereadl $tave the meanings given to them in the Indentur




IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf fise date first above
written.

NEW GUARANTORS:

MID-MAINE COMMUNICATIONS, INC.

By: /s/ Curtis L. Garner, Jr.

Name: Curtis L. Garner, J
Title: Vice President

MID-MAINE TELPLUS

By: /s/ Curtis L. Garner, Jr.

Name: Curtis L. Garner, <
Title: Vice President

COMPANY:

OTELCO INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: President and Chief Executive Officer

EXISTING GUARANTORS:

OTELCO TELECOMMUNICATIONS LLC

By: /s/ Michael D. Weave

Name: Michael D. Weave
Title: Chief Executive Officer

OTELCO TELEPHONE LLC

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer




HOPPER HOLDING COMPANY, INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

HOPPER TELECOMMUNICATIONS COMPANY, INC

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

BRINDLEE HOLDINGS LLC

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

BRINDLEE MOUNTAIN TELEPHONE COMPANY

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

PAGE & KISER COMMUNICATIONS, INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

BLOUNTSVILLE TELEPHONE COMPANY, INC

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer




MID-MISSOURI HOLDING CORP.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

IMAGINATION, INC.

By: /s/ Michael D. Weaver

Name: Michael D. Weave
Title: Chief Executive Officer

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

By: /s/ Timothy P. Mowdy

Name: Timothy P. Mowd'
Title: Vice President




Exhibit 10.3
EMPLOYMENT AGREEMENT
dated as of July 3, 2006 (this “ Agreem&ntoy and
betweerMID-MAINE COMMUNICATIONS, INC. ,a
Delaware corporation (the “ Compatjyand NICHOLAS
A. WINCHESTER (the * Employe¥€’).
WHEREAS, the Company is a wholly-owned subsidiary of Otdlon (“ Otelco”).
WHEREAS, the Company and the Employee desire to enter nisoAtgreement.

NOW THEREFORE , in consideration of the mutual covenants conthimerein and other good and valuable consideraitien,
receipt and sufficiency of which are hereby ackremged, the parties hereto agree as follows:

Section 1. Effective Date

This Agreement shall become effective on the dedéwritten above (the “ Effective Date

Section 2. Employment Period

Subject to Section 4the Company hereby agrees to employ the Empl@arebthe Employee hereby agrees to be employec
by the Company, in accordance with the terms andigions of this Agreement, for the period from Eféective Date through the
Termination Date (the “ Employment Perigd

Section 3. Terms of Employment

(a) Duties and PositionDuring the Employment Period, the Employee séadle as President of the Company and certain
of its subsidiaries (collectively, the * Companytiins ). The Employee shall have such powers and dasemay from time to time be
prescribed by the Chief Executive Officer of Otetwrats Board of Directors (the * Boafyl

(b) Full Time. During the Employment Period, and excluding aesiqas of vacation and sick leave to which the Eppé
is entitled, the Employee agrees to devote hishfudliness time and efforts, to the best of histabéxperience and talent, to the business and
affairs of the Company Entities. During the Empl@mhPeriod, it shall not be a violation of this Agment for the Employee to serve on
corporate, civic or charitable boards or commit@emanage personal investments (including seragig member of boards of directors or
similar bodies of entities not engaged in compmtitivith the Company Entities (as determined byBbard in its reasonable discretion)), in
each case, so long as such activities do not arekfith the performance of the Employee’s respmlités as an employee of the Company
Entities in accordance with this Agreement.




(c) Compensation

(i) Base Salary During the Employment Period, the Employee steleive an annual base salary of $140,000
which Annual Base Salary shall be subject to animeakase by an amount equal to at least the igerigethe cost of living, if any, between
the date of the immediately preceding increaseth@diate of each such adjustment, based upon theuBwr Price Index for Urban
Consumers, or if that index is discontinued, alsinindex prepared by a department or agency obthited States government (as so
adjusted, the “ Annual Base SaldjyThe Annual Base Salary shall be paid in accocgawith the customary payroll practices of the
Company, subject to withholding and other payratits.

(if) Bonus. For each fiscal year during the Employment Periloel Employee will be entitled to receive a bonus
(the “ Bonus") of up to 25% of the Annual Base Salary. The Boshall be based upon Otelco or the Company aclyeperating and/or
financial goals to be established by the Boardngrauly appointed committee thereof in good faithifs sole discretion; provided, however
that the Bonus for fiscal year 2006 shall be basdely upon operating and/or financial goals of @empany and not Otelco.

