
Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell lnc.
Transferor's Name: Hawaiian Telcom Holdco, Inc.
Cable Franchise System(s): Hawaiian Telcom Services
Company, Inc.

STATE OF HAWAI'I APPLICATION
FOR TRANSFER

OF CABLE TELEVISION FRANCHISE

Hawaiian Telcom Services Comoanv. lnc. Franchise System

I. INTRODUCTION

ln accordance with the State of Hawai'i's ("State") Hawai'i Administrative Rules
("HAR") (esp. HAR SS 16-133-3 and 16-133-9), no cable franchise, including the rights,
privileges, and obligations thereof, may be assigned, sold, leased, encumbered, or
othen¡uise transferred, voluntarily or involuntarily, directly or indirectly, including by
transfer of control of any cable system, whether by change in ownership or otherwise,
without the approval of the Director of the Department of Commerce and Consumer
Affairs (the "DCCA'). One seeking to obtain a cable franchise through a transfer (the
"Applicant") shall apply to the Director, in the form of a written application that has
been co-signed by the transferor (the "Transferor"). No cable franchise shall be
transferred except upon the Director's approval of the written application. This
Application represents that form in connection with the submission to DCCA of the
Federal Communications Commission ("FGC") Form 394, Application for Franchise
Authority Consent to Assignment or Transfer of Control of Cable Television Franchise,
for each of the cable television franchises to be transferred. The submission of the
completed Application for each cable television franchise to be transferred and its
acceptance by DCCA are necessary State conditions for the transfer of cable
franchises in Hawai'i. The application process outlined in the HAR does not relieve
Transferor of its obligations, or prejudice any of DCCA's rights, under the provisions of
the federal Cable Communications Act of 1984 as amended, particularly by the
transfer provisions of Section 617 of the federal Cable Television Consumer Protection
and Competitíon Act of 1992, as revised, nor under other applicable laws and
regulations. Acceptance of the Application by DCCA does not confer on Applicant
any franchise rights, nor constitute agreement in whole or in part regarding any
franchise provision. DCCA's acceptance is intended only as an acknowledgement
of the substantial completeness of the Application and the information it contains,
along with acknowledgement that Applicant has fulfilled a necessary State condition
for transferring the cable franchise(s), as requested. Upon acceptance of the
Application, it is DCCA's intention to draft proposed Franchise Document(s)
incorporating provisions reflecting community needs and interests, and comments
from the public hearing(s) on the transfer application, to serve as the basis of
negotiations aimed at establishing mutually agreeable Franchise Document(s).
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell lnc.
Transferor's Name: Hawaiian Telcom Holdco, Inc.

Cable Franchise System(s): Hawaiian Telcom Services

Company, lnc.

II. GENERAL INFORMATION

A. State the name, mailing and email addresses, and telephone numbe(s) of
Applicant.

Response:

Cincinnati Bell Inc. ("Cincinnati Bell" or "Applicant")
221East Fourth Street
Cincinnati, OH 45202
513-397-9900
Contact Person: Patricia L. Rupich
E-mail : p at.rupich@cinb ell. com

B State the name, mailing and email addresses, and telephone numbe(s) of
Transferor.

Hawaiian Telcom Holdco, Inc. ("Transferor")
1177 Bishop Street
Honolulu, HI96813
808-546-45 1 1

Contact Person: Steven P. Golden
E-mail : steven. qolden@,hawaiiantel. com

C. Provide a summary of the Application for Transfer

Response:

Pursuant to the Agreement and Plan of Merger (the "Agreement"), dated as of July 9,

2017, by and among Cincinnati Bell, Merger Sub,r and Hawaiian Telcom Holdco,

Inc. ("Holdco"), Cincinnati Bell will acquire all of the outstanding equity interests in
Holdco (the "Combination").2 Specifrcally, Merger Sub will merge with and into

Holdco, whereupon the separate existence of Merger Sub will cease and Holdco will
be the surviving corporation. As a result, Hawaiian Telcom Services Company, Inc.

("HTSC" or "Franchisee") will remain an indirect subsidiary of Holdco but will also

become an indirect subsidiary of Cincinnati Bell. The corporate structure of Holdco

will otherwise not change. Diagrams depicting the pre- and post-Combination

corporate ownership structures are appended hereto as þþ]þj!1\.

The Combination, if approved, would leave HTSC as an indirect subsidiary of
Cincinnati Bell through two intermediate holding companies, Holdco and HT

I Merger Sub is a Delaware corporation formed for the purposes of the Combination. Merger Sub is a direct,

wholly owned subsidiary of Cincinnati Beil.

2 HTSC is an indirect, wholly owned subsidiary of Holdco.
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell Inc.

Transferor's Name: Hawaiian Telcom Holdco, Inc.

Cable Franchise System(s): Hawaiian Telcom Services

Company, Inc.

Communications. Cincinnati Bell is currently studying the possibility of merging

these two intermediate holding companies into the parent corporation. If completed,

this restructuring would result in a pro þrma transfer of direct stock ownership of
HTSC to Cincinnati Bell. The parties request DCCA approval of, and authorization to

complete, this internal reorganization. However, the parties stress that they have not
yet finalized plans for this reorganization and that it is not expected to occur

simultaneously with the closing of the Combination, but at alafer date.

The Combination is valued at approximately $650 million (including Cincinnati
Bell's assumption of Holdco's debt). Under the Agreement, Holdco shareholders will
have the option to elect either $30.75 in cash, 1.6305 shares of Cincinnati Bell
common stock, or a mix of $18.45 in cash and 0.6522 shares of Cincinnati Bell
common stock for each share of Holdco, subject to proration such that the aggregate

consideration Cincinnati Bell will pay to Holdco shareholders will be 60 percent cash

and 40 percent Cincinnati Bell common stock.

The Combination will occur entirely at the holding company level and will not affect

the day-to-day operations, billing systems, or operational support systems of HTSC.

Under the Combination, Cincinnati Bell and Holdco and its subsidiaries will retain

their separate names and brand identities while sharing best practices and resources as

needed to help each other successfully compete. Holdco and its subsidiaries will
continue to be locally managed from Hawai'i and its union labor agreements will be

honored. In addition, customers will continue to have local customer support and

customers will have the ability to interact with local support personnel as well as

obtain support over the telephone and the Internet. Two people who reside in Hawai'i
will join the Board of Directors of Cincinnati Bell. Hawai'i will thus be well
represented when broader strategic decisions are made.

The Combination will be transparent to customers and will not result in service

disruption, termination or customer confusion. The Combination does not involve a

change in any customer's existing service provider. The customers of HTSC will
remain with HTSC and will continue to be served under its existing authorization and

HTSC will continue to operate pursuant to its existing franchise agreement.3 The

Combination will provide HTSC with additional scale, technical resources, and

financial support to enable it to maintain and improve its services. Applicant's
experience and resources developing fiber networks in both urban and non-urban

areas will enable infrastructure improvements across Hawai'i, strengthening

expansion ofbroadband and cable TV service. The increased scale and resources of
the combined operation will facilitate greater growth opportunities in a range of
products and seruices including expanded broadband and entertainment products

available over an enhanced fiber network. These growth opportunities will not

negatively impact the Franchisee's costs of operations. Moreover, leveraging best-

practices of the combined entities will allow knowledge sharing leading to improved
efficiencies and operations benefitting both Cincinnati Bell and Franchisee.

3 See Application f-or a Cable Franchise for Hawaiian Telcom Services Company, Inc., State of FIawai'i

Deparlment of Commerce and Consumer Affairs, Cable Television Division, Decision and Order No. 352 (June 24,

201r).
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell Inc.

Transferor's Name: Hawaiian Telcom Holdco, Inc.

Cable Franchise System(s): Hawaiian Telcom Services

Company, Inc.

State Applicant's position on whether it will continue and comply with the
existing services to customers and the franchise obligations and requirements of
the current franchise holder under the Hawai'i cable franchise(s).

Response: As described in Section II.C and in Exhibit 3 of the attached FCC Form

394, Applicant has no current plans to change the terms and conditions of service or
operations of the cable systems: The Combination will occur entirely at the holding
company level and will not affect the day-to-day operations of HTSC. The customers

of HTSC will remain with HTSC and will continue to be served under its existing

authorization and HTSC will continue to operate pursuant to its existing franchise

agreement.

Cincinnati Bell has further certified in the FCC Form 394, Section V, Part II(c), that
it will use its best efforts to comply with the terms of the franchise and applicable
state laws or local ordinances and related regulations, and to effect changes, as

promptly as practicable, in the operation of the systems, if any changes are necessary

to cure any violations thereof or defaults thereunder presently in effect or ongoing.

State whether Applicant is requesting, or will request any changes to the current
cable franchise(s) orders; and describe the requested changes, if any.

Response: Applicant is not requesting and has no current plans to request any

changes to the current cable franchise order.

State whether Applicant affirms all statements made by Transferor in any
pending cable franchise renewal proceedings before DCCA.

Response: Applicant does not expect the Combination to impact any pending cable

franchise renewal proceedings before the DCCA. Following the Combination, if there

are any pending franchise renewal proceedings, Applicant will cooperate with the

DCCA.

Summarize changes, if any, that Applicant will undertake or is proposing to the
Hawai'i cable system(s) forwhich this Application refers to overthe nextten (10)
years and, in particular, specifically discuss the follow areas:

1 Consumer demand and needs for services, technological
advancements (including migration to all digital/high definition systems);
and diversity of programming;

Public, educational, or governmental ("PEG') Access support, physical
plant and equipment, subscriber services, government services,
institutional networks ('lNET"), broadband services, and reporting
requirements, for the cable franchise(s);

Upgrades to the network infrastructure to support residential or
commercial voice, video, and data services;

E

F

G

2

3
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell h.rc.

Transferor's Name: Hawaiian Telcom Holdco, Inc.

Cable Franchise System(s): Hawaiian Telcom Services

Company, Inc.

System operations, including but not limited to, billing practices,
personnel, technical oversight, call center locations, physical location
of books and records located in the State of Hawai'i, and consolidations;

5. lncreases/decreases to rates for subscribers services; and

6. Anticipated relocation and/or the vacating of existing facilities

Response:

While it is not possible at this time to provide specific details on changes that will
occur with respect to the cable system over the next decade, as provided in Exhibit 5

to FCC Form 394, the Combination will provide HTSC with the expanded liquidity
and capital flexibility it needs to continue growing its business and serving its
customer base throughout its service territory. Applicant's experience and resources

developing fiber networks in both urban and non-urban areas will enable

infrastructure improvements across Hawai'i, strengthening expansion of broadband
and cable TV service. As a result, HTSC and its affiliates will be better positioned to
deliver a broader suite of services to customers and businesses in Hawai'i,
strengthening competition in terms of pricing, content, value, customer service and

innovative products and offerings.

HTSC will have access to Applicant's managerial and operational experience and

resources but local management will continue to manage the operations in Hawai'i
and play an important role in decision making in the combined entity and to shape

how best to meet the needs of Hawai'i's communities. The combined operation will
provide greater growth opportunities in a range of services and product plans that
expanded fiber deployment allows. With the operational and financial support of the
combined enterprise, HTSC will be better positioned to deliver improved voice and

broadband services and competitive video offerings to its customers on Oahu.

H. Authorization

State the names, titles, mailing and email addresses, telephone numbers, and
responsibilities of all persons who are authorized to represent or act on behalf
of Applicant on matters pertaining to the Application. For each person so
authorized, Applicant shall state the limits, if any, of the authority of the
individual to make representations or act on behalf of Applicant with respect
to matters pertaining to the Application. The requirement to make such
disclosure shall continue until the State has accepted or rejected Applicant's
Application or until Applicant withdraws its request for approval of the Transfer
(i.e., the Application).

Response:

The following persons are authorized to act on behalf of Applicant:

Christopher J. Wilson
Vice President & General Counsel

4
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell Inc.
Transferor's Name: Hawaiian Telcom Holdco, Inc.

Cable Franchise System(s): Hawaiian Telcom Services

Company, Inc.

Cincinnati Bell Inc.
221East Fourth Street
Cincinnati, Ohio 45202
513-397-0750
christopher.wilson@ cinbell. com

Douglas Ing
David Y. Nakashima
WATANABE ING LLP
First Hawaiian Center
999 Bishop Street, Suite #1250
Honolulu, HI96813
808.s44.8300 (tel)
808.s44.8399 (fax)
douging@wik.com
dnakashima@wik.com

Andrew D. Lipman
Russell M. Blau
Joshua M. Bobeck
Legal Counsel
Morgan, Lewis & Bockius, LLP
1111 Pennsylvania Ave., NW
Washington,DC 20004
(202) 373-6000
andrew. lipm an@mor ganlewi s. com
russell.blau@morganlewis. com
joshua.bobeck@morganlewis. com

The extent of authority for each individual is dependent on the nature of the
inquiry.

The following persons are authorized to act on behalf of Transferor and Franchisee

Steven Golden
VP-External Affairs
Hawaiian Telcom Services Company, Inc
1177 Bishop Street
Honolulu, HI96813
808-s46-3877
stev en. go ld en@haw aäantel. com

John T. Komeiji
Chief Administrative Officer and General Counsel
Hawaiian Telcom Services Company, Inc.
1 177 Bishop Street
Honolulu, HI96813
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Application for Transfer of Cabte Franchise
Applicant's Name: Cincinnati Bell Inc.
Transferor's Name: Hawaiian Telcom Holdco, Inc.
Cable Franchise System(s): Hawaiian Telcom Services
Company, Inc.

808-s46-1278
j ohn. komeij i@haw aüantel. com

The extent of authority for each individual is dependent on the nature of the inquiry

l. History and experience

Describe the Hawai'i cable system(s) to be transferred ("Hawai'i
system").

Response: The Hawai'i system is located in the geographical area encompassing the
island of oahu, city and county of Honolulu. The Franchisee, HTSC, delivers its
Hawaiian Telcom TV service over the fiber and copper network infrastructure of its
sister company, Hawaiian Telcom, Inc. ("HTI" and collectively, "Hawaiian
Telcom"). Additional details regarding the Hawai'i system may be found in HTSC's
Application for Issuance of a cable Franchise, filed with DCCA on November 5
2010 ("2010 HTSC Franchise Application").

2. Provide a narrative account of Applicant's history and experience in the
cable industry and, in particular, its operations in Hawai'i, if any.

Response: The Franchisee, HTSC, is an indirect, wholly owned subsidiary of
Transferor. HTSC and its affiliates have served the communications needs of the statc
of Hawai'i for over one hundred years. HTI, the incumbent local exchange carrier of
the State of Hawai'i and the sister company of HTSC, was formed in 1883 to provide
telephone service in the Islands. HTSC was formed in 2004 in corurection with the
Carlyle Group's acquisition of Verizon's Hawai'i businesses, in order to provide to
the State non-regulated services including high-speed Internet, directories, and
wireless businesses. In 2011, the Director of DCCA granted a nonexclusive cable
franchise to HTSC, authorizing the company to deliver digital cable service to all
areas on the island of Oahu via Intemet Protocol TV ("IPTV") technology. See
DCCA Decision and Order No. 352 (Jtne24,2011) ("HTSC Franchise Order").

Cincinnati Bell and its subsidiaries provide competitive telecommunications seruices
to residential and business customers. Through its Entertainment and
communications segment, the company provides high speed data, video and voice
solutions to consumers and businesses over an expanding fiber network and a legacy
copper network. Specifically, Cincinnati Bell holds video franchises in Indiana,
Kentucky and Ohio. As of June 30,2017 Cincinnati Bell cable franchises serve over
142,800 customers. Cincinnati Bell's 2016 video revenue exceeded $125 million.
Applicant continues to focus on transforming its legacy copper-based
telecommunications company into a technology company with state of the art fiber
assets servicing customers with data, video, voice and IT solutions to meet their
evolving needs. Expansion of its fiber network is a key initiative for Cincinnati Bell.
Its fiber network currently spans 10,600 route miles and its fiber-based services are
available to approximaTely 70 percent of the locations in Cincinnati Bell's Indiana.
Kentucky and Ohio operating area.

7
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell lnc.
Transferor's Name: Hawaiian Telcom Holdco, Inc.
Cable Franchise System(s): Hawaiian Telcom Services
Company, Inc.

Applicant and HTSC have highly complementary business models and Applicant
looks forward to supporting competition in Hawai'i's cable market. The companies'
combined fiber networks exceed 15,000 fiber route miles. Applicant will provide
Hawaiian Telcom with expanded liquidity and capital flexibility to continue to grow
its business and serve its customer base throughout its service territory.
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell Inc.
Transferor's Name: Hawaiian Telcom Holdco, Inc.

Cable Franchise System(s): Hawaiian Telcom Services

Company, Inc.

III. AFFIDAVIT

No Application will be accepted without an affidav¡t, notarized, on behalf of Applicant,
attesting to the following:

This Application is submitted by the undersigned that has been duly authorized to make
the representations herein on behalf of Applicant,

Applicant understands that representations in this Application may be made part of or
be relied upon in developing the Franchise Documents, and are enforceable against
Applicant, in the event a franchise is transferred as a consequence of this Application.

Applicant recognizes that all representations made in this Application are b¡nd¡ng upon
it and that inaccuracy of or failure to adhere to any such representations may result
in revocation of any franchise that may be transferred as a consequence of this
Application.

Consent is hereby given to the State to make inquiry into the legal, character,
technical, financial and other qualifications of Applicant and any controlling entities by
contacting any persons or organizations named herein as references, or by any other
appropriate means.

Applicant cedifies and guarantees that the responses are within the financial
capability of the proposed system, and to deliver a cable communications system which
is consistent with the responses contained within this Application.

The signatory hereto declares that the entire contents of this application are true and
correct to the best of his/her knowledge, information, and belief.

Firm Name:
Affiant's Signature:
Affiant's Name:
Official Position:

and tob
of

c, Ohio
My commi res aü.'Lf¡ 'Ì'ts'î¡:s

Connis M. Vogl
fbbrytuùliq Seb ot 0trio

Myednm-sslonExpf osA-2&2tn

Bell lnc

lson
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Application for Transfer of Cable Franchise

Applicant's Name: Cincinnati Bell Inc.
Transfelor'sName: Hawaiian Telcom Holdco, Inc.

Cablc Franchise Systern(s): Hawaiian Tçlcom Se¡vices

Company, lnc.

III. AFFIDAV]T

No Application will be accepted without an affidavit, notar¡zed, on behalf of Applicant,
attesting to the following:

Thls Application is submitted by the undersigned that has been duly authorized to make
the representations herein on behalf of Applicant,

Applicant understânds that representations in this ApplÍcation may be made part of or
be relied upon in developing the Franchise Documents, and are enforceable against
Applicant, in the event a franchise is transferred as a consequence of this Application.

Applicant recognizes that atl representations made in this Application are binding upon

it and that inaccuracy of or failure to adhere to any such representations may result
in revocation of any franchise that may be transferred as a conseguence of this
Application.

Consent is hereby given to the State to make inquiry into the legal, character,
technical, financial and other qualifications of Applicant and any controlling entities by
contacting any persons or organizations named herein as references, or by any other
appropriate means.

Applicant certifies and guarantees that the responses are within the financial
capability of the proposed system, and to deliver a cable communications system which
is consistent with the responses contained within this Apptication.

The signatory hereto declares that the entire contents of this application are true and

correct to the best of his/her knowledge, information, and belief,

Firm Name:
Affiant's Signature:
Affiant's Name:
Official Position:

Holdco lnc.

Doc # Pases:3Þ + âLìbk'z

Chief Administratìve Officer and G-gneraI C. sunsel

Subscribed a
trr¡s lü*day

nd
of

to before me PËRRY Circuit

Dats

Doc. DescriPtion 5t

My commission expires: NOTARY CERTIFICATION
..-\1t",,I/i/rr.,,.

.+$.. 1..\t 
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Application for Transfer of Cable Franchise Applicant's
Name: Cincinnati Bell Inc.
Transferor's Name: Hawaiian Telcom Holdco, Inc.

Cable Franchise System(s): Hawaiian Telcom Services
Company, Inc.

IV QUALIFICATIONS

As part of the franchise transfer process, DCCA wishes to obtain information
regarding the financial, legal, technical, and character qualifications of Applicant.

A. Legal and Ownership Qualifications

1. Ownership and Control lnformation

Provide the following information for all principals, officers, and directors

of Applicant,Eand for beneficial owners of one percent (1%) or
more of the outstanding stock or other ownership interest in Applicant.
Beneficial owners include, but are not limited to individuals,
corporations, partnerships, joint ventures, and unincorporated
associations. Beneficial owners also include all prospective owners,
including those to whom offers to become owners have been made and
the offer has not been rejected. To the extent that the information
below is fully contained in the Securities and Exchange Commission
("SEC") Form 10-K filings, those filings may be submitted in lieu of the
information below.

Name (if individual)

(if organized)

Complete Mailing Address

Nature of lnterest: Partner [ ] Officer [ ] Stockholder/Owner [ ]

Director [ ]

Profession or occupation

Name of employer

Address of employer

Ef Appticant is a subsidiary of another controlling entity, provide the requested information
for all controlling entities.
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell Inc.

Transferor's Name: Hawaiian Telcom Holdco, Inc.

Cable Franchise System(s): Hawaiian Telcom Services
Company, Inc.

Number of shares of each class of stock or ownership interest in

Applicant (including stock options, stock subscriptions, and
partnership options):

Response:a Information regarding Cincinnati Bell's officers and directors

is included in the most recent 10-K, which is included on a CD attached

hereto, and is also available at:

httos://www.sec. v/A rch ives/ edsar I data/ 7 | 61 33 I 0 l 61 i3 170000071

0000716133-17-000007 -index.htm.

Information regarding Cincinnati Bell's beneficial ownership may be

found in its Proxy Statement for the 2017 Annual Meeting of
Shareholders filed on March 24,2017, which is included on a CD
attached hereto and is also available at:

https ://www. sec. eov/Archives/edgar/datal7 1 6 I 3 3/00007 1 6 I 3 3 1 70000 I 3/
cbhnroxv2O I 7.htm#s8 1 CEE03 8 I C73 5 I B3 872C I DA5 553 8793 5.

Owner Name/Address Number of
Sharcs

Percent of
Common
Shares

GAMCO Investors, Inc.
and aff,rliates
One Corporate Center
Rye, NY 10580

BlackRock,Inc.
55 East 52nd Street
New York, NY 10055

5,185,234

5,809,178

t2.37%

t3.80%

The Vanguard Group
100 Vanguard Blvd.
Malvem, PA 19355

5,693,502 t3j4%

4 The information provided in response to this question is based on a good faith search ofpublicly available

information. Accurate and complete one percent ownership information is not immediately available from company

records or other currently available resources. Applicant respectfuily submits that provìding ownership information

to one percent, beyond information that is publicly available and required for SEC hling purposes, would be unduly

burdeniome and is not reasonably necessary to evaluate the legal, financial, and technical qualiflcations of
Cincinnati Bell to become the new controiìing indirect parent of HTSC'
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Applícation for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell lnc.

Transferor's Name: Hawaiian Telcom Holdco, Inc.
Cable Franchise System(s): Hawaiian Telcom Services

Company, Inc.

Owner Name/Address

Pinnacle Associates, Ltd.
335 Madison Avenue, Suite
1 100

New York, NY 10017

2,752,762 5.t0%

Method of payment for interest (cash, notes, services, etc.)

Response: Please see Description of Combination provided in Section
II.C.

lf shares are used for security to obtain funds to pay for them,
disclose full details of the transaction:

Number of
Shares

Response: Does not apply.

Percentage of ownership of partnership, voting stock or equity

ResDonse: See chart above.

2. Corporate or Business lnformation Documents

Percent of
Common
Shares

interest

Provide Articles of lncorporation, limited liability company
agreements, partnership and limited partnership agreements, as
well as management agreements for Applicant and its parent

organization, if not already provided in the FCC Form 394 or SEC
Form 10-K.

Response: The Amended and Restated Articles of Incorporation of
Cincinnati Bell filed on October 4,2016, are attached hereto as Exhibit
B. There are no applicable management agreements.

3. General Ownership lnformation - To be completed by each
organization, company, or corporation that filled out Section lV.A
above.

List all principals, officers, corporate directors, members, and
beneficial owners of one percent (1%) or more of Applicant's stock or
ownership interest.

(For each name below that is the name of an organization or
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell Inc.

Transferor's Name: Hawaiian Telcom Holdco, Inc.

Cable Franchise System(s): Hawaiian Telcom Services
Company, Inc.

corporation, complete a new Section lV.A for the entity until all

ownership interests are identified at the level of individual owners of
one percent or more).

Name of Organization

Address:

Name Address Capacitv Ownership
(Percent)

Response: Please see response to Question IV.A.1, above'

4. Additional lnformation

ls Applicant directly or indirectly controlled by another
corporation or legal entitY?

lf "yes," please explain. Applicant is requested to provide the
full name of the franchise holder and all parent and other related
entities that would be responsible for any part of the ownership
or operation of the Hawai'i system, along with a description
and diagram of the relationship of these entities, and of the
specific legal authorization of each entity for doing business. lf
there are any anticipated changes in this structure after the
transfer of the cable franchise(s), please explain. ln addition,
please provide the names and contact information for persons
with authority to represent each entity for purposes of the
franchise transfer process. Explain Applicant's relationship to the
current franchise holder, if necessary or applicable.

Response: Cincinnati Bell is not controlled by any other

corporation or legal entity. As explained in Section II.C, certain

changes to the existing Cincinnati Bell corporate structure will
occur in accordance with the Agreement and Plan of Merger upon

consummation of the Combination. Following the Combination,

Cincinnati Bell will be the indirect, 100 percent controlling parent

of HTSC, the Franchisee. Please see the pre- and post-

Combination Corporate Organization Charts attached hereto as

Exhibit A. Contact information for the Transferor and Transferee

is provided in Section II.B.

a
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell Inc.

Transferor's Name: Hawaiian Telcom Holdco, Inc.
Cable Franchise System(s): Hawaiian Telcom Services

Company, Inc.

b. Provide a current organizational chart including any parent
organizations and affiliates controlled by Applicant, showing the
relationship between Applicant, new franchise
holder/transferee and all principals and ultimate beneficial
owners of Applicant including all controlling/ownership entities
in the change of command. The organizational chart should
show all vertical and horizontal affiliates by degree or extent of
control/ownership interest.

Bçslonse: Please see the pre- and post-Combination Corporate

Organization Charts attached hereto as Exhibit A.

c. Detail agreements or procedures, if any, relating to the extent
to which policy and operational control over the Hawai'i system
remain vested with local management of current cable franchise
holder. Also provide complete description of all entities and
organizations which may comprise or be part of or related to
controlling business entity.

Response: The Franchisee, HTSC, will remain in place following
the Combination and will remain subject to the franchise

requirements. There are no curent plans to change practices as it
relates to operational control or management of HTSC, but
Cincinnati Bell and HTSC reserve the right to make service and

operational changes in the fuhrre, consistent with the terms of the

franchise and applicable law, to better serve customers in the State.

5. Obliqations of Applicant

a. ls any owner of any equity interest obligated or expected to be
obligated to repay, guarantee, or otherwise be responsible for
any outstanding debt of Applicant? lf recourse exists with
respect to the assets of some but not all equity owners, disclose
details of different treatment.

]3ssponse:,No

b. ls Applicant obligated or expected to be obligated to repay,
guarantee, or otherwise be responsible for any outstanding
debt of any equity interest in Applicant, parent organization or
any affiliated entity? lf recourse exists with respect to the assets
of some but not all equity owners, disclose details of different
treatment.
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Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell Inc.

Transferor's Name: Hawaiian Telcom Holdco, lnc.
Cable Franchise System(s): Hawaiian Telcom Services

Company, Inc.

Response: No.

6. Ownership Disclosure

a. Applicant, including all shareholders and parties with any
financial interest in Applicant, must fully disclose all agreements
and understandings with any person, firm, group, association,
or corporation with respect to the ownership and control of
the franchise(s), including but not limited to agreements
regarding the management or day{o- day business of any
material portion of cable operations. This includes
agreements between local investors and national companies.
Failure to reveal such agreements will be considered
withholding of pertinent information and will be considered
cause to withhold or revoke award/transfer of the franchise(s).

Response: There are no such agreements or understandings.

b. Please append copies of any written agreements made
regarding the ownership or control of the Hawai'i system.
Use the space provided to outline any oral agreements or
understandings regarding the ownership or control of the
Hawai'i system. lndicate the existence and description
(including price and time-of-exercise provisions) of stock
options, buy-out agreements, buy-back, or exchange of stock
(or other interests) or options that could affect the ownership
structure of Applicant. Treat specifically the possible effects on
the interests of minority owners and local investors. (A "local
investod' shall mean any individual who resides within the
State of Hawai'i or any corporation, partnership, or business
association owned or controlled by any individual(s)who reside
in such area.)

Response: The only agreement relating to the ownership or
control of the Hawai'i system is the Agreement and Plan of
Merger dated July 9,2017 . A copy of the Agreement is attached
to Form 394 as Exhibit 1, and is also available at:
https ://www. sec. gov/Archives/ed garldatal7 i 6 I 3 3/0000 7 I 6 1 3 3 1 7
000007/000 07 1 6133 -17 -000007-index.htm.

c. Provide all agreements, documents, or other materials
covering relationships, interest rights and responsibilities for
ownership entities other than a corporation, including but not
limited prospectuses, offering statements, solicitations, and
repayment agreements.
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Response: Applicant will acquire indirect control of HTSC, the

Franchisee. HTSC has no such interests at this time.

d. Please provide the most recent SEC Form 10-K, if any, for all
related or controlling entities of Applicant.

Response: A copy of Cincinnati Bell's most recent SEC Form 10-

K filed as of February 24,2017, is included on a CD attached

hereto and is also available at:

httns : //www. sec. sov/Archi 161 33/0000716133170
00007/0000716133- 7-000007-index.htm.

7. Future Ownership lssues

Provide a complete description of any pending or planned changes in

the ownership structure of Applicant including such changes pending

or planned for any ownership interests in Applicant or any of
Appl icant's parent organ ization and/or companies.

Response: At this time, Cincinnati Bell has no pending or planned

changes to its ownership structure beyond the changes described in
Section II.C of this Application.

B. Character Qualifications

Please provide the following information about Applicant and any
controlling entities (hereinafter collectively referred to in this section as
"Applicant"). Please identify all controlling entities for which the
information is provided.

Response: Applicant is not a subsidiary of any controlling entity

For the ten- (10) year period immediately preceding the filing of the
Application, please provide the following information as to Applicant:

1. Has any court entered any judgment, decree, or order which
determined that Applicant engaged in any activity that involved:

a. unfair or deceptive trade practices, perjury,

fraud, dishonesty, organized crime, or racketeering; or

Response: No.

b. violation of applicable federal, state, or local
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cable communications laws or rules; or

Response: No.

c. violation of cable franchise provisions; or

Response: No.

d. violation of the rules, regulations, codes of conduct, or ethics of
a self-regulatory trade or professional organization?

e

Bsspw No.

lf so, please describe each such judgment, order, or decree
and provide a copy thereof.

