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and 
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- as Holdings 

and 
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and 
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CREDIT AGREEMENT 

CREDIT AGREEMENT (this ‘ilgreement”) dated as of July 29,2005 among Madison 
River Capital, LLC, a Delaware limited liability company (‘MRC‘), Madison River Telephone Company 
LLC, a Delaware limited liability company, the other Guarantors (as hereinafler defined), the Lenders (as 
hereinafter defined), Memll Lynch, Pierce, Fenner & Smith Incorporated (“‘MZPF&S’) and Goldman 
Sachs Credit Partners L.P. (‘GSCP), as lead arrangers and as cwsyndication agents, MLPF&S, GSCP 
and Lehman Brothers Inc. (‘Zehman Brothers”), as joint boolaunners, and Lehman Commercial Paper 
Inc. (“Lehman”), as collateral agent (together with any successor collateral agent appointed pursuant to 
Article VIII, the “Collateral Agenf‘) for the Secured Parties (as hereinafter defined) and as administrative 
agent (together with any successor administrative agent appointed pursuant to Article VIII, the 
“Administrative Agent’) for the Lender Paties (as hereinafter defined). 

PRELIMINARY STATEMENTS: 

(1) The Borrower has requested that the Lender Parties lend to, or make available to, 
the Borrower up to $550,000,000 (the “Financings”), consisting of $475,000,000 under the Term B 
Facility (as hereinafter defined) and $75,000,000 under the Revolving Credit Facility (as hereinafter 
defmed). The proceeds of the Term B Facility will be used, together with cash on hand, to (a) finance the 
repayment of (i) a portion of the Borrower’s obligations under its outstanding 13.25% senior notes due 
March 2010 (the “Existing Notes”) issued under the Indenture (as amended to the date hereof, the 
‘%denture”) dated as of Februaty 17,2000 (the “Notes Refinancing”) and (ii) borrowings under 
Madison River LTD Funding Corp.’~ and Coastal Utilities, Inc.’s existing lines of credit and loan 
agreements (the “RTFC Facilities”) with the Rural Telephone Finance Cooperative, a District of 
Columbia cooperative association (‘RTFC’), and (b) pay related fees, expenses, compensation, 
premiums, penalties and accrued and unpaid interest (the transactions set forth in clauses (a) and (b) 
above are collectively referred to herein as the “Refinancings”), and the proceeds of the Revolving Credit 
Facility will be used for working capital or general corporate purposes, including capital expenditures and 
acquisitions, of the Borrower and its Subsidiaries. 

(2) The Lender Parties have indicated their willingness to provide the Financings, 
but only on and subject to the terms and conditions of this Agreement, including the granting of Liens on 
the Collateral (as hereinafter defined) pursuant to the Collateral Documents (as hereinafter defined) and 
the guarantees pursuant to the Guaranties (as hereinafter defined). 

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

ARTICLE I 

DEFINITIONS AND ACCOUNTING TERMS 

SECTION 1.01. Certain Defined Terms. As used in this Agreement, the following terms 
shall have the following meanings (such meanings to be equally applicable to both the singular and plural 
forms of the tenns defined): 
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“Adjusted EBZTDA‘‘ means (a) Consolidated net income of the Parent and its 
Subsidiaries, determined in accordance with GAAP;plus @) the following items, to the extent 
deducted in determining such Consolidated net income: (i) Consolidated Interest Expense; 
(ii) provision for income taxes; (iii) depreciation and amortization expense; (iv) costs and 
expenses related to the Refinancings and a Qualified PO,  including related bonuses; (v) 
unrealized losses on financial derivatives recognized in accordance with SFAS No. 133; (vi) non- 
cash and/or stock-based compensation expense; (vii) extraordinary or unusual losses (including 
extraordinary or unusual losses on permitted sales of assets and casualty events); (viii) losses on 
sales of assets other than in the ordinary course of business; (ix) other non-recurring or unusual 
costs, expenses or losses, including, without limitation, costs, expenses or losses relating to 
securities offerings, investments or acquisitions, to the extent not exceeding, in the aggregate, 
$10,000,000; (x) compensation expense arising from deemed dividends, the payment of dividends 
or the equivalent on shares of the Parent’s common Equity Interests issued under its Omnibus 
Stock Plan, any other incentive stock plans or the Parent’s long-term incentive plans; (xi) all other 
non-cash items that reduce such Consolidated net income for which no cash is expected to be paid 
in the 12 months following the date of determination; and (xii) costs and expenses related to any 
repurchase, repayment, payment or redemption of all or any portion of the Coastal Facility or any 
of the Existing Notes, including, without limitation, any commissions, fees, trustee fees, 
prepayment premiums or fees, penalties or premiums; minus (c) the following items, to the extent 
included in determining such Consolidated net income: (i) unrealized gains on financial 
derivatives recognized in accordance with SFAS No. 133; (ii) extraordinary or unusual gains 
(including extraordinary or unusual gains on permitted sales of assets and casualty events); (iii) 
gains on sales of assets other than in the ordinruy course of business; and (iv) all other non-cash 
income, other than the accrual of revenue in the ordinary course of business (including the non- 
cash portion of the Rural Telephone Bank or RTFC patronage capital allocation); provided that in 
calculating Adjusted EBITDA of the Parent and its Subsidiaries for any period for purposes of the 
covenants set forth in Section 6.04, acquisitions made by the Parent or any of its Subsidiaries not 
prohibited hereunder, including through mergers or consolidations, during such period or 
subsequent to such period and on or prior to the date of calculation, shall be given pro forma 
effect as if they had occurred on the first day of such period, takmg into account Pro Forma Cost 
Savings, if any, that are attributable to such acquisitions as if such cost savings were realized on 
the first day of such period, if the consolidated balance sheet of such acquired business as at the 
end of the period preceding the acquisition of such business and the related consolidated 
statements of income and stockholder’s equity and of cash flows (or, if no such balance sheet or 
statements of income and stockholder’s equity and of cash flows is available, such other financial 
infomation reasonably satisfactory to the Administrative Agent) for the period in respect of 
which Adjusted EBITDA is to be calculated (x) have been previously provided to the 
Administrative Agent and the Lender Parties and (y) either (1) have been reported on without a 
qualification arising out of the scope of the audit by independent certified public accountants of 
nationally recognized standing or (2) have been found acceptable by the Administrative Agent in 
its reasonable discretion. 

“Administrutive Agenf’ has the meaning specified in the recital of parties to this 
Agreement. 

“Advuncd’ means a TermB Advance or a Revolving Credit Advance, 

“Afliiute” means, as to any Person, any other Person that, directly or indirectly, controls, 
is controlled by or is under common control with such Person or is a director of such Person. For 
purposes of this definition, the term “control” (including the terms “controlling,” “controlled by” 
and “under common control with”) of a Person means the possession, direct or indirect, of the 
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power to vote 10% or more of the Voting Interests of such Person or to direct or cause the 
direction of the management and policies of such Person, whether through the ownership of 
Voting Interests, by contract or otherwise. 

“Agents” means, collectively, the Administrative Agent, the Collateral Agent, the Lead 
Arrangers, the Joint Boolaunners and the Co-Syndication Agents. 

“Agreemenf’ has the meaning specified in the recital of parties to this Agreement. 

“Agreement Value” means, for each Hedge Agreement, on any date of determination, an 
amount equal to the net amount, if any, that would be payable ( a h  giving effect to any netting 
agreements) by any Loan Party or any of its Subsidiaries to its counterparty to such Hedge 
Agreement, as if such Hedge Agreement was being terminated early on such date of 
determination. 

“Alabama State Tax Disputes” means a tax dispute between Gulf Coast Services, Inc. 
and its Subsidiaries, on one hand, and the Alabama Department of Revenue, on the other hand, 
arising fiom an audit of state income tax retums filed by Gulf Coast Services, Inc. and its 
Subsidiaries for the 2001 and 2002 fiscal years, with an estimated disputed amount of no more 
than $500,000. 

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

‘Xpplicable Margin” means (a) in respect of the Term B Facility, prior to a Qualified 
P O  1.50% per annum for Base Rate Advances and 2.50% per annum for Eurodollar Rate 
Advances, and, after a Qualified IPO, 1.00% per annum for Base Rate Advances and 2.00% per 
annum for Eurodollar Rate Advances, and (b) in respect of the Revolving Credit Facility, 0.50% 
per annum. 

“Applicable Prepayment Percentage” means, with respect to any Fiscal Year, (a) if the 
Total Leverage Ratio on the last day of such Fiscal Year is equal to or greater than 3.50:1.00, 
50%, (b) if the Total Leverage Ratio on the last day of such Fiscal Year is greater than 3.00: 1.00 
but less than 3.50:1.00, 25% or (c) if the Total Leverage Ratio on the last day of such Fiscal Year 
is equal to or less than 3.001.00, 0%. 

“Application” means a customary application, on the relevant Issuing Lender’s standard 
form, requesting such Issuing Lender to open a Letter of Credit. 

“Appropriate Lendei” means, at any time, with respect to either of the Term B Facility or 
the Revolving Credit Facility, a Lender that has a Commitment with respect to such Facility at 
such time. 

“Approved Fund” means any Fund that is administered or managed by (i) a Lender 
Party, (ii) an Affiliate of a Lender Party or (iii) an entity or an Affiliate of an entity that 
administers or manages a Lender Party. 

‘%rangers” means MLPF&S, GSCP and Lehman Brothers. 
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“Asset Sale” means any sale, lease, transfer, conveyance or other disposition of any 
assets or rights of the Parent or any of its Subsidiaries (including the issuance or sale of any 
Equity Interests in any Subsidiq of the Parent, hut excluding (i) the issuance or sale of any 
Equity Interests in the Borrower in connection with a Qualified IPO and (ii) the issuance or sale 
of any Equity Interests in the Parent), any grant of an option or other right to purchase, lease or 
otherwise acquire any assets or rights of the Parent or any of its Subsidianies and any loss or 
seizure of any property or assets of the Parent or any of its Subsidiaries pursuant to any fire or 
other casualty event or any expropriation or condemnation by any Governmental Authority. 

“AssignmentandAccep?anc~’ means an assignment and acceptance entered into by a 
Lender Party and an Eligible Assignee (with the consent of any party whose consent is required 
by Section 10.07 or the definition of “Eligible Assignee”), and accepted by the Administrative 
Agent, in accordance with Section 10.07 and in substantially the form of Exhibit C hereto or any 
other form approved by the Administrative Agent. 

“Assuming Lender” has the meaning specified in Section 2.17(d). 

“Assumption Agreemenf‘ has the meaning specified in Section 2.17(d). 

“Available Cash” means, on any date of determination, an amount equal to (calculated on 
a Consolidated basis for the Parent and its subsidiaries): (a) Adjusted EBITDA for the most 
recently completed Reference Period, minus the sum of @) to the extent not deducted in the 
determination of such Adjusted EBITDA, the sum of the following: (i) Consolidated Cash 
Interest Expense; (ii) Cash Capital Expenditures; (iii) all scheduled and voluntary (but not 
mandatory) principal repayments in respect of Debt of the Parent and its Subsidiaries made 
during such Reference Period, excluding, (A) debt repayments made with the proceeds of debt, 
equity, capital contributions, asset sales or exchanges or casualty (including insurance, eminent 
domain and condemnation) proceeds and (B) repayments of revolving Debt; and (iv) cash taxes 
paid during such Reference Period, excluding any cash taxes paid in respect of any of the Tax 
Disputes; and (c) Investments made pursuant to Section 6.02(f)(vi) during such Reference Period 
(other than Investments fmanced with the proceeds of (i) issuance of Debt (excluding the 
Revolving Credit Advances) so long as concurrently with each making of such Investments, the 
Parent provides the Administrative Agent with a certificate of its Chief Financial Officer 
confirming that such Investments are made with the proceeds from the issuance of Debt permitted 
hereunder, which proceeds have not previously been used for other purposes, (ii) equity sales or 
issuances or capital contributions, (iii) asset sales or (iv) casualty (including insurance, eminent 
domain and condemnation)). 

“Available Equify Issuance Amount‘’ means (a) the aggregate amount of Net Cash 
Proceeds received by the Parent from the issuance of Equity Interests (other than Disqualified 
Stock) during the period from but not including the Closing Date to and including such date of 
determination minus (b) the sum of (i) the aggregate amount of such Net Cash Proceeds applied 
to make acquisitions permitted under Section 6.02(f) during such period or capital expenditures 
referred to in clause (a) of the definition of Cash Capital Expendituresplus (ii) the aggregate 
amount of such Net Cash Proceeds applied to make Restricted Payments pursuant to Section 
6.02(g)(iii)(B) during such period plus (iii) the aggregate amount of such Net Cash Proceeds 
applied to prepay or redeem Subordinated Debt pursuant to Section 6.02(h) during such period 
plus (iv) the aggregate amount of such Net Cash Proceeds applied to prepay the Facilities 
pursuant to Section 2.05(b)(iii)(A). 
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“Available Revolving Credit Commitment” means, with respect to the Revolving Credit 
Lender at any time, an amount equal to the excess, if any, of (a) the Revolving Credit 
Commitment then in effect over (b) the Revolving Extensions of Credit then outstanding. 