(iii) Benefits. During the Employment Period, the Employee shalentitled to participate in all incentive
(including any long term incentive plan), savingsl aetirement plans, practices, policies and prograpplicable generally to other
employees of the Company Entities and shall bebddidor participation in and shall receive all lefits under welfare benefit plans, practic
policies and programs provided by the Company Estib the extent applicable generally to otherlege®es of the Company Entities. In
addition, the Employee will be entitled to coverageler any directors’ and officers’ liability insurce maintained by the Company.

(iv) Automobile. During the Employment Period, the Company shalljgle the Employee with the use of a
Company automobile (or, at the Company’s optioaJldbase an automobile for the Employee’s use)sdradl reimburse the Employee for all
reasonable expenses incurred by the Employee imeotion with the use and maintenance of such auideno

(v) Expenses The Employee shall be entitled to receive reirmborent for all reasonable expenses incurred by the
Employee during the Employment Period in connectiith the performance of his duties hereundercitoadance with the policies, practic
and procedures of the Company as in effect frona tiortime.

(vi) Vacation and HolidaysDuring the Employment Period, the Employee spaiticipate in the Company’s
“accumulated hours” paid time off plan at the 1@X#ell, which shall entitle Employee to approximatelyweeks paid time off per year in
accordance with the policies of the Company apble&to other employees of the Company generally.

Section 4. Termination of Employment

(a) Death or Disability The Employee’s employment shall terminate autaratly upon the Employee’s death or Disability.
For purposes of this Agreement, “ Disabilitghall mean the Employee’s inability to perforns kliuties and obligations hereunder for any 90
days during a period of 180 consecutive days dumreotal or physical incapacity as determined biysjzian selected by the Company or its
insurers.




(b) Termination by the Employed'he Employee may terminate his employment with@@mpany Entities at any time,
without prior notice.

(c) Termination by the Companyhe Company may terminate the Employee’s employmithtthe Company or any
Company Entity at any time, with or without Cause avithout prior notice. “ Causewill mean that any of the following will have ogaed:
(i) the Employee has been convicted of a felomylestfunds or otherwise engaged in fraudulent cofdii) the Employee has engaged in
willful misconduct or has been grossly negligenteach case, which has been materially injuriodubédCompany, (iii) the Employee has
failed or refused to comply with directions of tBeard that are reasonably consistent with the Eygats current position, or (iv) the
Employee has breached the terms of this Agreem&iithout Caus€’ shall mean a termination by the Company of thepeiyee’s
employment during the Employment Period for anysoseother than a termination based upon Causd) de@lisability.

Section 5. Obligations of the Company upomiiration.

(a) Without Cauself, during the Employment Period, the Companylisieaminate the Employee’s employment Without
Cause, then the Company will provide the Employéh the following severance payments and/or besefit

() The Company shall pay to the Employee a lunmp suthe amount of the Employee’s accrued but whpai
Annual Base Salary through the Termination Datadtrued Obligation$);

(i) The Employee, if applicable, and members affaimily shall be entitled to continue their pagation in the
Company Entities’ welfare and benefit plans (tH&ehefits”) until the Termination Date;

(iii) The Company shall pay to the Employee a lusnm in the amount of 1/2 of his Annual Base Salang

(iv) The Company shall pay to the Employee a lunam smount equal to the Bonus the Employee woul@ hav
received had he remained employed by the Companygdh the end of the fiscal year in which the texation occurred, pro rated for the
number of days Employee was employed by the Comgarigig such fiscal year, to be paid at the same that similar bonuses are paid to
the Company’s other employees.

(b) Cause; by the Employee; Death or Disabilitfthe Employee’s employment shall be termindtgdhe Company for
Cause, by the Employee for any reason, or dueathde Disability, then the Company shall have umbhfer payment obligations to the
Employee (or his heirs or legal representativeis@¢iothan for (i) payment of Accrued Obligations diidthe continuance of Benefits through
the Termination Date.




(c) Condition: RemediesThe Employee acknowledges and agrees that,gaydmpany’s obligations to make payments
under Section 5(ayill be conditioned on the Employee executing aalivéring a customary general release in form arssnce reasonal
satisfactory to the Company.

Section 6. Nondisclosure and Nonuse of Confideimi@rmation.