2. Has any administrative entity made any finding or entered any order
or decree which determined that Applicant engaged in any activity
that involved:

a. unfair or deceptive trade practices, perjury,

fraud, dishonesty, organized crime, or racketeering; or

b. violation of applicable federal, state,
cable communications laws or rules; or

or local

Response: In the normal course of its business, Cincinnati Bell
subsidiaries may have occasionally received notices of alleged non-

compliance. There are no such matters that would be considered

relevant or material to the proposed Combination or that will affect the

franchise performance of HTSC or the ability or capacity of Cincinnati
Bell to become the ultimate parent of Franchisee HTSC.

c. violation of cable franchise provisions; or

Response: See response to Section IV.B(2Xb) above

d. violation of the rules, regulations, codes of conduct, or ethics of
a self-regulatory trade or professional organization?

Response: See response to Section IV.B(2Xb) above.

e. lf so, please describe each such finding, order or decree and
provide a copy thereof.

Response: See response to Section fV.B(2Xb) above'
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3. Has Applicant or any of its officers, directors, or management
employees been convicted of any felony criminal offense, which
involved perjury, misrepresentation, fraud, theft, or bribery? lf so,
please provide full information concerning each such condition.

Bçsponse:. No

4. Has any cable television franchise held by Applicant been
suspended or revoked? lf so, please state the relevant circumstances
for each such suspension or revocation.

Response: No

5. Has any application submitted by Applicant for a new cable
television franchise been denied or withdrawn after receipt of a
formal or informal notice of intent to deny? lf so, please state the
relevant circumstances for each such denial or withdrawal and status of
application.

Response: No

6. Has any application for a transfer of a cable television franchise to
Applicant been denied or withdrawn after receipt of a formal or
informal notice of intent to deny? lf so, please state the relevant
circumstances for each such denial or withdrawal and status of
application.

Response: No.

7. Has any application submitted by Applicant for a transfer of a cable
franchise been denied or withdrawn after receipt of a formal or
informal notice of intent to deny? lf so, please state the relevant
circumstances for each such denial or withdrawal and status of
application.

Response: No

C. Other Cable Franchises

1. ldentify the names and locations of all current cable franchises held by
Applicant, along with the number of subscribers and gross revenues,
for each cable franchise.

Response: Through its Entertainment and Communications segment,
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Applicant provides high speed data, video and voice solutions to
consumers and businesses over an expanding fiber network and a legacy

copper network. Specif,rcally, Cincinnati Bell holds video franchises in
Indiana, Kentucky and Ohio. Cincinnati Bell cable franchises currently
serve more than742,800 video subscribers. Cincirurati Bell's 2016 video
revenue exceeded $125 million annually.s

2. ldentify other cable systems sold by Applicant during the past five
(5) years, or any other pending transfer cable franchise applications, as
applicable.

Response: Applicant has not sold any cable systems in the past five
years, nor are any applications for the transfer of other cable franchises
currently pending.

D. Financial Qualifications

1 . Applicant's Financial Statements (HAR S16-131-44(4))

Provide the latest audited financial statements of Applicant that
have been audited by an independent Certified Public Accountant.
Such audited financial statements are to be full disclosure financial
statements prepared in accordance with Generally Accepted
Accounting Principles and contain at a minimum, Balance Sheets, a

Statement of lncome, a Statement of Changes in Equity, a

Statement of Cash Flows, and a full set of related footnotes.

Response: Please see Exhibit 4 to Form 394

2. Source of Financinq

Describe in detail financing plans for any new construction,
expansion and the continuing operation of the Hawai'i system.
Document the debt or financing that is to be provided by any funding
organization. lf the funding is to be provided through any parent,
then the ability to obtain financing and sources of the parent must be
documented.

Response: The parties expect that the Combination will strengthen
HTSC's operations financially and provide important access to Cincinnati
Bell's expansive suite of products and services, facilities and vendor

t As described in Section ILC, the Combination will occur entirely at the holding company level and will not

affect the day-to-day operations, billing systems, or operational support systems of HTSC.
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relationships. Such services, facilities and vendor relationships will allow
Franchisee to deliver a broader suite of products and services to
consumers and businesses in Hawai'i. The increased scale and resources

of the combined operation will facilitate greater growth opportunities in a
range of products and services including expanded broadband and

entertainment products available over an enhanced fiber network. These

growth opportunities will not negatively impact the Franchisee's costs of
operations. Moreover, leveraging best-practices of the combined entities

will allow knowledge sharing leading to improved efficiencies and

operations benefitting both Cincinnati Bell and Franchisee. Cincinnati
Bell will work closely with local Franchisee management after completion
of the Combination to assess future plans and financing needs and has not
at this time adopted specific construction or financing plans for the Hawai'i
system. The financial information provided with FCC Form 394
demonstrates the financial strength necessary for continued operation of the

Hawai'i system.

3. Terms of Financinq

Provide details of the terms of any financing arrangements with
Applicant's parent company or any other affiliated entities, if any.

Response: Cincinnati Bell is currently in the process of completing
new debt financing ("Debt Financing"), the proceeds from which
will be used to (i) amend and restate portions of Cincinnati Bell's
existing debt programs, (ii) finance the combinations with Holdco,
(iii) permanently retire Holdco's existing debt (currently estimated

at $320 million), and (iv) fund working capital and other general

corporate purposes.

In connection with the Debt Financing, on July 9,2017, Cincinnati
Bell entered into a commitment letter with Morgan Stanley Senior

Funding, Inc. ("MSSF") for the ref,tnancing of existing
indebtedness and additional funds needed for the pulposes

identified above. On July 24,2017, Cincinnati Bell and MSSF,
together with PNC Bank, National Association, PNC Capital
Markets LLC, Regions Bank, Barclays Bank PLC, Citigroup
Global Markets Inc. and Citizens Bank, N.4., (the "Committed
Parties"), entered into an amended commitment letter (as amended

and restated, the "Commitment Letter"). Pursuant to the

Commitment Letter, the Committed Parties have committed to
provide Cincinnati Bell with $1,130,000,000 in senior secured

credit facilities (the "Credit Facilities"), consisting of (i) a $180
million revolving credit facility with a maturity of five years and

21



Application for Transfer of Cable Franchise
Applicant's Name: Cincinnati Bell Inc.

Transferor's Name: Hawaiian Telcom Holdco, Inc.
Cable Franchise System(s): Hawaiian Telcom Services

Company, Inc.

(ii) term loan facilities in aî aggregate amount equal to $950
million with a maturity of seven years, subject to certain terms and

conditions set forth in the Commitment Letter, which terms are

generally consistent with issuances by comparable
telecommunications and technology companies. A copy of the
Commitment Letter is attached as E¡þiþ!!..'1Ç. Applicants will
supplement the application to the extent the material terms of the
commitment letter evolve.

Also in connection with the Debt Financing, Cincinnati Bell has

announced that subject to favorable market conditions and

favorable terms, it intends to issue approximately $350 million in
unsecured senior notes, with a maturity of eight years. If issued,
the net proceeds from this unsecured issuance will be used to
reduce the amount of senior secured term loan debt borrowed from
the Committed Parties under the Credit Facilities. Cincinnati Bell
will supplement this Application with the specific tetms of any
issuance in the event that it issues such notes in lieu of borrowings
under the senior secured term loan.

Upon completion of the Combination and the Debt Financing
(including the potential issuance of unsecured senior notes that
would reduce the secured term loan debt amount as described
above) on an aggregate basis Cincinnati Bell will have

approximately: (i) $805 million in general secured debt consisting
of: (A) $600 million term loan debt with a maturity in 2024, (B)
$110 million in secured notes with varying maturities in 2023 and
2028, (C) $74 million in accounts receivable financing, and (D)
$21 million in secured capital leases; and (iÐ unsecured
indebtedness of $1.026 billion consisting of (A) $625 million in
senior notes maturing in 2024, (B) $350 million in new senior
notes maturing in 2025, and (C) $51 million in unsecured capital
leases. The parent company will have $180 million in availability
under its secured revolving credit facility, and a further $40 million
of availability under its Accounts Receivable Facility.

The parent company's secured indebtedness described above rs
secured by a pledge of the stock of substantially all of its domestic
subsidiaries, as well as the pledge of assets by substantially all its
domestic subsidiaries, including its regulated telecommunications
subsidiaries. The terms of the pledges of assets require creditors to
obtain all required regulatory approvals prior to any action that
would constitute or result in any assignment of a license, permit or
other authonzation issued by a regulatory commission, any assets
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ofa holder ofsuch a license, or any change in control ofa licensee
thereunder. certain key assets, including all real estate and certain
network assets, remain unpledged. Subsidiaries who pledge their
assets for the parent secured debt, including its regulated
telecommunications subsidiaries, also guarantee on an unsecured
basis Cincinnati Bell's notes.6

Currently, HTSC has no debt at the operating company level, other
than ordinary trade, lease, and intercompany debt. Rather, it (and
HTI) guarantees the debt of Holdco.' Subsequent to completion of
the proposed Combination, HTSC (and HTI) will participate in
Cincinnati Bell's existing financing affangements as described
above, specifically including pledging assets to secure the parent
company's secured indebtedness, and guaranteeing the parent
company's secured and unsecured indebtedness (the ,,Financing

Participation"), in the same manner as all other domestic
subsidiaries of cincinnati Bell, including cincinnati Bell's existing
regulated telecommunications subsidiaries. In participating in
Cincinnati Bell's established financing mechanisms, HTSC will
have the capability through intercompany affangements to address
any capital needs in excess of their operational cash flow.

The above described financial structure is common in the
telecommunications industry, and is consistent with HTSC,s
existing financing arrangementss as well as with the financing
affangements that Charter Communications Inc. (,,Charter') used
in its recent acquisition of Oceanic Time Wamer Cable (,,TWC,'or
"Oceanic").e This affangement, whereby the holding company

6 Capital leases and trade debt incurred by a particular subsidiary remain the obligation of the
specific subsidiary and are generally not guaranteed by other subsidiaries or secured by a pledge ofassets
of other subsidiaries. The Accounts Receivable Facility is secured only by the assets of the Borrower
subsidiary, and is not guaranteed by the other subsidiaries, nor is it secured by a pledge of assets of the
other subsidiaries. Similarly, notes issued by CBT are secured only by its assets and not by another
Cincinnati Bell subsidiary. Accordingly, the total amount of debt that would be backed by encumbrances
on the assets of andlor guarantees from Hawaiian Telcom would be $622 million of secured debt and
$975 million of unsecured debt.
1 2010 Transfer Decision and Order, at pp. 50-51 , 60. See also In the Matter of the Application of
Hawaìian Telcom, Inc. and Hawaiian Telcom Services Company, Inc. For a Waiver of intuøry and
Reguløtory Requirements Relqted to Finøncing Arrangements (Jnder Certain Circumstances, Docket No.
2014-0033, Decision and Order No. 32193 (July 7, 2014); See, e.g., In re Hqwaiian Telcom. Inc. ancl
Hqwaiian Telcom Services Company. Inc., Docket No. 201 l-0124, Decision and Order (June 17, 201 1).
I Id.
e In the Matter of the Joint Petition of Charter Communications, Inc. and Time lI/arner Cable
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incurs debt with credit support from subsidiaries, provides for
stability and predictability in raising capital, and by leveraging the

larger scale, multiple revenue streams, product diversity, and wider
geographical reach of multiple subsidiaries, the parent company is
able to access the capital markets on terms more favorable than

could be obtained by any individual subsidiary.

4. Operator Liabilitv

a. Will any other entity besides Applicant be legally liable for
the obligation and performance of the Hawai'i system?

Response: The current Franchisee, HTSC, will continue to be legally
liable for the obligations and performance of the Hawai'i system.

b. lf Applicant proposes that persons or entities other than
Applicant shall be legally liable for the obligations and
performances of the Hawai'i system, provide complete
financial data for said persons or entities or indicate where
such data is located in the Application, and state clearly the
degree to which they will incur such liability.

Response: As stated above, the current Franchisee, HTSC, will
continue to be legally liable for the obligations and performance of the

Hawai'isystem.

5. Documentation of Financial Viabilitv

Provide an annual report and SEC Form 10-K forApplicant's parent

company.

Response: Applicant is not a subsidiary of any controlling entity. A
copy of Cincinnati Bell's most recent SEC Form 10-K f,rled as of
February 24, 2017, is included on a CD attached hereto and is also

available at:

/www 1 133/00007161331

t0000716133-17 7-index.htm.

Idormation Sentices (Hawaii), LLC, Time Warner Cable Business LLC for Approval of (l) the Trander
of Control of Time ll'arner Cable Information Services (Hawaii), LLC, Time Warner Cable Business LLC
and (2) Participation in Certain Finøncing ArrangemenLs, Docket No. 2015-0207, Decision and Order

No. 33602 (March 24,2016) ("Charter-TWC Order").
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E. Technical Qualifications and Plans

1. Residential svstem -- Provide details on the following for cable
television service to residential subscribers

Response: As described in Section ILC, the Combination will occur
entirely at the holding company level and will not affect the day-to-day
operations, billing systems, or operational support systems of HTSC.
Please see the following:

a. Describe, technology, architecture, capacity, design, and
performance;

Response: As provided in the 2010 HTSC Franchise Application,
as supplemented by the Technology Upgrade Plan, filed under
Conlrdential treatment on August l, 2016 ("2016 Technology
Upgrade Plan), the system utilizes the copper and fiber network
infrastructure of HTI to deliver digital cable service to areas on the

island of Oahu via IPTV technology.

b. Service area;

Response: The HTSC Franchise Order authorizes HTSC to

provide service on the island of Oahu.

c. Undergroundingpolicy;

Response: HTSC evaluates each situation on a case-by-case basts

and selects the most practical solution, subject to local ordinances.

HTI has sharing agreements governing commonly used

infrastructure with the electric utility company and county and

state governments. HTI will continue to comply with the

provisions of these agreements in its deployrnent of the network
used by HTSC to deliver its video service and its underground
policy is expected to remain unchanged.

d. Construction plans and construction complaint resolution;

Response: Construction plans will continue to comply with all
existing applicable laws and standards as set forth for such work
according to the national electrical codes and the State of Hawai'i.

e. lnterconnection; and

Response: HTSC makes necessary interconnections for residential
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customers using Fiber To The Node or Fiber To The premises

service delivery.

f. System monitoring and ma¡ntenance.

Response: System monitoring and maintenance complies with all
FCC rules and regulations and system performance. Components
of the system are monitored regularly from both the headend and
the Network Operations Center to check for content provider and
system outages and network degradation. In addition, customer
service representatives have the ability to access in-home devices
and services while the customer is on the line to provide real-time
resolution to many issues without the need to dispatch a
technician.

2. Subscriber and Service Proiections

Basis of Subscriber Penetration - Explain how Applicant will obtain
and define subscriber and penetration figures.

Response: As described in Section II.C, the Combination will occur
entirely at the holding company level and will not affect the day-to-day
operations, billing systems, or operational support systems of HTSC.
HTSC subscriber and penetration figures are compiled using information
in subscriber billing records and outside plant records.

3. Proiected Growth of Other Services

Describe in detail the development and projected grown of any
service other than basic and pay cable. Be specific on the sources
and growth of each component of revenues from all "othe/'
services,

Response: Please see response to in Section ILG, above.

4. Equitable Extension of Service policv - provide the following
information concerning policies related to the extension of cable
television service to residential subscribers:

Describe your proposed policy about cable service being
available to all subscribers in the franchise area(s) and provide
Applicant's current homes per mile extension pol¡cy.

Response: Following the Combination, HTSC will continue to be bound

a
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by its line extension obligations under its existing franchise.

b. Comment on Applicant's policy requiring cable service to be
coextensive with telephone and electric service, and other
providers of telecommun ication services.

Response: HTSC cable service is made available within the franchise area
in residential areas (generally known as greenfields) where infrastructure is
made available by the developer/owner, including, but not limited to, a
Right of Entry.

c. Describe plans to provide cable service to those portions of
the franchise area(s) which are presently without service
including proposed home density thresholds.

Response: As described in Section II.C, the Combination will occur
entirely at the holding company level and will not affect the existing day-
to-day operations or policies of HTSC. Following the Combination, HTSC
will continue to be bound by its line extension obligations under the
franchise. HTSC expects to continue expanding cable service in the
franchise area with additional capital investments through the franchise
period. There are no home density thresholds in place.

5. Analoo and dioitalchannel capacitv plans

Discuss both short-term and long-term, including specific
information regarding the degree of flexibility for adapting the existing
and anticipated future system to changing capacity requirements.

Response: As described in Section ILC, the Combination will occur
entirely at the holding company level and will not affect the existing day-
to-day operations or policies of HTSC. Please see the 2010 HTSC
Franchise Application and subsequent 2016 Technology Upgrade Plan.
HTSC has capacity to add additional digital channels. There is a
continued evolution of how linear content is acquired and distributed,
which HTSC consistently evaluates, adapts, and then integrates into its
ecosystem. As an example, HTSC recently added capability of obtaining
Video On Demand ("VOD") assets via f,rle transfer as on-going
technology advancements are incorporated by content providers, such as

HBO. Future system changes are dependent upon mutual agreement
between content providers and HTSC.

6. Description of Video Services

For each video service, provide a short narrative description. ldentify
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each service by cable channel number and identification of call
letters, service name or network or general description, and tier of
service. lf Applicant proposes to have shared channels, describe the
daily time division and the proposed duration of each sharing.

Response: As described in Section II.C, the Combination will occur
entirely at the holding company level and will not affect the existing
day-to-day operations or policies of HTSC. HTSC's Current Channel

Guide (as of April 2017) is attached hereto as Exhibit D.

7. Emerqencv Alert Svstem

a. Describe your existing and/or proposed Emergency Alert
System including the make and model numbers of the
equipment.

b. lndicate whether the system will override all audio and video
channels or only audio channels;

c. Describe the methods used to override or retune set top
equipment and how it may differ for analog and digital
programming; and

d. lndicate how the system will be activated and from where

Response: The Combination will not affect HTSC's existing franchise

obligations and Cincinnati Bell has no existing plans to make changes to

HTSC's emergency alert system. HTSC uses a Monroe Electronics OneNet
Rl89 Emergency Alert System ("EAS") Encoder/Decoder Platform, which
can override both Audio and Video channels.

The Monroe server sends messages to the Mediaroom EAS web service.

When the set top boxes receive the alert from the Mediaroom server, the

program audio mutes, the EAS audio plays and an on screen display
scrolling text box displays the text over the tuned program.

The Monroe server has AM, FM and shortwave tuners which are

configured for the local EAS providers. In addition, the server checks the

Federal Emergency Management Agency (FEMA) Common Alerting
Protocol ("CAP") web site for national alerts.

8. lnstitutional network - Provide details on the following for the INET:

a. Capacity, design, technology, performance, and architecture;
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b. lnterconnection;

c. Technical support;

d. Construction plans;

e. Staffing;

f. System monitoring and maintenance; and

g. Future technology and expansion of INET over the next ten
(1 0) years.

h. Describe existing commitments to the number of physical
service drops, the number currently deployed, and the
number of drops remaining but committed by Transferor.

Response: The Transaction will not affect HTSC's existing franchise

obligations and Cincinnati Bell has no existing plans to make any

changes. The following is a summary of the INET projects that have

been completed, are planned to be completed by the end of 2017 and
in future years:

o Completed:
o Access and co-location at Puu Papaa Radio Facility

(2012);
o 1 Gbps circuit from Kalakaua State Off,rce Building to

Hemmeter Center (2012);
o 1 Gbps circuit from City Financial Center to Hemmeter

Center (2012);
o 100 Mbps circuit from Systemmetrics Endeavor Data

Center to Hilo State Office building (201\;
o 100 Mbps circuit from Systemmetrics Endeavor Data

Center to Wailuku State Office building (201\;
o 100 Mbps circuit from Systemmetrics Endeavor Data

Center to Kona State Office building (2015);
o 100 Mbps circuit from Systemmetrics Endeavor Data

Center to Lihue State Office building (2015);
o Relocation of one end of the four 100 Mbps circuits

from Systemmetrics Endeavor Data Center to the
University of Hawai'i at Manoa ("UH") IT Center
(20t6);

o 1 Gbps circuit from Kona State Office building to UH
IT Center (2016);

o 1 Gbps circuit from Kauai Police Department
Emergency Operations Center to UH IT Center (2017);
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and
o Conversion of two existing retail circuits between DR

Fortress and UH IT Center to INET circuits (2017);
Expected to be complete by the end of 2017:

o I 10 Gbps circuit between Hawai'i Institute of Marine
Biology at Coconut Island to UH IT Center.r0

Future:
o Through 2026,provide up to 4 additional 1 Gbps

circuits between sites on Oahu at no cost to the State.
o Through 2026,uponrequest, provide additional INET

connections to the State at eligible locations based on
the cost of labor and materials only.

9. LocalOrio Proqramminq

Provide details on Applicant's plans for future local origination
programming.

Response: The Combination will not affect HTSC's existing franchise
obligations and Cincinnati Bell has no existing plans to make any changes.

10. Public, Educational. and GovernmentAccess

a. For the PEG Access Transmission and Distribution Network,
provide information on the following:

a. Capacity, design, technology, performance, and
architecture;

b. lnterconnection and technical support;
c. Construction plans; and
d. System monitoring and maintenance.

b. Provide Applicant's plan for funding

a. Access operating fees; and

b. Capital Fund payments for access facilities, equipment,
and channels.

c. State Applicant's proposed plans for PEG access including,
but not limited to: (1) number of PEG access channels,
(2) High Definition PEG channel content, (3) tive programming

l0 HTSC submits quarterly status reports on this circuit as a condition to an extension granted by DCCA to
complete this circuit, which was to be completed during Year 2 of the Franchise term.

a

a
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capabilities, and (4) statewide VOD programing.

Response: The Combination will not affect HTSC,s existing
franchise obligations and cincinnati Bell has no existing plans to
make any changes. HTSC currently provides 4 channels for pEG
access programming (two channels are broadcast both in HD and
digital), as well as 2 channels for accredited education
programming. In addition, in lieu of two-way pEG Access
Connectivity, at Olelo's request, HTSC has provided Ethernet
connections between two Oahu PEG access sites and Olelo,s
location, and has provided voD capability to olelo for educational
programming. HTSC also provides Olelo with connections and
equipment to monitor all PEG access channels simultaneously.
Finally, HTSC provides transport of both State and City and
County of Honolulu government programming from the State
Capitol and Honolulu Hale to its headend.

11. Customer ooerations

Please provide details concerning specific standards and practices
with respect to location of offices, staffing, installation, repair,
telephone response, billing, handling of complaints, and service
cancellation and changes.

Response: The combination will not affect HTSC's obligations under
its franchise agreement and Applicant has no current plans to make any
changes to customer service operations that would impact HTSC
customers. HTSC currently operates local call centers with trained
representatives to respond to customer inquiries, repair issues, and
complaints. The repair center is open 24 hours per day, 7 days per week
to assist customers. Service changes and questions related to billing are
handled by the customer service office, open from 7:30 a.m. to 5:30 p.m.
Monday through Friday, and from 8:00 a.m. to 5:00 p.m. on Saturdays.
In addition, two Hawaiian Telcom Depots are located on oahu to handle
equipment exchanges and returns, as well as to assist with service and
billing inquiries, and are open for t hours per day, Monday through
Saturday. Installation and repair are performed by trained technicians
from Monday through Saturday, and customers are offered 4-hour
windows to schedule appointments.

12. Technoloqv chanqe and Hawai'i cable svstem lnfrastructure

Describe with particularity how: (1) the technical provision of cable
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service is likely to change over the period of the franchise; (2) the
demand for services ín the franchise area is likely to change over
that same period (for example, the capability of accommodating the
growth of High Definition Television, two-way services to the home,
high-speed broadband, lnternet service, data transmission, etc.);
and (3) Applicant can assist in affirmative development of the cable
system infrastructure in Hawai'i during the remaining term of the
franchise(s).

Response: l. For local loop (from HTSC's last equipment access point
to the house), HTSC noted in DCCA filings starting in 2013 that it
incorporated Fiber To The Premises (FTTP) as a new local loop method
for delivering service. As technology evolves, HTSC is evaluating other
reliable and cost effective methods to deliver service to the franchise
area. HTSC is currently trialing the use of a technology called G.FAST
to provide cable service to areas where the building and/or street
infrastructure is insufficient to deliver the required service. within the
home, the industry is moving away from the use of coaxial cables to
primarily wireless set top boxes or, if cabling is required, the use of
Ethemet cables.

2. In terms of linear TV distribution, content providers have not
produced, nor seen enough demand, to provide programs in next-
generation High Definition Television, such as 4K. Moving to higher
resolution requires additional investment by content providers (cameras,
editing), cable service providers (set top boxes) and consumers (TVs) in
order to support widespread adoption. Over the past two years, the
demand for linear cable television service has been declining and being
replaced by over the top ("OTT") streaming offerings, such as Netflix,
You Tube Red, and DirecTV Now. These streaming services, offered
by national and global corporations, rely on increasing intemet
bandwidth to and wireless connectivity within the home. HTSC sees
this, as well as the Intemet of Things ("IoT") becoming more apparent in
two-way communications over the intemet instead of through traditional
cable TV service.

3. HTSC will attest to continuing to develop its cable infrastructure
system as it needs to remain competitive not only with other cable
providers, but also changing customer expectations and on-going
technological advancements to maintain and improve cable service.

13. lnnovations
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Please describe any cable-related innovations in other cable
franchises during the last ten (10) years which Applicant has
undertaken. These innovations may include technological or
consumer service upgrades.

Response: Cincinnati Bell has been recognized for its commitment to
technology and innovation, including the following:

o 7873 First independent telephone company formed

o 1984 Began deploying fiber for enterprise customers and
network backbone

. 1992 First in the nation to deploy SONET ring technology

c 7994 First in the nation to deploy Metro Ethernet services

o 1997 First ADSL installation in North America

. 2002 Early IP telephony adopter

. 2008 Virtual data center is born

. 2008 First wireless carrier to offer a Smart Phone Family Plan

o 2014 First in region to launch Gigabit Internet speed offering

o 2016 Launches MyTV Skinny Bundle

trn addition, Cincinnati Bell was named 2016 Cablefax Independent

Operator of the Year;rl received the 2016 Fiber Broadband Association
Star Award;tz and most recently, in 2017, Michael Morrison, Senior
Director, Corporate Brand & Programs Strategy of Cincinnati Bell was
named a Cablefax 100 Honoree for innovative product offerings.r3

HTSC will have access to Applicant's managerial and operational
experience and resources, but local management will continue to play
an important role in local decision making and the ability to shape how
best to meet the needs of Hawai'i's communities. HTSC will have

access to Cincinnati Bell's expansive suite of products and services,
facilities and vendor relationships. Such services, facilities and vendor
relationships will allow Applicant to deliver a broader suite of products

" Cabl"fa* 2016 Independent Operator of the Year, http://www.cablefax.com/the-lists/top-ops-
20 1 6#independent-operator-of-the-year.

12 Fiber Broadband Association 2016 Star Award, https://www.flrberconnect.ors/paselaward-recipients.

t3 2Ol7 Cablefax 100 Honorees, at 30 httns://view.imirus.com/437ldocument/12545lpase/2.
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and services to consumers and businesses in Hawai'i. The increased
scale and resources of the combined operation will facilitate greater
growth oppoñlnities in a range of products and services including
expanded broadband and entertainment products available over an
enhanced fiber network. The expanded broadband capabilities are
consistent with and support the goals of the Hawai'i Broadband
Strategic Plan issued by the State Department of Commerce and
Consumer Affairs in December 2012. These growth opportunities will
not negatively impact Applicant's costs of operations. Moreover,
leveraging best-practices of the combined entities will allow knowledge
sharing leading to improved efficiencies and operations benefitting both
Cincinnati Bell and HTSC.

14. Svstem Upqrades

Please describe future changes in the cable system or its operation
which are planned or proposed by Applicant in the near and long term

Response: The Combination will not affect HTSC's existing franchise
obligations and Cincinnati Bell has no immediate plans to make any
changes. Please see the 2010 HTSC Franchise Application and subsequent
20i6 Technoiogy Upgrade Plan and the response to iV.E.12.

F. Provide any other information necessary to provide a complete and
accurate understanding of the proposed transfer.

Response: The Combination will provide HTSC with additional scale,
technical resources, and financial support to enable it to maintain and
improve its services. Applicant's experience and resources developing
fiber networks in both urban and non-urban areas will enable
infrastructure improvements across Hawai'i, strengthening expansion of
broadband and cable TV service in the region. As a result, HTSC and its
affiliates will be better positioned to deliver a broader suite of services to
customers and businesses in Hawai'i, strengthening competition in terms
of pricing, content, value, customer service and innovative products and
offerings.

The transfer of indirect control of HTSC to Applicant will be completely
seamless to customers of HTSC and will not immediately change the
provision of services or HTSC's obligations under its franchise
agreement.

Applicant and Transferor respectfully submit that the Combination is in
the public interest and request that the DCCA (1) approve the proposed
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: ï:::

transfer of indirect control of Franchisee to cincinnati Bell, (z) aúhorize
the pro þrma transfer of ownership of Franchisee to cincinnati Bell,
through merger of intermediate holding companies; and (3) approve and
authorize Franchisee to participate in cincinnati Bell's financing
arangements upon completion of the combination as described herein
and in the corresponding FCC Form 394.
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AMENDED AND IIESTATED ARTICLES OF INCORPORATION
OF

CINCINNATI BELL INC.

FIRST: The name of the corporation is Cincinuati Bell Inc.

SECOND: The place in Ohio where its principal off,tce is located is Cincinnati, Hamilton

Counly.

THIRD: The purpose for which the corporation i.s formed is to engage in any lawful act

or activity for which corporations may be formed under Sections 1701.01 to l70l,98' inclusive,

of the Ohio Revised Code.

FOURTH: The number of shares lhat the corporation is authorized to have outstanding is

480,000,000 common shares, $,01 par value (classifred as "Common Shares"), 
.l,357,299 

voting

prelerred shares without par value (classifìed as "Voting Preferred Shares") and 1,000,000 non-

voting preferred shares without par value (classified as "Non-Voting Prcferred Shares"). The

prefeired shares olboth classes are collectively referred to herein as "Preferred Shares " The

express tenns ofthe sharcs ol'each ofsuch classes are as follows:

l, Preferred shares may be issued fiom time to time in one or more series. All
PLeferred Shares ofall selies shall rank equally and be identical in all respects exccpt that

only Voting Preferred Shares shall be voting shares and exceptthatthe board ofdirectors

is authorized to adopt amendmenls to tho Amended Articles in respect of any unissued or

treasury Preferred Shares and thereby to fìx or change, to the lull extent now or hereafter

permitted by the laws ofOhio, the division ofsuch shares into seties and rhe designation

ànd authorized number of shares of each series and, subject to the provisions of this

Article Fourth, the relative rights, preferences and limitations ofeach series arrd the

variations in such rights, preferences and lj¡nitations as b€tween series and specifically is

authorized to flix or change with respect to each series:

(a) the dividend rate on the sharcs ofsuch series, ihe daies ofpayment of
such diviclends, and the date or dates from which such dividends shall be

cumulative;

(b) the times when, tho prices at which, and all other terms and conditions

upon which, shares ofsuch series shall be redeemable;

(c) the amounts which the holders ofshares ofsuch series shall be entitled

to receive upon the liquidation, dissolution or winding up ofthe corporation,

which amounts may vary depending on whether such liquidation, dissolution or

winding up í,s voluntary or involuntary and, if voluntary, may vary at different
dates;

(d) whether or not the shares ofsuch series shall be subject to the

operation of a purchase, retirement or sinking fund and, if so, the extent to and

manner in which such purchasc, retirement or sinking fund shall be applied to the

Page I
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All shares ofany par-ticular series shall rank oqually and be ídentical in all rcspects except that

shares ofany one series issued at different times may dilfer as to the date from which dividends

shall be cumulative.