“Bank Equity Interests” means an investment in the amount of $1,000.00 in non-voting 
participation certificates of CoBank, ACB acquired by the Borrower in connection with its 
loans(s) hereunder from COB& ACB. 

“Bankruptcy Lad’  means Title 11, U.S. Code or any similar foreign, federal or state law 
for the relief of debtors. 

“EaseRate” means, for any day, a rate per annum (rounded upwards, if necessary, to the 
next M O O  of 1%) equal to the greatest of (a) the Prime Rate in effect on such day, and (b) the 
Federal Funds Rate in effect on such day plus % of 1%. For purposes hereof, “Prime Rafe” shall 
mean the prime lending rate as set forth on the British Banking Association Telerate Page 5 (or 
such other comparable page as may, in the opinion of the Administrative Agent, replace such 
page for the purpose of displaying such rate), as in effect from time to time. Any change in the 
Base Rate due to a change in the Prime Rate or the Federal Funds Rate shall be effective as of the 
opening of business on the effective day of such change in the Prime Rate or the Federal Funds 
Rate, respectively. 

“Ease Rate Advance” means an Advance that bears interest as provided in 
Section 2.06(a)(i)(A). 

“Borrower” means MRC and any successor permitted by Section 6.02(d)(i). For the 
avoidance of doubt, in the case of a conversion of the Borrower from a Delaware limited liability 
company into a Delaware corporation or from a Delaware corporation into a Delaware limited 
liability company as permitted under Section 6.01(e), “Borrower” shall mean such Delaware 
corporation or limited liability company into which it is converted. 

“Borrower’s Accounf‘ means the account of the Borrower specified by the Borrower in 
writing to the Administrative Agent !?om time to time. 

“Borrowing” means a Term B Borrowing or a Revolving Credit Borrowing 

‘Business Day” means a day of the year on which banks are not required or authorized 
by law to close in New York City and, if the applicable Business Day relates to any Eurodollar 
Rate Advances, on which dealings are carried on in the London interbank market. 

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

“Cash Capitol Expenditures” means, for any period, the capital expenditures made by 
the Parent and its Subsidiaries during such period that are classified as capital expenditures in 
accordance with GAAP, excluding (a) capital expenditures financed with the proceeds of debt 
(other than any capital expenditures financed with the proceeds of the Revolving Credit 
Advances), equity, capital contributions, asset sales or exchanges or casualty (including 
insurance, eminent domain and condemnation) proceeds and (b) acquisitions of Equity Interests 
or assets comprising a business or product line. 
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“Cash Equivalenrs” means any of the following, to the extent owned by the Parent or any 
of its Subsidiaries: (a) readily marketable direct obligations of the Government of the United 
States or any agency or instrumentality thereof or obligations unconditionally guaranteed by the 
full faith and credit of the Government of the United States maturing within 365 days of the 
issuance thereof, (b) certificates of deposit, time deposits, bankers’ acceptances, eurodollar time 
deposits or overnight bank deposits issued by any commercial bank that is a Lender Party or a 
member of the Federal Reserve System, issues (or the parent of which issues) commercial paper 
rated as described in clause (c) below, is organized under the laws of the United States or any 
State thereof and has combined capital and surplus of at least $500 million maturing within 180 
days of the issuance thereof for purposes of the definition of “Total Net Debt” or within 365 days 
of the issuance thereof for all other purposes, (c) commercial paper maturing within 365 days of 
the issuance thereof, issued by any corporation organized under the laws of any State of the 
United States and rated at least “Prime 1” (or the then equivalent grade) by Moody’s or “A-1’’ (or 
the then equivalent grade) by S&P, or (d) Investments, classified in accordance with GAAP as 
Current Cash Equivalent Assets of the Parent or any of its Subsidiaries, in money market funds 
that are registered under the Investment Company Act of 1940, as amended, that are administered 
by financial institutions that have the highest rating obtainable from either Moody’s or S&P and 
the portfolios of which are limited to holding no less than 95% of their assets in Investments of 
the character, quality and maturity described in clauses (a), (b) and (c) of this defmition. 

“Change ofControP‘ means the occurrence of any of the following: (a) at any time prior 
to the initial public offering of any Equity Interests in the Parent or the Borrower, the Principals 
and the Related Parties of the Principals shall own beneficially or of record on an aggregate basis 
65% or less of the combined voting power of all Voting Interests in the Parent; or (b) at any time 
after the initial public offering of any Fquity Interests in the Parent or the Borrower, any Person 
or two or more Persons acting in concert other than a Principal or a Related Party shall have 
acquired beneficial ownership (within the meaning of Rule 13d-3 of the Securities and Exchange 
Commission under the Securities Exchange Act of 1934, in each case as amended), directly or 
indirectly, of Voting Interests of the Parent (or other securities convertible into such Voting 
Interests) representing 30% or more of the combined voting power of all Voting Interests of the 
Parent; or (c) during any period of up to 24 consecutive months, commencing on or after the date 
of this Agreement, Continuing Directors shall cease for any reason to constitute a majority of the 
board of directors (or other analogous governing body) of the Parent (other than as a result of a 
Qualified PO); or (d) the Parent shall cease to own, directly or indirectly, 100% of the Equity 
Interests in the Borrower (other than as part of a Qualified P O  by the Borrower). 

“Class” means, with respect to any Advance or Borrowing, whether such Advance, or the 
Advances comprising such Borrowing, are Revolving Credit Advances, Term B Advances or 
incremental Advances made pursuant to a Commitment Increase under Section 2.17. 

“Closing Date” has the meaning specified in Section 4.01 

“Coastal and Gulf Tax Disputes’’ means the tax disputes arising from the lawsuits filed 
in June 2004 by the Department of Justice for the United States of America against Gulf Coast 
Services, Inc. and Coastal Utilities, Inc. relating to certain prior tax refunds. 

“Coastal Facility” means Holdings’ credit facility under the Credit Agreement dated as 
of December 22,2004 with MLCC as the administrative agent, as amended. 

“CoBank, ACE’ means shall mean CoBank, ACB, a cooperative financial institution. 
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“Co-Syndication Agents” means each of MLPF&S and GSCP. 

“Collateral’ means all “Collateral” and mortgaged properly referred to in the Collateral 
Documents and all other property that is or is intended pursuant to the terms of any Collateral 
Document to be subject to any Lien in favor of the Collateral Agent for the benefit of the Secured 
Parties. 

“Collateral Account” has the meaning specified in the Security Agreement, 

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

“Collateral Agent’s Office” means, with respect to the Collateral Agent or any successor 
Collateral Agent, the office of such Agent as such Agent may from time to time specify in writing 
to the Borrower and the Administrative Agent. 

“ColZaterd Documents” means the Security Agreement, the Mortgages, the Intellectual 
Property Security Agreement, each of the collateral documents, instruments and agreements 
delivered pursuant to Section 6,01(j), and each other agreement that creates or purports to create a 
Lien in favor of the Collateral Agent for the benefit of the Secured Parties. 

“Commitment‘ means a Term B Commitment or the Revolving Credit Commitment. 

“Cornrnitmentlncrease” has the meaning specified in Section 2.17. Each series of 
Commitment Increases in respect of the Term B Facility shall constitute part of the Term B 
Commitments, Term B Borrowings or Term B Advances, as applicable. 

“Communicafions Acf‘ means the Communications Act of 1934, and any similar or 
successor federal statute, and the rules and regulations and published policies of the FCC 
thereunder, all as amended and as the same may be in effect fiom time to time. 

“Confidential Information” means information that any Loan Party furnishes to any 
Agent or any Lender Party, but does not include any such information that is or becomes 
generally available to the public other than by a breach of any confidentiality agreement or 
provision, including, without limitation, Section 10.09 hereof or that is or becomes available to 
such Agent or such Lender Party on a nonconfidential basis from a source other than the Loan 
Parties. 

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

“Consolidated Cash Interest Expense” means, for any period, the sum of 
(x) Consolidated Interest Expense for such period, excluding the following (to the extent included 
in the determination of such Consolidated Interest Expense): (a) any amounts not payable or paid 
in cash in such period, (b) any fees, expenses, premiums or penalties payable on or before the 
Closing Date in connection with the Refinancings and any up-front fees, expenses or premiums 
paid in connection with Hedge Agreements that are required or permitted to be entered into 
pursuant to this Agreement, (c) any interest payable after a Qualified P O  with respect to, or 
premiums payable with respect to, the Existing Notes and the Coastal Facility and (d) any 
interest, fees or penalties payable in connection with any Tax Disputesplus (y) the amount of any 
interest expense constituting Consolidated Interest Expense accrued in a prior period and paid in 
cash in such period (excluding amounts specified in clauses (a), (b), (c) and (d) above);provided 
that for purposes of determining Consolidated Cash Interest Expense for the first four full fiscal 
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quarters following the Closing Date, (a) for the fiscal quarter ended December 3 1,2005, the 
amount of such Consolidated Cash Interest Expense for the Measurement Period then ended shall 
equal such item for such fiscal quarter multiplied by four; @) for the fiscal quarter ended March 
31,2006, the amount of such Consolidated Cash Interest Expense for the Measurement Period 
then ended shall equal such item for the two fiscal quarters then ended multiplied by two; and (c) 
for the fiscal quarter ended June 30,2006, the amount of such Consolidated Cash Interest 
Expense for the Measurement Period then ended shall equal such item for the three fiscal quarters 
then ended multiplied by 4/3. 

“Consolidated Current Assets” means, at any date of determination, all amounts that 
would, in conformity with GAAP, be set forth opposite the caption of “total current assets,” or 
any like caption, on a consolidated balance sheet of the Parent and its Subsidiaries at such date, 
but excluding amounts reclassified as current assets from long-term assets ofthe Parent and its 
Subsidiaries. 

“Consolidated Current Liabilities” means, at any date of determination, all amounts that 
would, in conformity with GAAP, be set forth opposite the caption “total current liabilities,” or 
any like caption, on a consolidated balance sheet of the Parent and its Subsidiaries at such date, 
but excluding the current portion of any debt (including, but not limited to, advances under the 
Revolving Credit Facility) of the Parent and its Subsidiaries, deposits received from customers in 
the ordinary course of business and any other amounts reclassified as current liabilities from long- 
term liabilities of the Parent and its Subsidiaries, including, but not limited to, amounts related to 
any Tax Disputes. 

“Consolidated Interest ExpensP’ means, for any period, total interest expense (including 
that portion attributable to Capitalized Leases in accordance with GAAP and capitalized interest) 
of the Parent and its Subsidiaries on a Consolidated basis for such period with respect to all 
outstanding Debt of the Parent and its Subsidiaries, including all commissions, discounts and 
other fees and charges owed with respect to letters of credit and net costs under interest rate 
hedging agreements. 

“Continuing Directors” means, before a Qualified PO, the directors (or individuals 
serving in a similar capacity) of the Parent on the Closing Date or, after a Qualified IPO, the 
directors (or individuals serving in a similar capacity) of the Parent immediately after such 
Qualified PO, and, in any case, each other director (or individual serving in a similar capacity) if, 
in each case, such other director’s nomination (or the nomination of such other individual serving 
in a similar capacity) for election or election to the hoard of directors (or other analogous 
governing body) of the Parent is recommended or approved by at least a majority of the then 
Continuing Directors. 

“Conversion,” “Convert” and “Converted‘ each refer to a conversion of Advances of one 
Type into Advances of the other Type pursuant to Section 2.08 or 2.09. 

“Cooperative Certificate” means any subordinated or other capital certificate issued by 
the RTFC, CoBank, ACB, the Rural Telephone Bank or any other similarly situated 
telecommunications lender; it being understood that no issuance of any RTFC Cooperative 
Certificates will be made in connection with the entry of this Agreement. 