(a) The Employee shall not disclose or use at eng, teither during the Employment Period or thesratiny
Confidential Information (as hereinafter defineéunich the Employee is or becomes aware as a qoesee of or in connection with his
employment with a Company, whether or not suchrmfdion is developed by him, except (i) to the ektbat such disclosure or use is in
furtherance of the Employee’s performance in gaoth fof his duties as President of the Companytiéstor (ii) to the extent required by law
or legal process; provideHat (A) the Employee agrees to provide the Compritty prompt written notice of any such law or legeocess
and to assist the Company, at the Company’s expenasserting any legal challenges to or appdadsich law or legal process that the
Company in its sole discretion pursues, and (Bpimplying with any such law or legal process, theplbyee shall limit his disclosure only
to the Confidential Information that is expresstguired to be disclosed by such law or legal pcEse Employee will take all
commercially reasonable steps to safeguard Confalénformation and to protect it against disclosumisuse, espionage, loss and theft. The
Employee shall deliver to the Company at the teatiim of the Employment Period, or at any time®@uwenpany may request, all memorar
notes, plans, records, reports, computer tapesaftdare and other documents and data (and cdpéesdf) relating to the Confidential
Information or the Work Product of the Company Eesi which the Employee may then possess or haglerums control.

(b) The Employee agrees that all Work Product kgdan all instances to the Company Entities. Thelbegee will
promptly disclose such Work Product to the Board parform all actions reasonably requested by thar® (whether during or after the
Employment Period) to establish and confirm the @any Entities’ ownership of the Work Product (irdihg, without limitation, the
execution and delivery of assignments, consentsepoof attorney and other instruments) and toidemxeasonable assistance to the
Company Entities (whether during or after the Empplent Period), at the Company’s sole expense, imection with the prosecution of any
applications for patents, trademarks, trade nasesjce marks or reissues thereof or in the prdsetor defense of interferences relating to
any Work Product. The Employee recognizes and adhe the Work Product, to the extent copyriglgabbnstitutes works for hire under
the copyright laws of the United States.

(c) “ Confidential Informatiori means information that is not generally knowrttte public and that is used, developed or
obtained by the Company Entities in connection wgtbusiness, including, but not limited to, infaation, observations and data obtained by
the Employee while employed by the Company or aeggcessors thereof (including those obtained poitine date of this Agreement)
concerning (i) the business or affairs of Otelcd &g Affiliates (including the Company Entities)da(ii) products, services, fees, costs,
pricing structures, analyses, drawings, photograplosreports, computer software (including opegasiystems, applications and program
listings), data bases, accounting and businessosietimventions, devices, new developments, methndgprocesses (whether patentable or
unpatentable and whether or not reduced to practiastomers and clients and customer and clists, lall technology and trade secrets, and
all similar and related information in whateverrforConfidential Information will not include anyfermation that (A) is or becomes
generally available to the public other than thitodisclosure by the Employee in violation of thexBon 6, (B) was provided to the
Employee prior to the date hereof a nonconfidemislis from a Person who was not otherwise boural dynfidentiality agreement or duty
with Otelco or an Affiliate thereof (including tli@&ompany Entities), or (C) becomes available toBhgloyee on a nonconfidential basis fi
a Person who is not otherwise bound by a confiditytiagreement or duty with Otelco or its Affile (including the Company Entities) or is
not otherwise prohibited from transmitting the imf@mtion to the Employee.




(d) “ Work Product’ means all inventions, innovations, improvemetgshnical information, systems, software
developments, methods, designs, analyses, drawegmxts, service, marks, trademarks, trade natmaeke dress, logos and all similar or
related information (whether patentable or unpatale) which relates to Otelco’s or the Companytsialcor anticipated business, research
and development or existing or future productseovises and which are conceived, developed or rhgdbe Employee (whether or not
during usual business hours and whether or noeaborin conjunction with any other person) durihg Employment Period together with all
patent applications, letters patent, trademarkletrieame and service mark applications or registraticopyrights and reissues thereof that
may be granted for or upon any of the foregoing.

Section 7. NorCompete and Noeolicit .