2. Dividends on Preferred Shares ofeach series shall be cumulative from the date

or dates fixed with respcct to such series and shall be paid or declared or sgt apaÍ for
payment for all past dividend periods and for the current dividend period before any

dividends (other than dividends payable in Common Shares) shall be declared or paid or

set apart for payment on Common Shares, Whenever, at any timo, full cumulafive

clividcnds for all past dividend periods arrd for the current dividend period shall have been

paid or declared and set apart for payment on all then outstanding Preferred Shares and

all requirements with respect to any purchase, reti¡ement or sinking fund or funds for all

scries of Prefen'ed Shares shall have becn complied with, the board of direotors may

declare dividends on Common Shares, and Preferred Shares shall not be entitled to share

therein.

3. Upon any liquidation, dissolution or rvinding up ofthe corporation, the holders

olPreferred Shares ofeach series shall be entitled to receive the amounts to which such

holders are cntitled as fìxed with respect to such series, including all dividends

accumulated to the date of final dìstribution, before any payment or distr¡bution ofassets

olrhe corporation shall be made to or sot apart for the holders ofCommon Shares, and

after such payments shall have been rnade in full to the holders ofPreferred Shares, the

holders of Common Shares shall be entitled to receive any and all assets remaining to be

paid or distributed to shareholders, and the holders ofPrefened Shares shall not be

entitled to share therein. For the purposes olthis paragraph, the voluntary sale,

purchase or reclemption ofthe shares ofsuch series for retirement or for other

corporate purposes and the terms and provisions relative to the operation ofsuch
fund or funds;

(e) whether or not the shares ofsuch series shall be convortible into or
exchangeable for shares ofany other class or series and, ifso, the price or prices

or the rate or rates ofconversion or exchange and the method, ifany, ofadjusting
the same;

(f) the restrictions, if any, upon the payment of dividends or rnaking ol'
other distributions on, and upon the purchase or olher acquisition of, Common

Shales;

(g) the restrictions, ilany, upon the creation ofindebtedness, and thc

rcstrictions, ifany, upon the issue ofshares ofsuch series or ofany additional

shares ranking on a parity with or prior to the shares ofsuch series in addition to

the restrìctions provided for in this Article Fourth; and

(h) such other rights, preferences and limitations as shall not be

inconsistent with this Article Fourth,

Page Z
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conveyance, lease, exchange or transfer ofall Or substantially all the property or assets of
the coiporation Or a consolidation oI melgcr ofthe corporation wilh onc or more other

corporations (whether or not the corporation is the corporation surviving such

consolidation or rnerger) shall not be deemed to be a liquidation, dissolution or winding

up, voluntary or involuntarY.

4. Each outstanding common Share and each outstanding voting Prefe¡red share

shall entitle the holder thereof to one vote on each matter propcrly submitted to the

shareholders for their vofe, consent, waiver, release or other action, subject to the

provisions of law from tinre to time in effect with respect to cumulative voting' Except as

òtherwise required by law or by this Article Fourth, Non-Voting Preferred Shares shall

nol entitle the holders thereofto vote, consent, waive, release or otherwise act on any

question or in any proceeding or to be represented at of rece¡ve notice ofany meeting of
shareholders.

5. So long as any Preferred Shares are outstandirlg, the corporation will not (a)

without the affirmative vote or consent of the holders of at least two-thirds of all

Preferred Shares at the time outstanding, (l) authorize shares ranking prior to Preferred

Shares or (2) change any provision ofthis Article Fourth so as to aflect adversely

Preferred Shares; (b) withoul the affirmative vote or consent ofthe holders ofat lsast

two-thirds olany series ofPrelerred Shares atthe time outstanding, change any ofthe
provisions ofsuch series so as to affect advcrsely the shares ofsuch series; or (c) without

the afflrrmative vote or consent ofthe holders ofat least a majority ofall Preferred Shares

at thc time outstanding, (1) increase the authorized number ofPref'erred Shares or (2)

âuthorize shares ofany other class ranking on a parity with Prefbrred Shares'

6. Whenever, at anytime ortimes, dividends payable on Prefened Shares shall

be in default in an aggregate amount equivaìent to six full quarterly dividends on any

series ofPreforred Shares at the time outstanding, the number ofdirectors then

constituting the board ofdirectors ofthe corporation shall ipso facto be increased by two,

and the outitanding Preferred Shares shall, in addition to any other voting rights, have the

exclusive right, voting separately as a class and without regard to series, to elect two

dircctors ofihc corporation to fill such newly created directorships, and such right shall

continue until such time as all dividends accumulated on all Preferred Shares to the latesl

diviciend payment date shall have been paid or declared and set apart for payment.

7. tfthe amounts payable with respect to any requirement lo retire Preferred

Sharcs are not paid in fuÌl rvith lespect to all series as to which such requirement exists,

the rrumber olshares to be retired in eaoh series shall be in proporlion to theâmounts

which would be payable on account ofsuch requirement ifall amounts payable were paid

in full.

8. No holder ofshares ofany class shall have any preemptive rights.

9. Of the 1,357,299 Voting Preferred Shares of the corporation, 400,000 shall

constitute a series ofVoting Preferrecì Shares designated as Serics A Preferrerl Shares

Page 3
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(the ,,Series A Preferred shares") and lrave, subject and in addition to the other provisions

ofthis Article Fourth, the following relative rights, preferences and limitations:

(1) DIVIDENDS AND DISTRIBUTIONS.

(A) Subjeot to the provisions of this Articlc Fourth, the holders of
the Serics A Preferred Shares shall be entitled 1o receive, when and as

declared by the Board ofDirectors, oul offlrnds legally available for that

purpose, cumulative dividends in cash on the 1st day ofJanuary, April,

iuly and October in each year (cach such date being referred to herein as a

"Quarterty Dividend Payment Date"), commencing on the iÌrst Quarterfy
Dividend Payment Date after the first issuance of a Series A Prelened

Share or fraction thereof, in an amount per share per quarter (rounded to

the nearest cent) equal to the greater of(i) $20.00 or (ii) subject to the

provision for adjustmenl hereinafter set forth, 1,000 times the aggregate

pet share amount ofall cash dividends, and 1,000 times the aggregate per

ihare amounl (payable in kind) ofall non-cash dividends or other

distributions (other than a dividend payable in Common Shares or a

subdivision of the outstanding Common Shares, by reclassiflcation or

otherwise), declared on the Comnton Shares, since the immediately

prece<iing Quarterly Dividend Payment Date or, with respect to the fìrst

Quarterly Dividend Payment I)ate, since the first issuance of a Series A

Prefercd Share or fraction thereof; provided that, in the event no dividend

or dish'ibution shall have been declarod on the Common Shares during the

period between any Quarterly Dividend Payment Date and the next

iubsequent Quafterly Dividend Payment Date, a dividend on the Series A

Preferied Shares of$20.00 per share shall neverthelsss be payable on such

subsequent Quarterly Dividend Payment Date'

In the event the corporation shall at any time declare or pay any dividend

on the Common Shares payable in Common Shares, or effecl a

subdivision or combination of the outstanding Contmon Shares (by

reclassification or otherwise) into a gfeater or lesser number of Common

Shares, then in each such case the amount to which holdcrs ofthe Series A

Preferred Shares were entitled immediately prior to such event under

clause (ii) ofthe next preceding sentence shall be adjusted by multiplying

such amount by a fraction, the numerator of which is the number of
Common Shares outstanding immediately after such event and the

denominalo¡ of which is thc nurnber of Common Shares that were

outstanding immediately prior to such event,

(ts) The Board of Directors may fix a record date for the

determination of holders ofthe Series A Preferred Shares entitled to

receive payment ofa dividend or distribution deolared thereon, which

record date shall be no more than 60 days pr¡or to the date fixed for the

payrnent thereof. Dìvidends shall begin to accrue and be cumulative on
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outstanding Series A Preferred Shares from the Quarterly Dividend

Payment Date next preceding the date ofìssue ofsuch Series A Preferred

Shares, unless the date of issue of such shares is prior to the record dafe

for the fìrst Quarterly Dividend Payment Date, in which case dividends on

such shares shall begin !o accn¡e from the date ofissue ofsuch shares, or

unless the date of issue is a Quarterly Dividend Payment Date or is a date

after the record date for the determination ofholders ofthe Series A
Prefered Sharcs entitled to receive a quarterly dividend and before such

Quaferly Dividend Payment Date, in either of which events such

dividends shall begin to accrue and be cumulative from such Quarterly
Dívidend Payment Date. Accrued but unpaid dividends shall not bear

interest. Dividends paid on the Series A Prefer¡ed Shares in an amount

less than the total amount ofsuch dividends atthe time accrued and

payable on such shares shall be allocated pro rata on a share-by-share

basis among all such shares at the time outstanding'

(2) LIQUIDATION RIGHTS. In the event of any voluntary or

involuntary liquidation, dissolution or winding up ofthe corporation, then, subject

to the provisions ofthis Artiole Fourth, the holders ofthe Series A Prefened

Shares shall be entitled to receive, from the assets ofthe corporalion available t'or

distribution to shafeholders, an amount equal to all dividends accumulatcd to the

date offinal distribution plus an amount equal to the grcater of(A) $125.00 per

share or (B) an aggregate alrtount per share, subject to the provision for

adjustrnent hetcinafter sot forth, of t,000 times the aggregate amount to be

diitributed per share to hoklers of Common Shares- All such preferential amounts

shall be paid or set apart for payrnent before the payment or setting apart for
paymenlofany amount for, or the distribution ofany asscts ofthe corpo.ation to,

the holclers ofany class ofshares rankingjunior as to assets to the Series A

Prelerred Shares, or the holders ofany series ofPreferred shares rankingjunior as

to assets to the Series A Prefcrred Shares. In the event the corporation shall at any

time declare or pay any dividend on Common Slrares payable in Common Shares,

or effect a subdivision or combination of the outstanding Common Shares (by

reclassification or otherwise) into a greater or lesser number of Common Shares,

then in each such case the aggregate amount to which holders ofthe Series A
Prelerred Shares were entitled immediately prior to such event undel clausc (ts) of
the next preccding sentence shall be adjusted by multiplying such amount by a

fraction ihe numerator of which is the nurnber o[Common Shares outstanding

immediately aller such event and the denonrinator of which is the number of
Common Shares that were outstanding irnmediately prior to such event'

(3) REDEMPTION. The Series A Preferred Shares shall not be

redeemable.

(4) VOTING RICHTS. Subject to the provisions of this Article l?ouÉh,

each Series A Preferred Share shall entitle lhe holder thereofto one vote on all

matters subnìitted to a vote ofthe shareholders ofthe corpofatioll. The holders of
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fractional Series A Preferred Shares shall not be entitled to any vote on any matter

submitled to a vote oftbe shareholders ofthc corporation,

(5) CERT^IN RESTRICTIONS.

(A) Subject to tho provisions of this Article Fourth, whenever

quarterly dividends or other dividends or distributions payable on the

Series A Preferred Shares are, in arrears, thereafter and until all accrued

and unpaid dividends and distributions, whether or not declared, on

outstanding Series A Preferred Shares shall have been paid in full' the

corporation shall not:

(i) declare or pay dividends on, or make any other

distributions on, any shares rankingjunior (eilher as to dividends

or upon liquidation, dissolution or winding up) to the Series A
Preferred Shares;

(ii) redeem, purchase or otherwise acquire for consideration

shares ranking junior (either as to dividends or upon liquidation,

dissolution or winding up) to the Series A Preferred Shares;

provided that the corporation may at any time redeem, purchase or

otherwise acquire any suchjunior shares in exchange for any

shares ofthe corporation rankingjunior (either as to dividends or

upon dissolulion, liquidation or winding up) to the Series A
Preferred Shares;

(iii) declare or pay dividends on or make any other

distributions on any shares ranking on a parity (either as to

dividends or upon Iiquidation, dissolution or winding up) with the

Series A Preferred Shares, except dividends paid ratably on the

Se¡ics A Preferred Shares and all such parity shares on which
riividends are payable or in arrears in proportion to ihe totâl
âmounts to which the holders ofall such shares are then entitled;

(iv) purchase or otherwise acquire for consideration any

Series A Preferred Shares, or any sharcs ranking on a parity with

the Series A Preferred Shares, except in accordance with a

purohase offer m¿de in writing or by publication (as determined by

the Board ofDirectors) to all holders ofsuch shares upon such

terms as the Board of Directors, afrer consideration of the

respective annual dividend rates and other relative rights and

prel'erences ofthe respective series and classes, shall determine in

good faith will result in lair and equitable treatment among the

respective se¡ies or classes.

(B) The corporation shall not permit any subsidiary ofthe
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corporation to purchase or otlterwise accluire for consideration any

shares ofthe corporation unless the corporation could, pursuant to

paragraph (A) ofthis subparagraph 5, purchase or otherwise

acquire such shares at such time and in such manner.

(ó) RfiACQUIRED SHARES. Any Series A Preferred Shares purchased

or otherwise acquired by the corporation in any manner whatsoever shall be

retired promptly after the acquisition thereof, All such shares shall upon their

retirement become authorized but unissued Voting Preferred Shares and may be

reissued as part ofa new series ofvoting Preferred Shares to be created by

resolution or resolutions ofthe Board ofDirectors, subject to the conditions and

restrictions on issuance set forth herein'

(7) CONSOI.IDATION, MERCER, Ë'TC. In case the corporation shall

enter into any consolidation, merger, combination or other transaction in which

the Commo1r Shares are exchanged for or changed into other shares or securities,

cash and/or any other pfoperty, then in any such case the Series A Preferred

Shares shall at the same time be similarly exchanged or changed in an amount per

share, subject to the provision for adjustment hereinafter set for1h, equal to 1,000

times the aggregate amount ofshares, securities, cash and/or any other property

(payable in kind), as the case may be' into which or for which each Common

Share is changed or exchanged. In thc event the corporation shall at any tirne

declare or pay any dividend on common shares payable in common shares, or

effect a subdivision or combination of the outstanding Common Shares (by

reclassiflcation or otherwise) into a greater or lesser number ofCommon Shares,

then in each such case the amount set tbrth in the next preceding sentence with

rcspect to the exchange or change ofseries A Preferred Shares shall be adjusted

by inultiptying such amount by a fraction, the numeralor of which is the number

of Common Shares outstanding immediately prior to such event and the

denominator of which is the number of Common Shares that were outstanding

immediatelY Prior to such event'

10. Ofthe 1,357,299 Voting Preferred Shares ofthe corporation, 155,250 shall constitute

a series of Voting Prefened Shares clesignated as 6 3l4o/o Cumulative Convetible Prelened

Shares (the "6 3,4% Preferred Shares") with a Liquidation Preference of $1,000 per share (the

"Liquidation Preference"), and have, subject and in addition to the othef provisions ofthis
Ârticle Fourth, the following relative rights, preferences and limitations:

(l) ISSUE DATE. The date the 6314Y¡Preferred Shares are first issued is

referred to as the "lssue Date",

(2)RANK.The63/Ao/oPreferredShareswill,rank(i)PARIPASSUinrightof
puynt"tti with each other class ofCapital Shares or seríes ofProferred Shares established

ireieafter by the Board of Directors, the terms of which expressly provide that such class

or series ranks on a parity with the 6 3l4o/. Preferred Shares as to dividend rights and

rights on liquidation, dissolution and winding-up of the corporation (collectively referred
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to as "Parity Securities'); (ii) junior in right ofpayment to any Senior Securities (as

defined) as to dividends and upon liquidation, dissolution or winding-up ofthe
corporation and (iii) senior in right ofpayment as to dividend rights and upon liquidation,

dissolution or winding-up ofthe corporation to the Cornnron Sha¡es or any Capital Shares

ofthe corporation that expressly provide thal they will rank junior lo the 6 314io

Prefeued Shares as to dividend rights or rights on liquidation, winding-up and dissolution

ofthe colporation (collectively referred to as "Junior Securities"). The oorporation rnay

not authoiize, croate (by way ofreclassification or otherwise) or issue any Çlass or series

ofcapital shares ofthe corporation ranking senior in right ofpayment as to dividend

rights or upon liquidation, dissolution or winding-up of the corporati on ¡o the 6 3l4yD

preferred Shares (,,Senior Securities") or any obligation or security convertible or

exchangeable inlo, or evidencing a right to purchase, shares ofany class or series of
Senior Securitìes without the affìrmative vote or consent of the Holders of at least 66

2/3% ofthe outstanding 6 3/4%o Preferred Shares.

(l) DIVIDEN DS. The Holder.s ol the 6 3 I 4vo Preferred shares will be entitled to

receiue,'*hen, as and ifdividends are declared by th€ Board ofDirectors oul offunds of
the corporation legally available therefor, curnulative preferential dividends from the

tssue l)ate ofthc 6 3/4VoPrcferrcd Shares accruing at the rate of$67.50 per 63l4Vo
preferredShaleperannum,or$I6.875 per631|YoPreferredShareperquarter,payable
quarterly in arreat's on January 1, April l, July l, and October I ofeach year or, ifany
sì¡ch daie is not a Business Day, on the next succeeding Business Day (each, a "Dividend
Paymcnt Date"), to the Flolders of record as of the next preÇeding December 15, March

I 5, Juns I 5, and September I 5 (each, a "Record Date"). In addition to the dividonds

described in the preceding sontence, a Holdel ofany outstanding6 314%o Preferred Shares

will be entitled to a dividcnd in an additional amount (the "Supplernental Dividend")' to

the extent not pre v ious ly paid on the 6 3l4Yo Prcferred Shares, cqual to all accumulated

and unpaid dividends on the shares oflXC 6 3/40á Preferred Stock (as defìned)

our.standing on the effective date of the merger of Ivory Merger Inc., a wholly-owned

subsidiary of the cofporat¡on ("lvory Merger"), with and into IXC Communications, Inc.

("IXC"), pursuânr to which outstanding shares of IXC 6 3/4VoPrefened Stock were

converted into the right to receivc 6 3l4YoPreferred Shares. The Supplemental Dividend,

until paid by the corporation, shall for all purposes ofthis Artìcìc Foufth be deemed

incluåecl wìth the accrued and unpaid dividends on the 6 314"/oPrclercetl Shares. Accrued

bur unpaid dividends, ifany, may be paid on such dates as dçtermined by the Board of
Directårs. Dividends wìll be payable in cash except as set fofth below. Dividends payable

on rhe 6 3/4%o Preferred Shares will be computcd on the basis ofa 360-day year oftwelve
30-day months and will be deemed to acolue on a daily basis. Dividends (other than the

Supplinrental Dividend) may, at the option of the corporation, be paid in Common

Shàres if, and only if, the documents governing lhe corporation's indebtedness that exist

on the Issue Date then prohìbit the payment ofsuch dividends in cash. [fthe corporation

elects to pay dividends in common shares, the numbcr of common shares to be

distribur;d will be calculated by dividing the ar¡ount of such dividend otherwise payable

in cash by 95% ofthe arithmetic average ofthe closing Price (as defined) for the five
'tia<1ing Days (as defined) preceding the Dividend Payment Date. The 6 3/4VoPreÍerred

Sha¡es will not be rcdecmable unless alldividends (including the Supplernental
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Dividend) accrued through such redemption date shall have been paid in full'
Notwithsianding anything to the contrary herein contained, the corporation shall not be

required to declare or pay a dividend ilanother person (including, without limitation, any

of its Subsidiaries) pays an amount to the Holclers equal to the amount of such dividend

on behalfofthe corpor¿tion and, in such event, the dividend will be deemed paid for all

purposes.

Dividends on the 6 3l4t/oPreferced Sharcs (including the Supplemental Dividend) will
accrue whether or lrot the corporation has earnings or profits, whether or not there are

f¡nds legally available for the payment ofsuch dividends and whether or not dividends

are declárecl, Dividends will accurnulate to tho extent they are Dot paid on the Dividend

Payment Date for the quarter to which they relate. Accumulated unpaid dividends

lincluding the supplemenral Diviclend) will accrue and cumulate at a rate of 6.75%o per

annum. lihe corpoiation will take all reasonable actions required orperm¡tted under Ohio

lalv to perm¡t the payrnent ofdividcnds on the 6 3/47o Preferred Shares,

No dividcnd whatsoever shall be declared or paid upon, or any sum set apaÍ for the

payrnent of dividends upon, any outstanding 6 3/4YoPrefeted Share with respcct to any

¿ividend period unless all dividends for all preceding dividend periods (including the

supplcmèntal Dividend) have been declarecl and paid upon, or declared and a sufficient

sum set apart for the payment ofsuch dividend upon, all outstanding 6 3l4ToPrefe¡¡ed,

Shares. Unless full cumulative dividends on all outstanding 6 3/4% Preferred Shares

(including the supplemental Dividend) due forall past dividend periods shall have been

rieclared and paicl, or declared and a suffìcient sum for the payment thereofset apart,

then: (i) no clividend (other than a dividend payable soleìy in shat'es ofJunio¡ Securities

or options, warrants or rights to purchase Junior Securities) shall be declared or paid

upon, or any sum sct apart t'or the payrnent ofdividends upon, any shares ofJunior

Securities; (ii) no other distribution shall be declared or madc lrpon, or any sum se1 âpaft

for the payment ofany distriburion upon, any shares ofJunior securities; (iii) no shares

ofJuniår Securiti"s shall be purchased, redeenred or otherwise acquired or retired for

value (excluding an exchange for shares ofother Junior Securities or a purchase,

redemption ot oiher acquisition from the proceeds ofa substantially concurrent sale of
Junior Securities) by the corporation o[ any ofits Subsidiarics; and (iv) no monies shall

be paid into or set apart or made available for a sinking or other like fund for the

purchase, redemption or other acquisition or retircment for value ofany shares ofJunior
-securities 

by the corporation or any of its subsidiaries, Holders of the 6 3l4vo Preferred

Shares will not be entitled to any dividends, whether payable in cash, property or stock,

in exccss of the full cumulative dividends as herein described.

(4) LIQUIDÁ'TION PREFERENCE. Upon any voluntary or involuntary

liquiclation, dissolution or winding'up of the affairs of the corporation after payment in

luil ofthe Liquidation Preference (and any accrued and unpaid dividends) on any Senior

Securities, each Holder of 6 3/4V" Preferred Shares shall be entitled, on an equal basis

with the holders of any other outstarrding Parity Securities, to payment out ofthe assets of
the corpofation available for distribution of the Liquidation Preference per 6 314"/o

preferrld share held by such Hol<jer, plus an amount equal to the accrued and unpaid
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dividends (if any), Liquidated Damages (as defined) (if any) and the Supplemental

Dividend (if any) on rhe 6 314%:" Preferred Shares to the date fixed for liquidatíon,

dissolulion, or winding-up of the oorporation before any distribution is made on any

Junior Securities, including, without limitation, Common Shares of the corporation, After
payment in lull ofthe Liquidation Preference and an amount equal to the accrued and

unpaid dividends, Liquidated Damages (if any) and the Supplemental Dividend (if any)

to which Holders of the 6 3/4VoPreferred Shares arc entitled, such Holders will not be

entjtled to any further parlicipation in any distribution ofassels ofthc corporation.

However, neither the voluntary sale, conveyance, exchange or lransfer (for cash, shares

ofstock, securities or other consideration) ofall ot substantially all ofthe property or

assets ofthç Corporation nor thc consolidatiqn or merger ofthe corporation with or into

otìs or more co|porations will be deemed to be a voluntary or involunlary Jiquidation,

dissolution or winding-up ofthe corporation, unless such sale, conveyance, exchange,

t¡ansfer, consolidation or melger shall be in connection with a liquidation, dissolution ot
winding-up ofthe affairs ofthe corporalion orreduction or decrease in capital stock.

(5) REDEMPTION. The 6 3l4Yo heferred Shares may not be redeemed at the

option ofthe corporation on or prior to April 5, 2000. After April 5, 2000 the corporation

rnay redeem the 6 3/4Vo Prelerretj Shares (su bject to the legal avai labil ity of funds

therefbr). Notwithstanding the lorcgoing, prior to April l, 2002,the corporation shall

only have the option to redeem the 6 3l4Vo Prefer¡ed Shares if, during the period of 30

consecutive Trading Days ending on the Trading Day immediately preceding the date

thâr rhe notice of redemption is rnailed to l{olders, the closing Price for the common
Shares exceecled $75 divided by the Conversion Rate effective on the date ofsuch notice

for at least 20 ofsuch Trading Days. Subject to the immedialely preceding sentence, the 6

314%oPreferrcd Shares may be redeemed, in whole or in part, at the option of the

corporation after April 5, 2000, at the redemption prices spocified below (expressed as

percentages ofthe Liquidatiot Preference thereof), in each case, together with an amount

equal to accrued and unpaid dividends on the 6 3lAYoPrefetred Shares (excluding any

declared dividends for which the l{ecord Date has passed), Liquidated Damages (if any)

and the supplemental Dividend (ilany) to the date ofredemption, upon not less than l5
nor more than 60 days prior wr¡tten not¡ce, if redeemed during the period comtnencing on

April 5, 2000 to March 3 1, 200i at 1O5,4QVo, and thereafter during the l2-month period

commerrcing on April I of each of the ycars set forth below:

REDEMP'I'ION YEAR RATE
200 I 104.730/o

2002 104.05%

2003 103.38%

2004 102.70%
2005 102.03%
2006 l0l.35%
2007 100.68%

2008 and thereafter 100'00%

Except as provided in the preceding sentence, no payment or allowance will be made for
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accrued dìvidends on any ofthe 6 3l4o/oPreferred Shares called for redemption,

On and after any date fixed for redemption (the "Redemption Date"), provided that thc

corporation has madc available at the office of the Transfer Agent a suffioient amount of
cash to effect the redemption, <jividends will cease to accrue on the 6 3l4YoPrefened

Shares calted for redemption (except that, in the case ofa Redemption l)ate after a

dividend payment Record Dale and prior to the related Dividcnd Payment Date, Holders

of the 6 3'/4o/oPrefer¡ed Shares on the dividend payment Record Date will be entitled on

such Dividend Payment Date to receive the dividend payable on such shares), such shares

shall no longer be deemed to be outstanding and all rights ofthe Holders ofsuch shares

as Holders of ø lt+W Preferred Shares shall cease except the right to foceive the cash

deliverable upon such redemption, without interest from the Redemption Date,

ln the event ofa redemption ofonly a portion ofthe 6 3/4%oPteferred Shares then

outstanding, the corporarion shall effect such redemption on a pro rata basis, oxcept that

the corporãtion may redeem all ofthe shares held by Holders offewer lhan 100 shares (or

all oftúe shares held by Holclers who woulcl hold less than 100 shares as a result ofsuch

redemption), as may be deterrnined by the corporation'

With respect to a redcmption pursuant hereto, the corporation will send a written notice

of redemption by first class mail to each Holder of record of the 6Jl4YoPrcferced Shares,

not lewei than 15 days nof more than 60 days prior to the Redemption Date at its

regisrered address (the "Redemption Notice"); PROVIDED, HOWEVER, that no failure

to give such notice nor any deficiency thercin shall affect thc validity ofthe procedure lor

the redemption of tlte 6 3l4o/o Prelerrecl Shares to be redeemed except as to the Holder or

Hol<Jers to whorn the corporation has lailed to give said notiçe or excepl as to the llolder
or Holders whose notice rvas defective, 'l'he Redemption Notice shall state:

(i) the redemption price;

(ii) whether all or less than all the outstanding 63/4%:oPreferred shares are to be

redeemed and the total number of 6 3/4o/o Preferred Shares being redeemed;

(i¡i) the Redemption Date;

(iv) that the Hotdsf is to surrender to the corporation, ¡n the manner, at the place

or places and at the price designated, his certificate or certifìcaïes representing the 6 3/49'o

Preferred Shares to be redeemed; and

(v) that dividends on the 6 ll4vo Prefe¡red Shares to be redeemed shall cease to

u".rruini. on such Redemption Date unless the corporation defaults in the payment of
the redenrption price.

Each Holder ofthe 6 3/4Yç Preferréd Shares shall surrender the cert¡ficate or certificates

representing sttch63/40/oPreferredSharestothe corporation,dulyendorsed(or
otherwise in proper form for transfer, as determined by the corporation), in the manner
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and at the place designated in the Reclemption Notice, and on the Redemption Date the

full redernption price for such shares shall be payable in cash to the person whose name

appears on such certificate or ceftificates as the owner thereot and each surrendered

certificate shall be canceled and retired. In the event that less than all ofthe shares

represented by any suoh certificate are redeemed, a new certificate shall be issued

representing the unredeemed shares.

(6) VOTING RIGHTS. Each Holdcr of record of the 6 3/4%o Preferred Shares,

except as required under ohio law or as provided in paragraph (6) and in.paragraphs (2),

(S) an<l (13) hereof, rvill be entitled to one vote for cach 63/4o/oP¡eferrcd Share held by

iuch Hoider on any matter required or permitted to be voted upon by the shareholders of

the corporation.

Upon the accumulation ofaccrued and unpaid dividends on the outstanding 6 3/4Vo

Prlelerred Shares in an amount equal to six full quarterly dividends (whether or not

consecutivo) (together with any event w¡th a similar effect pursuant to the terms of any

other series oiPieferred Shares upon which likc rights have been conferred, a "Voting

Rights Triggering Event"), the number of members of the corporation's Board of
Diiectors wìll be-immediately and automatically increased by two (unless previously

increased pufsuant to the terms ofany other series ofPreferred Shares upon which like

rights havà been contèrred), and the Holders ola majority of the outstanding63/4%

Picferred Shares, voting together as a class (pro rata, based on l.,iquidation Preference)

with the holders ofany other series ofPrefelred Shares upon which like rights have been

conferrecl and are exercisable, will be entitled to elect two mentbers to the Boa¡d of
Directors of the corporation. voting rights arising as a result of a Voting Rights

Triggering Event wìll continue until such time as all dividends in arrears on the 6 314%o

prJfJrred-Shares ar.e paid in full. Notwithstanding the foregoing, however, such^voting

rights to clect directors will expire when the number of outstanding 63/4VoPrefetred

Shares is rcduced to 13,500 or less.