“Current Cash Equivalent Assets’’ of any Person means all assets of such Person that 
would, in accordance with GAAP, he classified as current assets of such Person, after deducting 
adequate reserves in each case in which a reserve i s  proper in accordance with GAAP. 
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“Debt” of any Person means, without duplication, (a) all indebtedness of such Person for 
borrowed money, (b) all obligations of such Person for the deferred purchase price of property or 
services (excluding accounts payable incurred in the ordinary course of business), (c) all 
obligations of such Person evidenced by notes, bonds, debentures or other similar instruments, 
(d) all obligations of such Person created or arising under any conditional sale or other title 
retention agreement with respect to property acquired by such Person, (e) all obligations of such 
Person as lessee under Capitalized Leases, (fj all obligations of such Person under bankers’ 
acceptance, letter of credit or similar facilities, (g) all obligations of such Person in respect of 
Hedge Agreements, valued at the Agreement Value thereof, (b) all Guaranty Obligations of such 
Person and (i) all indebtedness and other payment obligations referred to in clauses (a) through 
(h) above of another Person secured by any Lien on property (including, without limitation, 
accounts and contract rights) owned by such Person, in each case under this clause (i) valued at 
no greater than the fair market value of such encumbered property, and even though such Person 
bas not assumed or become liable for the payment of such indebtedness or other payment 
obligations. 

“Debt for Borrowed Money” of any Person means, at any date of determination, the sum 
of (i) all items that, in accordance with GAAF’, would be classified as indebtedness on a 
Consolidated balance sheet of such Person at such date and (ii) the outstanding amount of 
Obligations of such Person under bankers’ acceptance, letter of credit or similar facilities at such 
date. 

‘‘Debt Restricted Puymenfs” has the meaning specified in Section 6.02(g). 

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

“Default Interest” has the meaning set forth in Section 2.06f.b). 

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

“DefuultedAmount” means, with respect to any Lender Party at any time, any amount 
required to be paid by such Lender Party to any Agent or any other Lender Party hereunder or 
under any other Loan Document at or prior to such time that has not been so paid as of such time, 
including, without limitation, any amount required to be paid by such Lender Party to (a) any 
Issuing Lender pursuant to Section 3.04 to purchase a participation in the obligations and rights 
under any Letter of Credit of such Issuing Lender, (b) the Administrative Agent pursuant to 
Section 2.02(d) to reimburse the Administrative Agent for the amount of any Advance made by 
the Administrative Agent for the account of such Lender Party, (c) any other Lender Party 
pursuant to Section 2.12 to purchase any participation in Advances owing to such other Lender 
Party and (d) any Agent or any Issuing Lender pursuant to Section 8.05 to reimburse such Agent 
or Issuing Lender for such Lender Party’s ratable share of any amount required to be paid by the 
Lender Parties to such Agent or Issuing Lender as provided therein. In the event that a portion of 
a Defaulted Amount shall be deemed paid pursuant to Section 2.15(b), the remaining portion of 
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such Defaulted Amount shall be considered a Defaulted Amount originally required to be paid 
hereunder or under any other Loan Document on the same date as the Defaulted Amount so 
deemed paid in part. 

“Defaulting Lender” means, at any time, any Lender Party that, at such time, (a) owes a 
Defaulted Advance or a Defaulted Amount or @) shall take any action or be the subject of any 
action or proceeding of a type described in Section 7.01(f). 

“Designated Subsidiary” means (a) so long as the Parent is not the Borrower, a 
Subsidiary of the Parent of which the Borrower is a direct or indirect Subsidiary and @) a direct, 
wholly owned Subsidiary of the Borrower, of the Parent or of any Designated Subsidiary under 
clause (a) above that is, in each case, organized under the laws of the United States, any state 
thereof or the District of Columbia. 

“Disclosed Litigation” has the meaning specified in Section 4.01(d). 

“Disqualified StocK’ means any Equity Interest that, by its terms (or by the terms of any 
security into which it is convertible, or for which it is exchangeable, in each case at the option of 
the holder thereof), or upon the happening of any event, matures, excluding any maturity as the 
result of the redemption hereof at the option of the issuer thereof, or is mandatorily redeemable, 
pursuant to a sinking fund obligation or otherwise, or redeemable at the option of the holder 
thereof, in whole or in part, on or prior to the date that is 91 days after the date specified in the 
definition of the Maturity Date, except to the extent that such Equity Interest is solely redeemable 
with, or solely exchangeable for, any Equity Interest that is not Disqualified Stock; provided, 
however, that only the porhon of the Equity Interest or other security that so matures, is 
mandatorily redeemable or is redeemable at the option of the holder prior to such date shall be 
deemed to be Disqualified Stock; providedjiirther that if such Equity Interest or other security is 
issued to any employee or to any plan for the benefit of employees of the Parent or any of its 
Subsidiaries or hy any such plan to such employees, such Equity Interest or other security shall 
not constitute Disqualified Stock solely because it may ke required to be repurchased by the 
Parent or any of its Subsidiaries in order to satisfy applicable statutory or regulatory obligations 
or as a result of such employee’s termination, death or disability. Notwithstanding the preceding 
sentence, any Equity Interest that would constitute Disqualified Stock solely because the holders 
thereof have the right to require the Borrower to repurchase such Equity Interest upon the 
Occmnce of a change of control or an asset sale shall not constitute Disqualified Stock if the 
tams of such Equity interest provide that the Borrower may not repurchase or redeem any such 
Equity Interest pursuant to such provisions unless such repurchase or redemption complies with 
Section 6.02(g) hereof. 

“Dividend Suspension PerioS’ means any period after a Qualified IPO (a) commencing 
on the fmst day of any fiscal quarter in respect of which, for the then most recently ended period 
of four consecutive fiscal quarters of the Parent, the Total Leverage Ratio was greater than 
5.10:1.00, and (b) ending on the date of delivery of a certificate pursuant to Section 6.03(f) 
showing that, for the then most recently ended period of four consecutive fiscal quarters of the 
Parent, the Total Leverage Ratio is equal to or less than 5.10:l.W. 

“Dollars” and “$” mean dollars in lawful currency of the United States 

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

“Eligible Assignee” means, with respect to any Facility, (a) a Lender Party; (b) an 
Affiliate of a Lender Party or an Approved Fund; and (c) any other Person approved by the 
Administrative Agent and, unless an Event of Default has occurred and is continuing at the time 
any assignment is effected pursuant to Section 10.07, the Borrower, such approval not to be 
unreasonably withheld or delayed; provided, however, that neither any Loan Party nor any 
Affiliate of a Loan Party shall qualify as an Eligible Assignee under this definition. 

“Environmental Action” means any action, suit, demand, demand letter, claim, notice of 
non-compliance or violation, notice of liability or potential liability, investigation, proceeding, 
consent order or consent agreement relating in any way to any Environmental Law, any 
Environmental Permit or Hazardous Material or arising from alleged injury or threat to health, 
safety or the environment, including, without limitation, (a) by any governmental or regulatory 
authority for enforcement, cleanup, removal, response, remedial or other actions or damages and 
(b) hy any governmental or regulatory authority or third party for damages, contribution, 
indemnification, cost recovery, compensation or injunctive relief. 

“EnvironmentalLani’ means any Federal, state, local or foreign statute, law, ordinance, 
rule, regulation, code, order, writ, judgment, injunction, decree or judicial or agency 
interpretation, policy or guidance relating to pollution or protection of the environment, health, 
safety or natural resources, including, without limitation, those relating to the use, handling, 
transportation, treatment, storage, disposal, release or discharge of Hazardous Materials. 

“Environmental Permit” means any permit, approval, identification number, license or 
other authorization required under any Environmental Law. 

‘%qui@ Interests” means, with respect to any Person, shares of capital stock of (or other 
ownership interests in) such Person (including, without limitation, partnership, member or trust 
interests thereh), and any and all warrants, options or other rights to purchase or subscribe for 
shares of capital stock of (or other ownership interests in) such Person, whether voting or 
nonvoting. 

‘%qui@ Restricted Payments” has the meaning specified in Section 6.02(g). 

‘‘ERISA‘’ means the Employee Retirement Income Security Act of 1974, as amended 
from time to time, and the regulations promulgated and rulings issued thereunder. 

“ERISA Afliate” means any Person that for purposes of Title IV of ERISA is a member 
of the controlled group of any Loan Party, or under common control with any Loan Party, within 
the meaning of Section 414 of the Internal Revenue Code. 

“ERISA Evenf’ means (a) (i) the Occurrence of a reportable event, within the meaning of 
Section 4043 of ERISA, with respect to any Plan unless the 30-day notice requirement with 
respect to such event has been waived by the PBGC or (ii) the requirements of Section 4043@) of 
ERISA apply with respect to a contributing sponsor, as defined in Section 4001(a)(13) of ERISA, 
of a Plan, and an event described in paragraph (9), (lo), (ll), (12) or (13) of Section 4043(c) of 
ERISA is reasonably expected to occur with respect to such Plan within the following 30 days; 
(b) the application for a minimum funding waiver with respect to a Plan; (c) the provision by the 
administrator of any Plan of a notice of intent to terminate such Plan, pursuant to 
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Section 4041(a)(2) of ERISA (including any such notice with respect to a plan amendment 
referred to in Section 4041(e) of ERISA); (d) the cessation of operations at a facility of any Loan 
Party or any ERISA Affiliate in the circumstances described in Section 4062(e) of ERISA; (e) the 
withdrawal by any Loan Party or any ERISA Affiliate from a Multiple Employer Plan during a 
plan yeas for which it was a substantial employer, as defined in Section 4001(a)(2) of ERISA; 
(0 the conditions for imposition of a lien under Section 302(f) of ERISA shall have been met 
with respect to any Plan; (9) the adoption of an amendment to a Plan requiring the provision of 
security to such Plan pursuant to Section 307 of ERISA, or (h) the institution by the PBGC of 
proceedings to terminate a Plan pursuant to Section 4042 of ERISA, or the occurrence of any 
event or condition described in Section 4042 of ERISA that constitutes grounds for the 
termination of, or the appointment of a trustee to administer, such Plan. 

“Escrow Bank” has the meaning specified in Section 2.15(c). 

“Eurocurrency Liabilities” has the meaning specified in Regulation D of the Board of 
Governors of the Federal Reserve System, as in effect from time to time. 

“Eurodollar Lending Officd’ means, with respect to any Lender Party, the office of such 
Lender Party specified as its “Eurodollar Lending Office” opposite its name on Schedule I hereto 
or in the Assignment and Acceptance pursuant to which it became a Lender Party (or, if no such 
office is specified, its Domestic Lending Office), or such other office of such Lender Party as 
such Lender Party may from time to time specify in writing to the Borrower and the 
Administrative Agent. 

“Eurodollar Rate” means, for any Interest Period for all Eurodollar Rate Advances 
comprising part of the same Borrowing, an interest rate per annum equal to the rate per annum 
obtained by dividing (a) the rate per annum (rounded upwards, if necessary, to the nearest MOO 
of 1%) appearing on Telerate Page 3750 (or any successor page) as the London interbank offered 
rate for deposits in Dollars at 11:OO A.M. (London time) two Business Days before the frst day 
of such Interest Period for a period equal to such Interest Period (provided that, if for any reason 
such rate is not available, the term “Eurodollar Rate” shall mean, for any Interest Period for all 
Eurodollar Rate Advances comprising part of the same Borrowing, the rate per annum (rounded 
upwards, if necessaty, to the nearest M O O  of 1%) appearing on Reuters Screen L B O  Page (or 
any successor page) as the London interbank offered rate for deposits in Dollars at approximately 
11 :00 A.M. (London time) two Business Days prior to the first day of such Interest Period for a 
term comparable to such Interest Period; provided, however, if more than one rate is specified on 
Reuters Screen LIB0 Page (or applicable successor page), the applicable rate shall be the 
arithmetic mean of all such rates) by (h) a percentage equal to 100% minus the Eurodollar Rate 
Reserve Percentage for such Interest Period. 

“EurodoNar Rate Advancd’ means an Advance that bears interest as provided in 
Section 2.06(a)(i)(B). 

“Eurodollar Rate Reserve Percentage” for any Interest Period for all Eurodollar Rate 
Advances comprising part of the same Borrowing means the reserve percentage applicable two 
Business Days before the first day of such Interest Period under regulations issued from time to 
time by the Board of Governors of the Federal Reserve System (or any successor) for determining 
the maximum reserve requirement (including, without limitation, any emergency, supplemental 
or other marginal reserve requirement) for a member bank of the Federal Resave System in 
New York City with respect to liabilities or assets consisting of or including Eurocurrency 
Liabilities (or with respect to any other category of liabilities that includes deposits by reference 
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to which the interest rate on Eurodollar Rate Advances is determined) having a term equal to such 
Interest Period. 

“Eurodolhr Tranche” means the Eurodollar Rate Advances the then current Interest 
Periods with respect to all of which begin on the same date and end on the same later date 
(whether or not such Advances shall originally have been made on the same day). 