(a) The Employee acknowledges that, in the courbésemployment with the Company Entities, he basome familiar, ¢
will become familiar, with Otelco’s and its Affilias’(including the Company Entities) trade secasid with other confidential information
concerning Otelco and its Affiliates (including tBempany Entities) and that his services have bednwill be of special, unique and
extraordinary value to Otelco and its Affiliateadiuding the Company Entities). Therefore, the Eoyipé agrees that, during the Employment
Period and for 6 months thereafter (the “ Restti®eriod"), he shall not directly or indirectly (i) engageithin the Restricted Territory, in
any telephone or communications business, inclydingnot limited to, incumbent local exchange iesricompetitive local exchange carrier,
long distance telephone business, cable televisidernet access, or other business that Otelempof its Affiliates (including the Company
Entities) is engaged in during the Employee’s emplent by the Company (the “ Company Busir§s§i) compete or participate as agent,
employee, consultant, advisor, representativetwrotise in any enterprise engaged in a businesshwiss any operations engaged in the
Company Business within the Restricted Territomnyii compete or participate as a stockholdertmer, member or joint venturer, or have
any direct or indirect financial interest, in amyterprise which has any material operations engagdte Company Business within the
Restricted Territory; provideghowever, that nothing contained herein will prohibit themgloyee from (A) owning, operating or managing
any business, or acting upon any business opptytuaiter obtaining approval of a majority of thedd; or (B) owning no more than five
percent (5%) of the equity of any publicly tradedity with respect to which the Employee does mote as an officer, director, employee,
consultant or in any other capacity other thanraimaestor. The term " Restricted Territdryneans all states within the United States in W
Otelco or any of its Affiliates (including the Cowpy Entities) conducts or is pursuing or analyztans to conduct Company Business as of
the Termination Date.




(b) As a means reasonably designed to protect Gemtiial Information, the Employee agrees that,rduthe period
commencing on the Effective Date and ending orettpgration of the Restricted Period, he will ndtgolicit or make any other contact with,
directly or indirectly, any customer of Otelco aryeof its Affiliates (including the Company Entisipas of the date that the Employee ceases
to be employed by the Company with respect to theigion of any service to any such customer théhé same or substantially similar to
any service provided to such customer by the Otetdts Affiliates (including the Company Entities) (ii) solicit or make any other contact
with, directly or indirectly, any employee of Otelor any of its Affiliates (including the Companwtiies) on the date that the Employee
ceases to be employed by the Company (or any parsorwas employed by Otelco or any of its Affiliat@gncluding the Company Entities)
at any time during the three-month period prioth® Termination Date) with respect to any employtneervices or other business
relationship.

Section 8. Remedies
The Employee acknowledges that irreparable damagidvoccur in the event of a breach of the provisiof Section ®r
Section 7by the Employee. It is accordingly agreed thagddition to any other remedy to which its is eatlitht law or in equity, the
Company will be entitled to an injunction or injdions to prevent breaches of such sections ofAgreement and to enforce specifically the
terms and provisions of such sections.

Section 9. Definitions

“ Accrued Obligations has the meaning set forth in Section 5(a)(i)

“ Affiliate " means, with respect to any Person, any otherRédlst is controlled by, controlling or under coomtontrol
with, such Person. Notwithstanding anything todbetrary contained herein, with respect to Otetlee,term “Affiliate” will include, without
limitation, each Person with an ownership intene€telco (and each member, stockholder or padheach such Person), and each Pers
which any stockholder of Otelco (and member, stottkdr, or partner of each such Person) holds othesght to acquire, collectively, ma
that 10% of its voting equity interests.

“ Agreement’ has the meaning set forth in the Caption.

“ Annual Base Salar{yhas the meaning set forth in Section 3(c)(i)

“ Benefits” has the meaning set forth in Section 5(a)(ii)

“ Board” has the meaning set forth in Section 3(a)
“ Bonus” has the meaning set forth in Section 3(c)(ii)

“ Business Day means any day that is not a Saturday, Sunday| egliday or other day on which banks are requicebe
closed in New York, New York.

“ Cause’ has the meaning set forth in Section 4(c)




“ Company” has the meaning set forth in the Caption.

“ Company Businesshas the meaning set forth in Section 7.(a)

“ Company Entities have the meaning set forth in Section 3(a)

“ Confidential Informatior’ has the meaning set forth in Section 6(c)

“ Disability " has the meaning set forth in Section 4(a)
“ Effective Date” has the meaning set forth in Section 1

“ Employment Period has the meaning set forth in Section 2

“ Employee” has the meaning set forth in the Caption.