In the event such voting rights expire or are no longerexercisable because dividends in

arrears have been paid ìn futt, ttre tc¡m ofany directors elected pursuant to the provisions

ofthis paragraph 6 above shall ternrinate forthwith and the number ofdirectors

constituting thè Board of Directors shall be immediately and automatically decreased by

two (untit the occurrence ofany subsequenl voting Rights Triggering Event). At any

time after voting power to elect directofs shall have become vested and be conthruing in

Holders of thø 6 3/4% Prefened Shares (together with the holders of any other series of
Preferred Shares upon which like rights have been confe¡red and are exercisable)

pursuant to this paragraph 6, or ifvacancies shall exist in the offices ofdircctors elected

by such holders, a proper officer ofthe corporation may, and upon the written request of

Fiolders of record of at least 25Vo of the outstanding 6 3l4o/o Preferred Shares or holders

of257o ofoutstanding shares ofany other series ofPreferred Shares upon which like

rights have been conferred and are exercisable addressed to the secretary ofthe
cJrporatìon shall calt a spccial meeting of Holders of the 6 314%o Preferred Shares and the

holãers of such othel series of Prefcrred Shares for the purpose ofelecting the directors

which such holclers are entitled to elect pursuant to the terms hereof; PROVIDED,
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HOWEVER, thât no such specíal meeting shall be called if the next annual meeting of
shareholders ofthe corporation is to be h€ld within 60 days after the voting power to elect

dircctors shall have becotle vested (or such vacatrcies arise, as the case may be), in which

case such meeting shall be deemed to havc been called for such next annual meeting. If
such meeting shall not be called, pursuant to the provision of the immediately preceding

sentenc€, by a proper officer ofthe corporation within 20 days after personal service to

the Secretaiy ofthe corporation at its principal executive offices, then Holdcrs ofrecord

ofatleastZ5o/o ofthe outstanding63l4%o Preferred Shares or holders of25% ofshares of
any other series ofPreferred Shares upon which like rights have been conferred and are

exLrcisable may designate in writing one of their members to call such meeting at the

expense ofthe corporation, and such meeting may be called by thc person so designated

upon the notice required for the annual meetings ofshareholders ofthe corporation and

shall be held at the place lor hotding the annual meetings ofshareholders. Any Holder of
the 6 314% Preferred Shares or such other series ofPrcferred Shares so designated shall

have, and the çorporation shall provide, access to the lists of Holders ol the 6 314%o

Prefened Shares and the holders of such other series of Preferred Shares for any such

rneeting of the holders thereol (o be called pursuant to the provisions hereof, [f no special

meeting of'Hotders ofthe 6 3/4YoPreîened Shares and the holders ofsuch other series of
preferrãd Shares is called as provided in this paragraph 6, then such meeting shall be

deerned to have been called for the next meeting ofshareholders ofthe corpofation'

At any meeting held lor the purposes of electing directors at which Holders oîrhe 6 3/4o/o

Prefcired sharès (together with the holders ofany other series ofPreferred shares upon

which like r¡ghrs have been conferred and are exercisable) shall have lhe right, voting

together as a sepârate class, to elect directors as aforesAid, the presence in person or by

prãxy of I'lolders of at least a majority in voting po\ryer of the outstanding 6 3/4%

Þrefèrred Shares (and such other series ofPreferred Shares) shall be required to const¡tute

a quorum thereof.

Any vacancy occurring i¡r the office of a dìrector elected by Holders of the 6 3l4Y¡
pre.ferred shares (and suoh other series ofPreferred shares) may be fìlled by the

remaining d irector elected by llolders oÍ lhe 6 3/4o/o Prefened Shares (and such olher

series ofÞreferred Shares) unless and until such vacancy shall be filled by Holders ofthe
63/4VoPrefer¡ed Shares (and such othel series ofPreferred Shares).

So long as any 6 3/4%oP¡eferred Shares are outstanding, the corporation wjll not amend

fhis Arlicle Fourth so as to affect adversely the specihed rights, preferences' pr¡vileges or

voting rights ofHolders ofthe 6 3l4o/oPreferred Shares or to authorize the issuance of
any additional 63/4VoPrcferred Shares without the affìrmative vote of Flolders of at least

pô-thirds offhe issued and outstanding 6 Sl4Vo Preferred Shares, voting as one class'

gjvon in person or by proxy, either in writing or by resolution approved at an alìnual or

spccial meeting.

Except as set forth above and otherwise required by applicable law, the creatioll,

authorization or issuance ofany shares ofany Junior Securities, Parity Securities or

Senior Securities, or the increase or decrease in the amount ofauthorized Capital Shares
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ofany class, including Preferred Shares, shall not require the affirmative vote or consent

of Hólders of the 6 3/4VoPrefered Shares and shall not be deemed to afl"eot adversely the

rights, preferences, privileges or voting rights ofthe 6 3/4YoP¡eferred Shares'

In any case in which the Holders ofthe 6 3/4Yo Prelerred Shares shall be entitled to vote

pursuanl herero or pursuant to ohio law, each l-Ioldcr ofthe ó 3/4% Prefened Shares

ãntitled to vote witù respect to such matters shall be entitled to one vote for each 6 3/4%

Preferred Share held by such Holder.

(7) CoNVERSION RIGIJTS. 'fhe 6 314% Preferred shares will be convertiblc at

the option of the Holder, into Common Shares at any time, unless previously redeemed or

rcpurchased, at a conversion rate of28,838 Common Shares per 6 3/4% Preferred Share

(ai adjusted pursuànt to the prov¡sìons hereof, the "Conversion Rate') (subject to the

àa;ustments ãescribed below). The right to convert a 6 314% Preferred Share called for

reáemption or delivered for repurchase will terminate at tho close of business on the

Redemption Date for such 6 Jl4vo Prefened shares or at the timc ofthe repurchase, as

the case may be,

'fhe right of conversion attaching to any 6 3l4%oPrcfened Share may be exercised by the

Holdeithereolby delivering the certificate for suoh share to be converted to the office of

the Transfer Agent, ùr any agency of off¡ce ofthe oorporation maintained for that

purpose, accompanied by a duly signed and completed notice ofconversion in form

reaionaUty satisfactoly to the Transfer Agent ofthe corporation, such as that which is set

forth in Exhibit IJ heleto, J'he conversiori date will be the date on which the share

certificate and the duly signed and completed notice ofconversion are so delivered' As

promptly as practicablc on or after the conversion date, the corporation will issue and

àelivèr io the Transfer Agent a cert¡ficate or ceÉificates for the number of full Common

Shares issual¡le upon convetsion, with any fractiona.l shares rounded up to full shares or,

at the corporation's option, payment in cash in ìieu ofany fraction ofa share, based.on

the Closing Price oftËe Conrrnon Shares on the Trading Day preceding the conversion

date. Such certificate or ceÍifìcates will be delivered by the 'lÌansfer Agent to the

appropriate Holder on a book-entry basis or by mailing cert¡ficates evidencing the

u¿àitiãnut shares ro the Holders at their respective addresses set forth in the register of'

flolders rnaintained by the Transfer Agcnt, All Cotnmon Shares issuable upon conversion

of the 6 3l4Yo Prefc|rcd Shares will be lully paid and nonassessable and will rank PARI

PASSU with the other Common Shares outstanding from time to time. Any 6 3/4Y"

Preferred Shares surrendered for conversiOn during the period from the close ofbusiness

on any Record Date to the opening ofbusiness on the next succeeding Dividend Payment

Date must be accompanied by payment of an amount equal to the dividends payable on

such Dividend Palrnent Date on the 6 3l4Vo Prefcüed Shares being surrendered for

conversion. No other payment or adjustment for dividends, or for any dividends in

rcspect of Common Shares, will be made upon conversion. The holders of Colnmon

Shåres issued upon conversion will not be entítled to reoeive any dividends payable to

holders of common Shares as of any record time before the close of business on the

conversion date-
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'l-he conversion Rate shall be adjusted from time to time by the corporation as follows:

(a) Ifthe corporation shall hereafter pay a dividend or make a dishibution

in Common Slrares to all holders of any oulstanding class or series of Common

Shares ofthe corporation, rhe Conversion Rate in effèct at the opening ofbusiness

on the date following the date fixed lorthe determination of shareholders entitled

to receive such dividend or othcr distribution shall be ìncreased by multiplying

such conversion Rate by a l'raction of which the denominator shall be the number

of common shares outstanding at the close of business on the Record Date (as

defined below) fixed for such determination and the numçratol shall be the sum of
Such number of outstan<Iing shares and the total nnmber of shares constituting

such dividend or other distribution, such increase to become effective

immediately after the opening of business on the day following the Record Date.

Ifany dividend or disrribution ofthe type described in this provision (a) is

declared but not so paid or made, the conversion Rate shall agaín be ad.iusted to

the Conversion Rate which would lhen be in effect if such dividend or distribution

had not been declared,

(b)IftheoutstandingCommonSharesshallbesubdividedintoagreatef
number oflCommon Shares, the Conversion Rate in effect at the opening o1

business on the day following the day upon which such subdivision becomes

effective shall be proportionately increased and, conversely, ifthe outstanding

Common Shares shail be combined into a smallet number of Common Shares, the

conversion Rate in elfect at the opening ofbusiness on the day following the day

upon which such combination becomes effective shall be proportionately reduced,

such increase or reduction, as the oase may be, to beoome effective immediately

afler the opening ofbusiness on the day lollowing the day upon which suçh

subdivision or combination becomes effective.

(c) Ilthe corporation shall offer or issue rights, options or warrants to all

holders of its outstanding common Shares entitling them to subscritre for or

purchase Common Shares at a price per share less than the Current Market Price

ias defined below) on the Record Datc fixed for the determination of shareholders

entitled to rcceive such rights or warrants, the conversion Rate shall be adjusted

so rhat the same shall equal the rate determined by multiplying the conversion

Rate in effect at the opening ofbusiness on the date after such Record Date by a

fraction of which the denominator shall be the number of common shares

outstanding at the close ofbusincss on the Record Date plus the number of
comrnon shares which the aggregate of fering price of the total number of
common shares subject to such rights, options or walranls would purchase at

such Current MarkeiPrice and of rvhich the numerator shallbe the number of
Common Shares outstanding at the close ofbusiness on the Record Date plus the

total nunrber oladditional common shares subject to such rights, options or

warrants for subscription or purchase. Such adjustment shall becorne effective

immediately after the opcning of business on the day following the Record Date

fixed for determination ofshareholders entitled to purchase or receive such rights
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or warrants, To the extent that conrmon Shares are not delivered pursuant to such

rights, options or warrants, upon the expiration or termination ofsuch rights or

wãrrants the Conversion Rate shall again be adjusted to be the Conversion Rate

which would then be in effcct had the adjustments madeuponthe issuance of
such rights or warrants been made on the basis of delivery of only the number.of

Commãn Shares actually delive¡ecl. If such rights or warrants are not so ¡ssued,

the conve¡sion Rate shall again be adjusted to bethe conversion Rate which

woulcl then be in effect if such date fixed for the determination of shareholders

entitled to receive such rights or warrants had not been fixed, In determining

whether any rights or waÌrants entitle the holders to subscribe for or purchase

Common SÎa¡és at less than such Current Market Price, and in determining the

aggregate offering price ofsuch Common Shares, there shall be taken into

uõãou-nt any conslderation received for such rights or warrants, with the value of
such consiåeration, ifother than cash, to be determined by the Board ofDirectors.

(d) Ifthe corporation shall, by dividend or otherwise, distribute to all

holders of its Common Shares any class of Capital Stock ofthe corporalion (other

than any dividends or distributions to whlch provision (a) ofthis paragraph

appliesj or evidences of its ìndebtedness, cash or other assets (including

sååuriti"r, but oxcluding any rights or warrants ofatype referred to in paragraph

(c) ofthis paragraph) (the foregoing hereinafter catled the "Distributed

òécurities';¡, thËn, in each such case, the Conversion Rate shall be increased so

that the sanie shail be equal to the rate determined by multiplying the Conversion

Rate in effect imrnediately prior to the close of business on the Record Datc (as

definccl below) w¡th fespect to such distribution by a fraction of which the

denominator shall be the current Market Price (determined as provided in

provision g (i) of this paragraph) of the common- shates on such date less the Fait
^lr¿urket 

Va]ue (as defined below) on such date of the portion of the Distributed

securities so distr.ibuted applicable to one Common Share and the numerator shall

be such current Market Price, such increase to become effcctive immediately

prior to the opening of business on the day following the Record Date;

þnovlogo, rfoÑnvnn, that, in the event the then Fair Market Value (as so

determined) of the portion of thc Distributcd securities so distributed applicable

to one common share is equal to or greâtef than the cunent Market Price on the

ttecord f)ate, in lieu ofthe loregoing adjustment, adequate provision shall be

made so that each Holder of'lhc 6 314o/o ltrcferred shares shall have the right to

receive upon convcrsion of a 6 3l4Vo Preferred Share (or any portion thereof) the

u*ount of Dirtributerl Sccurities such l-lolder would have received had such

Holder converted such 6 3/4% Preferred Share (or portion thereof) immediately

prior to such Record l)ate. Ifsuch dividend or distribution is not so paid or rnade,

i¡e Conversion Rate shall again be adjusted to be the Conversion Rate which

would then be in effect ifsuih dividend or distribution had not been decla¡ed. If
the Board of Directors determines the Fair Market Value of any distribution for

purposes hereofby refefence 10 the actual or lvhen issued trading market for any

seci ritics comprising all or part of such distribution, it must in doing so consider

the prices in such market over the same pcriod used in cornputing the cuffent
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Market Price pursuant to provision g (i) ofthis paragraph to the extent possible.

Rights orwariants distributed by the corporation to all holders of common shares

entitling the holders thereofto subscribe for or purchase shares ofthe

"orporuiion's 
Capital Stock (either initially or under certain circumstances), which

rights or warranti, until the occurTence ofa specified event or events ("Dilution

t'iigger Event"): (i) are deemed to be transferred with such Common Shares; (ii)

are;-ot exercisable; and (iii) are also issued in respect offuture issuances of
Common Shares, shall bc deemed not to have been distributed for purposes of this

provision (d) (and no adjusrment to the conversion Rate under this provision (d)

shall be required) until the oÇcufrenoe ofthe earliest Dilution Trigger Event,

whereupon such rights and warrants shall be deemed to have been distributed and

an appr;priate adjustment to the Conversion Rate under this provision (d) shall be

made, Ifany such rights or warrants, including any such existing rights or

wârrants distributed prior to the date hereof, are subject to subsequent events,

upon the occurrence ofeach ofwhich such rights or warrânts shall become

exercisable to purchase different securities, evidences ofindebtedness or other

assets, thcn the occurrencc ofeach such cvent shall be deemed to be Such date of
issuance and record date with respect to new rights or warrants (and a terlnination

or expiration of the existÌng rights or warrants without exercise by the holdet

thcre;Ð. In addition, in the evcnt ofany dist.ibution (or deerned distribution) of
rights or warrarìts, or any Dilution Trigger Evcnt with respect thereto, that was

counted for purposes ofcatculating a distribution amount for which an adjustment

to the conversion Rate under this provision (d) was made, (l) in the case of any

such rights or warrants which shall all have been redeemed or repurchased

withouiexercise by any holders thereof, the Conversion Rate shall be readjusted

upon such fìnal redemption or repurchase to give cffect to such distribution or

Dilrtion Trigger Ëvent, as the case may be, as though it were a cash distribution,

equal to the þèr share redemption or repurchase price received by a holder or

hólders of Comrnon Shares with respect to such rights or warrants (assuming such

holder had retained such rights or warrants), made to all holders of Common

Shares as ofthe date ofsuch redemption or repurchase, and (2) in the case ofsuch

rights or warrants which shalt have expired or been terminated without exercise

b! any holders thereof, the Convcrsion Rate shall be readjusted as ifsuch rights

and warrants had not been issued.

Norwithstanding any other provision of this provision (d) to the contrary, capital

Stock, rights, wãffants, evidences of indebtedness, other securities, cash or other

assets (including, without limitation, any rights distributed pursuant to any

shareholder rights plan) shall be deemed not to have been distributed for purposes

of this provisión 1d-; if the corporation makes proper provision so that each Holder

of 6 3/4% Prefcrred Shares who converts a 6 314% Preferred Share (or any portion

thereoO after the date fixed for determination ofshareholders entitled to receive

such distribution shall be entitled to receive upon such conversion, in addition to

the common shares issuable upon such conversion, the amount and kind ofsuch

distributions that such Holder would have been entitled to receive ifsuch Holder

had, immediately prior to such determination date, converted such 6 3l4o/o
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Pretèrred Share into Common Shares.

F-or purposes olthis provision (d), provision (a) and ptovision (b), any dividend or

distribution to which this provision (d) is applicable that also includes cotnmon

Shares, or rights or warrants to subscribe for or purchase Common Shares to

which proviiion (b) applies (or both), shall be deemed instead to be (l) a dividend

or distiibution ofthe evidences ofindebtedness, oash, assets, shares ofCapital

Stock, rights or warrants other than (A) such Common Shares or (B) rights or

warrants to which provision (b) applies (and any Conversion Rate increase

required by this provision (d) with rcspect to suoh dividend or distÌibution shall

thén be made) immediately followed by (2) a dividend or distribution of such

Common Shares or such rights or warrants (and any lì¡rther Conversion Ratc

increase requirecl by provisions (a) ancl (b) with respect to such dividend or

distriburion shall theÁ be made), except that (l) the Record Date ofsuch dividend

or dislribution shall be substituted as "the Record Date fìxed for the determination

of shareholders entitìed to receive such dividend or other disTribution", "Record

Date fìxed for such deterrrrínation" and "Record Date" within the meaning of
provision (a) and as,,the Record Dare fixed for the determination ofshareholders

entitled to receive such rights or warrants", "the date fixed for the determination

olthe shareholdefs entitled to receive such rights or warrants" and "such Record

f)ate" within the meaning of provi.sion (b), and (2) any cornrnon shares included

in such dividend or distribution shall not be deemed "outstanditrg at the close of
business on the date fixed for such detertnination" within the meaning of
provision (a).

(e) If the corpot'ation shall, by dividend or otherwise, distribute to all

holders of its Commòn Shares cash (excluding any cash that is part of a

distribution rçferred to ìn provision (d)) in an aggregate amount that, combined

rogerher with (l) the aggregate amount ofany other such distributions to all

holders of its common shares made exclusively in cash within the l2 months

preceding the datc ofpayment ofsuch disrribution, and in respect ofwhich no

adjustnrent pursuanr to this provision (e) has been made and (2) the aggregate of
any cash plirs the Fair Market Value (as dctermined by the Board of Directors,

whose deiennination shall be conclusive and described in a resolution ofthe
Board ofDirectors) ofconsideration payable in respect ofany tender offer by the

corporation or a Subsidiary ofthe corporation lor all or any portion ofthe
Comrnon Shares concluded within the 12 months preceding the date of payment

ofsuch Distribution, and in respect ofwhich no adjustment pursuant to provision

(d) has been made, exceeds l0% ofthe product ofthe Current Market Prioe

(deterrnined as provided be low) on the Record Date with respect to such

ùistribution timãs the number of Comnron Shares outstanding on such date, then,

and in each such case, immediately after the close ofbusiness on such date, the

Conversion Rate shall be increased so that the sanre shall equal the príce

determined by multiplying the Conversion Rate in effect immediately prior to the

close of business on-such Recor<ì Date by a fraction (i) the denominator of which

shall be equal to the current MarketPrice on the Record Date less alì amount
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equal to the quotient of(x) the excess ofsuch combined amount over such 1 0%

amount divided by (y) the number of Common Shares outsfanding on the Record

Date and (ii) rhe numerator of which shall be equal to the Cunent Market Price on

such Record Date; PROVIDED, I'IOWEVER, that, if the portion o[the cash so

distributed applicable to one Common Share is equal to or greater than the

Current Market Price olthe Common Shares on the Record Date, in lieu of the

foregoing adjustment, adequate provision shall be made so thât each Holder ofó
3l4YoPrefened Shares shall have the right to receive upon conversion ofeach 6

3/4/oPrefer¡ed Share (or any portion thereof.¡ the amounl ofcash such Holder

would have received had such Holder converted such 6 3l4o/o Prefened Share (or

portion thereof) immediately prior to such Record Date' If such dividend or

distribution is nor so paid or made, the conversion Rate shall again be adjusted to

be the Conversion Rate which would then be in effect if such dividend or

dístribution had not been declared.

(l) lfa tender or exchange oÍler madc by the corporation or any ofils
Subsidiaries for all or any portion ofCommon Shares expires and such tender or

exchange ofler (as amended upon the expiration thereof) requires the payment to

shareholders (based on the acceptance (up to any maximum specified in the terms

ofthe tcnder offer) ofPurchased Shares (as defined below)) ofan aggregate

consideration having a Fair Market Value that, combined together with ( I ) the

aggregâte ofthe cash plus the Fair Market Value, as ofthe expiration ofsuch

tender offer, ofconsideration payable in respect ofany other tender offers, by the

corporation or any of its Subsidiaries for all or any portion of the Common Shares

e*piring within the I2 months preceding the expiration ofsuch tender offer and in

reipect ofwhich no adjustment pursuant to this paragraph (f) has been tnade and

(2) the aggregate amount ofany distriburions to all holders ofthe common shares

nrade cxõlusively in cash within I2 months preceding the expiratìon ofsuch

tcnder ofl'er and in respect of which no adjustrnent puÌsuant to provision (e) has

becn made, exceeds l0% ofthe product ofthe Current Ma|ket Price as ofthe last

tinre (the "Expiration Time") tenders could havs bcen made pursuant to such

tender olfer (as it may be amended) times the number of Common Sha¡es

outstanding (including any tendered shares) at the Expiration Tirne, then, and in

each such case, immediately prior to the opening ofbusiness on the day after the

date ofthe Expiration Time, the Conversion Rate shall be adjusted so that the

same shall equal thç price delernrined by multiplying the Conversion Rate in

eflect immediately prior to the close of business on the date of the Expiration
'lûne by a fiaction of which thc denominator shall be the number of Common

Shares outstanding (including any tendered shares) at the Expiration Time

multiplied by the Current Market Price of the Common Shares on the Trading

Day next succeeding the Expiration Tinre and the numerator shall be the sum of
(x) the lìair Market Value ofthe aggregate consideration payable to shareholders

based on the acceptance (up to any maximum specifìed in the terms ofthe tender

offer) of all shares vatidly tendered and not withdrawn as of the Expiration Time
(the shares deemed so acceptod, up to any such maximum, being referred to as the

"Purchased Shares") and (y) the product ofthe number ofCommon Shares
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outstanding (less any Purchased Shares) at the Expiration Tinre and the Current

Market Price of the Common Shares on the Trading Day next succeeding the

Expirarion Time, such reduction (if any) lo become cffective immediately prior to

the opening of business on the day fbllowing the Expiration Time, If the

corporation is obligated to purchase shares pursuant to any such tender offer, but

the corporation is permanently prevented by applicable law fiom effecting any

such purchases or all such purohases are rescinded, the Conversion Rate shall

again be adjusted to be the Conversion Rate which would then be in effect ifsuch
tender offer had not been macle, Ifthe application ofthis paragraph (l) to any

tendet offer would result in a decrease in the Conversion Rate, no adjustment

shall be made for such tender offer under this paragraph (f).

T'he corporation may make voluntary increases in the Conversion Rate in addition

to those required in the forcgoing provisions, provided that each such increase ìs

in eflect for at least 20 calendar days.

ln addition, in the event that any other transaction or event occurs as to which the

foregoing Conversion Rate adjustmcnt provisions are not strictly applicable but

the failure to make any adjustnrent would adversely affect the conversion rights

represented by the 6 3l4o/oPrcleted Shares in accordance with the essential intent

and principles ofsuch provisions, then, in each such case, either (i) the

corporation will appoint an investment banking firm ofrecognized national

standing, or any other financial expert that does not (or whose directors, oflicers,

employèes, afTiliates or shareholders do not) have a direct or rnaterial indirect

finàncial interest in the corporation or any ofits Subsidiaries, who has not been,

and, at the time it is called upon to give independent financial advice to the

co|poration, is not (and none ofits directors, officcrs, ernployees, affìliates or

shareholders arc) a promoter, director or offrcer ofthc corporation or any of its
subsidiaries, which will give their opinion upon or (ii) the Board of Directors

shall, in its sole discretion, detefmine consistent with the Boa¡d of Directors'

lìduciary duties to the holders ofthe corporation's Common Shares, the

adjustmènt, ifany, on a basis consistent wilh the essential intent and principles

esiablished in the foregoing Conversion Rate adjustment provisions, n€cessary to

preserve, rvithor¡t dilution, the conversion rights rcpresentedby the 6 3l4Vo

Þreferrecl Shares. Upon receipt ofsuch opinion or determination, the corporation

will promptly mail a copy thereof to the Holders of the63l4/" Preferred shares

and will, subject to the fiduciary duties of the Board of Directors, make the

adjustments desoribed therein.

Thc cotporation will provide to Holders oftbe6 3l4Vo Prelerred Shares

reasonaÙle notice ofany event that would result in an adjustmcnt to the

Conversion Rate pursuant to this sect¡on so as to perrnit the Holders to effect a

conversion of the 6 3lîVoPrelerred Shares into Common Shares prior to the

occurrence of such event.

(g) For purposes ofthis paragraph, the followìng terms shall have the
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meaning indicated:

(i) "Current Market Price" moans the average of the daily closing

prices per Common Shares lor the 10 consecutive trading days

immediately prior to the date in question.

(ii) "Fair Market Value" shall mean the amount which a willing
buyer would pay a willing seller in an arnr's-lenglh.transaction' under

usual and ordinary circumstances and after consideration ofall available

uses and purposes without any compulsion upon the seller to sell or the

buyer to buy, as detertnined by the Board of Directors, whose

determination shall be made in good laith and shall be conclusive and

described in a resolution ofthe Board offjirectors'

(iii) "Record Date" shall mean, with respect to any dividend,

distribution or othcr transaction or evcnt in which the holders of Common

Shares have the right to receive any cash, securities or other property or in
which the Common Shares (or other applioable security) are exchanged

for or convetted into any combination ofcash, securitìos or other property,

the date fixecl for determination ofshareholders entitled to receive such

oash, securities or other proporly (whether such date is fìxed by the Board

ofDirectors or by statute, contract or otherwise).

(h) No adjustment in the Conversion Rare shall be required unless such

adjustmentwould require an increase or dccreaseofat least lolo in such rate;

PROVIDED, HOWEVER, that any adjustments which by reason of this

paragraph are not required to be made shall be carried forward and taken into

âccouni in any subsequenr adjustmont, All calculations under this paragraph shall

be made by the corporation and shall be made to the nearest cent or to the neatest

one hundredth ofa share, as the case uray be. No adjustment need be made for a

change in the par value or no par value ofthe Common Shares.

(i) Whenever the Conversion Rate is adjusted as herein provided, the

corporation shall promprly file with the Transfer Agent an offrcers' certilicate

setiing forth the ionversion Rate after such adjustment and setting forlh a brief
statement ofthe facts requiring such adjustment. Prornptly afler delivery ofsuch

certificate, the corporation shall prepare a notice ofsuch adjustment ofthe
conversion Rate setting forth the adjusted conversion Rate and the date on which

each adjustment becomes effective and shall maìl such notice ofsuch adjustment

of tlre Conversion Rate to each }{older o f the 6 1l4o/o Preferred Shares at such

Holder's last address appearing on the register ofHolders maintained for that

purpose within 20 days ofthe effective date ofsuch adjustment. Failure to deliver

lucÈ notice shall not affect the legality or validity ofany such adjustment

() ln any case in rvhich this paragraph provides that an adjustment shall

become èffective immediately after a Record Date for an event, the corporation
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rnay defer until the occurrence ofsuch event issuingtothe Holder ofany 63l4Vo

Preferrcd Shares converted after such Record Date and before the occurrence of
such event the addition¿l Common Shares issuable upon such conveLsion by

reason of the adjustrnent required by such event over and ahove the Common

Shares issuable upon such conversion before giving effect to such adjustment.

(k) For puïposes ofthis paragraph, the number ofCommon Shares at any

time outsianding shalI not include sharcs held in thc treasury ofthe corporation

but shall includõ shares issuable in respect ofscrip certiftcates issued in lieu of
fractions of Common Shares. The corporation shall not pay any dividend or make

any distribution on Common Shares held in the treasury of the corporation'

(8) CEIìTATN COVENANTS.

(a) I'RANSACTIONS WITH AF'FILIATES, Without the afhrmative vote

or consent of the llolders of a majority of the outstanding6 314% Preferred

Shares, the corporation will not, and will not permit any of its Subsidiaries to,

make any payment to, or sell, lease, transfer or otherwise dispose ofany ofits
properties ot assets to, or purchase any property or assets from, or enter into or

make or ametrd any contracl, agreemgnt' understanding, loan, advance or

guarantce with, or for the benefit ofl, any Affiliate (each of the foregoing' an
ãAlfiliut. Transactíon"), unless (i) such Affiliate'l'ransaction is on terms that are

no less favorable to thc corporation or the relevant Subsidiary than those that

would have bcen obtaincd in a comparable transaction by the corporation or such

subsidiary with an unrelated Person and (ii) the corpofation files in its minute

books wiih respect to any Affiliate Transaction or series of related Affiliate

Transactions involving aggregate consideration in excess of $1.0 million, a

resolutìon of the Boarà of Directors set forth in an Officers' Certificate certifying

rhar such Affiliate Transaotìon complies with clause (i) above and that such

Allìliate Transaction has been approved by a majority of the members of the

Board ofDirectors that are disinterested as to such Aff,iliate Transaction.

As used herein, "Affiliate" ofany specified Persotr means any other Person

directly or inclirectly controlling or controlled by or under direct or indìrect

comm;n control with such specifiecl Perso., F'or purposes of this delinition,

"control" (including, with correlative meanings, the terms "controlling,"
,,controlled by" and ,,unrler common control with'), as used with respect to any

Person, shall mean the possession, dircctly or indireotly, ofthe power to direçt or

cause the direction oftúe management or policies ofsuch Person, vihether

through the ownership ofvoting securities, by agreement or otherwise; provided

that bincficial o*nerihip of l0% or more ofthe voting securities ofa Person shall

be deemed to be control.

The provisions ofthe foregoing paragraph shall nol prohibit (i) any issuance of
s""uiiti.s, or other payments, awards or grants in cash, securities or otherwise

pursuant io, or the nrnaing of, employment arrangemcnts, stock options and stock
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ownership plans approved by the Board ofDirectors, (ii) lhe grant ofstock

options or similar rights to employees and directors ofthe corporation pursuant to

pians approved by the Board of Directors, (iii) any employment or consulting

affangement or agreemenl cntered ¡nto by the corporation or any of its

Subsidiarics in the ordinary course ofbusiness and consistent with the past

practice ofthe corporationor such Subsidiary, (iv) the payment ofreasonable-fees

io directors ofthe corporation and its Subsidiaries who are not employees ofthc

corporation or its Subsidiaries, (v) any Affiliate Transaction between the

corporation and a Subsidiary thereofor between such Subsidiaries (for purposes

of this paragraph, "subsidiary" includes any entity deemed to be an Affiliate
because the corporation or any ofits subsidiaries own securilies in such entity or

controls such entity¡, or (vi) transactions between IXC or any subsidiary thereof

speciflcally conremplaled by the PSINet Agreement dated as of July 22, 1997

benveen a subsidiary oflXC and PSINet, as amended as ofthe date hereof'

(b) PAYMENTS FOR CONSENT' Neither the corporation nor any of its

Subsidiàries will, direotly or indirectly, pay or cause to be paid any consideration,

whether by way of dividend or other distribution, fçe or olherwise, lo any Holder

of 6 3/4%" Prelerred Shares for or as an inducement to any consent, waiver or

amenclment of any of the tefms or plovisions of this Article Fourth or the 6 3l4Vo

Preferred Shares unlcss such consideration is ofiered to be paid and is paid to all

Hotders ofthe 6 314||,oPrelerrecl Shares that consent, waive or agree to amend in

the time frarne set forth in the solicitation documents relating to such consent,

waiver or agreeme nt.