“Events ofDefaulP has the meaning specified in Section 7.01 

“Excluded Asset Sale” means any sale, lease, transfer, conveyance or other disposition of 
any asset of the Parent or any of its Subsidiaries that constitutes any of the following: (a) 
transactions that involve assets having a fair market value of less than $2,000,000 in the 
aggregate in any Fiscal Year, (b) any sale, lease, transfer, conveyance or other disposition of 
assets between or among the Parent and/or any Subsidiaries of the Parent, (c) the sale, transfer, 
conveyance or other disposition by the Parent or any of its Subsidiaries of cash or Cash 
Equivalents, (d) the sale, lease, conveyance, transfer or other disposition of (i) real property or 
leasehold interests or (ii) equipment, to the extent the proceeds thereof are reinvested in the 
business of the Parent or a subsidiary of the Parent within 180 days of such sale, lease, transfer or 
other disposition, or, after such 180 day period, are applied to prepay Advances in accordance 
with Section 2.05(b)(ii)(B), (e) the sale, lease, assignment, transfer, sublease, license, conveyance 
or other disposition by the Parent or any of its Subsidiaries of inventory, accounts receivable or 
other current assets in the ordinary course of business, ( f )  the license of intellectual property by 
the Parent or any of its Subsidiaries in the ordinary course of business, (g) a transaction permitted 
pursuant to Section 6.02(g) hereof, (h) the sale, lease, conveyance, transfer or other disposition of 
real or personal property or equipment that has become wom out, obsolete or damaged or 
otherwise unsuitable for use in connection with the business of the Parent or any of its 
Subsidiaries, (i) distnbutions to any partner or shareholder of the Borrower or any Subsidiary of 
the Parent holding a minority position with respect to the Borrower or such Subsidiary, so long as 
such Subsidiary makes a contemporaneous pro rata distribution to the other partners or 
shareholders of the Borrower or such Subsidiary, (i) any loss or seizure of any property or assets 
of the Parent or any of its Subsidiaries pursuant to any fire or other casualty event or any 
expropriation or condemnation by any Governmental Authority, to the extent the proceeds thereof 
or of any insurance payments in respect thereof are reinvested in the business of the Parent or any 
Subsidiary of the Parent within 180 days of receipt, thereof or, after such 180 day period, are 
applied to prepay Advances in accordance with Section 2.05(b)(ii)(B), (k) sales or other 
dispositions of any Equity Interest in the Rural Telephone Bank or Co Bank, ACB or any 
subordinated capital certificates in RTFC or any Bank Equity Interest, (1) the distribution hy the 
Parent of its common Equity Interests in accordance with employee compensation or benefit 
plans of the Loan Parties, (m) distributions made pursuant to a stock option, equity incentive or 
other employee benefit plan or agreement of the Parent or any of its Subsidiaries, (n) any 
transaction authorized by Section 6.02(d) (other than subsection (v) thereof), (0) the surrender or 
waiver of contract rights or settlement, release or surrender of a contract, tort or other litigation 
claim in the ordinary course of business, (p) the lease, sublease or licensing of any property in the 
ordinary course of business, or (q) the granting of Liens expressly permitted pursuant to another 
section of this Agreement or any other Loan Document;provided that in no event shall the sale, 
transfer or other disposition of any Equity Interests in the Borrower (other than as part of a 
Qualified PO) or Madison fiver Communications constitute an “Excluded Asset Sale.” 

“Excluded Events” has the meaning specified in Section 7.01(e). 

“Excluded Issuance” means Debt permitted under Section 6.02(b). 
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“Existing Debt” means Debt of each Loan Party and its Subsidiaries outstanding 
immediately before the occurrence of the Closing Date. 

“Existing Notes” has the meaning specified in the Preliminay Statements. 

“Facility” means the Term B Facility or the Revolving Credit Facility, 

“FCC”‘ means the Federal Communications Commission, or any other similar or 
successor agency of the Federal govemment administering the Communications Act. 

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal 
for each day during such period to the weighted average of the rates on overnight Federal funds 
transactions with members of the Federal Reserve System arranged by Federal funds brokers, as 
published for such day (or, if such day is not a Business Day, for the next preceding Business 
Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day 
that is a Business Day, the average of the quotations for such day for such transactions received 
by the Administrative Agent from three Federal funds brokers of recognized standing selected by 
it. 

“Financing” has the meaning specified in the Preliminay Statements 

“Fiscal Year” means a fiscal year of the Parent and its Consolidated Subsidiaries ending 
on December 31 in any calendar year. 

“Fired Charge Coverage Ratio” means, for any Measurement Period, the ratio of 
(a) Adjusted EBITDA of the Parent and its Subsidiaries for such Measurement Period, to (b) the 
sum of (i) Consolidated Cash Interest Expense for such Measurement Period pIus (ii) cash taxes 
(other than any cash taxes in respect of any Tax Disputes), in each case, of the Parent and its 
Subsidiaries for such Measurement Period. 

“Foreign Subsidiary” means a Subsidiary of the Parent that is organized under the laws 
of any jurisdiction other than the United States, any state thereof or the District of Columbia. 

“Fund means any Person (other than an individual) that is engaged in making, 
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit 
and that, to the extent such Person becomes a Revolving Credit Lender, has and will continue to 
have the capacity to fund Revolving Credit Advances, in each case, in the ordinary course. 

“GAAP has the meaning specified in Section 1.03. 

“Governmental Authority” means any nation or government, any state, province, city, 
municipal entity or other political subdivision thereof, and any govemmental, executive, 
legislative, judicial, administrative 01 regulatory agency, department, authority, instrumentality, 
commission, board, bureau or similar body, whether federal, state, provincial, territorial, local or 
foreign. 

“Governmental Authorization” means any authorization, approval, consent, franchise, 
license, covenant, order, ruling, permit, certification, exemption, notice, declaration or similar 
right, undertaking or other action of, to or by, or any filing, qualification or registration with, any 
Governmental Authority. 
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“Gross Excess Cash Flow” means, for any period, (a) Consolidated net income of the 
Parent and its Subsidiaries for such period, determined in accordance with GAAP, plus (b) the 
following items, to the extent deducted in determining such Consolidated net income during such 
period: (i) depreciation and amortization expense, (ii) unrealized losses on financial derivatives 
recognized in accordance with SFAS No. 133, (iii) norrcash and/or stock-based compensation 
expense, (iv) costs and expenses related to the Refinancings and a Qualified IPO, including 
related bonuses and (v) other non-cash items that reduce such Consolidated net income, plus (c) 
the following items: (i) cash received upon the redemption, sale or other disposition of (A) any 
Equity Interests in the Rural Telephone Bank, CoBank, ACB, or RTFC, (B) any subordinated 
capital certificates of RTFC or (C) any Bank Equity Interests, (ii) if there was a net increase in 
Consolidated Current Liabilities of the Parent and its subsidiaries during such period, the amount 
of such net increase and (iii) if there was a net decrease in Consolidated Current Assets 
(excluding cash and Cash Equivalents) of the Parent and its Subsidiaries during such period, the 
amount of such net decrease, minus (d) the following items, to the extent included in determining 
such Consolidated net income during such period (other than with respect to any item referred to 
in the parenthetical in subclause (ii) below): (i) unrealized gains on financial derivatives 
recognized in accordance with SFAS No. 133 and (ii) all other non-cash income (including the 
accrual of the non-cash portion of any Rural Telephone Bank, CoBank, ACB, or RTFC patronage 
capital allocation), minus (e) the following items: (i) if there was a net decrease in Consolidated 
Current Liabilities of the Parent and its subsidiaries during such period, the amount of such net 
decrease and (ii) if there was a net increase in Consolidated Current Assets (excluding cash and 
Cash Equivalents) of the Parent and its Subsidiaries during such period, the amount of such net 
increase and minus (f) the following items: (i) Cash Capital Expenditures and Investments made 
during the period pursuant to Section 6.02(f)(vi), other than those financed with the proceeds of 
debt and equity; (ii) to the extent not deducted in arriving at Consolidated net income for such 
period, cash taxes and related interest and penalties paid during such period and (iii) redemptions 
of the minority interest in Coastal Communications, Inc. 

“Gross Leverage Ratio” means, at any date of determination, the ratio of Consolidated 
Total Debt (after giving effect to the application of the proceeds of an initial public offering by 
the Parent or the Borrower of its common Equity Interests) of the Parent and its subsidiaries at 
such date to Adjusted EBITDA of the Parent and its Subsidiaries for the Measurement Period 
most recently completed on or prior to such date. 

“GSCF’ has the meaning specified in the recital of parties to this Agreement. 

“Guaranteed Obligations” has the meaning specified in Section 9.01. 

“Guaranties” means the Parent Guaranty and the Subsidiary Guaranty. 

“Guarantors” means the Parent (other than the Borrower) and the Subsidiaty Guarantors. 

“Guaranty Obligations” means, with respect to any Person, any obligation or 
arrangement of such Person to guarantee or intended to guarantee any Debt, (‘primary 
obligations”) of any other Person (the ‘primary obligor”) in any manner, whether directly or 
indirectly, including, without limitation, (a) the direct or indirect guarantee, endorsement (other 
than for collection or deposit in the ordinary course of business), CD making of the Debt of a 
primary obligor or (b) any obligation of such Person, whether or not contingent, (i) to purchase 
any such primary obligation or any property constituting direct or indirect security therefor, (ii) to 
advance or supply funds (A) for the purchase or payment of any such primary obligation or (B) to 
maintain working capital or equity capital of the primary obligor or otherwise to maintain the net 
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worth or solvency of the primary obligor, (iii) to purchase property, assets, securities or services 
primarily for the purpose of assuring the owner of any such primary obligation of the ability of 
the primary obligor to make payment of such primary obligation or (iv) otherwise to assure or 
hold harmless the holder of such primary obligation against loss in respect thereof; providedthat 
the term “Guaranty Obligations” shall not include endorsements for collection or deposit in the 
ordinary course of business. The amount of any Guaranty Obligation shall be deemed to be an 
amount equal to the stated or determinable amount of the primary obligation in respect of which 
such Guaranty Obligation is made (or, if less, the maximum amount of such primary obligation 
for which such Person may be liable pursuant to the terms of the instrument evidencing such 
Guaranty Obligation) or, if not stated or determinable, the maximum reasonably anticipated 
liability in respect thereof, as determined by such Person in good faith. 

“Guaranty Suppfemenf‘ has the meaning specified in Section 9.05. 

“Hazardous Materials” means (a) petroleum or petroleum products, by-products or 
breakdown products, radioactive materials, asbestos -containing materials, polychlorinated 
biphenyls and radon gas and (b) any other chemicals, materials or substances designated, 
classified or regulated as hazardous or toxic or as a pollutant or contaminant under any 
Environmental Law. 

“Hedge Agreements” means interest rate swap, cap or collar agreements and interest rate 
future or option contracts entered into by the Borrower or any of its Subsidiaries in the ordinary 
course of business or as required or permitted by this Agreement. 

“Hedge Bank” means (a) any present Lender Party or Agent, or any Affiliate of such 
Lender Party or Agent, (b) any other Person who, at the time it entered into a Secured Hedge 
Agreement, was a Lender Party or Agent, or any Affiliate of such Person, or (c) any other Person 
reasonably acceptable to the Borrower and the Administrative Agent, in each case under clauses 
(a), (b) and (c) above, in its capacity as a party to a Secured Hedge Agreement. 

“Holdings” means Madison River Telephone Company LLC, a Delaware limited liability 
company, and successors thereof permitted by Section 6.02(d)(i). For the avoidance of doubt, in 
the case of a conversion of Holdings from a Delaware limited liability company into a Delaware 
corporation or from a corporation into a limited liability company as permitted under Section 
6.01(e), “Holdings” shall mean such Delaware corporation or limited liability company into 
which it is converted. 

‘Tndemnified Party’’ has the meaning specified in Section 10.04(b) 

‘%denture” has the meaning specified in the Preliminary Statements. 

‘%formation Memorandum’’ means the information memorandum dated February 2005 
and the updated presentations relating thereto dated July 7,2005 used by the Lead Arrangers in 
connection with the syndication of the Commitments. 

‘Tnitiaf Extension af Credif’ means the earlier to occur of the initial Borrowing and the 
initial issuance of a Letter of Credit hereunder. 

“Insufficiency” means, with respect to any Plan, the amount, if any, of its unfunded 
benefit liabilities, as defmed in Section 4001(a)(18) of ERISA. 
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cTntellectual Propeq Seeurity Agreement” is defined in the Security Agreement. 