“ Person” means an individual, partnership, corporatiomited liability company, trust or unincorporatedjanization, or a
government or agency or political subdivision tioére

“ Restricted Period has the meaning set forth in Section 7.(a)

“ Restricted Territory has the meaning set forth in Section 7.(a)

“ Termination Date’ means the effective date of the termination ef Bmployee’s employment with the Company, for any
reason, by any party, or by death or Disability.

“ Without Caus€ has the meaning set forth in Section 4(c)
“ Work Product’ has the meaning set forth in Section 6(d)

Section 10. General Provisions

(a) Severability. It is the desire and intent of the parties hetletd the provisions of this Agreement be enforrethe fulles
extent permissible under the laws and public pedicpplied in each jurisdiction in which enforcetriersought. Accordingly, if any particul
provision of this Agreement shall be adjudicatedatpurt of competent jurisdiction to be invalidolpibited or unenforceable for any reason,
such provision, as to such jurisdiction, shall heffiective, without invalidating the remaining pisiens of this Agreement or affecting the
validity or enforceability of such provision in aoyher jurisdiction. Notwithstanding the foregoirfgsuch provision could be more narrowly
drawn so as not to be invalid, prohibited or unerdable in such jurisdiction, it shall, as to syatisdiction, be so narrowly drawn, without
invalidating the remaining provisions of this Agneent or affecting the validity or enforceability &ich provision in any other jurisdiction.

(b) Entire AgreementThis Agreement embodies the complete agreemehtiaderstanding among the parties hereto with
respect to the subject matter hereof. This Agre¢mgmersedes and preempts any prior understandigggements or representations by or
among the parties, written or oral, which may haalated to the subject matter hereof in any way.




(c) Survival. Notwithstanding anything to the contrary contdiierein, the provisions of Section Section 7andSection ¢
shall survive the termination of this Agreement.

(d) Counterparts This Agreement may be executed in separate cqarts, each of which is deemed to be an origindl a
all of which taken together constitute one andsttame agreement.

(e) Successors and Assigns; Beneficiari€sis Agreement is personal to the Employee arbowi the prior written conse
of the Company shall not be assignable by the Eyegl@ther than by will or the laws of descent aistridution. This Agreement shall inure
to the benefit of and be enforceable by the Empmts/beirs and legal representatives and the sumseard assigns of the Company. The
Company reserves the right to assign this Agreeimenhole or in part to any of its Affiliates anggan any such assignment, the term
“Company” will be deemed to be such Affiliate

(f) Governing Law. THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFECT TO ANY CHOICE OF LAW OR CONFLICTING
PROVISION OR RULE (WHETHER OF THE STATE OF NEW YORBR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE
LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF NE YORK TO BE APPLIED. IN FURTHERANCE OF THE
FOREGOING, THE INTERNAL LAW OF THE STATE OF NEW YORWILL CONTROL THE INTERPRETATION AND
CONSTRUCTION OF THIS AGREEMENT, EVEN IF UNDER SUCHJRISDICTION’S CHOICE OF LAW OR CONFLICT OF LAW
ANALYSIS, THE SUBSTANTIVE LAW OF SOME OTHER JURISITION WOULD ORDINARILY APPLY.

(9) Waiver of Jury Trial EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WXES ITS RIGHT TO A
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UBN OR ARISING OUT OF THIS AGREEMENT OR ANY
DEALINGS BETWEEN THE PARTIES HERETO RELATING TO THEUBJECT MATTER HEREOF.

(h) Amendment and WaivefThe provisions of this Agreement may be amenadeldvaaived only with the prior written
consent of the Employee and the Company and nseafrconduct or failure or delay in enforcing pnevisions of this Agreement shall be
construed as a waiver of such provisions or atfeetalidity, binding effect or enforceability dfis Agreement or any provision hereof.

(i) Natices. All notices, requests, demands, claims, consamdsother communications which are required orretise
delivered hereunder shall be in writing and shaltlbemed to have been duly given if (i) persordglyvered or transmitted by electronic
mail, (i) sent by nationally recognized overniglaurier, (iii) mailed by registered or certified iinaith postage prepaid, return receipt
requested, or (iv) transmitted by facsimile (witbapy of such transmission concurrently transmittgdegistered or certified mail with
postage prepaid, return receipt requested), tpdhtes hereto at the following addresses (or el ther address for a party as shall be
specified by like notice):




(j) If to the Board or the Company, to:

c/o Otelco Inc.