(c)REPORTS,Whetherornotrequiredbytherulesandregulationsofthe
sEC, so long a.s any 6 3l4YoPrelened Shares are outstanding, the COrporation will

ñ¡rnish to thè Holders of the 6 3l4o/oPrcfened Shares (i) all quarterly and annual

financial information that would be required to be contained in a filing with the

sEC on Fornrs l0-Q and 10-K ifthe corporation were required to file such Forms,

inctucJing ,,Management',s Discussion and Analysis of Financial condition and

Results ol.opcrations,,and, with respect to the annual information only, a icport

thereon by the corporation's certificd independent accountants and (ii) all

information that would be lequired to be contained in a cuncnt report on Fortn 8-

K ilthe corporation were required to flle such reports, In the event the corporation

has filed any such report with the sEC, it will not be obligated to separatcly

furnish the iepo*to any tlolder unless and until such Holder requests a copy of
the report. In addition, whether or not required by the rules and regulations ofthe

S¡C, itre corporation will file a copy of all such information and reports with the

SEC lor pubiic availability (unless the SEC will not acoept such a frling) and

lnake such infornration available to sect¡rities analysts and pÌospective investors

upon request.

(9) MERGER, CONSOLIDATION OR SALE OF ASSEl'S OF THE

CORPORATION, ln the event that the corporation is parfy to any Fundamental change

or rransaction (includìng, without limitation, a merger other than a nlerger that docs not

Page 23

Page 26



Doc lD --> 200812200954

result in a reclassification, conversion, exchange or cancellation OfCOmmon Shares),

consolidation, sale ofall or substantially all oftho asssts ofthe corporation,

recapitalization or reclassification ofCommon Shares (other than a change in par value,

or from par value to no par value, Or from no par value to par Value or as a result ofA

subdivisìon or combination of Common Shares) or any compulsory share exchange (each

ofthe foregoing, including any Fundamental Change, being referred to as a
,'Transactión"), the corporation will be obligated, subjeot to applicable provisions ofstate

Iaw, eirher to olfer (a "Ììepurchase offer") to purchase al I of the 6 3l4o/o Prefered shares

on the date (the "Repurchase Date") that is 75 days after the date thc corporation gives

norice ofthe'[ransaclion, at a pricc (the "Repurchase Prioe") equal to $1,000'00 per 6

314%oPrcferred Share, together with an amount equal to accrued and unpaid dividends on

the 6 3/4o/o Preferred Shares through the Repurchase Date or to adjust the Conversion

Rate as described below, If a Repurchase Offer is made, the cotporation shall deposit, on

or prior to the Repurchase Date, with a paying agent an amounf of money sufficient to

pay the aggregate Repurchase Price ofthc 63/ YoPreferred Shares which is to be paid on

the Repurchase Date.

On or belore the I 5th day afler the corporation knows or reasonâbly should know that a

Transaction has occurred, the corporation will be required to mail to all I'Iolders a notice

oltlre occurrence ofsuch Transaction and whether or not the dOCuments governing the

corporation,s indebtedness permit êt suoh timo a Repurchase offer, and, as applicabl€,

eitlier the new Conversion Rate (as adjusted at the option ofthe corporation) or the date

by which the Repurchase olièr must be accepted, the Repurchase Price for the 6 3l4v:"

Preferred Shares and the procedures which the Holder must follow to accept the

Repurchase Offer. To accept the Repurchase Offer, the Holder of a 6 3l4o/o Prcfe¡red

Shäre will be required to deliver, on or before the lOth day prior to the Repurchase l)ate,

written noticc to the corporation (or an agent designated by the corporation for such

plrrpose) ofHolder's acðeptance, together with the cerfificates evidencing the 6 3l4o/.

Þteie,tcd Shares rvith respect to which the olfer is being accepted, duly endorsed for

transfer.

ln the event the corporation does not make a Repurchase Offer with respect to å

Transaction and such Transaction results in Common Shares being converted into the

right to rcceive, or being exchanged for, (i) in the case ofany Transaction other than a

Tiansaction involving aCommon Shares F'undamental Change (as defined below) (and

subject to funds being legally available for such purpose under applicable law at the time

of such conversion), sccurities, cash or other property, each 6 3l4To Prefened Share shall

thereafter be convertible into the kind and, in the case ofa Transaction which does not

involvc a Fundamental Change (as defined below), amount ofsecurities, cash and other

property receivable upon the consummation oisuch'fransaction by a holder ofthat
nurnbei of Cornmon Shares into which a 6 3/4T" Prefered Share was oonvertible

immediately prior to such Transaction or (ii) in the case of a Transaction involving a

Common S'hares Fundamental Change, each6314Y" Prelerred Share shall thereafter be

convertible (in the mannsr rjescribed therein) into common stock of the kind received by

holdel.s of common shares (but in each case after giving effectto any adjustment

dìscussed below relating to a Fundamental Change ifsuch Transaction const¡tules a
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Fundamental Change), other than as required by Ohio taw'

Ifany Fundamental change occurs, then the conversion Rate in effcct will be adjusted

immediately after such Fundamental Change as described below. In addition, in the event

of a Common Shares Fundamental Change, each share of the 6 3/4% Preferred Shares

shall be convertible solely into common stock ofthe kind received by holders of
Comrnon Shares as a result of such Common Shares Fundamental Change,

The Conversion Rate in the case of any Transactiorr involving a Fundamental Change

will be adjusted immediately after such Fundamental Change:

(i) in the case ofa Non-Stock Fundamental Change (as defined below),

the Conversion Rate will thereupon become the higher of(A) the Conversion Rate

in effect immediately prior to such Non-Stock Fundamental Change, but after
giving effectto any other prior adiustments effccted, and (B) a fraction, the

numeratôr of which is (x) the redemption rate for onc 6 314%oPreferred Share if
the redemption date were the date ofsuch Non-Stock Fundamental Change (or,

lor the twelve-month period commencing April 1, I 999, 106.075%), multiplied
by $1,000 plus (y) the amount ofany then-accrued and unpaid dividends on one 6

3/4VoPreferred Share, and the denominator ofwhich is the greater ofthe
Applicable Price or the then applicable Reference Market Price; and

(ii) in the case of a Common Shares Fundamental Change, the Conversion

Ratc in effect immediately plior to such Common Shares Fundamental Change,

but after giving effect to any other prior adjustments effected, will thereupon be

a justed by multiplying such Conversion Rate by a fiaction of which the

dcnominator wilt be the Purchaser Stock Price (as defined below) and the

numerator will be the Applicable Price; PROVIDED, HOWEVER, that in the

event of a Common Shares Fundamental Change in which (A) 100% of the value

of the consideration received by a holder of Common Shares is common stock of
the successor, acquiror, or other third palty (and cash, ifany, is paid only with
respect to any fractional interests in such oomnton stock resulting frorn such

Common Shares Fundamental Change) and (B) all Common Shares will have

been exchanged for, convertcd into, or acquired for common stock (and cash with
respect to fractional interests) ofthe successor, acquiror, or other third party, the

Convcrsion Rate in effèct immediately prior to such Common Shares

Fundamental Change rvill thereupon be adjusred by multiplying such Conversion

Rate by the number ofshares ofcommon stock ofthe successor, acquirer, or other

third party received by a holder ofone Common Share as a result ofsuch
Comnron Shares Fundamental Change.

'l'he term "Applicable Price" means (i) in the case of a Non-Stock Fundamentaf

Change in which the holders of Common Shares receive only cash, the amount of
cash received by the holder ofone Comtnon Shale and (ii) in the event ofany
other Non-Stock Fundameutal Change or any Common Shares Fundamental

Change, the average of the Closing Price (as defined below) for Common Shares
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during the ten Tra<Íing Days prior to the record date for the detennination ofthe
holdeis ofCommon Shares entitled to receive such seourities, cash, or other

property in connection with such Non-Stock Fundamental Change or Common

Shares Fundamental Change or, ifthere is no such record date, the date upon

which the holders of Common Shares shall have the right to receive such

securit'ies, oash, or other property (such record date or distribution date being

hereinafter referred to as the "Entìttement Dâte") in each case as adjusted in good

faith by the corporation to appropriately reflect any ofthe events referred to

above,

The term "Common Shares Fundamental Change" means any F'undamental

Change in which more than 50% of the value (as determined in good faith by the

Board ofDirectors ofthe corporation) ofthe consideration received by holders of
Cornmon Shares consists of comlnon stock that fOr each of the ten consecutive

Trading Days prior to the Entitlement Date has been admitted for listing or

adrnitted lor listing subject to notice of issuance on a national securities exchange

or quoted on the Nasdaq National Market; provided, however, that a Fundamental

change shall not be a common Shares Fundamental change unless either (i) the

corpoiation continucs to exist afler the occurtence ofsuch Fundamentâl Change

and'the outstan ding 6 3/4% Preferred Shares continue 10 exist as orrtstanding 6

3/4VoPreferred Shares ot (ii) not later than the occurrence ofsuch Fundamental

Change, the outstanding 6 3/4VoPrefened Shares are converted into or exchanged

lor coìvertible Prefenecl Shares olan entity succeeding to the busincss ofthe
corporation or a subsidiary thereot which convertible Preferred Shares has

powers, preferences, and relativc, partìcipating, optional, or other rights and

qualifications, lirnitations, and restrictions, substantially similar to those ofthe 6

3/4% Preferred Shares.

'Ihe term "Fundamental Change" means the occurrence ofany Transaction ot'

event in connectìon with a plan pursuant to which all or substantially all Common

Shares shall be exchanged for, conveÉed into, acquired for, or constitute solely

the right to reoeive securities, cash, or other properry (whether by means of an

exchange offer, liquidation, tender offei, consolidation, merger, combinalion,

reclassifìcation, recapitatization, oÌ otherwise), provided, that, in the case ofa
pìan involving more than one such Transaclion or event, for purposes of
adjusnnent ofthe Conversion Rate, such Fundamental Change shall be deemed to

haìe occurred when substantially all Cornmon Shares shall be exchanged for,

converted into, or acquired for or constitute solely the right to receive secufities,

cash, or other property, but the adjustment shall be based upon the consideration

that a holder ofcommon shares received in such Transaotion or event as a result

ofwhich more than 50% ofCommon Shares shall have been exchanged for,

converted into, or acquired or constitute solely the right to receive securities, cash,

or other propcrty.

The term "Non-Stock Fundamental Changc" means any Fundamental Change

other than a Comtnon Shares Fundamental Change'
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The tcrm "Purçhaser Stock Price" means, with respect to any Common Shares

Fundamental Change, the average of the Closing Prices for the common stock

received in such common shares Iìundamental change for the ten consecutive

Trading Days prior to and including the Entitlement Date, as adjusted in good

faith bt the coiporation to appropriately reflect any ofthe events referred to

above,

The term "Rcference Market Price" shall initially mean $ I 8.5 I (which is equal to

$39.79 djvidcd by 2.096 (which is the exchange ratio for shares of common stock

of IXC in the Agleement arrd Plan ol Merger dated as of July 20, I 999 among the

corporat¡on, Ivory Merger and IXC)), and in the event of any adjustment ofthe
Conversion Rate other than as a result ofa Non-Stock Fundanrental Change, thc

Reference Market Price shall also be adjusted so that the ratio of the Reference

Market Price to the Conversion Rate after gíving effect to any such adjustment

shalt always be the same as the ratio of the initial Refsrence Market Price to the

initial Conversion Rate,

In oase (1) the cofporat¡on shall declare a dividend (or any other distribution) on

its Cornmon Shares payable otherwise than in cash out of its earned surplus, (2)

the corporation shall authorize the granting to all holders of its common sharcs of
rights or war.rants to subscribe fbr or purchase any shares ofCapital Stock ofany
class or oflany other rights, (3) ofany reclassification oftìe cornmon shares of
the corporation (other than a subdivision or combination ofits outstanding

Commôn Shares), (4) of any consolidation or merger to which the corporation is a

parry and tbr which approval ofany shareholders ofthe corporation is required,
(S¡ oftn" sâle or trensfer ofall or substantially all the assets olthe corporation, or

(e¡ oftnr voluntary or involuntary dissolution, liquidation or winding-up ofthe
corporation, then the corporation shall cause to be filed with the Transfer Agent

and at each office or agency maintained for the purpûse olconversion ofthg 6

314'YoPreferred Shares, and shall cause to be mailed to all Holders at their last

arldresses as they shall appear in the 6 3/4o/o Prefetred Shares Register, at least 20

days (or l0 days in any case specified in clause (l) or (2) above) prior to the

applioable date hereinafter specificd, a notice stâting (x) the date on which a

reðord is to bc taken for the purpose ofsuch dividend, distribrrtion, rights or

warrants, or, ifa record is not to be taken, the date as ofwhich the holders of
Common Shares ofrecord to be entitled to such dividend, distribution, rights or

warrants are to be determincd or (y) the date on which such reclassification,

consolidation, merger, sate, transfer, dissolution, liquidation or winding-up ofthe
corporation is expected to become effeclive, and the date as ofwhich it is

expectecl that holders ofcommon Shares ofrecord shall be entitled to exchange

their common shares for securities, cash or other property deliverable upon such

reclassification, consolidation, merger, sale, transfet, dissolution, Iiquidation or

winding-up ofthe coiporation. F'ailure to give the notice requested by this

paragriph or any defecttherein shall not affcctthe legality or validity olany
dividlnd, dishibution, right, warrant, reclassifrcation, consolidation, merger, sale,
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transfer, dissolution, liquidation or winding-up ofthe corporation, or the vote

upon any such action. The corporation shall at all times reserve and keep

available, free from preemptive rights, out of its authorized but unissued Common

Shares (or out of its authorized Common Shares held in the treasury of the

corporaiion¡, for the purpose of effecting the conversion of the 6 3l4o/o Preferred

Shares, thc full number ofCom¡non Shares then issuable upon the conversion of
alt outstanding 6 314''/oPrefe¡red Shares,

The corporation will pay any and all dooument, stamp or similar issue or transfer

taxes that may be payable in respect of the issue or delivery of Common Shares

on conversion ofthe 6 3l4o/oPreterred Shares pursuant hereto. The corporalion

shall not, howevor, be requircd to pay any tax whioh may be payable in respect of
any transfer involved in the issue and delivery of Cornmon Shares in a name other

thanthatof theHolder of a63141'/oPrelerredShare or6Sl{VoPrefertedSharesto
be converted, and no such issue or delivery shall be made unless and until the

Person requesting such issue has paid to the corpOration the amount ofany such

tax, or has cstablishecl to the satislaction ofthe corporation that such tax has been

paid.

(10) REISSTJANCE OF THE 6314o/q PREFERRED SHARES. 6 3/4VoPreferred

Shares redeemed for or converted into Comtnon Shares or that have been reacquired in

anymannershall notbereissued as63l4%PreferredSharesandshall (uponcompliance

wiih âny applicable provisions ofohio law) have the status ofauthorized and unissued

PreferreiJ Shares unr.lesignated as to series and may be redesignated and reissued as part

of any series of Preferred Shares (except as provided by Ohio law); PROVIDED'

however, that so long as any 6 3l4o/oPrefeted Shares are outstanding, any issuance of
such shares ml¡st be in compliance with the terms hereoL

(l l) BUSINESS DAY. If any payment, redemption or exchange shall be required

by the tenns hereofto be made on a day that is not a Business Day, such payment,

rádemption or exchange shall be made on fhe immediately succeeding Business Day.

(12) AMENDMENI', SUPPLEMENT AND WAIVER. Except as set fofih in

paragraph (6), the corporation may amend this Paragraph l0 to Article Fourth with the

àftìrmat¡ve vote of the Holders of a majority of the outstanding6 3/4% Preferred Shares

(including votes obtainetl in connection lvith a tender offer or exchange offer for the 6

j/+% preferrerJ Shares) and, except as otherwise provided by applicable law, any past

clefäult or failure to cornply with any provision of this Article Fourth may also be waived

with the consent of such I'lolders. Notwithstanding the foregoing and except as set forth

in paragraph (6), however, withoul the consent ofeach Ilolder affected, an amendment or

*uiu"r .uy not (with respect to any 6 3l4To Prelerred Shares held by a non-consenting

Holder): (i) alter the voting rights with respect ro the 6 3l4Yo Prefeüed shares or reduce

the nrrmber of 6 314% Preferred Shares whose Holders must consent to an amendment,

supplement or waiver, (ii) reduce the Liquidation Preference ofthe 6 3l4o/oP¡efened

Strares or a<f versely alter the provisions with respect to the redernption ol lhe 6 3l4o/o

Preferred Shares, (iii) reduce the rate ofor change the time for payment ofdividends on
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the 6 3/4To Preferred Shares, (iv) waive a delault in the paym€nt ofldividends (including

the supplemental Dividend) or Liquidated Damages on the 6 3/4% Preferred shates, (v)

make any 6 3l4zoqrelerred Share payable in money other than united states dollars, (vi)

make any changc in the provisions ofParagraph l0 to Article Fourth relating to waivers

of the rights of Holders of the 6 3/4o/oPrefened Shares to receive either the Liquidation

Preference, Liquidatcd Damages (if any), the Supplemental Dividend (if any) or

divicJends on the 6 3l4YoPrcferred Shares or (vii) make any change in the foregoing

amendrnent and waiver provisions.

Notwithstanding the foregoing, \ilithout the consent of any Holder of the 6 314Yo

Prelèrred Shares, the corporation may (to the extent pennittcd by, and subject 1o the

requiremenrs ofl, Ohio law) amend or supplement this Paragraph 10 to Arlicle Fourth to

"ui. 
uny ambiguity, clefect or inconsistency, to provide for uncertificated 6 314%

Prelerred Shares in addition to or in place ofcertificated 63l{'YoPreferred Shares, to

rnake any change that would provide any additional rights or benefits to the Ilolders of
the 6 314"/o Preferred Shares or to make any change that the Board of

D¡rectors deterrnines, in goo<1 faith, is no1 materially adverse to Holders of Ihç 6 314V.

Prclerred Shares.

(13) FORM S-4 RECISTRATION STATEMENT; LIQUIDATED DAMAGES'

Pur.suant to thc Agreement and Plan of Merger dated as of July 20, 1999, by and among

the corporation, Ivory Merger and IXC (the "Merger Agreement"), the corporation has

frled with the SEC on September 13, 1999, and the SEC has declared effective, a

Registration statement on F'orm S-4 under the securities Act (the "S-4 Registration

Statement") with respect fo the 6 3l4o/o Prefered Shares, Depositary Shares represcnting

a one-hvcntieth interest in a 6 314V. Prefelled Share ("the Deposítary Shares") and

Common Shares issuable upon conversion thereofor paid as dividends thereon

(collectively, the "S-4 Registered Securities"), thereby providing that a holder thereof
will be able to sell or transfer such S-4 Registered Securitieswithout filing a registration

statement under the Securities Act.

The corporation will use its bost efforls to maintain thc effectiveness of the S-4

Registrátion Sratement until all S-4 Registered Securities that are not held by aflìliates of
rhs corporation (A) may be resold without reslriction under Rule 144 of the Securities

Act or (B) have been sold pursuant to the S-4 Registration Statement (subjeotto the

corporation's right to notiff Holders that the Prospectus contained therein ceases to be

âccurate and complete as a result ofmatetial business developments for up to 120 days

during such three-year period, provided that (x) no single period may exceed 45 d^ays and

(y) such periods in the aggrcgate may not exceed 60 days in any calendar year). lfa
llolder ofS-4 Restricted Securities that is not an affiliate ofthe corporation becomes

unabie to sell or translèr outstanding S-4 Registered Securities without filing a

registration stâtement under the Securities Act (such event a "Registration Default"), then

the corporation will pay Liquiclated Damages to such holder with respect to the first 45-

day period immediately following the occurrence of such Registration Default in an

amount equal to $0.25 per year per Deposítary Share ($5'00 per year per $ 1,000 in
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Lìquidation Preference of the 6 3l4o/o Preferred Shares) held by such l-lolder. The amount

of ihe Liquidated Damages will increase by an additional $2.50 per year per $1,000 in

Liquidatiðn Preference of the 6 3/4VoPrcfened Shares with respcct to any sub-sequent

peiiod until any Regístration Default has been cured. In addition, Holders of 6314o/o

Þreferred Snarôs which are S-4 Registererl Securities may receive Liquidated Damages

with respeot to Connron Shares which are S-4 Registered Securities issued in lieu of
pa¡ring dividends in cash. The Liquidated f)atnages arnount per common share rvill be

"quatìo 
the Liquidated Damages per 6 3/4o/o Preferred Share, divided by the Conversion

Rate, All a"cruèd Liquidated Damages will be paid by the corporation, to the extent

permitted by applicable law, on each Dividend Payment Date and, to the extent the net

ãividend puyoùir on such date may be paid through the issuaÍce ofConrmon Shares, may

be paid in iurnlon Shares (valued on the same basis as for the dividend then payable).

F'oflowing the cure of all Registration Defaults, the accrual of Liquidated Damages will
cease, No-twithstanding anything to the contrary herein contained, during any period, the

corporation will not be required to pay Liquidated Damages with respect to more than

one Registration Default.

(14) TRANSFER AND EXCHANGE. When a 6 3l|o/oPreferred Share ceÉificate

is preseited to the Transfer Agent with a request to register the transfer olsuch 6 3/4%
präferred Share or to exchangè 6 3l4%oPrefcnecl Shares for an equal number of 6 314%

preferred Shares ofother authorized tlenorninations, the Transfer Agent shall register the

transfer or make the exchAnge as requested if its reasonablC requirements for such

transaction are met and such transfer or exchange is in compliance with applicable laws

or regulations.

(15) CEK|-AÌN DEFINITIONS. As used in this paragraph l0 ofArticle Fouf:h,

ttre fotlowing terrns shall have the lollorving meanings (and (1) terms dcflned jn the

singular havé comparable meanings when used in the plural and vice versa, (2)
,.inãluaing" rneani including withoul limitation, (3) "or" is not exclus¡ve and (4) an

accounririg term not othetwise defined has the meaning assigned to it in accordance with

United States generally accepted accounting principtes as in effect on the Issue Date and

all accounting calculaiions will be determined in accordance with such principles), unless

the conlent ofherwisc requircs:

"Board of Directors" means the Board of Directors of the corporation or any committee

thereol duly authorized to act on behalf of the Board.

"Business Day" means each day which is not a legal holiday'

,,capital Stock" ofany person means any and all shares, inlerests' rights to purohase,

*uriuntr, options, parlicipations or other equivalents ofor interests in (however

designatedj equity ofsuci person, including any Preferred Shares, butexcluding any debt

r""uiit¡"r convertible inlo or exchangeable for such equity'

,,closing Price" means on any day the reported last bid price on qgcl day, or in case no

.sate takãs place on such day, the average ofthe reported closing bid and asked prices on
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lhe principal national securities exchange on which such stock is listed or admittedto

tradìng, oi ifnot listed or admitted to tfading on any national securities exchange, the

uurrug" ofthe closing bid and asked prices as furnished by any independent regjstered

brokeì-clealer lìrm, sèlected by the corporation for that purpose, in each case adjusted for

any slock split during the relevant period.

,,Default', means any event which is, or after notice or passage of time or both would be,

a Voting Rights'l'riggering Event.

.,Holders" means the registered holders from time to t¡tne of the 6 3/4% Preferred Shares

and the DepositarY Shares.

"Liquidated Damages" means, with respect to any 6 3/4Vo Preferred Share. the additional

urount, payable pursuunt to paragraph (13) ofParagraph 10 ofAticle Fourlh hereof.

,,officers' certifìcate" means a cerliflcate signed by two ofTicers of the corporation.

,,Person" means any individual. corporation, partnelship, joint venture, limited liability

company, association, joint-stock company, trust, unincorporated organization,

government or any agency or political subdivision thereofor any other entity'

"SEC" means the Securities and Exchange Commission.

"securities Act" means the Securities Act of t933, as amended.

"subsidiary" means any corporation, association, parlnership, limited liability company

or other business entity of which more than 50% of the tÔtal voting power of shares of

capital Stock ol other interests entitled (without regafd to the ocourrence ofany

contingency) to vote in the etection ofdirectors, managers or trustees thereofis at the

time oineá'or controlled, directly or indirectly, by the corporation, the corporation and

one or more Subsidiaries or one or more Subsidiaries and any partnership the sole general

paftner or the managing partner ofwhich are the corporation or any subsidiary or the

only general parrneÀ ofwhich are the corporation and one or more Subsidiarìes oI one or

more Subsidiaries.

,,Trading Day" means, in respect ofany securities exChange or securilies market, each

Monday,'l-ucsday, Wednesday, Thursday and Friday, other than any day on which

securities are noitraded on the applicable securities exchange or in the applicable

securities market.

,'Transfer Agent" means the transfer agent for the 6 3l4o/oPrefened Shares appointed by

the corporation.
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FIFTII: Except as otherwise provided ìn Articlc Fourth regarding the election of

directors by the holdeis ofany series ofPreferred Shares, each director shall be electedby the

vote of the rnajority of the voies cast with respect to the director at any meeting for the election

ofdirectors at whiðh â quorum is present, provided, that ifthe number ofnominees exceeds the

number ofdirectors to be elected, the dircctors shall be elected by a vote ofthe plurality ofthe

shares represented in person or by proxy at any such meeting and entitled to vote on the election

of dir.ectors, For purposes of thii Árticte, a rnajority of the votes casl moans that the number of

shares voted "for" a àirector must exceed the number ofvotes cast "against" that director'

SIXTH:

l. (a) In addition to any affirmative vote required by law or by these- . .

Amended Articìes, and except as otherwise expressly províded in paragraph 2 ofthis

A¡ticle Sixth;

(i) any merger or consolidation ofthe corporation or ofany

Subsidiary (as hereinafter defined) with (A) any Interested sharoholder (as

hereinafler dcfined) or (B) any other corporalion (whether or not ¡tselfan

lnterested Shareholder) whìch is, or after such merger or çonsolidation

would be, an Affiliate (as hereinafter defined) of an Interested

Shareholder; or

(ii) any sale, lease, exchange, mortgage, pledgc, transfer oÍ other

clìsposition (in one transaction or a series oftransactions) to or with any

lntèrested Shareholder or any Alfrliate ofany Interested Shareholder of
any assets ofthe corporation or ofany subsidiary having an aggregate Fair

Market Value (as hereinafter defined) of $5'000,000 or more; or

(iii) the issuance or transfer by the corporalion or by any

Subsidiary (in one transaction or a series oftransactions) ofany securities

ofthe corporation or ofany subsidiary to any Interested shareholder or to

any Affiliate olany Interested shareholder in exchange fbr cash, securities

or other property (or combination theleof) having an aggregate Fair

Market Value of $5,000'000 or more; or

(iv) the adoption ofany plan or proposal for the liquidation or

dissolution ofthe corpor.ation proposed by or on behalfofan Interested

Shareholder or any A{filiate ofany Interested Shareholder; or

(v) any reclassification ofsecurities (including any reverse stock

splìt), or recapitalization ofthe corporation' or any merger or

consolidation ofthe corporation with any Subsidiary or any other

transact¡on (whether or not with or into or otherwise involving an

InterestedShareholder)whichhastheeffect,directlyorindircctly,of
increasing the proportioDate share ofthe outstanding shares ofany class of
cquity orionvertible securities ofthe corporation or ofany Subsidiary
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which is directly or, indirectly owned by any Interested Shareholder or any

Affiliate ofany Interested Shareholder; shall require the affirmative vote

ofthe holders ofat least 80% oflhe then outstanding Common Sharcs and

Voting Preferted Shares ofthe corporation entitled to a vote (the "Voting
Shares"), voting as a single class at a rneeting ofshareholders called lor
such purpose. Such affirmative vote shall be required notwithstanding that

no urit. .uy be requircd, or that a lesset percentage may be specified, by

law or in any agreement with any national securities exchange or

otherwise.

(b) The term "Business Combination" as used in this Article Sixth shall

mean any transaction referred to in any one ot more ofclauses (l) through (5) of
subparagraph (a) ofthis paragraph I'

2. The provisions ofparagraph I ofthis Article sixth shall not be applicable to

any particular Business Combination, and such Business Combination shall require only

such affrrmative vote as is required by law and by any other provision ofthese Arnended

Articles, ifall ofthe condirions specified in either ofthe following subparagraphs (a) or

(b) are met:

(a) The Business Combination shall have been approved by a majority of
the continuing Dircctors (as hereinafter defìned) ofthe corporation; provided,

however, that such approval shall be effective only ifobtained at a meeting at

which a Continuing Director Quorum (as hereinafter defined) is present'

(b) AII of the following conditions shall have been met:

(l) The aggregåte amount of (x) cash and (y) Fair Market Value

(determined as of ths date of the consummation of the Business

combination) ofconsideration other than cash, to be received per share by

holders of common shares in such Business combination shall be at least

equal to the highest arnount deterrnined under subclauses (A), (ll) and (C)

bclow:

(A) the highest per share price (including any brokerage

commissions, transfer taxes and soliciting dealers' fees, if any)

paid by the lnterested Shareholder for any Common Share

acquired by it (i) within the two-year period immediately prior to

the first public announcement ofthe proposal ofthe Business

Combination (the "Announcement Date") or (ii) in the transaction

in which it became an Interested Shareholder, whichever is higher;

(B) the Fair Market Value per Common Share on the

Annouttcement f)ate or on the date on which the lnlerested

Shareholder became an Interested Sharcholder (the "Determination
Date"), whiohever is hiþher; and
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(C) the price per Common Sharc equal to the Fair Market
Value per Common Share determined pursuant to subparagraph

(bXl) (B) above, multiplied by the ratio of (i) the highest per share

price (including brokerage commissions, transfer taxes and

soliciting dealers' fees, ifany) paid by the lnterested Shareholder

for any Common Share acquired by it within the two-year period

inrmediately prior to the Announcemenl Date to (ii) the Fair

Market Value per Common Share on the first day in such two-year

period on which the Interested Shareholder acquired any Common
Share.

(2) The aggregats amount of (x) cash and (y) Fair Market Value
(r.letermined as of the date of the consummation ofthe Business

Combination) ofconsideratìon other than cash, to be reoeived per share by

holders ofany class ofPrcferred Shares shall be at leastequal to the

highest amount determined under subclauses (A), (B), (C) and (D) below:

(A) the highef per share price (including brokerage

commissions, transfer taxes and soliciting dealers' fee, ifany) paid

by the lnterested Shareholder for any shares ofsuch class of
Preferred Shares acquired by it (i) within the two-year period

irnrnediately prior to the Announcement Date or (ii) in the

transaction in which il became an lntcrested Shareholder,

whichever is higher;

(B) the highest preferential amount per share to which the

holders olsuch class ofPreferred Shares would be entitled in the

event ofany voluntary or involuntary liquidation, dissolution or

winding up of the aff'airs of the cot'poration regardless of whe ther

thc Business Combination to be consrtmmated constitutes sugh an

event;

(C) the Fair Market Value per share of such class of
PrefÞrred Sharcs on the Announcement Date or on the

Determination Date, whichever is higher; and

(D) the price per Preferred Share equal to the Fair Market

Value per share olsuch class ofPreferred Shares determined

pursuant to subparagraph (bX2XC) above, rnultiplied by the ratio

of(i) the highest per share price (including brokerage

commissions, transfer taxes and soliciting dealers' fees, ifany)
paid by the fnterested Shareholder for any shares ofsuch class of
Preferred Shares acquired by it within the nvo-year period

immediately prior to the Announcement Date to (ii) the Fair

Market Value per share ofsuch class of Preferred Shares on the
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first day in such two-year period on which the Interested

Sharehotdel acquired any share ofsuch class ofPreferred Shares'

Thc provisions ofthis subparagraph (bX2) shatl be required to be metwith
respect to every class of outstanding Prefened Shares, whether or not the

Intàrested Shareholder has previously acquired any shares ofa particular

class of Preferred Shares.