‘Ynterest Period” means as to any Eurodollar Rate Advance, (a) initially, the period 
commencing on the borrowing or conversion date, as the case may be, with respect to such 
Eurodollar Rate Advance and ending one, two, three or six months thereafter, as selected by the 
Borrower in its Notice of Borrowing or notice of conversion, as the case may be, given with 
respect thereto; and (b) thereafler, each period commencing on the last day of the next preceding 
Interest Period applicable to such Eurodollar Rate Advance and ending one, two, three or six 
months thereafter, as selected by the Borrower by irrevocable notice to the Administrative Agent 
not less than three Business Days prior to the last day of the then current Interest Period with 
respect tbereto;provided that, all of the foregoing provisions relating to Interest Periods are 
subject to the following: 

6) if any Interest Period would otherwise end on a day that is not a 
Business Day, such Interest Period shall be extended to the next succeeding Business Day 
unless the result of such extension would be to cany such Interest Period into another 
calendar month in which event such Interest Period shall end on the immediately 
preceding Business Day; 

(ii) any Interest Period that would othenvise extend beyond the Termination 
Date or beyond the Maturity Date shall end on the Termination Date or the Maturity 
Date, as applicable; and 

(iii) any Interest Period that begins on the last Business Day of a calendar 
month (or on a day for which there is no numerically corresponding day in the calendar 
month at the end of such Interest Period) shall end on the last Business Day of the 
calendar month at the end of such Interest Period. 

“Internal Revenue Cod8 means the Internal Revenue Code of 1986, as amended from 
time to time, and the regulations promulgated and mlings issued thereunder. 

“Znventory” means all Inventory referred to in Section I(b) of the Security Agreement. 

“Investment” means, with respect to any Person, all investments by such Person in other 
Persons (including Affiliates) in the form of direct or indirect loans (including obligations 
referred to in clauses (h) and (i) of the definition of “Debt”), advances or capital contributions 
(excluding commission, travel and similar advances to officers and employees of such Person 
made in the ordinary course of business), any purchase or other acquisition of any Equity 
Interests or Debt or the assets comprising a division or business unit or all or substantially all of 
the business of any other Person or Persons, together with all items that are or would be classified 
as investments on a balance sheet prepared in accordance with GAAP. 

‘%suing Lender” means any Lender fiom time to time designated by the Borrower as an 
Issuing Lender with the consent of (a) such Lender and (b) (i) if RTFC is the Revolving Credit 
Lender, the Revolving Credit Lender or (ii) if otherwise, the Administrative Agent. 

“Joint Bookrunners” means MLPF&S, GSCP and Lehman Brothers. 

“UC Fee Puyment Date” means the first day of each April, July, October and January 
and the Termination Date. 
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“WC Obligations” means, at any time, an amount equal to the sum of (a) the aggregate 
then undrawn and unexpired amount of the then outstanding Letters of Credit and (b) the 
aggregate amount of drawings under Letters of Credit that have not then been reimbursed 
pursuant to Section 3.05. 

“UC Sublimit” means $25,000,000. 

“Lead Arrangers” means each of MLPF&S and GSCP. 

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

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

“Lender Party” means any Lender or any Issuing Lender. 

“Lenders” means each Term B Lender or Revolving Credit Lender listed on the signature 
pages hereto and each other Person that shall become a Lender hereunder pursuant to, and in 
accordance with, Section 10.07 for so long as such Person shall be a party to this Agreement. 

“Letters of Credif’ has the meaning specified in Section 3.01. 

‘Zicensd’ means any cellular telephone, microwave, personal communications or other 
license, authorization, certificate of compliance, franchise, approval or permit, whether for the 
construction or the operation of any System, granted or issued by the FCC. 

‘Zien” means any lien, security interest or other charge or encumbrance of any kind, or 
any other type of preferential arrangement, including, without limitation, the lien or retained 
security title of a conditional vendor and any easement, right of way or other encumbrance on 
title to real property. 

“Loan Documents” means (i) this Agreement, (ii) the Notes, (iii) the Guaranties, (iv) the 
Collateral Documents and (v) each agreement or instrument agreed to by the Borrower and 
relating to any Letter of Credit, in each case as amended. 

“Loan Parties” means the Borrower and the Guarantors and a ‘Zoun Party” means any 
of the Borrower or a Guarantor. 

“Mudison River Communications” means Madison River Communications, LLC, a 
Delaware limited liability company. 

“Murgin Stock” has the meaning specified in Regulation U. 

“Material Adverse Change” means any material adverse change in the business, financial 
condition, operations or properties of the Parent and its Subsidiaries, taken as a whole. 

‘‘Muterial Adverse Efeci‘ means a material adverse effect on (a) the business, financial 
condition, operations or properties of the Parent and its Subsidiaries, taken as a whole, (b) the 
rights and remedies of any Agent or any Lender Party under any Loan Document or (c) the ability 
of any Loan Party to perform its Obligations under any Loan Document to which it is or is to be a 
Party. 

‘‘Maturig Date” means July 29, 2012. 
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“Measurement Period” means each period of four consecutive fiscal quarters of the 
Parent. 

“MLCC‘ means Memll Lynch Capital Corporation. 

“MLPF&S‘ has the meaning specified in the recital of parties to this Agreement. 

“Moody’s” means Moody’s Investors Service, Inc. 

“Mortgages” means the deeds of trust, trust deeds, mortgages, leasehold mortgages and 
leasehold deeds of trust, in form and substance reasonably satisfactow to the Administrative 
Agent, and delivered pursuant to Section 6.010) 

“Multiemployer Plan” means a multiemployer plan, as defmed in Section 4001(a)(3) of 
ERISA, to which any Loan Party or any ERISA Affiliate is making or accruing an obligation to 
make contributions, or has within any of the preceding five plan years made or accrued an 
obligation to make contributions. 

“Multiple Employer Plan” means a single employer plan, as defined in 
Section 4001(a)(15) of ERISA, that (a) is maintained for employees of any Loan Party or any 
ERISA Affiliate and at least one Person other than the Loan Parties and the ERISA Affiliates or 
(b) was so maintained and in respect of which any Loan Party or any ERISA Affiliate could have 
liability under Section 4064 or 4069 of ERISA in the event such plan has been or were to be 
terminated. 

“Net Cash Proceeds” means (a) with respect to any Asset Sale, the excess, if any, of (i) 
the sum of cash and Cash Equivalents received in connection with such Asset Sale (including any 
cash or Cash Equivalents received by way of deferred payment pursuant to, or by monetization 
of, a note receivable or otherwise, but only as and when so received in cash) over (ii) the sum of 
(A) the principal amount of any Debt (other than Debt under the Loan Documents) that is secured 
by such asset and that is required to he repaid in connection with such Asset Sale, (B) the 
reasonable out-of-pocket costs, fees, commissions, premiums and expenses incurred by the Parent 
or its Subsidaries in connection with such Asset Sale, (C) federal, state, provincial, foreign and 
local taxes and other taxes paid or reasonably estimated to be payable in connection therewith 
(including, without limitation, with respect to any Subsidiary of the Parent that is treated as a 
parblership or an entity disregarded as separate from its owner for federal, state and local income 
tax purposes, taxes reasonably estimated to be payable by, or with respect to the net income of, 
the members of such Person with respect to such members’ allocable shares of net income arising 
from such Asset Sale), (D) all distributions and other payments required to be made to minority 
interest holders in any Subsidiary of the Parent or joint ventures as a result of such Asset Me, 
and (E) the deduction of appropriate amounts provided by the seller as a reserve in accordance 
with GAAP against any liabilities associated with the assets disposed of in such Asset Sale and 
retained by the Parent or any of its Subsidiaries after such Asset Sale and, without duplication, 
any reserves that the Parent or any such Subsidiary determines in good faith should be made in 
respect of the sale price of such asset or assets for post-closing adjustments;provided that in the 
case of any reversal of any reserve referred to above, the amount so reserved shall be deemed to 
be Net Cash Proceeds from an Asset Sale as of the date on which such amount is received by the 
Parent or such Subsidiary in cash; (b) with respect to the incurrence or issuance of any Debt 
(other than any Excluded Issuance) by the Parent or any of its Subsidiaries, the excess of (i) the 
sum of the cash and Cash Equivalents received in connection with such incurrence or issuance 
over (ii) the underwriting discounts and commissions or other similar payments, and other out-of- 
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pocket costs, fees, commissions, premiums and expenses incurred by the Parent or any of its 
Subsidiaries in connection with such incurrence or issuance to the extent such amounts were not 
deducted in determining the amount referred to in clause (i); and (c) with respect to the issuance 
01 any Equiry Interests (including. without limitation, the receipt of an) capital coiitnbution) by 
the Parent or any 01 its hbsidianes, the exccss of(i) thc sun1 of thc cash and Cash Equi\dcnts 
received in connection with such issuance over (ii) the undenvriting discounts and cotkissions 
or similar payments, and other out-of-pocket costs, fees, commissions, premiums and expenses, 
incurred by the Parent or any of its Subsidiaries in connection with such issuance to the extent 
such amounts were not deducted in determining the amount referred to in clause (i). 

“Net Excess Cash Flow” means, for any Fiscal Year, the amount of Gross Excess Cash 
Flow for such Fiscal Year (OJ. in the case of the Fiscal Year ending December 31.2005. the , .  
portion thereof accumulating since July 1. 200.5) t r i i t i i t y  (to the exteiit not otherwixe deducted i i i  
calculating thc amount ofsush Gross Exccss Cash Flow) (a) the sum of ( I )  the amount of 
Permitted Restricted Payments made during such Fiscal Year OJ portion thereof (net of the 
aggregate amount of any such Permitted Debt Restricted Payments deducted from the Net Excess 
Cash Flow for the immediately preceding Fiscal Year)pZus (ii) the amount of Permitted Debt 
Restricted Payments made in the first fiscal quarter of the immediately succeeding Fiscal Year, 
@) dividends paid on, or repurchase of shares of, Equity Interests of the Parent during such period 
and (c) payments of long-term Debt for Borrowed Money during the period (other than the 
payment of revolving debt during the period to the extent not accompanied by a permanent 
reduction of the revolving credit commitment related to such debt) that are not prohibited by this 
Agreement. 

“Note” has the meaning specified h Section 2.16(a). 

“Notes Refinancing’’ has the meaning specified in the Preliminary Statements. 

“Notice of Borrowing” has the meaning specified in Section 2.02(a). 

“Obligation” means, with respect to any Person, any payment, performance or other 
obligation of such Person of any kind, including, without limitation, any liability of such Person 
on any claim, whether OJ not the right of any creditor to payment in respect of such claim is 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, disputed, undisputed, 
legal, equitable, secured OJ unsecured, and whether or not such claim is discharged, stayed or 
otherwise affected by any proceeding referred to in Section 7.01(0. Without limiting the 
generality of the foregoing, the Obligations of any Loan Party under the Loan Documents include 
(a) the obligation to pay principal, interest, Letter of Credit fees, costs, expenses, fees, attorneys’ 
fees and disbursements, indemnities and other amounts, in each case to the extent expressly 
payable by such Loan Party under any Loan Document, and @) the obligation of such Loan Party 
to reimburse any amount in respect of any of the foregoing that any Lender Party, in its sole 
discretion, may elect to pay or advance on behalf of such Loan Party. 

“Other Taxes” has the meaning specified in Section 2.11 @). 

“Paren?” means Holdings or, in the event that any newly formed Person becomes the 
holder of 100% of the beneficial and record ownership interests in Holdings in connection with 
an initial public offering of any Equity Interests in Holdings, such newly formed Person, or, in the 
event of a Qualified P O  by the Borrower, the Borrower and, in each case, any successor 
permitted by Section 6.02(d)(i). 



“Parent Guuran@” means the guaranty of Holdings set forth in Article M and the 
guaranty of a Parent (other than Holdings or the Borrower) set forth in any Guaranty Supplement, 
in each case as amended. It is understood that, upon the Borrower becoming the Parent pursuant 
to the definition thereof, notwithstanding any provision of any Loan Document, the Parent 
Guaranty shall terminate and be of no force and effect. 

“Putriot Act‘ means the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. 107-56, signed into law 
October 26,2001, as amended. 

“PBGC‘ means the Pension Benefit Guaranty Corporation (or any successor). 