505 Third Avenue East
Oneonta, Alabama 35121
Attention: Michael Weaver
Telephone No.: (205) 625-3596
Facsimile No.: (205) 625-3528

with a copy to:

Dorsey & Whitney LLP

250 Park Avenue

New York, New York 10177
Attention: Steven Khadavi, Esq.
Telephone No.: (212) 415-9376
Facsimile No.: (212) 953-7201

(b) if to the Employee to:

Nicholas A. Winchester

43 Emerald Drive

Hampden, Maine 04444
Telephone No.: (207) 862-6450
Facsimile No.: (207) 433-0218

or to such other address as the party to whom isaiite or other communication is to be given mayetfarnished to each
other party in writing in accordance herewith. Asuch notice or communication shall be deemed te baen received (i) when delivered, if
personally delivered or transmitted by electronailnwith receipt acknowledgment by the recipieptréturn electronic mail, (ii) when sent
sent by facsimile on a Business Day during normalress hours (or, if not sent on a Business Dayngltmormal business hours, on the next
Business Day after the date sent by facsimila),qii the next Business Day after dispatch, if $gnhationally recognized, overnight courier
guaranteeing next Business Day delivery, and (iMhe 5" Business Day following the date on which the pietmail containing such
communication is posted, if sent by mail.

(k) Descriptive HeadingsThe descriptive headings of this Agreement aserted for convenience only and do not
constitute a part of this Agreement.

() Construction Where specific language is used to clarify bynegle a general statement contained herein, sudifispe
language shall not be deemed to modify, limit atniet in any manner the construction of the gelrgtetement to which it relates. The
language used in this Agreement shall be deembd tbe language chosen by the parties to expresatitual intent, and no rule of strict
construction shall be applied against any party.




(m) Nouns and PronoundVhenever the context may require, any pronouad herein shall include the corresponding
masculine, feminine or neuter forms, and the simgidrm of nouns and pronouns shall include thegbland vice-versa.

[signature page follows]




IN WITNESS WHEREOF, the parties hereto have executed this Employmentgkgent as of the date first written above.

MID-MAINE COMMUNICATIONS, INC.

By: /s/ Curtis L. Garner, Jr.

Name: Curtis L. Garner, <
Title: Vice President

EMPLOYEE

By: /s/ Nicholas A. Winchester

NICHOLAS A. WINCHESTER




® Oteico

Contact: Curtis Garner
Chief Financial Officer
Otelco Inc.
205-625-3580
Curtis@otelcotel.com

Otelco Completes Acquisition of Mid-Maine Communicéions

ONEONTA, Alabama (July 5, 2006) — Otelco Inc. (AMEX: OTT; TSX: OTT.un)}the sole wireline telephone services provider vese
rural communities in Alabama and Missouri, annodndbat it has completed its previously announceduition of MidMaine
Communications, Inc. for approximately $37.8 millim cash.

Mid-Maine, located in Bangor, Maine, has providetetommunications solutions to residential and &8 customers since 1994. Mid-
Maine offers a complete set of voice, data andriheteservices through both a regulated and negidated subsidiary. The acquisit
increases Otelco’s total access line equivaleots 89,000 to over 61,000.

Otelco financed the acquisition through additidmehk borrowings. In connection with the transacti@telco refinanced its existing senior
secured credit facility at a lower rate and inceehbits size to $135 million. GE Capital Marketseakcas lead arranger for the financing.

CIBC World Markets served as the exclusive finaha@visor to Otelco on this transaction. DanielsA&sociates, L.P., represented Mid-
Maine.

ABOUT OTELCO

Otelco Inc., headquartered in Oneonta, Alabam#hassole wireline telephone services provider imes& rural communities in Alaban
Missouri and Maine. The Company’s services incllabal telephone, network access, long distancé)-Bpeed and dialp Internet acces
cable television and other telephone related sesvig/ith more than 61,000 access lines equivaleritich are defined as access lines, ¢
modems and digital subscriber lines, Otelco is agbe top 50 largest local exchange carriers ifdhiged States based on number of ac
line equivalents. Otelco operates six incumberipiebne companies serving rural markets, or rucalllexchange carriers, each of which
trace its history as a local telecommunicationsioler as far back as the early 1900s. For moreanmdbion, visit the Compang’web site
www.otelco.net

- END -