(3) The consideration to be received by holders of Common

Shares or ofa particular class ofPreferred Shares shall be in cash or in the

same lorm as the lnterested Shareholder has previously paid for shares of
each such class ofCommon Shares or Preferred Shares, respectively' If
the Interested Shareholder has paid for shares ofany class ofCommon

Shares or Preferred Shares, respeclively, with varying forms of
consideration, the form ofconsideration for such class shall be either cash

or that form used to acquire the largest number ofshares ofsuch class

previously acquired by the lnterested Shareholder.

(4) After such lnterested Shareholder has become an lnterested

Shareholder and prior to the consulnmation ol such Business

Combination: (A) except as approved by a majority of the Continuing

Directors, there shall have been no failure to declare and pay at the regular

date therelor any fu'll quarterly dividends (whether or not cutnulative) on

outstanding Preferrecl Shares; (B) except as approved by a majority ofthe
Continuin[ Directors, there shall have been (i) no reduction in the annual

rate ofdividends paid on Common Shares (except as llecessary to reflect

any subdivision of the Common Shares) and (ii) an increase in such annual

rate ofdividends as necessary to ref'lect any reclassìfication (including any

reverse sfock split), rccapitalization, reorganization or any similar

transaction which has the eflect ofreducing the number oloutstanding

Comrnon Shares; and (C) such Interested Shareholder shall not have

become the beneficial owner ofany additional Cotnmon or Preferred

Shares ofthe corporation except as part ofthe transaction whìch results in

such Interested Shareholder becoming an Interested Shareholder' The

approval by a rna.iority of the Continuing Directors of any exception to the

róquirernent.s set lorth in clauses (A) and (B) above shall be effective only

if obtained at â meeting at which a Contirluing Director Quorum is

present,

(5) Afler such Interestcd Shareholder has become an Interested

Sharcholder, such lnterested Shareholder shall not have received thc

benefit, directly or indireotly (except proportionately as a shareholder), of
any loans, advances, guarantees, pledges or other financial assistance or

any tax cled¡ts or other tax advantages provided by the corporation'

whethel in anticipation of or in connection with such Business

Combination or otherwise.
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(6) A proxy or information statcment describing the proposed

Business Combination and cornplying with the requirements oflthe

Securities Exchange Act of 1934 and the rules and regulations thereunder
(or any subsequent provis¡ons amcnding or replacing such Act, rules or

regulations) shall be mailed to all shareholders ofthe corporation at least

30 cìays prior to the consummation of such Busincss Combínation
(rvhether or not such proxy or information statement is required to be

mailed pursuant to such Act, rules, regulations or subsequent provisions).

3. For the purposes of this Article Sixth:

(a) 'lìhe term "person" shall nrean any individual, ftrm, partnership,

corporation or other entity,

(b) The term "lnlercsted Shareholdø" shall mean any person (other than

the corporation or any Subsidiary and other than any profìt-sharing, employee

stock ownership or other employee benefit plan ofthe corporation or ofany
Subsidiary or any trustee ofor fiduciary with respect to any such plan when acting

in such capacity) who or which:

(i) is the beneficial owner (as hereinafter defincd) of l0oá or more

olthc outstanding Voting Shares; or

(ii) is an Afllliate (as hereinafter defined) ofthe corporation and at

any time within the two-year period immediately prior to the date in

question was the benefìcial owner of l0% or more of the outstanding

Voling Shares; or

(iii) is an assignee ofor has otherwise succeeded to any

outstanding Voting Shares which were at any time within the two-year

period immediately prior to the date in question beneficially owned by any

Interested Shareholder, ifsuch assignment or succession shall have

occurred in the course ofa transaction or series oftransactions uot

involving a public offering within the meaning of the Securities Act of
t 933,

(c) A person shall be deemed the "benefrcial owner" ofany Voting
Shares

(i) which such person or any of its Affiliates or Associates (as

hercinaftcr defined) beneficially owns, direclly or indirectly; or

(ii) which such person or any of its Affiliates or Associates has,

directly or indirectly, (A) the right to acquire (whether such right is
exercisable imrnediately or only after the pâssage of lime)' pursuant to any
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agreement, arrangement or understanding or upon the exeroise of
cónversion rights, exchangc rights, watrants or options, or otherwise, or

(B) the right to vote pursuant to any agreement, arrangement oÌ

understanding; or

(iii) which are beneficially owned, directly or indirectly, by any

other person with which such person or any of its Affiliates or Associates

has any agreement, arrangement or understanding for the purpose of
acquiring, holding, voting or dìsposing ofany Voting Shares.

(d) For the purposes oldetermining whether a p€rson is an lnterested

Sliareholder prrtuant to subparagraph (b) ofthìs paragraph 3, thc number of
Voting Shares deer¡ed to be outstanding shall include shares deemed owned

throu[h application ofsubparagraph (c) ofthis paragraph 3 but shall 
'ol 

inctude

any other Voting Shares which may be issuablc pursuant to any agreenrent'

ariangement or underst¿rnding, Of upon exercise ofConversion rights, wanants or

options, or otherwise.

(e) The terms "Affiliate" and "Associate" shall have the respective

meaningsascribed 1o such terms in Rule l2b-2 of the General Rules and

Regulatlons promulgated by the Securities and Exchange Commission under the

Securities Exchange Aot of I934, as in effect on March l' 1984'

(f The terrr "subsidiary" means any corporation of which a rnajority of
any class ofequily security ¡5 qwned, directly, or indirectly, by the corporation;

próvided, however, that for the purposes ofthe definition of lnterested

bhareholder sct lorth in subparagraph (b) ofthis paragraph 3, the term

"Subsidiary" shall mean only a corporation of which a mâjority of each class of
equity seçurity is owned, dilectty or indirectly, by the corporation'

(g) The term "Continuing Director" means any member of the board of
dircctoriofrhe corporation who is unaffiliated with the Interested shareholder

and was a member of the board of directors prior to the time thatthe lrrferested

Shareholder became an Intercsted shareholder, and any successor ofa continuing

Director who is unaffìliated with the lnterested Shareholdcr and is either

recomrnended or eleclecl to succeed a Continuing Director by a majority of
continuing l)irectors, providcd that such recommendation or election shall be

effective orrly if made at a meeting at which a Continuing Director Quorum is

pfesent.

(h) The term "Continuing Director Quorum" means that number of
Continuing Directors constituting at least fwo-thirds of the whole authorized

number ofdirectors ofthe corporation, but in any event not fewer than six

Continuing Directors, capable ofexercising the powers conferred upon them

under the provisions of these Amended Articles or the Amended Regulations of
the corporation or bY law.
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(i) The term "Fair Market Value" means: (i) in the oase of shares, the

highest ciosing sale price of a share during the 30-day period immediately

prãceding the ãate in question on the Composite Tape fot New York Stock 
.

bxchungé-Lirtrd Stocks, or, ifthe sale price ofsuch share is not quoted on the

Compoiite Tape, on the New York Stock Exchange, or, ifsuch shares are not

tisted on such-Exchange, on the principal United States securities exchange

registered under the Sècurities Exchange Act of 1934 on which sr¡ch shares are

lisied, or, ifsuch shares are not listed on any such exchange, the highest closing

bid quotation with respect to a share during the 30-day period preceding the date

in c¡iestion on the Natlonal Association of Securities Dealers, Inc. Automated

Quotâtions System or any system then in use, or, ifno such quotations are

available, the fair market value on the date in question ofsuch share as

determinåd by the board ofdirectors ofthe corporation in good faith; and (2) in

the case ol.property othef than cash or shares, the fair market value ofsuch

properly orithe daie in question as determined in good faith by a m-ajority of"

bontinúing Directors, provi¿ed that such determ¡nation shall be effecTive only if
made at a meetirrg at which a Continuing Director Quorum is present'

O The term "Common Shares" shall mean Common Shares of the

corporatìãn or, wlrere appropriate lor purposes ofsubparagraph (b) ofparagraph 2

of this Articlc Sixth, of Cincinnati Bell Inc. prior to July 1' 1983'

(k) 'the term "Preferred Shares" shall mean Voting Prefened Shares'

t ton-Voting Preferrcd Shares and any other class ofPreferred Shares which may

from time to time be authorizecl in or by these Amended Articles and which by

the terms ofits issuance is specif,rcally designated "Preferred shares" for purposes

olthis ¡\rticle Sixth.

(I)InthceventofanyBusinessCombinationinwhichthecorporation
survivei, the phrase,,consideration, other than cash, to be received" as used in.

subparagraphs (bxl) and (2) ofparagraph 2 ofthis Article sixth shall include

Commo-n Siares and/or any.other Voting Shares retained by the holders of such

shares.

4. Norhing conrained in this Article sixth shall be construed to relieve any

Interested Sharehólder lrom any ficluciary obligation inrposed by law'

5. Notwithstanding any other provisions of these Amended Articles or the

Arnended Regulations of the corporation (and notwithstanding that a lesser percentage

may be speciñed by law, these Amended Articles or the Amended Regulations of the

corporatiln), the affirmative vote ofthc holders ofat least 800/o ofthe then outstanding

Voiing Shares, voting as a single class at a meeting.ofshareholders called for sr¡ch

porpo!., shall te reqúired to amend or repeal, or adopt any provisions ofthese Ame-nded

irticles inconsisreni with, this AÉicle Sixth; provided, however, that if the board of

directol's olthe corporation has recotnmended such amendment, repeal or adoption' and
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ii as ofthe record date for the determination ofshareholders entitled to vote thereon, no

person is known by the board ofdirectors to be an Interested Shareholder, then the

affirmative vote ofthe holders ofonly two-thirds ofthe fhen outstanding Voting Shares,

voting as a single class at a meeting ofshareholders called for such purpose, shall be

required to amend or repeal, or adopt any provisions inconsistent with, this Article Sixth.

SEVENTH:'l'he corporation, by action of the board of directors and without action by

the shareholders, may purchase its shares ofany class for the purposes and to the extent

permitted by law.

EIGHTH: Norwithstanding any provision of the General Corporation l-aw of Ohio now

or hereafter in effect, no shareholder shall have the right to vote cumulatively in the election of
direcrors. Without limiting the generality of the preceding sentence, no shareholder shall have

the right at any time in the election ofdirectors either to give one candidate as many votes as the

number of directors to be elected rnultiplied by the number of his votes equals or to distribute his

votes on the same principle among two or more çandidates.

NINTH: These Amended Articles of Incorporation supersede and take the place of the

existing Atnsnded Articles of Incorporation.
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Certificatc Numbe¡

tl

FORM OF THE 6 3/4 PREFERR-ED SHARES

FACE OF SECURITY

EXHIBIT A

Number of Shares

Of Converlible Preferred Shares

CUSIP NO

Page 40

cincinnati Bell Inc., an ohio corporation (the "corporation"), hereby cerlifies that [ ] (the

"Holder") is the registered owner offutly paid and non-assessable prefened securities ofthe

corporatián designãted the 6]t4o/o Cumúlative Convertible Preferred Shares (without par value)

¡liquidation preférence $ì,000 per share ofthc 6 3l4o/oPreferted shares) (the"6 3l4o/o Prefeffed

àhares,'). The shares of *e 63)q% I'referrcd Shares are transferable on the books and records of

tl. n.gi.trut, in person or by a duly authorized attofney, upon suüender ofthis certiltcate duly

endorsãd uni in proprt form for trinsfer.'lhe designation, rights, privileges, restrictions'

preferences ancl othèr terms anrl provisions of Lhe 6 3/4Vo Preferred Shares represonted hereby

are issued aud shall in all respecfs be subjecl to the provisions ofthe Â^mended Artioles of

Incorporation oi'the corporatìon, as the tãtn" r¡uy be amended frotn time to time (the "Articles")'

Capitãf ir.a terms used Èerein but not defìned shall have the meaning given them in the Articles'

The 
"orporation 

wìll provide a copy of the Articles to a Holde¡ without charge upon written

request io the corpotation at its principal place of business'

Reference is hereby made to select provis¡ons ofthe 6 3l4VoPrefefted Shares set forth on

the reverse hercof, and to ihe Articles, which select provisions and the Articles shall for all

purposes have the same offect as ifset forth at this place'

Upon receipt of this certilicate, the Holder is bound by the Articles and is entitled to the

benefits thereunder.

unless the Transfer Agent's certificate ofAuthentication hereon has been properly

executed,theseshares ofl|ne63/ %PreferredSharesshall notbeentitledtoanybenefitunder
the A¡ticles or be valid or obligatory for any putpose.

6 3/4o/o Cumulative Conveftible
(without par value) (liquidation preference $ 1,000

per share of 6314% Preferred Shares)
of

Cincinnati Bell Inc.
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t1
lN WI1NESS WHEREOF, rhe corporation has executed this certificate this [ ] day of [ ],

CINCINNATI BELL INC.

By:
Namc:
Title;

By:
Name:
Title:

'IITANSFER AGENT'S CERTIFICATE OF AUTHENTICATION

This is one of the 6 3/4Vo Preferred Shares referred to in the within mentioned Articles.

Dated:[],[]

ITFIE FIFTH TIITRD BANK]

as Transfer Agent,

By:
Authorized Signatory
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REVERSE OF SECURITY

Dividends on eaoh share ofthe 63/4VoPreferred Shares shall be payable at a rate per

annum set forth in the face hereofor as provided in the Artìcles.

The shares of the 6 314V. Preferred Shares shall be redeemablc as provided in lhe

Articles.Theshares otfhe6S/4,/.Prefer.redSharesshall beconvertibleintothecorporation's

Com¡Ion Shares in the manner and according to the terms set forth in the Articles'

As required Lrnder Ohio law, the corporation shall furnish to any Holder upon requcst and

without charge, a full sumrnary statemsnt of the designations, voting rights preferences,

lirnitarions añd special rights ofthe shares ofeach class or series authorized to be issued by rhe

corporation so far as they have been fixed and determined and the authority ofthc Board of
Di¡ectors to fix and determine the dcsignations, voting rights, preferences, lirnitations and special

rights ofthe class and scries ofsharcs ofthe corporation.
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EXHIBIT B

NOTICE OF CONVERSION

(To be Executed by the Registered Holder in order to Convert the Convertible Prefened Shares)

The undersigned hereby irrevocably elects to convert (the "Conversion") shares oftlre 6

3/4% Cumulative Convertible Preferred Shares (the "6 314% Preferred Shares"), represented by

stock ccrtificate No(s).--(thc "6 3/4o/o Preferred Share Ccrtifrcates") into shares ofcommon stock

("Cr:mrnon Shares") of Cincinnati Bell Inc. (the "corporatìon") according to the conditions of the

Amende<j Artioles of Incorporation of the corporation (the "Articles"), as of the date written

below. If shares are to be issued in the name of a person othor than the undersigned, the

undersigned will pay all transfer taxes payable with respect thereto and is delivering herewith

such cerlificates.* No fee will be oharged to the holder for any conversion, except for transler

taxes, if any. A copy of each 6 3l4Yo Prefer¡ed Share Certificate is attached hereto (or evidencc

ofloss, thcft or destruction thereof),

lhe undersigned represents and warrants that all offcrs and sales by the undersigned ol
the shares of Com¡non Shares issuable to the undersigned upon conversion of the 6 3l4yo

Prelerred Shares shall be nrade pursuant to rcgistration ofthe Common Shares r-rnder the

Securities Act ol 1933 (the "Äct"), or pursuant to any exemption from registration under the Act.

Any hokler. upon the exercise of its conversion rights in accordancç with the terms of the

Article Foulh and the 6 3/4%oPre:lerrcd Shares, agrees to be bound by the terms of the

Registration Rights Agreement.

Capitalized terms used but not defined herein shall have the meanings ascribed thereto in

or pursuant to the Article.s.

Date of Conversion:
Applicable Conversion Rate:

Number of shares of Convertible
Preferred Sharcs to be Convcrted:

Number ofshares of
Common Shares to be Issued

SÍgnature:
Name:
Address:+ s

Fax No,:

Page 43

Page 46



Doc lD --> 200812200954

+ Thecorporationisnotrequiredtoissr¡esharesofCommonSharesuntil theoriginal 63l4Yo

Preferred Share Certificate(s) (or evidence ol loss, theft or destruction thereoS to bc converted

are received by the corporation or its'lransfel Agent. The cor?oration shall issue and deliver

shares ofCommon Shares to an overnight courier not later than three business days following
receipt ofthe oríginal 6 3l4Yo Prcferred Share Certificate(s) to be converted.

** Address where shares of Common Shares and any other payments or certificates shall be sent

b¡, the corporation.

ClNLibrûry 0010ó02,0265200 ì 815325v2
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101M12016
DATE OOCUI\4ENÏ ID

201 827800850
DESCRIPTION
AMENOMENT TO ARTICLES (A[/D)

FILING EXPED
50.00 300.00

PENALTY CERT COPY

0.00 0.00 0.00

Receipt
Tlìis is not a bill. Please do not rcmil paym€nt.

FROST BROWN TODD LLC
VANESSA DENLINGER
301 E FOURTH ST#3300
clNcrNNATI, oH 45202

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jon Husted
60809s

It is hereby certificd that the Secretary ofState ofOhio has custody ofthe business records for

CINCINNATI BELL INC,

and, that said business records show the fìlïng and recording of:

EffectiYe Date: l0/04/2016

Document No(s):

2016278008s0

Document(s)

AMENDMENT TO ARTICLES

Witness my hand and the seal of the

Secretary of State at Columbus, Ohío this
4th day of October,4.D.2016.

a,lLu/
Ohio Secretary of State

Unitcd States of Ameríca

State of Ohio

Office ofthe Secretary of State
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(lAmendment to exisling Artìcles of Incorpotation (125-ÀMDs)

O Amended ênd ReEtated futlcles I12z-AMAP) - Tho followlng srtlcl€s supersedo the ellsths ádicles ond dmendments thereto.

nclnnâti Bell lno.

t:

.Jt. t'

";,

Namê ôf Corporation

Chartar Numbsr

the

s9 toqu'ånonç

ïhe articles are hereby am€nd€d by th€ lncorporators' Pursuânt to Ohio Revised Code

1701.70(A).,ìncorporatorsmayaOoptânamendmenttothearticlesbyawritlngslgnBdby
dlrectors aro not named ln the arilcies or elocted and beforê subscrlptions to shares have

recelved.

Ìf lnitlal
i1

c lh.F
ÞePn

I

The f esolutiôn was adopted pursuant to ohlo .Revlsed code section 1701 .70(B)

if" itrlt tp;.. lnsert the number 1 through 1 0 to provide baslo for adoption')

1701.70
c

sets

CodeRevisedntPuÍsua to OhioOlroctors.theamendedarticlasThe byherebyare
articlesìn elocted,ornamedwereìrectorsdamendments lnïtialrsrecto adodi may pt(A)

17s1sectionevlsed CodeRAI Ohioreceived, go,beenhaveshaies notsu tobsoriptions
articlthe esamn ndmen toadlrectoÌswhich mln ay adoptcasesadditìonalforth

the Shareholders pursuant to Oh¡o Revlsed Code secl{on I 71-Ihe articlès are heroby amended by

Õ The artlcles are lrereby amended and rastated pursuant to ohlo Revised code seouon 170ì
{

.71. I
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ATTACIIMENT TO TTID CERTIFICATE OF AMENDMENT

CINCINNATI BELL INC.

I, Christopher J. Wilson, Sccrctary for Cincinnatì Bell lnc,, do hereby certify that

at a Special Meeting of Shareholdcrs held on August 2,2016, the shateholdcrs approved

the following Amendment to the Amended and Restated Articles of lncotporation to

effect a one-for-five Reverse Stock Split, as attached hereto.

October 4, 20 I 6
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Articlc F'ourth of the Amended and Restated Articles of Incorporation of the

Corporation is hcrcby amended by deleting the fir'st sentence of Article Fourth in its
entirety and replacing it with thc following:

-l'hc number of shares that the corporation is autho¡ized to lìave outstanding is

96,000,000 common shares $.01 par value (classified as "Conrmon Shates"),

1,351 ,2gg voting pteferred shares without pat value (classified as "Voting
Preferred Shares") and 1,000,000 non'voling prefeffed shaÌes without par value

(classifred as "Non-Voting Preferred Shares").

Effective as of i1:59 pm, Ëastern Daylíght Time, on the date this Certifrcatc of
Amendment to the Amended and Restated Articles of Irrcorporation is filed with

the secretary of state of ths statc of ohio, cach five of the corpofation's common

Shrues, ptu value $0.01 per share, issued and outstanding or held by the

corporation as tfeasury stock shall, automatically and without any action on the

part of the respective hoìders thereof, be cornbined and converted into one
'conlnlon 

share, par value $0,01 per share, of the corporation, No fractional

shares shall be issued and, in lieu thereof, any holder of less than one common

share shall, upon due surrender of any certificate prcviously representing a

fractional sharè, be entitted to receive cash for such holder's fractional share

basecl on the volume weighted average price of the corporation's common Shares

as reported on the New York Stock Exchangc Composite Tape, as of the date this

Certificate of Amendment to the Arnended and Resf ated Articles of hrcolporation

is flled with the Secretary of State of the Sfate of ohio'

CINCINNATI BELL INC.

AMENDMENT TO AMBNDED AND RESTATED
ARTICLES OF INCORPORATION

TO REFLECT A ONFr-FOR-Í'M4IÜiVEIìSE STqCK SPLIT

0127955.0626?A?. 4839-4350-571 7v2
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Application for Transfer of Cable Franchise
Applicant's Nalne: Cincinnati Bell Inc.

Transferor's Name: Hawaiian Telcom Holdco, Inc.
Cable Franchise System(s): Hawaiian Telcorn Services

Company, Inc.

EXHIBIT C

Commitment Letter



Exhibit 10.2

MORGAN STANLEY SENIOR FUNDING, INC
1585 Broadway

Ncw Yorlt, Ncw York 10036

CONFIDENTI,{L
July 9,2017

Cincinnati Bell Inc.
221 EasÍ F-ourtli Sheet
Cincinnati, OH45202

Atteution: Mr', Chlistophcr Elnra - Vice Pleslclettt, Tt'easnly and Tax

Proiect Yankee and Project Twin
$l 50.000.000 Senior Sccr¡red Rcvolving Crcdit Facilit)'

Sq50 000 000 Scnior Sccurcd Tcrnr Lt'an Facilitics
c-lxr*rr"", Lallat

Ladies and Gentlemen:

Yon havc adviscd Morga¡ Stanlcy Scnior Funding, Inc. ("lvlSSE", "wS" oL "tË") that you intcud to colìsulnlratc thc Transactiolis (such tcttn

ancl each other.ca¡titalized ternr used Lrut Lrot clefitrcd herein having the tneatriltgs assigned to them in the Tenn Slieet (as delined belorv)).

Tn connectiou with thc Transactions, MSSF is pleased to advise you of its conmitnrent to provicle [he entire plincipaJ alrroulrt clf each r'¡1-thc

Exhibits"), the "Term Shect").

You hereby appoint MSSF to act, and MSSF heleby agtees to act, as sole lead atlanget ancl sole bookt'unner fol the Facilities (irr such

economics ofthe hritial Lender liercundel and under the F-ee Letter in respect ofeach Facility will be reduced by the amount ofthe cotrlrnitrnents and

perfbnr the loles and responsibilities conventionally undelstood to lre associated with such "ìefl" placetnent.

EXHIBIT C



The Lead Arranger reserves the light, prìol to or after thc execution of definitive docu¡lentatiotr fol the FaciÌities (the "Facilitìes

acceptarìce not to be unreasonably withheld or delayed) tlrat wilì become ¡:alties to such defnitivo documentation pulsuaut to a syndication to tre managed

of¡hc Arlditional Term L,oan Faciiity into esclow), (b) no assigntnent or novation shall becor¡e effective with |espect to all ol any ltottion ofthe Initial

the Sutsequent Closing Date has occun'ecl (or, to the extent funded intô esclow prior to the Subsequent Closing Date, the dc¡rosit ofthc proceeds ofthe

Subsequent Closing Date has occuned (or; to the extent f'unded into escrow plior to tìre Subsequent Clositrg Date, the deposit of the ploceecls of the

Additional Temr Loan Facility into escrow). You understand that each of the Facilíties tnay be separately syndicated.

2



The Lead An.anger ¡ay rlecide to conlìence syndicaLion effofts prolnptly, and you agree, until the earliel ol'(x) the date upon which a

Successful Syrrdicario¡ (as defined i¡ the Fee Lctter'(as defined below)) ofthe lìacilitìes is achieved and (y) the date that is 45 days alter the Subsequent

assist) in the pteparation of a Confidential Inlòrrnation Memoranclur¡ forthe Facilities and othel'customary matketing nlaterials to be used in connection with

using your. commercially reasonable efÏolts to cause the ofïcels of each of tlie Acquiled Busiuesses to be available fot such lneotings), (e) youl rtsing

Facilities (it being understood and agreed that your and your subsidiarìes'and tl,e Acquited Businesses'and their subsidiaries'deferred purchase prìce

above shall co¡stitutc a condition to thc commitrlcnts hcrcundclolthc 1ì-rnding of thc Facilitics on cacli Closing Datc.

3



It is understood and agleed (and in al1 cases subject to the provisions set forth ili this Cornmitmcnt Letter) that the Lead Ananger wtll, in

respect to you, the Acquired Businesses, your and their les¡rective affiliates aud auy of your ot' their respective secutities (such rnatetial non-public

Materials as "PUBLIC")). You acknowledge that the Lead Arrangerwill make available the hrfonlaLion Materials on a confidential basis to tl,e proposed

such ¡natelials without futher discussions with you.

4



You hereby reptesent and wanant (with respect to any information or data relating to eithel of the Acquiled Businesses prior to tlte

assur.ne responsibility fol the acculacy or conrpleteness ofthe hlf'olnration or the Plojections.

5



¡cfundablc unclc¡ any circuurstanccs, cxccpt as cxprcssly sct fbÍh thctcin or as othctwisc scpalatcly agrccd to in writing by you and us.

The hritial Leltder's comllitment hereunder to fund the applicable Facilities on each ofthe Closing Dates attd tlic agreement ofthe Lead

including contpliance wìtll the tenns of this ColnmitrÌent Letter, the Fec Letter and the Facilities Docul.uentatiott.

6



Notwithstandltg anything in this Cornrnitfiìent Letter, the Term sheet, the Fee Letter; the Facilities Docuureutatiott or any other leLter

consummate the YankeeAcqujsitiotr as a result oia breach of such representations aud wauanties in the Yankee MetgerAgteelnent (the " Specified Yankee

Acquisition Aqteement Reoresentations") and (iii) on each Closing Date, the SpecìfÌed Replesentations (as defìned belou) ìn the Facilities Doculncntation

be rnutually agreed by thc Administrative Agent and the Bonower actiug reasonably). For purposes hereof, "Snecified Representations" l¡eans the

such Closing Date) ofyou and your a¡t¡rlicable sul¡sidiaries on a consolidated basis; the hrvestment Conrpany Act ol 1940, Fedetal Reserve matgin

Collateral. This paraglaph, and the plovisions herein, shall bc lefèued to âs tlre "t-imite¿ Con¿it¡ '



By executing this Cornr.nitntent Lettel you agtee (a) to indenrnifli and liold halmless the Lead Arlanget its affiliates and each oftheir

su"hìubsidiary has obtained a fi¡al and non-appealable juclgment in youl or jts favor on such claim as deteu¡ir,ed by a coutl of compctent jurisdjction or

F'acilities) and (b) if the lnitial Closiig Date occurs, to reimburse tbe Lead Arauger upon presentation of a sutnmaly statement for all reasonat¡[c and

doculnented out-of-pocket expeuses (including but not liurite<J to t['ìe exper'ìses ofthe LeadAtranger's due dlligence investigation, consultauts'fees and

plovisions contaiued in the Facilities Docurnentation upon execution thereofand theleafler shall liave no fuúher force and el^fect.



you acktrowledge that tlie Lead Arranger and its affiliates may be providing debt fiuancrng, equity capital ot othet'services (including but

a'ri otherwise, None of the Lead An'angel or any ol its affiliates will usc confdential inlotmation obtained 1ìom you by vrrtue of the tl-ansactions

obtained by the Lead Auanger ot any of its af'filiates 1ìorn any othet'compauy or pelson

You further acknowlerlge and agree that (a) no fiduciary, advisory or agency lelationshi¡t betrveen you, on the one hand, and the l,ead

you by viriue ofany frduciary, advisory or agetlcy Ietationship, (e) the Lead Atratiger is not advising you âs to any legal, regulatory, tax, âccotlntirrg ol'

contemplated heriby anrt (Ð you rvàire, to the fullest extent perrritted lry lau,, any claims you may have against the Lead Atranger fol breach of fiduciary

stockholdels, em1:l oyecs or creditors.

9



you furtlier ack¡owlcdge that the Lead Arranger is a full ser.¿ice securities firn engaged in sccutities ttading and brokerage activities as

discretior.r.

This Colnl¡itnrcnt Lcttcr antl the comntitnents hclcundct shall not bc assignablc by any palty hclcto, and such partyl oblìgätions

hCTEiN. TI-IISCOMMITMENTLETTERANDANYCLAIMS,CONTRO\T,RSYDISPUTEORCAUSEOFACTION(\Ä4{ETHERiNCONTRACTORTORT
OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS COMMITMENT LETTER AND THE TRANSACTIONS CONTEMPI-ATIìD

HEREBY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITI.I, THE LAWS OF '|I.IE S.|ATE OF NEW YORI(; PTOVidEd, hOWEVET,

and effect to any ofsuch affiliates so perlotming atty such dutics oractivìties

l0



Subject to the last set.ìtence ofthis par-agraph, each ofthe paltics hereto irrevocably and uncondittonally agrees that it will llot corrlnelìce

pr.oceeding rnay úe hear.d and deter.rnined in such New Yotk State coùrt or; to the fullest extent penìitted by applicable laul in such Federal court Each of

suit upon judgrrent.

t1



EAC}I PARTY I.IERETO HEREBY IRREVOCABLY WAT\ßS, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAw' ANY

RTGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY I-EGAL PROCI]EDING DIRECTIJ OR IND]RECTLY ARISING OUT OF OR RELATING TO THIS

COMMITMENI' LETTER, TFIE TERM STIEEI" THE F-EE LETTER OR TI{E 'I'RANSACTIONS CONTEMPLAI'ED IJEREBY OR THEREBY OR THE

PERFORMANCE OF SERVICES HERETJNDER OR THEREUNDER (WHETHER BASED ON CONTRA.CT, TORT OR ANY OTHER THEORÐ, EACH

PARTY HERETO HEREBY (A) CERTIFIES TLTAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTI'II']R PERSON HAS REPRESENTED,

EXPRESSLY OR OTHERWISE, TH,I"'l' SUCH O]'I,IER PERSON WOULD NOT, IN ]'I.IE EVENT OF LITIGATION, SEEK'I'O ENFORCE TI]E FOREGOING

WA-IVER AND (B) ACKNOWLEDGES T}{AI IT AND THE OTHER PARTIES HERETO I],,\VE BEEN INDUCED TO ENTER INTO THIS COMMITMENT

LETTER AND THE FEE LETTER BY, AMONG OTHER TI,'IINGS, TI.IE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS PARAGRAPH.

Each of the parties hereto agrees that this Coltllnitrncnt Letter is a binding and enfotceable agreement with respect to the sub.iect mattel'

hereunder is subject to conditions lrecedent as ¡rrovidecl herein.