“Permitted Additional Debt” means Debt of the Parent or any Subsidiary of the Parent 
(which may be guaranteed by any Loan Party) incurred after the date hereof, provided that (a) 
such Debt shall on the date of issuance provide a cash yield not to exceed 13.25% per annum, (b) 
such Debt shall be unsecured (other than by the proceeds thereof held in escrow pending an 
acquisition permitted under Section 6.02(f)), (c) no scheduled payments of principal, 
prepayments, redemptions or sinking fund or like payments on the principal of such Debt shall be 
required by the terms prior to the date 270 days after the Maturity Date, provided that this 
provision shall not apply to any prepayments required by, and shall not restrict any, customary 
change of control or asset sale provisions contained in the terms of such Debt, (d) the terms and 
conditions of such Debt shall not be materially more restrictive, taken as a whole, on the Parent 
and its Subsidiaries than the terms and conditions customarily found in senior or senior 
subordinated notes of similar issuers issued under Rule 144A of the Securities Act of 1933, as 
amended, or in a public offering, in each case as reasonably determined by the Administrative 
Agent, and any terms of subordination thereof shall also benefit the holders of the obligations of 
the Parent and its Subsidiaries in respect of any Secured Hedge Agreements to which the Parent 
or any of its Subsidiaries are parties, (e) no Dividend Suspension Period or Event of Default shall 
have occurred and be continuing at the time of incurrence of such Debt or would result therefrom 
and (f) the proceeds of such Debt are applied, within 60 days of the incurrence thereof, to finance 
one or more acquisitions permitted under Section 6.02(f) or to effect mandatory prepayments 
pursuant to Section 2.05@). 

“Permitted Debt Restricted Payments” means, for any period, the Debt Restricted 
Payments Permitted to be made pursuant to Section 6.02(g)(i)(A) and (B) during such period. 

“Permitted Equity Restricted Payments” means, for any period, the Equity Restricted 
Payments permitted to be made pursuant to Section 6,02(g)(i)(C) during such period. 

“Permitfed Investments” means (a) any Investment in cash or Cash Equivalents, (b) any 
Investment or acquisition of assets, in each case solely in exchange for the issuance of Equity 
Interests (other than Disqualified Stock) of the Parent, (c) Investments in Cooperative Certificates 
made with financings not prohibited hy this Agreement, (d) Investments in prepaid expenses, 
negotiable instruments held for collection and lease, utility and workers’ compensation, 
performance and other similar deposits, (e) any Investment received as non-cash consideration 
from any sales or dispositions of property or assets that was made pursuant to and in compliance 
with, or not prohibited by, Section 6.02(e) hereof, (f) Investments in accounts and notes 
receivable acquired in the ordinary course of business, and Investments received in satisfaction of 
judgments, settlements of debts or compromises of obligations in the ordinary course of business, 
in each case, including, without limitation, pursuant to any plan of reorganization or similar 
arrangement upon the bankruptcy or insolvency of any trade creditor or customer, (g) receivables 
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owing to the Parent or any Subsidiary of the Parent if created or acquired in the ordinary course 
of business and payable or dischargeable in accordance with customary trade terms, 
(h) Investments that are deemed to have been made as a result of the acquisition of a Person that 
at the time of such acquisition held instruments or assets constituting Investments that were not 
acquired in contemplation of the acquisition of such Person, (i) Guaranty Obligations by a Loan 
Party of the Debt or other obligations of another Loan Party (or any Subsidiary of a Loan Party), 
(1) purchases or acquisitions of Licenses in the ordinary course of business, (k) Investments 
constituting Debt permitted under Section 6.02(b), and (I) the receipt by the Parent or any of its 
Subsidiaries of Investments as consideration for the settlement, release or surrender of a contract, 
tort or other litigation claim, including, for avoidance of doubt, the release of claims against 
directory publishers. 

“PermizYed Liens” means the following: (a) Liens for taxes, assessments and 
governmental charges, claims or levies to the extent not required to be paid under Section 
6.01@); (b) Liens imposed by law and materialmen’s, warehousemen’s, mechanics’, suppliers’, 
carriers’, workmen’s, landlords’ and repairmen’s Liens and other similar Liens arising in the 
ordinary course of business (including, without limitation, deposits made to obtain the release of 
such Liens) securing obligations that are not overdue for a period of more than 60 days or are 
being contested in good faith by appropriate proceedings; (c) pledges or deposits in the ordimy 
course of business to secure obligations under workers’ compensation, unemployment insurance 
laws, other types of social security or similar legislation or to secure public or statutory 
obligations or deposits securing liability to insurance carriers under insurance or self-insurance 
arrangements and reimbursement obligations under any letter of credit with respect to any of the 
foregoing; (d) pledges or deposits in the ordinary course of business to secure the performance of 
tenders, bids, trade contracts, government contracts, import duties, payment of rent, licenses, 
return-of-money bonds, leases, statutory or regulatory obligations, surety or appeals bonds (other 
than bonds related to judgments or litigation), performance or bid bonds, completion or 
performance guarantees or other obligations of a like nature incurred in the ordinary course of 
business; (e) Liens securingjudgments for the payment of money or any other attachment or 
judgment, in each case, not constituting an Event of Default under Section 7.01(g) or securing 
appeal or other surety bonds related to such judgments or any related litigation; (0 easements, 
zoning ordinances and similar charges, restrictions, rights of way and other encumbrances, 
charges, restnctions, exceptions or other irregularities or rights of others for licenses, sewers, 
electric lines, telegraph and telephone lines, and other similar encumbrances or title defects 
incurred, or leases or subleases granted to others, that do not render title to the property 
encumbered thereby unmarketable and do not materially interfere with the ordinary conduct of 
the business of the Parent and its Subsidiaries, taken as a whole; (9) restrictions on the transfer of 
Licenses or assets contained in any License or imposed by the Communications Act or 
comparable state legislation; (h) leases or subleases granted to third Persons not materially 
interfering with the ordinary course of business of the Parent and its Subsidiaries, taken as a 
whole, and any interest or title of a lessor or sublessor or lessee or sublessee under any operating 
lease; (i) ground leases in respect of real property on which facilities owned or leased by the 
Parent or any of its Subsidiaries are located; (1) the filing of fmancing statements regarding true 
leases and rights of lessors in property subject to such leases; (k) Liens arising under or related to 
any statutory or common law provisions or other customary rights relating to banker’s liens, 
rights of set-off or similar rights and remedies as to deposit or securities accounts or other funds 
or instruments maintained or held with a depositary or other financial institution or securities 
intermediary; (1) pledges or deposits in favor of customs and revenue authorities to secure 
payment of customs duties in connection with the importation of goods in the ordinary course of 
business; (m) any interest of a licensee under licensing agreements for use of intellectual property 
existing on the date hereof and hereafter entered into in the ordinary course of business; (n) Liens 
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or deposits made in connection with account netting and other similar treasury management 
functions in the ordinruy course of business; (0) Liens securing Debt permitted under clause (xi) 
of Section 6.02(b); (p) encumbrances on the “mortgaged property” permitted under any Mortgage 
of such mortgaged property; (q) Liens arising from any Tax Dispute; and (r) rights of set-off of 
third parties. 

“Permiged Refnancingzndebtedness” means any Debt of the Parent or any of its 
Subsidiaries issued in exchange for, or the net proceeds of which are used to extend, refinance, 
renew, replace, defease or refund Subordinated Debt of the Parent or any of its Subsidiaries; 
provided that: 

(a) the principal amount, or accreted value, if applicable, of such Permitted 
Refinancing Indebtedness does not exceed the principal amount, or accreted value, if 
applicable, of the Subordinated Debt extended, refinanced, renewed, replaced, defeased 
or refunded, plus all accrued interest and premiums on such Subordinated Debt and the 
amount of all fees, expenses, penalties and premiums incurred in connection therewith; 

(b) such Permitted Refinancing Indebtedness has a final maturity date later 
than the final maturity date of, and has a Weighted Average Life to Maturity equal to or 
greater than the Weighted Average Life to Maturity of, the Subordinated Debt being 
extended, refmanced, renewed, replaced, defeased or refunded; and 

(c) such Permitted Refinancing Indebtedness is subordinated in right of 
payment to the prior payment of the Obligations of the Loan Parties under the Loan 
Documents on terms, taken as a whole, at least as favorable to the Lender Parties as those 
contained in the documentation governing the Subordinated Debt being extended, 
refmanced, renewed, replaced, defeased or refunded. 

“Permiged Restricted Payments” means, for any period, the aggregate Permitted Debt 
Restricted Payments and Permitted Equity Payments for such period. 

“Person” means an individual, partnership, corporation (including a business trust), 
limited liability company, joint stock company, trust, unincorporated association, joint venture or 
other entity, or a government or any political subdivision or agency thereof. 

“Plan” means a Single Employer Plan or a Multiple Employer Plan. 

“Pledged Debf’ has the meaning specified in the Security Agreement. 

“Pledged Equity” has the meaning specified in the Security Agreement. 

“Prineipuls” means Goldman, Sachs & Co., Madison Dearbom Partners and Providence 
Equity Partners. 

“fro Forma Cost Savings” means, with respect to any period, the reduction in net costs 
and related adjustments that (a) were directly attributable to any acquisition that occurred during 
such period or after such period and on a before the date of calculation, and were calculated on a 
basis that is consistent with Regulation S X  under the Securities Act of 1933, as amended, (b) 
were actually implemented on or before the date of calculation with respect to, and after the date 
of, any acquisition that occurred during such period, and (i) are supportable and quantifiable by 
underlying accounting records or other schedules prepared in good faith by the Borrower as 
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demonstrated to the reasonable satisfaction of the Administrative Agent or (ii) are otherwise 
demonstrated to the reasonable satisfaction of the Administrative Agent or (c) (i) are directly 
attributable to such acquisition and (ii) the achievement of which are probable in the reasonable 
determination of the Borrower based on specifically identifiable actions to be taken, as 
demonstrated by the Borrower to the reasonable satisfaction of the Administrative Agent, and, in 
each case under clauses (a), (b) and (c) above, as if such reductions in costs had been effected as 
of the beginning of such period and are described in a certificate of an officer of the Borrower 
delivered to the Administrative Agent. 

“Pro Rata Share” of any amount means, (a) with respect to the Revolving Credit Lender, 
100% and (h) with respect to any Term B Lender at any time, the product of such amount times a 
fraction the numerator of which is the amount of such Lender’s Term B Commitment at such 
time, and the denominator of which is the Term B Facility at such time. 

“Qualified ZPO’ means an initial public offering by the Parent or the Borrower of its 
common Equity Interests after giving effect to the application of the proceeds of which the Gross 
Leverage Ratio is not more than 4.30:l.OO. 

“Reduction Amount’ has the meaning specified in Section 2.05(h)(vi) 

“Reference Period’ means, at any date, the period commencing on the fmt day of the 
first full fiscal quarter that starts after the date of a Qualified IPO and ending on the last day of the 
last fiscal quarter for which a quarterly compliance report has been delivered by the Borrower 
prior to such date. 

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

“Regisfer” has the meaning specified in Section 10.07(d). 

“Regulation Lp’ means Regulation U of the Board of Governors of the Federal Reserve 
System, as in effect from time to time. 

“Reimbursement Obligation” means the obligation of the Borrower to reimburse the 
relevant Issuing Lender pursuant to Section 3.05 for amounts drawn under Letters of Credit. 

“Related Party” with respect to any Principal means (a) any controlling stockholder, 50% 
or more owned Subsidiary, or spouse or immediate family member (in the case of an individual) 
of such Principal or (h) any trust, corporation, partnership or other entity, the beneficiaries, 
stockholders, partner, owners or Persons beneficially holding a controlling interest of which 
consist of such Principal and/or such other Persons referred to in the immediately preceding 
clause (a). 

“Required Lenders” means, at any time, Lenders owed or holding at least a majority in 
interest of the sum of (a) the aggregate principal amount of the Term B Advances outstanding at 
such time and (b) the Revolving Credit Commitment at such time or, if the Revolving Credit 
Commitment has been terminated, the aggregate Revolving Extensions of Credit at such time; 
provided, however, that if any Lender shall he a Defaulting Lender at such time, there shall be 
excluded from the determination of Required Lenders at such time (A) the aggregate principal 
amount of the Term B Advances owing to such Lender (in its capacity as a Lender) and 
outstanding at such time and (B) in the case of the Revolving Credit Lender, the Revolving Credit 
Commitment (or Revolving Extensions of Credit, as applicable) outstanding at such time. 
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References herein to the “Required Term B Lenders’’ and “Requiredlncremental Advance 
Lenders” shall refer to the Lenders of such Class owed at least a majority of the sum of the total 
Advances of such Class at such time. 

“Requirement of law” means, as to any Person, the certificate of incorporation and hy- 
laws or other organizational or governing documents of such Person, and any law, treaty, rule or 
regulation or determination of an arbitrator or a court or other Governmental Authority, in each 
case applicable to or binding upon such Person or any of its property or to which such Person or 
any of its property is subject. 

“Restricted Payments” has the meaning specified in Section 6.02(g). 