You agr.ee that you will not disclose, directly or indilectly, this Cor¡mittnent Lettel', the Ternr Sheet, the Fee Letter; the contents of any of

AcquiLecl Businesses' di¡ector,s, offcers, employees, attorneys, accoulltants aud advisols dilectly involved in the consideration oi this mattet on a

ieq¡ired by applicable law ol rcgulations (in which casc you shall plornptly notify us, iu advauce, to the extent lawfully penitted to do so), (iii) in

thereof) (i) to S&p a¡d Moody's in connection with tlie Transactions and on a confidential and need-to-know basis and (ii) in any syndicarion or other

public lìling and (d) generally the ex¡stence and arrount ofconrmiturents hereundel and thc ìdentity ofthe I-ead Atlanger.

l2



p.,bli"ly availal¡lc othcr than by rcason of ilisclosnlc by thc Lcad Ananger; its afñliates or auy of their rcspcctivc Rclatcd Pafics in brach of thìs
'Cotrmitment 

Letter; (h) to the extent such inforr¡ation is lcceived by the Lead Ananger'fiorn a third palty that is not, to the Lead Arranger's know)edge,

Cor¡mitment Letter; the Te¡a Sheet or the Fee Letter; provided that the disclosure of any such infonnation to any Lettders or ptospective Lenders ot

this ltalagtaplT shall autor¡atically telminate two yeals f'ollowing thc date of this Corntnitnìellt Letter.
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The Lead Au-a¡ger hereby notilÌes you that pursuant to the tequirentents of the USAPATRIOTAct (Title III of Pul¡. L. 107 5ó (srgned into

in accordance with the requirements ofthe Patliot Act and is ellcctive fol the Lead Auanget ancl each olthe Lendet's.

r4



Pleasc indicate your acccptance ofthe tenns hereofand ofthe Fee Letter by signìng in the appropriate space below and in the Fee Lettel'

Subsequent Closing Date does not occuron orbefore October9,20l 8 (o¡ ifthe End Date (as defined in the Twìn MergerAgreetrent) is extended pursuant to

Acquisitio¡) or the Twin Acquisition (with respect to the Yankcc Acquisition), (b) the consummation of the Yat.rkee Acquisition occuruing plÌor to the

plovisions of the imr¡ediately ¡rrececling sentence.

[The renraindcl ofthis page intentionally left blank]
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'Wc alc plcascd to havc bccn givcn thc oppoltuuity to ass¡st you in conncction with thrs inlpoltaltt financing.

Very tr-uly yours,

MORGAN STANLEY SENIOR I'-UNDING, INC

isl ReaÊan Philipp
Nane: Reagan Philip¡r
Title: Authorized Signatory

Accepted and agreed to as ol'
the date filst above written:

CINCINNAI'I BELL INC.

By /s/ Leish R. Fox

Narne: Leigh R. Fox
Title: President and Chief

Executive Officet'

[Signature Page to Cornmitnlent Letter]



EXHIBTT A

CONI"IDI]NTIAL
.luly 9, 2017

P¡oiecl. Yanlcce a¡ld Ploject Twin
S I 50.0(10.000 Scnior Seculed Revolving Crcdit Facilitv

S950 000 000 Scnior Securcd Tenn Loall Facilitics
Sur¡mary of Ptincinal Tellrs and Conditionsl

Borower: The borrowe¡u¡det the Facilities (as delÌncd below) will be Cincinnatr Bell Ino., au Ohio cot'potation (the

"Bs!owgr")

'fransactions: The Borlowcr intends to acquire, directìy ot inclirectly, (a) all of the outstanding shares of the entity
prcvionsly idcntifiecl to thc Arrangcr as "Yankcc" (thc " Yankcc Busincss") 1;ursuant to au Agrccmcnt and

Plan of Melger (together with the schedules and exhibits thereto, the "l¿a¡ks9-I4s.tÆl¿Cl99J¡9$") to be

e¡tered into among the Bonowe4 Yankee Acquisition LLC, MLN I'lolder Rep LLC, solely in its capacity
as reprcscntâtive, and the Yankee Business lbr cash consideration (tlre "Yankee Considetation") in an

allrcgate aûrount as ¡rrovided in the Yankee Merget Agreerrent (the ".Yê.!-k-g.9¿çg.U]sU-9.]]") and (b) all of
the outstanding shales of the entìty pleviously iclentifiecl to the Ananger as "Twìn" (the " Twin Business"

arrd, togethel with the Yanl<ee Business, the "Acquired Businesses") pursuant to ân Agleement and Plan of
Merger (togetherwifh the schedules and exhibits thereto, the "Twin Melser Asreernent" and, togcther wìth

tlre Yallkee Melgel Agreemcnt, the "Acquisìtion Agreernents") to be enteled il'ìto alnong the Botrowe¡
Twin Acquisitron Corlt. and the Twin Business for a combination of conrrnorr stock of the Bonower (tlte

"Twin Equity Considelation") and cash consideration (such cash considcration, the ".Îry!r-!edr
Consldelation") in tlre rnanner provided for in the Twin MergcrAgteelrent (the "Twin Acquisition" and,

Ltrqether \\'ith the Yartkec Acqursition, the "Acouisitions").

The date on which the Yankee Acquisition is consummated is helejnaftet leferled to as the "Yatrkee
Closing Date" and the date on which the Twin Acquisìtion is consummated is heleinafter refened to as the

"Twjn Closing Date". Each of rhe Yankee Closirrg Date and the Trvin Closing Date is hereinafÌel referted

to as a "Ç.bSi!g_DA!9". The first to occur of the Yankee Closing Date and the Twin Closing Date is
hc¡cinaftcr rcf-cncd to as thc "l¡j!-êl-ç]e!j¡¡glDê!ç." and thc sccond such datc to occul is hcrcinaftcr lcfcrrcd
to as the "Subsequent Closine Date".

attached (the "Comrritrnent Lettet"), including the other exhibits tlÌereto.
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Administratir¡e Asent:

In colr¡cction with the Acquisrtions, (a) on the lnitial Closing Date, the Botlowerwill obtain the senior

secur-ed c¡edit fäcilities (thc "FepfliLts-q") described belorv under the heading "Facilities", (b) on the Initial
Closing Date, all indel¡teduess outstanding undel'the Cledit Agleernent, datcd as ofNoveml¡er20,2012 (as

arrrerrded and restated as of May 11,2016, and as further amended, supplenrcnted or othenvise modified
fio¡ tirne to tirne pr.ior to the date hereof, the "EXjS!¡g!.rcd.it¿gl@'), arnong the Boltorvet; certain

subsidiat'ies of the Bonowel fiom time to time party thelcto, as guararltors, the Ienders fiom tilne to time

party thclcto and Morgan Stanlcy ScniorFunding, Inc., as adurinistrativc agcnt, will bc lcpaid in fi,rll, and

all conlnitrnents, obligations, guarantees and seculity intelests in lespect thct'cofwill be tetrniltated (the

"Conlpa¡rv Indebtedness Ref,nancing"), (c) on the Twin Closrng Date, all indebtedness outstandìng uuder

the Cledit Agteelrent, dated as of February 24,2017 (as amended, supplctlented ot othetwise modified
¡'oln tinte to time ¡rrìol to the date hereof, the "Exìstins Twin Credit Aqreement"), anrotig the Twin

Busincss, tltc guarâlìtors tonr timc to tilnc paúy thclcto, thc lcndcls ftonr tinrc to timc patty thcrcto and

CoBank,ACB, as adrninistt'ative agent, will be lepaid in full, and all comrnitt¡euts, obJigations, gualzlltees

and security interests in respect theleofwill be tenninated (thc "Twin Indebtedness Refinancing" and,

together rvith the Conrparry Lrdebteduess RefÌnancing, the "llxistillg lndeb ') and

(tl) on each Closiug Date, fees and expenscs incun'ed in connection with the Tlansactions (the "Tfa¡:seçUg]
Costs")will bcpaid. Thchansactionsdcsclibcdinclauscs(a)through(tl)ofthisparagraph,togcthclwith
the Acquisitions, arc eollectivcly lefèr'r'ed to helein as the "Transactions".

Motgan Star.rley Senior Funding, Inc. ("MSSF") u,ill act as sole and exclusive adrninistlative agettt and

collateral agent lor thc Facilities (in sucli ca¡racities, the "Admir.ristr-ative Agent") lòL a synclicate of
financial institutions (thc "Lenclcrs") and will pcrfbrrl thc dutics cnstotnatily pcrfomrccl by pclsons acting
in such capacities.
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Sole Lead Au'anget and Sole Booklunlrer:

Syndication Agent:

Doculnen tation A!:ent:

Faci I ities:

MSSF will act as sole lead anangel and sole bookrunnel f'or the F-acilities (in such ca1:acitics, tlre

"lg14!Ssl") and will nranage the syndication ofthe Facilities.

One or nrore finalicial institutions selected by tlre Bor.r'owel rvill act as syndicatiou agent for the Facilities.

One or more financial instilutions selected by the Borrower will act as documentatiou agent ftir the

Facilìtics.

(a) A senior secured tenl loan facility in al'Ì aggr€gate plincipal anrount equal to (x) ifthe Initial Closing

Date is the Yankce Closing Date, $450,000,000 or (y) if the Inirial Closing Date is the Twin Closing
Date, $750,000,000 (the "lnitial Tenn Loan Facilitv").

(b) A seniot scculed telrn loan làcilìty in an aggregate principal arnount equal to (x) $950,000,000 less

(y) the aggregate principal aurount ofthe Initial Terrr Loan Facility (the "4d-dr!p¡¿L-Tg¡:-Lp-ês
Iracilìty" ancl, togetherwith the Í1itiâl Telrn Loan Facility, the ".Iç¡¡ lç¡¡-Eaçill!ç!"). Tlte

Addirional 'l'elrìr Loan Facility is intended to be fingible with the Initial Terrn Loan Facility upon the

Snbscqucnt Closing Datc.

(c) A senior secured r-evolving credit facility with agglegate cotnrlitrnents in an amount equal to

$ 150,000,000 (the "Bcy-al!nS!&dj!-Eê9iljly"); provicled that, ou the Cutoff Date, MSSF's
cor¡mirnrent with |espect to the Revolving C|edir Facìlity shall be |educed to $ i 00,000,000 (or less,

to thc cxtclit Additional Anangcls havc bccn appointcd in accolclancc with the Comnlitulcnt Lcttcl,
which institutions shall have assumed $50,000,000 or more of MSSF's initial colrÌrnitrnent to the

RevolvingCreditF-acility). Uptoanar.nountequal to$30,000,000oftheRevolvingCreditFacility
will be available fbr tlte issuance ofletters ofcredit.

In connection with the Revolving Credit Facility, MSSF, in its capacity as tlte uraker of swrngline loans (in

such capacity, the "swinglrne Lender"), rvill nrake available to the Bollower a swingline facility in an

aurount equal to tj25,000,000 undelwhioh the Bonowcl uray rnake sarne-day sl'rort-tenll borlowings. Any
sucÌr su,ingline loans u'ill leduce availability undel the Revolving Credit Facility on a dollar'-for-dollar'
basis, except folputltoses ofcalculating the colltritnrent fee described iu Annex I hereto. Each Lender

under the Revolving Credit Facility will, prornptly upon lequest by the Su,ingline Lendct; fund to the

Swi ngl i rc Lcn der i ts p¡g¡g1g sh are oi atty swi n gl i n e borlowin gs.
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hrcremelr tal Faci litv : The Facilitics Documeutation will permit the Bon'ower'(putsuant to procedures to be rr.rutually agteed u¡:on

and set fbr.th in the c|edit agrcctnent with respect to the Facilities (the "çI9-d.ll¿g9.9.Utqf')) to add one or

more increlre¡tal tetm l6au facilitles 1o the þ-acillties (each, an "lncternental Te ') and/or

increase the contmitrtrents under the Revolving Credit Facilrty (each such increase, a "Revolving Credit

Factlit)' Tnclease" and, togcthcr with the Incremental Terrn Loan Facilities, the "Incrernental F-acilitles") in

an aggregate prìnciltal alnount not to exceed for all such increascs and inctemental facilitìes the sum of(x)
a¡ agglcgatc arnount cqual to (l) fi200,000,000pirs (lI) in thc casc ofany Inctcurcntal FaciJity incuncd to

llnance a Petmitted Acquisition or othel investment, an aclditional $150,000,000; (y) an amount of
Increrncntal Facilities such tliat, after giving cffect to the incunence ofany such lncretncntal Facility
pursuant to this clause (y) and the application of plocee<ls therefiîm (and after giving effect lo any

acquisition consummated concurrently therewith and any other acquisition, disposition, debt inculletlce,
dcl¡t rctiicmcnt and othcl appropriatc pÌo forina adjustmcnt cvcnts, including any dcbt inculÏcncc ot
Ietirelnent subsequeut to the end of the applicable Test Peliod attd on ol'prior to the date of such

inc¡rrence. all to l¡e furthcr dellned in the Credit Agreement), on a pro fortra basis (but excluding the cash

pr.oceeds ofsuch incurrence atrd assurning, in the case ofany Revolvitrg Credit Facility Increase, that the

cot.nmitments in tes¡tect [heleof are fully dlawn) thc Seculed Net Leverage Ratio (as defìnecl below)would
lrot cxcccd thc Scculcd Nct Lcvclagc Ratìo as ofthc Snbscqucnt Closing l)atc; antl (z) an atllount cqltal to
all volunLary prepayments of the Teml Loan Faciliries (to the extenL not financed with long term

indebtedness) and voluntaty permanellt conr¡¡ittnent reductions ultder the
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Revolvirrg Credit Facility prior to the date ofany such iucr,rrlence and any pari passlr Incremental Ten¡
Loari Facility originally incured under clause (x) abovc (it being understood that (I) the Borrower sllall be

deemed to have used amouuts unclel cl¿ruse (y), if availablc at the tirne of dctcnlrination,llrior to utilization
ofamounts under clause (x) or (z) and (II) loans uray be incuued under clause (y) and one or both ofclauses
(x) and (z), and proceeds h-orn any such incutletrce ìindel such rnultiplc clauscs rnay be utilized in a single
transaction by first calculating the incurrence undel clause (y) above and then caÌculatiug the incun'ence
r¡ndcrclause(x)and/or(z),asapplicablc,and,forthcavoidanccofdoubt,alrysuchincurLcnccundcrclausc
(x) or'(z) above shall not be given pro ltrlrna effect lorlrurposes ofdetenÌining the Seculed Net Leverage
Ratio or the Total Net Levelage Ratio for purposes ofeffectuating the incurrenca under clause (y) in such

single transaction); plovicled that (a) no defàult or event ofdefãult exists or would exist after giving effèct
to such Jnclcmental Faciìity (or ifagleed by the lenders providing such Incremental F'acility in connectìon
with any acquisitiorr or invcstu'rcrlt pclulittcd undcl thc Clcdit Aglccn,cnt, no payulcnt ol banknrptcy evcnt
ofdefault), (b) the lepresentations and wananties (ol to the extent the ploceeds ofany lncrernental Facility
are bcing used to finance a Lirnited Condition Transaction that is an acquisition, only the Specified
Replesentations and thc representations atid warranties rnade by the acquired business with respect to the
acquiled business in the final acquisitiolr documentation as are matelial to the intel€sts ofthe Lsndels, but
only to thc cxtcnt that tho Bollowcr has (or an afiìliatc of thc Borlowcr has) thc riglrt to tcnrinatc its
obligations undel'such agreerneut ol decline to consur.ì'ìlnate the acquisition) shall be tnrc and conect in all
lnaterial lespects (without duplication ofurateriality), (c) all fees and expenses owing in respect ofsuch
Incrernental Facility to the Administrative Agent have been paid ancl (d) no Lender shall be required to
participate in any such Inctel¡ental Facility; provided furthel that the loans under any Incrernental Term

Loan Facility (i) will rank par-i pu,s,su in right of paynrcnt and sccurity with thc othcl Facilitics, (ii) will not
be guarantced by any subsidiaries of the Bon'ower other than the Gualantors, (iii) will matule no earliet'
¡han the final rnaturiLy of tlte Temr
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Loan Facilities and (iv) wrll ìrave a weighted average lifc to lnaturity no sholter than the rernaining
$¡eighted average life to rÌìatulity of the Teun Loan Facilities (detelrrined without giving efï'ect to any
plepayrnents). Il-tlre"yield"(which,folthispurpose,shallbedeernedtoinclude(x)all upfr-ontolsilniiat'
fèes or origiual issue disconnt payable to the lendels in lespect ofsuch lncremental Terlrr Loan Facility in
the ìnitial primary syndication thcreof, brÌt not any allaugclrenr. strllcturing, cor¡rnitnrent ol othet fees

payable in connection thetewith that are not shared with all lenders plovidilrg such Incremental Term
Facility, with oliginal issue discount ând uplìont or siurilat fèes equatcd to ilÌterest based on an assumed
four'-yeal lifc to nraturity (or; in respcct ofany Ìnctementaì Term Loan Facility, ifshorler; thc actual life to
rnaturity of such Incrcmcntal Telnl Loan Facility) and (y) any pr-iciug "floor" applicable to such
Incrernental Terrl Loan F-acility) applioable to any Incr€rnental Terrr Loan Facility that is incurrecl rviLhin
l2 months after the Initial Closing Date (the "MIN I'Cnod") exceeds the "yield" applicable to the Term
Loan Facilitics by molc than 0,50%, thcn thc intclcst ratc sprcad applicablc to thc Tcrnr Loan Facilitics
shall be increasetl so that tlte "yield" on the Ternr [,oan Facilities is equal to the "yield" applicable to such
Incl'emental Tern Loan Facility less 0.50%. Any Incrclnenral Term Loan Facility wil) have ternrs as shall
be agleed to between the Bolrorver and the Lenders providing such lncrernental Telnr I-oan Facility;
provided that any Inclenrental Term Loari Facility (x) shall have covenants no more restrictive than those
undcr thc Tcrnr Loan Facilitics (cxccpt for covcr.ìants or othcl provisions that arc (A) applrcablc only to
peliods aftel the final nraturity date ofthe Tenrr Loan F-acilitres or (B) rnade appìicable to the existing Terri
Loan Facilities) (it being understood tlìat, to the extent any firiaucial rlaintenance covenant is added for
the beneftt of any suoh luc¡:eurental Tenn Loan Facility, no corlsent rvith lespcct to suclì finâncial
maintenance covenar'ìt shall be lequir-ed fi'om the Administlative Agent ol any existiug Lendel to tlie
cxtcnt that suoh financial maiutcnance covcnar'ìt is also addsd for thc bcncfìt of thc cxisting Tcnn Loan
Facilities)and(y)rnaybeplovidedthelighttoratable otlcssthanlatable(withtheTenlLoanFacilities
and any other Incremental Tenl Loan Facility) prepaynrent in connection with any voluntary or mandatory
prepayDrerll,
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Lirnitetl Conclition Transactions:

The Bon-ower will be pennitted to utilize the above available iucremcntal credit capacity in the f'oln of (in

addition to ¡1cr.errental Term Loan Facilities ar,d llevolving Cledit Facility Lrcteases) senior unsicured

notes or loa¡s or senior secured Íìotes or loans that ale securecl by the Collateral, in the case ofnotes, on a

pari pa,s,su or.junior basis or; in the case of loans, a junior basis ("Incteruental Equivalent Indebtedness");

ptouì.1",1 thut, in addition to lhe requirements with resllect to the atrrount, incunence and rnaturìty of any

iuch incremental cr-edit exteltsions set fofih above, (a) if such hlcrelnental Equivalent hrdebtedness is

sccurcd, (i) such indcbtcdncss shall not bc sccurcd by any asscts orpropcúy othcr tban thc Collateral and

(ii) all secut.ity therefot shall be granted putsuant to documentation substantially sir¡ilat'to the applicable

"ojlut.rul 
documents, and the secured pafiies thereunder; or a ttustee ol'collateral agent on their behall

shall have becomc a party to a first lien intercreclitor agreenìent or a junìor lien intctcreditor agteclnent, in

each case containìng custotnat1, intelcreditor tems, (b) suclr Incremental Equivalcnt llidebtedness is not

guáìrantccd by any subsirlial-ìcs of thc Bollowcl othct than thc Guarantors, (c) any Itrctcnlcrltal Equivalcnt

indebteclness does not ulature ol.r o| prior'lo the then applicable maLurity date of, or have a shofter weighted

aver.age life to lì.ìaturity tlran the rernaiuirig weighted avelage lifè to n'ìaturity of, tlre Tenn Loan Facllities

(determined without giving eff'ect to alty prepaynrcnts) and (d) the othel telnrs and conditiolls ofsuch
increme¡tal Equivalent Indebtedness (excluding plicing) are no luole lavorable to the investots ploviding

such Incrc¡rcnial Equivalcnt Inrlcbtcdncss tlìan thosc applicablc to thc Tcmr Loan Facilitics (cxccpt f'or

coveuarlts ol.other plovisions that arc (x) appìioable only to peliods alìel che Iatest final rnalulity date of

the Term Loan Faciiities existing under the CreditAgreeurent at the tille ofincutreuce ofsuch Incretrlental

Equivale¡t fiidebtedless or'(y) made applicable to the existing Tem Loan Facilities (it being uudetstood

thit, to the extent ally financial tnainl.enancc covenant is adcied fol thc benefít olany such lncletnental

Equivalc¡t In<lcbtcdncss, lro couscnt with rcspcct to such financìal l¡aintcttancc covcltant shall bc requiÍcd

fì.or¡ the Adnrinisttative Agent or any existing Lendet to the extent that such flnancial maitltenalìce

covenarlt is also added f'or the benefit ofthe existing Ternr Loan Facilities))

For.purltoses o1'tletermining compliance on a pro fblrna basjs with any Securecl Net Lcvetagc Ratio ol'

Total Net Leveragc Ratio, the alnount ol'availability ofthe Available Alrouttt Basket or any other basket

based on any fìuancìal ratio, or whether a delàult ol everlt ofdefàult has occuned and is continuing, in

each case i¡ conlrectiou with the consummation of an acquisitiou, investlnelrt or redetnptiou of

indebtedness that the Bonower or one or more of its subsidi¿ries is contractually court¡itted to

consunllîate (it being u¡derstood that such commitlnent rnay be subject to conditions ltrecedetit, which

conditio¡s precedent lnay be amended, satisfied ot waived in accordance with the terms o1'the applicable

agreernent) and whose consumlrìation is not conditioned on the availability of, or on obtaining, third party

fiìrancing (any such transaction, a "Limited Conditio '), the date ofdetemrination shall, at the

clcction of thc Borrowcr, bc thc tirnc thc dcfìnitivc agrccnlcnts ot itrcvocablc noticc f'ot such Lir¡itcd
Cotrclition Transactiou are enteled into (thc "LCT Test Date") a1ìel giving pto fottna effect to such Limited

Condition Transactiou and the other transactjous to be enteted into in connectiou therewitlì (including any

incul.r'e¡oe oi inclebtedness and the use of proceeds theleof) as iî they occurred at the beginning the

ap¡rlicable Tcst Period (as defincd below).
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For the avoidance o fdoubt, ifany ofsuch ralios or ar¡ounts are exceeded as a result offluctuations in such

ratio ol.alnoul'tt at orprior to the consl¡nrmation of the relevattt tmtÌsactiolt or actiotr, such latios wjll tlot [re

deentecl to have l¡een exceeded as a lesult ofsuch fluctuations solely 1òrpurposes ofdetet'rnining whethel'

the r.elevant tra¡saotion or action is peluritted to be con st¡nrmated or taken; !.lgyltkll that if the Borrower

makes such election, then (x) in conuection with any calculation ofany tatio, test or basl<et availability
with respect to any transaction follorving the relevant LCT Test Date and priorto the eallierofthe date on

which such Lilnited Conclition Transactiori is consumrlated or the date that the defìnitive agreemetrt fol
such Lilnitecl Condition Tlansaction is tenninated o:'expir-es rvithout consutrrmation ol'such Limited'
Condition Transaction, lor purposes ofdetenrining whether such subscquent transaction is pellritted
under the Facj lities, any such ratio, test or basket shall be required to be satisfied on a pro fotrna basis

assuming tliat such Limited condition Tlansaction and any other transactions jn connectioll thelewith
(including any iucullcncc ofindcbtcdncss and thc usc ofptoccccls thclcof) havc bcclt consulnmatcd and

(y) such ritio, test orbasket avaìlability shall not be tested at thc time ofconsulll¡ation ofsuch t,imited

Condition Transaction,
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Refinancins Teln Loans and Revolving Cledit
Cor.nmitrnents:

With the consent of the Bollower, the Admrnistrative Agent and the lenders lrroviding the refinancing temr

loans or refinancing revolvir.rg credit cornr¡itnrents, olle or more tranches oftemr loans or any tevolving
credit commitments can be refinanced fì-om tirne to tilne, in whole or palt, u'ith one ol nrore new ttanches of
terrr loarrs, serriol sccured notes (which ntay rank puri p¿¿s.l./ orjuniol in light ofsecnlity to the Term Loan
Facilities) ol seniol unsecured notes ("8-gf-!-a!-sL!g--D.9.b!") or new levolving credit commitments
("¡cfl13tr_q!!.C_-.1ÇqudLgg!.6"), respectively, under the Credit Agleement; provided that (i) any

Refrnancing Debt does llot matule priol to the natulity date ofì or have a shorter weighted average lifè to
matulity tlran the rernaining weighted average life to maturity of, the telm loans being relìnauced (without
giving efiect to any prepayrnents thereof), (iì) any Refinancing Cornmitmellts do not rnature prior to tlte
maturity date of the levolving cledit commit¡¡ents being lefinanced and (iii) the other tellrs and

conditions of such Refinancrng Debt ol Refinancing Comrlitmeuts (excluding ¡rdcing and optional
prcpayrl.ìcnt tcrms) arc no l.r'ìolc fàvolablc to tlic lcndcrs ol invcstols, as thc casc r.nay bc, pt'oviding sucli
Rcfinancing Debt or Refinancing Corrmitnrents, as applicable, than those applicable to the tenr loans ol'
revolving credìt corrmitments being refnranced (except for covenants ol otlìel provisions that ale (A) nrade
applicable to the Facilities (ìt being understood that, to the extenL auy 1'jnancial nraìntenancc covenant is

added for the benelìt of any such Relìnancing Debt or Relìnancing Cornmitments, as applicable, no
conscnt wìth rcspcct to sr.tch financial mainten¿ncc covcnant shall bc lcquircd fionl thc Adnrjnistrativc
Agent or any existilìg Lender to the extent that such finaucial maintenance covellant is also added fol the
benefit ofthe existing Facilities) or'(B) applicable only to peliods after either'(l) thc latest final rnaturìty
date of the Tem Loan Facilities and revolving cledit cormlitments existing underthe CreditAgleement at
the time olsuch lelinancing or (2) the Bonower and all Gualantols have been leleasetl florn all obligations
with rcspcct to such Rcfinancing Dcbt and/or Rsfinancing Conrmitrncnts and such Rcfinancing Dcbt
and/or Re1ìliancing Cornmitnrents have becn assumed in full by a new bolrower or bolrowel's as agteed by
the applioable Leudels ¿rt the tiure ofthe incunelice ofsuch RelÌnancing Debt).



Purpose: (a)

(1, )

(")

(d)

l0

The ¡rlocecds of the loans underthe Initial Tcn¡ Loan F-acilrty will l¡e used by tlre Bonower on the

Initial Closing Date solely (i) first, to pay the Transaction Costs to be paid in counection with the

transactions to occur on the Initial Closing Date, (ii) second, to cousultllnate the Company

Indebtedness Refinancing and (iii) third, (A) if the hitial Closing Date is the Yankee Closing Date,

to pay the Yarlkee Considelation or'(B) if the Initial Closing Date is the Twin Closing Date, to

cor'ìsumnlate the Twin hrdebteduess Rcfitrancing and pay the Twin Cash Consideratjon,

The proceeds ofthe loans under the Additional Tenn I-oan Facility will be used by tlre Borrowel on

the Subsequeut Closing Date solely (i) first, to pay the Transaction Costs to be paid in cotrnection

rvtth the transactjons to occur on the Subsequent CÌosing Date and (ii) second, (A) ifthe Subscquent

Closing llate is thc Yankee Closing Date, to pay the Yankee Consideration or'(ll)if the Subsequent

Closìng Datc is the Twin Closing Datc, to col'ìsulrn.ìatc tl'ìo Twin Indcbtcdncss Rcfinancing and pay

tlre Twin Ccsh Cottsitlctalion.

The¡troceedsoiloansundertheRevolviugCreditFacilitywillbeusedbythe Borlou'etforwotkirrg
caltital and otheÍ gene|al cot?orate purposes (including, u'ithout linritation, pet-mitted acquisitions

a¡d othclpcr-urittcd invcstnrcnts) and, to thc cxtcnt r'ìcccss¿tÌy, to consur.r.ìr'natc thc Existing
Iudebtedness Refinancing ol'the Twin lndebtedness Refinancing and to pay the 'fwin Cash

Consideration or the Yankee Consideration; p¡9¡4!þ| that bonowings under the Revolving Credit

Facility to flrld the Tlansactions shall not cxceed tlie sun of(i) $50,000,000 plus (ii) any

addirional alrount necessary to fund any original issue dìscounl ¡rayable as â result ofthe excrcise

ofany "nrarket fìcx" pttrsuant to thc Fcc Lcttcr.

Letters ofcredit wili be used to suppor.t obligations ol'the Bonower and its subsrdiaries incutt-cd in

the oldinary cor.ttse of l¡usiuess.
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Availabilit),:

lnterest Rates and Fees:

(e) The procceds ofloaus under any Inclerlental Tenr Loan Facility will be used by the Botrower I'or

wor-king ca¡riral and othcl'genelal coryor-ate pulposes (including, rvtthout lirnitation, pennitted

acqu i st tions and othel pct t-l]illed investlllellts)

(a) Thc Initial Tern Loan Facility rnust be dtawn in a single drarving on the Initial Closing Date.

Amounts bonowed undel the hritial Tcrm Loan Facihty that are repaid olprepaid tray not be

leborrowed.

(b) The Ad{itional Ter¡r Loan Facility nrust be drawn in a single draq,ing on the Subsequent Closing

Datc. Auro¡ntsboltowedundertheAdditionalTen¡L,oanFacilitythataterepaidorprcpaidmaynot
be rebo¡owed. Any undrawn Additional Temr Loan Facility arnounts shall autot¡atically termirtate

on tlrc Subscqucnt Closing Datc (aftcl givìng cff'cct to thc fr,rndlng of thc,Additional Tcrrn Loan

Facility on such date).

Loans uncler the Revolving Cledit Facility will be available on and alÌer the lnitial Closing Date at

auy tinre priol to the final maturìty of the Revolviug Cledit Facility, iti mitiimum ltlinci¡ral amounts to

Lrc urutually agrcccl npon. Altrounts lcpaid undcl thc Rcvolving Crcdit Facility uray bc rcbotrowcd.