“Restricted Payments Basket Amount” means, on any date of determination (a) the sum 
of Available Cash for the Reference Period most recently ended (after giving effect to any 
reductions in the amount of Available Cash that occurred in any fiscal quarter completed 
following such Reference Period and prior to the date of determination) plus $50,000,000 minus 
(h) the aggregate amount of Restricted Payments made pursuant to Section 6,02(g)(i)(A)(y) to the 
extent exceeding the aggregate amount of Gross Excess Cash Flow from the Closing Date to the 
date of a Qualified IPO minus (c) the aggregate amount of dividends paid by the Parent on, or 
paid in respect of the repurchase of shares of, its Equity Interests during such Reference Period or 
on or prior to such date. 

“Revolving Credit Advance” has the meaning specified in Section 2.01(b) 

“Revolving Credit Borrowing” has the meaning specified in Section 2.01(h) 

“Revolving Credit CommitmenP‘ means, the amount set forth opposite the Revolving 
Credit Lender’s name on Schedule I hereto under the caption “Revolving Credit Commitment” 
or, if such Lender has entered into one or more Assignment and Acceptances, set forth for such 
Lender in the Register maintained by the Administrative Agent pursuant to Section 10.07(d) as 
such Lender’s “Revolving Credit Commitment,” as such amount may be reduced at or prior to 
such time pursuant to Section 2.04. The original amount of the Revolving Credit Commitment of 
the Revolving Credit Lender is $75,000,000. 

“Revolving Credit Facility” means, at any time, the aggregate amount of the Revolving 
Credit Lender’s Revolving Credit Commitment at such time. 

“Revolving Credit LendeJ’ means RTFC, together with its successors and permitted 
assigns. 

“Revolving Extensions ofcredif’ means at any time an amount equal to the sum of (a) 
the aggregate principal amount of all Revolving Credit Advances made by the Revolving Credit 
Lender then outstanding and, (b) the LIC Obligations then outstanding. 

“RTFC‘ has the meaning specified in the Preliminary Statements. 

“RTFC Facililies” has the meaning specified in the Preliminary Statements. 

“RTFC Line of Credit Rate” means the prevailing variable rate of interest established by 
RTFC from time to time for lines of credit similarly classified pursuant to RTFC’s policies and 
procedures then in effect, or as otherwise agreed between RTFC and the Borrower. 
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“RTFC Rate Advance” means an Advance that bears interest as provided in Section 
2,06(a)(ii). 

“ S & P  means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc. 

“Secured Hedge Agreement’ means any Hedge Agreement required or permitted under 
Article VI that is entered into by and between the Borrower or any of its Subsidiaries and any 
Hedge Bank 

“Secured Obligatiuns” has the meaning specified in Section 2 of the Security Agreement. 

“Secured Parties” means the Agents, the Lender Parties and the Hedge Banks. 

“Securiw Agreement‘ has the meaning specified in Section 4.Ol(a)(ii) 

“Senior Leverage Ratiu” means, at any date of determination, the ratio of Total Senior 
Debt of the Parent and its Subsidiaries at such date to Adjusted EBITDA of the Parent and its 
Subsidiaries for the Measurement Period most recently completed on or prior to such date. 

“Significant Subsidiary” means, at any date of determination, any (i) Subsidiary of the 
Borrower that individually has or (ii) group of Subsidiaries of the Borrower, that in the aggregate 
has, in either case, revenues, assets or earnings in an amount equal to at least 5% of (a) the 
Consolidated revenues of the Borrower and its Subsidiaries for the most recently completed fiscal 
quarter for which the Lenden have received financial statements of the Borrower and its 
Subsidiaries pursuant to Section 6.03(b) or (c), (b) the Consolidated assets of the Borrower and its 
Subsidiaries as of the last day of the most recently completed fiscal quarter for which the Lenders 
have received financial statements of the Borrower and its Subsidiaries pursuant to Section 
6.03(b) or (c), or (c) the Consolidated net eamings of the Borrower and its Subsidiaries for the 
most recently completed fiscal quarter for which the Lenders have received fmancial statements 
of the Borrower and its Subsidiaries pursuant to Section 6.03(b) or (c), in each case determined in 
accordance with GAAP for such period. 

“Single Empluyer Plan” means a single employer plan, as defined in Section 4001(a)(15) 
of ERISA, that (a) is maintained for employees of any Loan Patty or any ERISA Affiliate and no 
Person other than the Loan Parties and the ERISA Affiliates or (b) was so maintained and in 
respect of which any Loan Party or any ERISA Affiliate could have liability under Section 4069 
of ERISA in the event such plan has been or were to be terminated. 

“Sulvenf’ and “Sulvency” mean, with respect to any Person on a particular date, that on 
such date (a) the fair value of the property of such Person is greater than the total amount of 
liabilities, including, without limitation, contingent liabilities, of such Person, @) the present fair 
salable value of the assets of such Person is not less than the amount that will be required to pay 
the probable liability of such Person on its debts as they become absolute and matured, (c) such 
Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such 
Person’s ability to pay such debts and liabilities as they mature and (d) such Person is not 
engaged in business or a transaction, and is not about to engage in business or a transaction, for 
which such Person’s property would constitute an unreasonably small capital. The amount of 
contingent liabilities at any time shall be computed as the amount that, in the light of all the facts 
and circumstances existing at such time, represents the amount that can reasonably be expected to 
become an actual or matured liability. In determining the Solvency of any Person hereunder, the 
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value to such Person of its Investments in its Subsidiaries, and the assets and financial resources 
of such Subsidiaries, shall be taken into consideration. 

“Subordinated Debt” means any Debt incurred by the Parent or any Subsidiary of the 
Parent that (a) is, on tems reasonably satisfactory to the Administrative Agent, expressly 
subordinated in right of payment to the prior payment in full of the Obligations of the Loan 
Parties under the Loan Documents, with any terms of subordination also benefiting the holders of 
the obligations of the Parent and its Subsidiaries in respect of any Secured Hedge Agreements to 
which the Parent or any of its Subsidiaries are parties, (b) is unsecured, (c) provides, on the date 
of issuance, a cash veld not to exceed 13.25% per annum, (d) requires no scheduled payments of 
principal, prepayments, redemptions or sinking fund or like payments on the principal of such 
Debt prior to the date 270 days after the Maturity Date, provided that this provision shall not 
apply to any prepayments required by, and shall not restrict any, customary change of control or 
asset sale provisions contained in the terms of such Debt and (e) does not contain any terms or 
conditions that are materially more restrictive, taken as a whole, on the Parent and its Subsidiaries 
than the terms and conditions customarily found in subordinated notes of similar issuers issued 
under Rule 144A of the Securities Act of 1933, as amended, or in a public offering, in each case 
as reasonably determined by the Administrative Agent. 

“Subsidiary” of any Person means any corporation, partnership, joint venture, limited 
liability company, trust or estate of which (or in which) more than 50% of (a) the issued and 
outstanding capital stock having ordimy voting power to elect a majority of the Board of 
Directors of such corporation (irrespective of whether at the time capital stock of any other class 
or classes of such corporation shall or might have voting power upon the occurrence of any 
contingency), (b) the interest in the capital or profits of such partnership, joint venture or limited 
liability company or (c) the beneficial interest in such trust or estate is at the time directly or 
indirectly owned or controlled by such Person, by such Person and one or more of its other 
Subsidiaries or by one or more of such Person’s other Subsidiaries. 

“Subsidiary Guarantors” means the Subsidmies of the Borrower listed on Schedule I1 
hereto and each Designated Subsidiary that shall be required to execute and deliver a guaranty 
pursuant to Section 6.010). 

‘‘Subsidby Guaranw ” means the guaranty of the Subsidiay Guarantors set forth in 
Article IX, together with each other guaranty and guaranty supplement delivered pursuant to 
Section 6.01(j), in each case as amended. 

“Surviving Debt” means Debt of each Loan Party and its Subsidiaries outstanding 
immediately before and after giving effect to the Initial Extension of Credit;provided, however, 
that, from and after the date on which certain Existing Notes are required to be redeemed 
pursuant to Section 6.01 (m), Surviving Debt shall not include the Existing Notes so redeemed. 

“Systeni” means, as to any Person, assets constituting a commercial radio 
communications system authorized under the Federal Communications Act or the rules, 
regulations or published orders of the FCC thereunder (including any license and the network, 
marketing, distribution, sales, customer interface and operations functions relating thereto) owned 
and operated by such Person. 

“TaxDisputes” means the Coastal and Gulf Tax Disputes and the Alabama State Tax 
Disputes. 
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“Taues” has the meaning specified in Section 2.1 l(a). 

“Telecommunicafions Business” means the development, ownership or operation of one 
or more communications or information systems businesses or enterprises that provide voice, 
video transmission, data or Internet services, and any related, ancillary or complementary 
services;provided that the determination of what constitutes a Telecommunications Business 
shall be made in good faith by the Board of Directors (or other analogous governing body) of the 
Parent and/or Holdings. 

“Term E Advance” has the meaning specified in Section 2.01(a) 

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

“Term E Commitment” means, with respect to any applicable Lender at any time, the 
amount set forth opposite such Lender’s name on Schedule I hereto under the caption “Term B 
Commitment” or, if such Lender has entered into one or more Assignment and Acceptances, set 
forth for such Lender in the Register maintained by the Administrative Agent pursuant to Section 
10.07(d) as such Lender’s “Term B Commitment.” The original aggregate amount of the TermB 
Commitments of all Term B Lenders is $475,000,000. 

“Term E Futility" means, at any time, the aggregate amount of the Term B Lenders’ 
Term B Commitments at such time. 

“Term B Lender” means any Lender that has a Term B Commitment. 

“Termination Date” means the earlier of the Maturity Date and the date of termination in 
whole of the Revolving Credit Commitments pursuant to Section 2.04 or 7.01. 

“Total Debt” means, on any date, all Debt for Borrowed Money of the Parent and its 
Subsidiaries minus any Cooperative Certificates. 

“Total Leverage Ratio” means, at any date of determination, the ratio of Consolidated 
Total Net Debt of the Parent and its Subsidiaries at such date to Adjusted EBITDA of the Parent 
and its Subsidiaries for the Measurement Period most recently completed on or prior to such date. 

“Total NetDebt” means, on any date, Debt for Borrowed Money of the Parent and its 
Subsidiaries minus cash and Cash Equivalents on such date of the Parent and its Subsidiaries; 
provided, however, that (a) for purposes of calculating the Total Leverage Ratio hereunder, “Total 
Net Debt” shall not include Debt for Borrowed Money of Holdings to the extent of the amount of 
such Debt for Borrowed Money that is not subject to any requirement for cash payment and (b) 
for purposes of calculating the Total Leverage Ratio under the definition of “Qualified PO,” 
“Total Net Debt” shall not include any Debt for Borrowed Money incurred specifically to 
purchase Cooperative Certificates. 

“Total Senior Debt” means, on any date, the Consolidated Debt for Borrowed Money of 
the Parent and its Subsidiaries outstanding on such date other than Debt in respect of the Existing 
Notes and the Coastal Facility minus cash and Cash Equivalents on such date of the Parent and its 
Subsidiaries. 
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‘‘Type‘‘ refers to the distinction among Advances or Borrowings bearing interest at the 
Base Rate, Advances bearing interest at the Eurodollar Rate, and Advances bearing interest at the 
RTFC Line of Credit Rate. 

“Voting Interests” means shares of capital stock issued by a corporation, or equivalent 
Equity Interests in any other Person, the holders of which are ordinarily, in the absence of 
contingencies, entitled to vote for the election of directors (or persons performing similar 
functions) of such Person, even if the right so to vote has been suspended by the happening of 
such a contingency. 

“Weighted Average Life to Maturity” means, when applied to any Debt at any date, the 
number of years obtained by dividing: (a) the sum of the product of (i) the amount of each then 
remaining installment, sinking fund, serial maturity or other required payments of principal, 
including payment at final maturity, in respect thereof, multiplied by (ii) the number of years, 
calculated to the nearest one-twelfth, that will elapse between such date and the making of such 
payment, by (b) the then outstanding principal amount of such Debt. 

“Withdrawal Liability” has the meaning specified in Part I of Subtitle E of Title IV of 
ERISA. 

SECTION 1.02. Computation of Time Periods; Other Definitional Provisions. In this Agreement 
and the other Loan Documents in the computation of periods of time from a specified date to a later 
specified date, the word ‘yom” means “from and including” and the words “to” and “untir’ each mean 
‘Yo but excluding.” References in the Loan Documents to any agreement or contract “us amended’ shall 
mean and be a reference to such agreement or contract as amended, amended and restated, supplemented 
or othenvise modified from time to time in accordance with its terms. 

SECTION 1.03. Accounting Terms. All accounting terms not specifically defined herein shall 
be construed in accordance with generally accepted accounting principles in the United States of America 
as in effect from time to time (“GAAP”). 

ARTICLE I1 

AMOUNTS AND TERMS OF THE ADVANCES 

SECTION 2.01. The Advances. (a) The Term B Advances. Each Term B Lender severally 
agrees, on the terms and conditions hereinafter set forth, to make a single advance (a “Term B Advance”) 
to the Borrower on the Closing Date in an amount not to exceed such Lender’s Term B Commitment at 
such time. The Term B Borrowing shall consist of Term B Advances made simultaneously by each Term 
B Lender in an amount equal to its Pro Rata Share of the aggregate Term B Commitments. Amounts 
borrowed under this Section 2.01(a) and repaid or prepaid may not be reborrowed. 

(b) The Revolving Credit Advances. The Revolving Credit Lender agrees, on the terms 
and conditions hereinafter set forth, to make advances (each, a “Revolving Credit Advuncd‘ or 
“Revolving Credit Borrowing”) to the Borrower from time to time on any Business Day during the 
period from the Closing Date until the Termination Date in an amount for each such Advance not to 
exceed the Available Revolving Credit Commitment at such time. Each Revolving Credit Borrowing 
shall be in an aggregate amount of $500,000 or an integral multiple of $500,000 in excess thereof (other 
than a Borrowing the proceeds of which shall be used solely to repay or prepay in full outstanding LIC 
Obligations). Within the limits of the Available Revolving Credit Commitment in effect from time to 
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time, the Borrower may borrow under this Section 2.01@), prepay pursuant to Section 2.05(a) and 
reborrow under this Section 2.01(b). 

SECTION 2.02. Making the Advances. (a) Except as otherwise provided in Section 3.05, each 
Borrowing shall he made on notice, given not later than 11:OO A.M. (New York City time) on the third 
Business Day prior to the date of the proposed Borrowing in the case of a Borrowing consisting of 
Eurodollar Rate Advances, or the first Business Day prior to the date of the proposed Borrowing in the 
case of a Borrowing consisting of Base Rate Advances or a Borrowing consisting of RTFC Rate 
Advances, by the Borrower to the Administrative Agent, and the Administrative Agent shall give to each 
Appropriate Lender prompt notice thereof by telecopier or electronic communication. Each such notice 
of a Borrowing (a “Notice ofBorrowing”) shall be in writing, or telecopier or electronic communication, 
in substantially the form of Exhibit B hereto, specifymg therein the requested (i) date of such Borrowing, 
(ii) Facility under which such Borrowing is to be made, (iii) Type of such Borrowing, (iv) aggregate 
amount of such Borrowing and (v) in the case of a Borrowing consisting of Eurodollar Rate Advances, 
initial Interest Period for each such Advance. Each Appropriate Lender shall, before 11 :00 A.M. (New 
York City time) on the date of such Borrowing, make available for the account of its Applicable Lending 
Office to the Administrative Agent, in same day funds, such Lender’s Pro Rata Share of such Borrowing. 
After the Administrative Agent’s receipt of such funds and upon fulfillment of the applicable conditions 
set forth in Article IV, the Administrative Agent will make such funds available to the Borrower hy 
crediting the Borrower’s Account. 

(b) Anything in subsection (a) above to the contrary notwithstanding, (i) unless 
consented to by the Administrative Agent, the Borrower may not select Eurodollar Rate Advances for the 
initial Borrowing hereunder and for the 30-day period following the Closing Date (or such shorter period 
as shall be specified in its reasonable discretion by the Administrative Agent in a written notice to the 
Borrower and the Lenders) or if the obligation of the Appropriate Lenders to make Eurodollar Rate 
Advances shall then he suspended pursuant to Section 2.08 or 2.09 and (ii) the Eurodollar Advances may 
not be outstanding as part of more than 9 separate Eurodollar Tranches. 

(c) Each Notice of Borrowing shall be irrevocable and binding on the Borrower. In the 
case of any Borrowing that the related Notice of Borrowing specifies is to be comprised of Eurodollar 
Rate Advances, the Borrower shall indemnify each Appropriate Lender against any loss, cost or expense 
incurred by such Lender as a result of any failure to fulfill on or before the date specified in such Notice 
of Borrowing for such Borrowing the applicable conditions set forth in Article IV, including, without 
limitation, any loss (including loss of anticipated profits), cost or expense incurred by reason of the 
liquidation or reemployment of deposits or other funds acquired by such Lender to fund the Advance to 
be made by such Lender as part of such borrowing when such Advance, as a result of such failure, is not 
made on such date. 

(d) Unless the Administrative Agent shall have received notice from an Appropriate 
Lender prior to the date of any Borrowing that such Lender will not make available to the Administrative 
Agent such Lender’s Pro Rata Share of such Borrowing, the Administrative Agent may assume that such 
Lender has made such portion available to the Administrative Agent on the date of such Borrowing in 
accordance with subsection (a) of this Section 2.02 and the Administrative Agent may, in reliance upon 
such assumption, make available to the Borrower on such date a corresponding amount. If and to the 
extent that such Lender shall not have so made such ratable portion available to the Administrative Agent, 
such Lender and the Borrower severally agree to repay or pay to the Administrative Agent forthwith on 
demand such corresponding amount and to pay interest thereon, for each day from the date such amount 
is made available to the Borrower until the date such amount is repaid or paid to the Administrative 
Agent, at (i) in the case of the Borrower, the interest rate applicable at such time under Section 2.06 to 
Advances comprising such Borrowing and (ii) in the case of such Lender, the Federal Funds Rate. If such 
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Lender shall pay to the Administrative Agent such corresponding amount, such amount so paid shall 
constitute such Lender’s Advance as part of such Borrowing for all purposes. 

(e) The failure of any Lender to make the Advance to be made by it as part of any 
Borrowing shall not relieve any other Lender of its obligation, if any, hereunder to make its Advance on 
the date of such Borrowing, but no Lender shall he responsible for the failure of any other Lender to make 
the Advance to be made hy such other Lender on the date of any Borrowing. 

SECTION 2.03. Repayment of Advances. (a) Term B Advances. The Borrower shall repay to 
the Administrative Agent for the ratable account of the Term B Lenders the aggregate outstanding 
principal amount of the Term B Advances on the Maturity Date. 

(b) Revolving Credit Advances. The Borrower shall repay to the Administrative Agent 
for the account of the Revolving Credit Lender on the Termination Date the aggregate principal amount 
of the Revolving Credit Advances then outstanding. 

SECTION 2.04. Termination or Reduction of the Commitments. (a) -1 The Borrower 
may, upon at least five Business Days’ notice to the Administrative Agent, terminate in whole or reduce 
in part the Available Revolving Credit Commitment; provided, however, that each partial reduction of the 
Available Revolving Credit Commitment shall be (i) in an aggregate amount of $2,000,000 or an integral 
multiple of $1,000,000 in excess thereof and (ii) made by reducing the Revolving Credit Commitment by 
an amount equal to such reduction. 

(b) Mandatory. The Revolving Credit Facility shall be automaticaliy and permanently 
reduced, on a pro rata basis, on each date on which prepayment thereof is required to he made pursuant to 
Section 2.05(b)(vii) in an amount equal to the applicable Reduction Amount, provided that each such 
reduction of the Revolving Credit Facility shall he made ratably among the Revolving Credit Lenders in 
accordance with their Revolving Credit Commitments. 

SECTION 2.05. Prepayments. (a) The Borrower may, without premium or penalty, 
upon at least three Business Days’ notice to the Administrative Agent in the case of Eurodollar Rate 
Advances, or upon notice given to the Administrative Agent not later than 11:00 A.M. (New York City 
time) on the proposed date of prepayment in the case of any Base Rate Advances or RTFC Rate 
Advances, in each case, stating the proposed date, the Facility or Facilities subject to the prepayment, the 
Type of Advances to he prepaid, the application of such prepayment among Facilities and Advances and 
aggregate principal amount of the prepayment for each, and if such notice is given the Borrower shall, 
prepay the specified outstanding aggregate principal amount of the applicable Advances, in whole or 
ratably in part, together with accrued interest to the date of such prepayment on the aggregate principal 
amount prepaid; provided, however, that (x) each partial prepayment shall he in an aggregate principal 
amount of $1,000,000 or an integral multiple of $1,000,000 in excess thereof and (y) if any prepayment of 
a Eurodollar Rate Advance is made on a date other than the last day of an Interest Period for such 
Advance, the Borrower shall also pay any amounts owing pursuant to Section 10.04(c). 

(b) Mandatory. (i) The Borrower shall, on the 90th day following the end of each Fiscal 
Year, prepay an aggregate principal amount of the Advances and, in the case of prepayment of any 
Eurodollar Rate Advances, such Advances comprising part of the same Eurodollar Tranches, and deposit 
an amount in the Collateral Account in an amount equal to the Applicable Prepayment Percentage of the 
Net Excess Cash Flow for such Fiscal Year. 

(ii) The Borrower shall: 
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(A) on the date of receipt of any Net Cash Proceeds by any Loan Party or any of its 
Subsidiaries from (x) any Asset Sale hy the Parent or any of its Subsidiaries pursuant to Section 
6.02(e)(iii) or (y) the incurrence or issuance of any Debt by the Parent or any of its Subsidiaries 
(other than any Excluded Issuances), and 

(B) on the Business Day following the 180th day following the receipt of any Net 
Cash Proceeds by any Loan Party or any of its Subsidiaries from any Asset Sale referred to in 
clause (d) or (i) of the defmition of Excluded Asset Sale to the extent such Net Cash Proceeds 
have not been invested or applied as contemplated thereby within such 180 day period, 

prepay an aggregate principal amount of the Advances comprising, in the case of prepayment of any 
Eurodollar Rate Advances, part of the same Eurodollar Tranches, and deposit an amount in the Collateral 
Account, in an amount equal to the amount of such Net Cash Proceeds &any amount of such Net Cash 
Proceeds required to he applied to prepay the Coastal Facility by its terms. 

(iii) (A) Prior to a Qualified P O  (and excluding (i) any transaction constituting a 
Qualified PO,  (ii) any Permitted Investment described m clause @) of the definition of “Permitted 
Investments” and (iii) any sale or issuance of Equity Interests in the Parent in a transaction permitted by 
Section 6.02(f)(vi)), the Borrower shall, on the date of receipt of any Net Cash Proceeds by any Loan 
Party or any of its Subsidiaries from the issuance of any Equity Interest in the Parent, prepay an aggregate 
principal amount of the Advances comprising, in the case of prepayment of any Eurodollar Rate 
Advances, part of the same Eurodollar Tranches, and deposit an amount in the Collateral Account, in an 
amount equal to 50% of the amount of such Net Cash Proceeds less any amount of such Net Cash 
Proceeds required to be applied to prepay the Coastal Facility by its terms and (B) after a Qualified IPO, 
the Borrower shall, on or prior to the 60th day following the last day of each fiscal quarter of the Parent 
during any Dividend Suspension Period, prepay an aggregate principal amount of the Advances 
comprising, in the case of prepayment of any Eurodollar Rate Advances, part of the same Eurodollar 
Tranches, and deposit an amount in the Collateral Account, in an amount equal to 50% of the increase in 
the Restricted Payments Basket Amount during such fiscal quarter. 

(iv) The Borrower shall, on each Business Day, prepay an aggregate principal amount 
of the Revolving Credit Advances and deposit an amount in the Collateral Account in an amount equal to 
the amount by which (A) the aggregate Revolving Extensions of Credit then outstanding exceeds (B) the 
Revolving Credit Facility on such Business Day. 

(v) The Borrower shall, on each Business Day, pay to the Administrative Agent for 
deposit in the Collateral Account an amount sufficient to cause the aggregate amount on deposit in the 
Collateral Account to equal the amount by which the aggregate undrawn amount of all Letters of Credit 
then outstanding exceeds the L/C Sublimit on such Business Day. 

(vi) Subject to clause (vii) below, prepayments of the Revolving Credit Facility made 
pursuant to clause (i), (ii), (iii) or (iv) above shall hefirst applied to prepay Advances made as a result of 
any drawings under Letters of Credit that have not been reimbursed pursuant to Section 3.05 until such 
Advances are paid in MI, second applied to prepay Revolving Credit Advances then outstanding, until 
such Advances are paid in full and third deposited in the Collateral Account to cash collateralize 100% of 
the aggregate then undrawn amount of the Letters of Credit then outstanding, and, in the case of 
prepayments of the Revolving Credit Facility required pursuant to clause (i), (ii) or (iii) above, the amount 
remaining (if any) after the prepayment in full of the Advances then outstanding and the 100% cash 
collateralization of the aggregate then undrawn amount of Letters of Credit then outstanding (the sum of 
such prepayment amounts, cash collateralization amounts and remaining amount being referred to herein 
as the “Reduction Amount”) may be retained by the Borrower and the Revolving Credit Facility shall he 
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