(c)

'lb the extent feasible and perilissible under all applicable laws and regulations (including with rcspect to

taxes), the loa¡s under the Initial Telm Loan Facility aud the loaus undei- the Additional Tenn Loan Facility

shall be trcated as a single "Class" ofloans and shall be "lungible" forall putlloscs

As sct fbnh on Annex I heteto; provided that, notwithstanding anything ìn Annex I to the coutraly, on thc

Subscquerit Closing Date, to the extent tlrat the prìcing for the Additional Ten.n Loan Facility is higher than

the pricing for the IniLial Temr Loau Facility (as a result ofa higher applicable urargiu ot greatelupfront fees

o¡. dlO;, tlie applicable malgin fol the Inrlial Teun Loan Facility will be rncreased arid/ol additional upt'ont

fbcs will lrc pairl on thc Slrbscqucnt Closing Datc to thc Lcnclcts undcl thc Lritial Tctnt Loan Facility so that

the ¡tricing lernrs ofthe Additional Terr¡ Loan Facility and the luitial Teur Loan Facility are identical



Dclàult Rate:

Lettels of Credit:

Matulit,.v and Amortization :

t2

The applicable interest rate plus 2.00% per annum.

Stanclby lette|s of cl'edit under the Revolving Credit Facility will bc made available by the Arranget or one

of its affiliates ancl any other Lender undel tlre Revolving Cledit Facility, at the request of the Borowet'
(each,an"tssuUg_Ba*"). Eachlcttelofcreditshall expilcnotlaterthantheearlierof(a)l2monthsaftet'its
date ol'issuance and (b) the IjÍlh business day prtor to the final rnaturity ofthe Revolving Credit Facility;

nr.ovicled that ally lcttcl ofcrcdit having a l2-tnonth tcnor lnay provide fbr thc rcnewal ofsuch lcttcr of
creclitforadflirional 12-nronthpeliods(whichshall,inrìoevent,extendbeyondthedaterefcnedtoinclause
(b) olthis paragraph).

Each drawing under any letter ofcledit shall be reinlbutsed lry the Bonowet'not later than one bLtsiness day

aftcrsuchdlarving. TothccxtcntthatthcBorlowcldoesuottcitnbutscthcapplicablclssuingBaulconsuch
business c1ay, the Lenclers undel the Revolving Credit Facility shall be itrevocably obligated to teimburse

such lssuing Bank ¡.!9 rata based upou their respeotìve Revolving Cledit Facility comtnittreuts.

The issuance ofatl letters ofcledit shall bc subject to the custornal] procedurcs o1'the applicable Issuing

Bank. Lcttc¡soicrc<Iitshall bedcnonrinatcdinU,s.Dollars(orinEulos,Stcllingolothclf-otcigncurrencics
agrecd to by the applicable Issuing Bank).

(a) The Te¡l Loan Facilities will l.natule on the date that is seveu years afier thc Initial Closing Date;

providedifonApLil 15,2024,550 r¡illionoftheaggregateprincipal amouutortnoteofthe
Borr-owcr's 7oZ Scnio:'Notcs <.luc 2024 (or any pcrnittcd rcfinancing thclcof that docs trot cxtcncl thc

maturity thereof past the lnatulity of the Tefl¡ F-acìlities) rcnrain outstanding, the matutity date of the

Tc¡ru Loan Facilities shall be Aplil 15,2024. The Tenl Loan Facilities will anrorlize , beginning with
the first fllll fiscal quat'ter to occur afterthe Subscqueut Closing Date, ir.r equal quarterly iustalltlrents

in an anrount equal to 1.00%o ¡rer annurn of tl,e aggr-egate plincipal arrount ol'the Tetm Loatrs

outstantling on the Sr,tbsequent Closing Date, with the l¡alance (lue at ll'ìaturity
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Guarantees:

Sccuri t)':

(b) TheRevolvingCreditFacilitywill rnatureonthedatethatislìveyearsaftetthelnitial ClosingDate,

The obligations of the Ilol'rower and its subsidial'ies undet the Facilities and uudet any treasuly I.nanagelnerìt,

i¡terest rate ¡lotection or other hedging arraugemeì.ìts entered into with a Lender'(or any affiliate thereof) will
be guaranteed by eaoh existing and flitute direct and indirect material domestic restlicted subsidiary ofthe
Èlorrower(collectivcly, the "Guarantols"); nrovided that the lòllowing subsidiarìes and othets to be mutuaÌly
agr.ccd (thc "Excludcd Subsidiancs") shall not bc lcquircd to bcconic GuaLantors: (a) Cincinnati Bcll Funding

LLC anrl any other-similar s¡reciaì pur¡ose entity created in conncction with a Pet'mitted Receivables

Financing, (b) each loLeign subsidiary and any domestic subsidiary ofa foreign subsidiary (and certain foreign

s¡bsidiary holding corlpanies), (c) each subsidiary created or acquired as a joint ventule, ot that becolìres a

joint vcnture as a result ofa pcn.nitted disposition, (d) any Dcsignated Wireless Subsidiary (to be defined in a

rnanncr col'lsistcnt with thc Existing Clcdit Agreenrcnt) and (c) cach subsidiary now cxisting or subscqucntly

ct.eated ol acquired ìn respect of which (i) it would be a violation of applicable law ol oihelwise not be

pe11nittcd by larv or tegulation for such subsidiary to become a Guarantor (iticluding all regulations relatlng to
teieconrnruuicatiolrs businesses which prohibit, restl'ict ol tequire regulatory apploval lòr (A) the pJedgìng of
assets or (B) the incultence of índebtcdness) oL (ii) the Administlative Agertt shall have detelminecl, in

consultation with thc Bol.r'owcr, tllat contlactual, opcrational, cxpcì]sc, tax or rcgulatoly coltscqucnccs or

clifììculty ofcausilig suclr subsidrary to becoure a Guarantorwould not, in light o1'the benefits to acclue to the

Lenders, justifi such subsidiary beconring a Guarantor. All guarautees are guarantees ofpayurent and not of
collecIion.

Subjcct to thc Linlìtcd Condrtionality Provisions, all obligations oithc Borrowcrundclthc Facilities, anrl any

tleasuly nlanagetìteut aliangenlellts, corporate carcl atrangements aud any interest tate swap ot sitrilal'
agree¡ìonts entered into by the Borrowerorzrny Guarantorwith a Lender(oran alûlìate ofa Lendef undet the

Revolvir,g Ctedit Facìlity, and all Guarantees will be secured by a perfected filst-priority secudty intclest (to

thc cxtent that pelf'ection ts eflècted by (x) the 1ìling ofa UCC financing statellletlt in the a1;plìcable
jurisd i ction and/or app|o¡t[iatc noti cc 1ì lings in t]ìc Unitcd Statcs Copyr ight Officc or thc Unitcd Statcs Patcnt

and Trademark OfTìce or (y) possessior.r rvith lespect to certificates evidencing capital stocl< or intetcotrpany
notes) in the f'ollowing (coÌlectively, the "Collatetal") (subject in e¿rch case to thc exceptions colrsistent with
the Docur.nentatron Plincíples):
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(i) all ¡l-esent and lutur-e shales ofcapital stock ofeach oftlte present and future direct ulatet'ial
donestic subsidiaries ofthe Bonowel ancl each Guârantor that are owned by tlie Borrower or any
Guarall l-or;

(ii) 65% ofall plesent and future shares ofcapital stock ofeach ofthe present and future dilect
litst-ticr f'oreign subsidiaries of the Borlower and each Guarantor;

(iii) substantially al I ofthe present and future ¡rersonal Irroperly and assets ofthe Bouowcr and each

Guarantor'(otlrel than cash, cleposit accounts, spectlum licenses, teceivables (and related assets)

seculing ¿ Permittcd Receivables Fìnancing and all other assets cxcluded fì'om the Collatelal under the
Existin g Cledit Agreement);

(iv) all present and futule intelcourpany debt owing t'om any non-Guarantol subsidiary to the
Borrower oL auy Guarantot; and

(v) all ploceeds and products ol'the propelLy and assets described in clauses (i), (ii), (iii) and (iv) above.

The Collateral will ratably seculc the relevant pafty's obligatiotrs in respect ofthe Facilrries, any treasur]
managenlelìt aìr'aÍìgernents, corporate catd atrangenrents and atry interest rate swap or sinrilar agteernents with
aLcnderoranai'tiliareofaLenderundcltheRevolvingCleditFacility. Inaddition,(x)theCollateralorvned
directly by lhe Borlowelq,ill also ratably secure the Borrower's obligations in respect of its 7%%u senioLì

unsccnrcd notcs clnc 2023 (thc "2023 ScniorNotcs") and (y) thc Collatclal owncd clircctly by Cincinnati Bcll
Tele¡thone Conrpany LLC ("CBT")will also ratably secule CBT's obligations in lespect of its 6.30'% senior'

unsecured notes duc 2028 (such obligations, the "2028 Senior-Note O 'and, togetherwith thc 2023
Seniol Notes, the "Existing Snecified Notes").



Mandatoly Prepaynren ts:

15

Loans unde¡ thc Temr Loalt Facilities will be required to be pre¡raid with: (a) 100% ol the net cash proceeds

ofall ¡on-otdinaty cor,ltse asset sales ol othet'non-otdinaty course dispositiotis ofptopetty by the Bonower

auil its rcstricted subsidiaries (including insurance and condetrnation ploceeds), subject to tho right.ofthe
Borrower and its restlictecl slrl.rsidiaries to reinvest ifsuch excess ¡rroceeds are reitrvested (or conrmìtted to be

reinvested) within 1 8 rronths after reccipt ofsuch proceeds (ot1 ifso colnmitted lo be teinvestecl, are actually

r.cinvested within slx ntontlis afÌer the enrì ofsuch initial I 8¡nonth perìod) and other custorral] excel)tiolrs to

be agreecl upo¡ (consistent with the Docr¡nrentation Plinciptes); and (b) 100%, oithe net cash proceeds of

issuanoes ofclebt obligations ofthe Bolrower arrd ils restlicted subsidialies (othel than debt pcrrniLted to be

incun'ed by the Facilities Documentation (exccpt fòr Refinancing Debt)).

Notwithstanding the f'oregoing, each Lender under the Tenr Loau Facilities shall have the r-ìght to reject its

pfo rata shar.c ofany nrandatory plcpaylncnts dcscribed in clansc (a) above. in which casc thc allloulìts so

lejected rnây be lctained by the Bonowet and shall itlcrease the Avaìlable Amount,

The above-dcsctibed nrandatory prepâynlents shall be applicd lo the rernaining aurort¡zâtìon paynrents undct

theTermLoanFacilitiesaslollows: (a)indirectorderofnraturitytotheamotlizatiotrreltaytnetltsocculrìng
in thc cight quatteïs following the clatc ofsuch prcpayrlcnt and (b)p¡s rata to thc tclnaining atrortization
payments.

Loans unde¡: the Revolvir.rg Cledit Facility will be r:equiled to be prepaid if the aggregate revolving credit

exposure undel thc Revolving Credit Facility exceeds the aggregate conrmitments theleutrtler.
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Voluntary ltïepayrrents of trorlowings underthe Facilities and volnntary leductions ofthc unutilized ¡rortion
of the Revolving Credit Facility comrlitments will be pemiitted at arìy time, in nri¡ril¡ul¡ principal alroilnts
to be mutually agleed upon, without Irremiunr or' penalty (except as desctibed below), subject to

reimburselncnt of the Lendels' redeployment costs in the case of a prepayment of Adjusted LIBOR
bon-owings olhcl than on the Iast day ofthe lelevant Intetest Pel'iod (to be defined).

Any (a) voluntaly plepaynlent ofthc loans undel the Tenn Loali Facilities tliat is made on olptior to the date

that is six rnonths al'tet'the eallier of (i) the Subsequent Closing Date and (ii) the deposit of the funds of the

Additional Ten¡ Loan Facility into escrow with the proceeds ftonr a Repricing Trausaction (as defined
below) and (b) arrendrnent ol other rnodìficalion of the Credit Agreenlent on or priol to the date that is six
months aftcr the hitial Closing Date, the effect of which is a Repricing Transaction, in each case shall be

accourpanicd by a prcpaymcut plcrriuur cqual to 1.00% of (i) thc agglcgatc principal alrount of thc loans
undel thc Ternr Loan Facilities so prepaid, in the case of a voluntary prcpayment and (ij) the aggregaLe

principal a¡nount ofthe loans underthe Tenl Loan Faoilities affected by such amendment ormodification, in
tlre case ol-an artrendltrent or other nrodiJ'ícation of the Cledit Agreenrent, "Retrricing Transaction" lreans the

prepayment olrefinancing (othelthan in conrrcction with a changc ofcontr-ol) ofall ota lroltion ofthe loans
undcl thc Tcrll Loall Facilitìcs concurrcntly with thc incuncncc by thc Bolrowcl ofany long-tcrnl bank dcbt
financing ot any other'1ìnancing similal to suoh loans, in each case having a lowel all-in yield (taking ìnto

accouut (x) a1Ì ultfront or similar fces ot orìgiual issue discount payable to the lenders in the inittal primary
syndicatiorl thereof, br,rt not any atrutgelnerìt, strr'lcturing, conmitrnenl ol othel fèes payable in connectiou
thelewitlt that alc ltot sharecl wittr all lenders providing such financing, with original issuc dìscouut and

npfrout or sinrilar fccs cquatcd to intcrcst bascd on an assul.ncd four-ycal lif'c to nlatulity (or, in lcspcct ofany
financing, il'sholter; the actual lifè to matulity ofsuch financrng) and (y) ariy pricing "1'loor" applicable to

such l'inancing) than the interest latc nrargin applicable to such loans: rrrovided that, notwithstanding thc
foregoing, any such transaction consunllated in connection with any "change ofcoutrol" tmusaction shall
not colistitute a "Replicing Transaction."
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Facilities Docunrentati on :

Repfeseu tatj on s

and Wan-antics:

All voluntaty Ilrepayntetlts undel the Ter¡l Loau Facilities shall be applied to the renrainittg atnottization
paymerts undet the Teun Loalt Facilities as directed by tJrc Botlower.

The definitive docu¡rentation f'or the Facilities (the "Igçi!!g!-D9-9!.¡lr9¡13!-aÌr") will (a.¡ bc based on (i) the

Thild Anrended and Restated Credit Agreement dated as ol'October 1,2016, arnong Consolidated

Contmunications, Inc., as bon-ower, Consolidated Comrnunications lloldings, Inc., as holdings, the lendels

toln time to titne palty thereto and Wells Falgo Bank, National Association, as adurinistlative agent ol; at tlle
election of the Bouower; (ii) tlre Existing ClcditAgleer,Tent, (b) be on teu.ns no less favorable to the Bol'rcwer

than the Existing Credit Agreement, (c) be consistelìt wìth this Temr Sheet and will contaiu ouly those

conditions plecedent, nrandatory prepayrnents, tepresentations and wananties, alfitmative and negative

coveuants, financial covenallts and events ofdefault expressly set forth herein (subject only to tlre exercise o{
auy "tlarkct flcx" cxprcssly plovidcd in thc Fcc Lcttcr) and, to thc cxtcnt such tettrs âre not cxpressly set

forth lrelein, such tenns will be negotiatcd in good laith (giving due regard to the operational requirements,

size. industlies, businesscs and l¡usiness ¡rtactices ofthe Borrowel and its subsidialies), (d) define "GAAP" as

genelally accepted accounting plinciples jn the United States ofAnrelica, as in eflect on the Initial Closing
I)atc; nrovided, lrowever, that the Bonowel shall be entitled to adopt aud apply, at its sole election. changes

in GAAP occurling aftcr thc Iuitial Closing Datc (orovidcd that any adoption and application of such

charrges alter the Initiaì Closing Date shall be irrevocable) and (e) bc negotiated in good fàith by the

Borrower and the Arranger to finalize such docLlmentation, giving cffect to the Limited Conditionality
Provisiols, âs pi:otnptly as practicable afÌer the acceptance of this Commitlnenl Lettet (collectively, tlie
"Documentation Princinles").

Limited to the following (to trc applicable to the Bollower and jts lestr'¡cted subsidiaties): otgauizal.ion,
qualification and powels; autholization, due executiou and delivery and enfotceability; goverrurental
app|ovals and no conllicts (including no creation of liens); acculacy of financial staternenls; uo tlatetial
atlverse chernge; no delault; ou'nership o1- propelties; intellcctual ploperly; al¡sence of actious, suits ot

¡rrocccclings; cl'ìvirontncntal trattcrs; compliancc with laws; conrpliancc with anti-tcrrorism and anti-tttoncy
launderitrg laws and rcgulaLions (including Patliot Act, F-CPA and OFAC); Investrrenl Cotnpany Act of I 940;

Fcderal Reselve regulatious; p¿tyllrcnt of taxes; conrpliance rvith ERISAI accuracy of iuf'onnatiou,
subsidiaries; insulance; solveucy, telecomn.n¡nicatious regulatoty rnattcrs; and validity, per:fèction artd

ltliotity ofsecutìty intercsts in tÌle CoLlatelal, in each case subject to customaly qualifìcations and exceptions
to be mutually agrecd n¡ron consistent with the Doculnentation Principles.
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Conditions Precedent
to the Initial Closing Date:

Conditions Precedent
to the Subsequent Closillg l)ate:

Conditions Plcccdcnt to All Borrowings:

Affi rnrative Covenants:

Limited to those set fotth in Exhibit B and those uuder the heading "Conditions Precedent to All
Borrowings" belorv.

Limitetl to those set l'orth in Exhibit C and those undel the heading "Conditions Precedent to All
Borlowings" be low.

Thc nraking ofcach cxtcnsion ofclcdit shall bc conditioncd upou (a) thc accuracy in all rnaterial lcspccts (ol,

ifalreacly qualìfierl by matetialiry, in all lespects) ofall representatìons and wan-atrties (which, lor'purposes of
extensions ofcredit on each Closing Date and, in the case ofany extcnsion ofcredit undet auy Incremental

Facility in coltnection with any Linrited Condition Trausaction, if agreed by the lendels ptoviding such

Inc¡erne¡tal Facility, shall be limited to tlre S¡recifìed Representations and the applicable Specified

Acq¡isition Agrccrmcnt Rcprcscntations), (b) solcly fol' cxtcnsions of cl'cdit aftcl thc Initial Closing Datc

(otherthan cxtensions ofcredit on the Subsequent Closing Date), thcle being no default ot'event ofdefault in

existe¡ce at the tiure of, orwould rcsult fì'onl the rraking o{ such extension ofotedit (or, in the case ofally
extension of credit under any Inclemenlal Facility in couuectiou with any acquisitiou or itlvestnent

¡rermittcd undel thc Credrt Agreernent, if aglced by the lendels ploviding such lncremental Facrlity, no

paymcnt or-bankruptcy cvcnt ofdcfanlt) and (c) thc dcì ivcry of a bolorving noticc.

Lilnitedtothefollowing(tobeapplicabletotheBonowcranditsrestrictedsubsidialies): deliveryofaudited
an¡ual co¡solidated financtal staten'ìents fol the Bolroweq unaudited quarter-ly consolitlated financial
sLatelre¡ts for thc Bol'ower and other' financial infonlation and other inlonnation; delivery of notices of
rlcfault, litigation, rratclial advcrsc changc and othct t.n¿tctial urattcrs; maintcnattcc ofcotporatc cxistetlcc

and rights and conduct ofbusiness; payment oftaxes; l¡aintenance ofpropelties; maintenance ofcustomaty
i¡surauce; rnaintenance and inspection by the Adminish'ative Agent of propelty and books and records;

delivery ofbudget; aruruaI lender calls; cornpliance with Iaws and contractual obligations; use of¡rroceetls

and lettels of cre<ìit; cornpliance with anti-terlorism and anti-rnotrey laundeling laws and regulations
(incl¡ding Patriot Act, FCPA and OFAC); additional subsidiarìcs; and f,uthcl assuranscs, in cacÌr casc subjcct

to customaty qualifications and exceptìons to be nTutually agrecd upon collsistent $'ith the Documentation

Princi p I es,
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Limited to the following (to be applicable to the Borrower and its restricted subsidiaries), in each case

s¡bject to custolnaly qr.ralificatior,s and exceptious to be lnùtually agreed u¡rott collsistent witlì the

Documcnlrl ¡on Pr'ìnci¡:les:

(a) lirnitations on indebteclness (which shall penrit, anrong othel things, the incutlence and/orexistence of(i)
indebted¡ess u¡der the Facilities (including lncrernental Facilities), (ii) cettain indebtedness existing on

thc Initial Closing Datc and pcluittcd rcfrnancings thcrcof, (iii) Incrcrncutal Equivalcrtt Indcbtcd¡rcss ald
perrni6ed lefinancings thereol, (iv) Refinancing Debt and Refinancing Conttnittnents, (v) uuseculed

indebtedness, subject to custolnaly ternrs and conditions, so long as the Total Net Leverage Ratio on a pro

l'orrna basis ìs no gleatel than 4.50 to 1.00 (the "Unseculed Debt Ratio"); plovided that any such

indebteclness incuued by a lestricted subsidiary that is nol a Guarantot, or that does tlot beconle a

Guarat'ìtor, shall bc cappcd ¿rt au arnount to bc aglccd, (vì) capital lcascs and putcltasc trloncy indcbtcdncss

in an agglegate plincipal al'ìtoul'ìt at any time outstanding l'ìot to exceed the gteatet'of au amount to be

agreed and a percentage to be agreed ofTotal Assets (to be de1ìned), (vii) obligations witlt respect to non-

speculative hedging or swap agreenlents, (viii) ob)igatìons ofthe Bonower ol any ofits subsidiaries in

conneotion with any Pelrrritted Receivables F-inancìng, to the extent such obligations constitute

i¡<1cl¡tcdncss and (ix) indcbtcdncss undcl cquipnrcnt aud iuvcntoty fìnancing atlangcurcttts ìrt an

aggregate princrpal arlount to be agt'eed);
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(b)lirnitations on liens (which shall perrnit, among other things. (i) liens to secute the Existing Specihed Notes

on a puri pussu basis, (ii) liens existir.rg ol deemed to exist in corlllection rvith any Peulitted Receivab les

Financrng, (iii) liens, leases and grants o1'ìndefeasible lights oluse, rights ofusc and similarlights in

respect ofcapacity, dark fibel and siurilar assets ofthe Bon-ower ancl its restricted subsidialies in the

ordinaty course ofbusiness and (iv) in the case of(Â) any restricted subsidiary that is not a rvholly owned

subsìdiary and (Iì) the ca¡trtal stock ofany person that is not a subsidiary ofthc Botrowet, any

encunblance or restriction, including any put and call at't-angetnents, rolated to tlÌe capital stock ofsuch
subsicliary ol such other ¡;etson set lolth in the organizational documents ofsuoh subsidiary or such othel'

person or ally related joint venturc, shareholdels' or similar agteenrent);

(c) linritatìons ol1 asset sales (which shall pernrit, among other things, (i) the Bonower or any restlicted

sullsidiary to disposc of an unlin.ritcd allìount of asscts f'ol fair ¡r'rarket valuc so long as, for dispositions of
assets with a fait market value in excess of an amount to be agr-eed, (A) at le ast 7 5Vu of úe consideration fol'

suoh asset sales consists ofcash (subject to custolnary exceptions to tlte cash cousideration requilement to

be set forth in the Facilities Documentation, including a [rasket in ar] auloul'rt to be agrced 1'ornon-cash

consitleration tliat may be designatccl as cash consìder-ation), (B) no event ofdefault under the Facìlities
woulcl cxist af'tcl giving cff'cct thclcto and (C) suctr assct salc is subjcct to thc tcu.ììs sct folth in tltc section

entitled "Mandatory Plepayrnents" lieleof (without limiting the l'einvestment rights applicable thereto) and

shall exclude flor.n the definition of"asset sale" sales ol othel dispositions ofploperty (including like-kind
exchanges) to the extent that (x) such property is excl.rangecl fol cledit against the pulchase price ofsirnilar
oÍreplacemcnt property or(y) the pr-ocecds ofsuch sale oldisposition are applied to the purchase price of
suclì propctty, (ii) thc Bonowcl to scll or issnc cquity intcrcsts in its subsidiarics, subjcct to thc tcrlls sot

lorth in the section entitled "Mandatory Plepayments" hereof (without ltnriting the reiuvestment t-ights

applrcable thereto) zrnd (iii) factoling ofaccounts reoeivable by the Bon'owel ot atty restticted subsidiary);
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(d) lirnitations on mergcrs, consolidations and f'undamental changes;

(e) lirnitations on rcsh'icted paylnellts in lespect of equity interests anri investments (whìch shall permìt,
arnong othel things, (i) dividends consistent witli the Borrower''s cun'ent dividend policies, (ii) scheduled
clividend payments on pennitted prcfened slock, (iii) investments in any Designated Wrreless Subsidiary in

au amount to be agreed, (ir') unlimited Pennìtted Acquisitions, (v) investmerits in joint vcrrtures in an

aggregate arÌ'ìount not to exceed the greater ofal amount to be agleed and a petcentage to be agreed of
Total Assets (Lo be calculaterl net ofreturlrs, plofits, distlibutions and sirnilar amounts l'eceived in cash ot
cash equìvalents on such investments), (vi) restr-icted paylrents pursuant to a general rcstricted payrnents
basl<et iu an aggrcgate arnoun[ 1]ot Lo exceed the grcatcroiat lcast $50,000,000 and a percentage to be

agreed of'fotal Assets, (vii) investments pursuar.ìt to a gencral iìlvestment basket in an aggregate anount
luot to cxcccd thc grcatcr ofan anlount to bc agrccd and a pctccntagc to bc agtccd of,Total Asscts and (i,iii)
addrtional unlirnitetl lestlicted paymerìts and investr¡cnts, so long as the Total Net Leverage Ratio on a pto

fonla basis is no greate r than 3.00:1.00 (the "Rsstdctcd Pay!-94-Rstj-q");

(f) Ìimitatrons on fraÍlsactiol'rs \4,ith affiliates;

(g) lirnitations on restl'jctions on liens and other testrictive agteeurents; and
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(h)lirnitation on changes in the fiscal year, in each case subject l.o custornarJ qualilications and exceptions to

be nÌutually agteed upon.

The negative covenat'ìts will be subjcct, in tbe case of each of the fblegoing covenatlts, to exccptions.

qualifications and "baskets" to be sel lor-th in the Facilities Documentation, inclucling (x) certain baskets

based on the gleater ofan amouut to be agreed and a ¡rercentage ofTotal Assets aud (y) an available basket

arnount (thc "Avaìlablc Amount Baskct") to bc consistcnt with thc buildcr baskct in thc Borrowct''s 7.07o

Senio¡ Notes dt¡e 2024 (othel tÌran with lespect to the tefelence date);provideilthat ilte amount ofthe
Availal¡lc Anrount Basket as of thc Tnitial Closing Date shall l¡e equal to $ 150,000,000. The Available
Arnount Basket ntay be used f'or; allong othel things, investnrents and restrioted payrnents; grovided ihat (i)

no default or evenf ofdefàult under the Facilities Docur¡entatiotr shall exist or result thereftom and (ii) the pro

fon.na Total Nct Lcvcragc Ratìo is less than 4.00;1.00

The Bollower or any lestricted subsidiary will be peruritted to make acquisitrons of tlre equity interests in a

person that bcconres a restticted subsidiary, ot all ot substantially all ofthe eqìÌity inter€sts of(or all ot'

substantially all of tlie assets constituting a business unit, division, product linc or line of busiuess) any

pc¡son (cach, â "!9ln¡$gd¿çSu.!Sjliag") so long as (a) thcrc is no cvcnt of dcfault imncdratcly aftcr giving
pro folrna efièct to such acquisition antl the incuLleuce of indebtedness in contrection thetcwith and (b)

subject to the lirrltations set forth in "Guarantees" and "security" above (including with respect to foreign

subsirliaries), thc acquiled conìpally and its subsicliaries will becoure Gualantors and pledge their Collateral to

the Adnrinistrirtive Agent; t¡rovidecl thal acquisitions ofentities that do not becoure Gualatttors will be capped

at an aggrcgatc considcration to bc agrccd.

Lil.nited to the f'ollowing: (a) a maximurr ratio of tot¿l consolidated Secured hrdebtedness (as defíned below)

less U¡r'est¡icted Cash (as defìned below) to Consolidated EBITDA (tl.re "Seculed Net Levetage Ratio") of
3.50 to 1.00;plovided th¿ìt the aggregate amount of the Unresttictecl Cash of f'oreign subsidiaries shall be

dete¡¡inecl by the Borrowel in good fàith after giving efTèct to any taxes ¡rayable in conuection with
dist¡ibuting such cash to the Bolrou'er or âny Guarantor' (whetlrer by dividend or lepaylnent ol loans or
accounts leceivable or otherwise); Irrovided f'urthel that f'or the purl:oses ol'calculating the Secured Net

Lcver.age Ratio and tlie Total Net Leverage Ratio, the âggregate arrount of such Uurestticted Cash sliall not
exceed $50 million; and (b) a mitrimum "Consolidated Interest Covetaqe Ratio" (to be defilred in a nrauneL

substantially cousistout with thc Exìsting Cledit Agreenrent) of Ì,50: l.00. For pu4)oses of this palagraph,

"Unres[r-icted Cash" shall rrean ally unrestrictecl cash or cash equivalents of the Bollowet and its reshicted

sub si d i ari es.
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'lhe Securcd Net Leverage Ratio shall bc solely for tlie benefit of the Lenders under the Revolving Credit
Facility, and shall be tested as ofthe end ofeach fÌscal quat-ter.

Lenders holding rrrore than 50% of the aggregate aurount of the commitlnents uudertlte Revolving Facility
(excìuding the cornmitments of defaulting Lenders, the "Re¿¡-uisite Revolvi ") may antend the

deiinitions related to suoh coveÌlant, amend or waive the terms of such covenant and waive, amend, tetminate
or otherwise modiff such co\¡ellant witli lespect to the occunence of a default or au event of defàult,

Consolidated EBITDA is to be defined in a lrauner to be agreed consistent with the Docur.nentatiolr
Plinciples and will include an addback for'(i) extlaordinary losses and unusual or non-recurring charges and

expenses and restncturing costs and (ii) fäctually sup¡rortable cost savings and synergies in connection with
acqursitions (itrcluding cach of thc Acquisitions aftcr thc cor'ìsul.r.r'ìlatiolì thcrcol), dispositions, rcstlïcturings
and otÌrer actions as celtificd in goocl faith by the chief financial olficel ol- the Bot't'ower to the extcnt
leasorrably expected to be achicved within24 nronths of the colrsumrnation thereol(without duplication of
achieved cost savirrgs).

Sccul'cd Indcbtcdncss is to bc dcfincd in a mauncl to [rc aglccd consistcnt with thc Docurrcntation Principlcs
and will excludc any Wireless Leases (as defìned below).

"Wileless Leases" shall mean the existing leases by Cinciunati Bell Wileless, LLC rvith respect to tlie towet
and transnritter sjtes usecl to plovide wireless telephone services (including, as applicablc, real properly,
rclatc<l inr¡trovcrncnts and cquipnrcnt and rclatcd leasc, subJcasc, Jiccnsc, contract and othclrìghts).



Unresh'icted Subsidial i es:

Evcnts of Defàult:
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The Cledit Agleeurerlt will contaín ¡lovisions pursuant to whicli, subject to lin.ritations to be agrecd
(including on loans, advances, guarantees and otherinvestments in unlestricted snbsidialies, and trzusactions
with affiliates) consistenl with the Documentation Pr:rnci¡:les, the Bon'owelwill be ¡rerrnitted to designate any
existing or subsequently acquìred ol organized srìbsidialy as au "unrestricted subsidiary" and subsequently
re-desìguate any such unlestlictcd subsidiary as a lcstl'icted sr.rbsìdiary so long as (rv) no default ol event of
de{àult then exists olwould lesult thcrefiom, (x) aftergiving elïèct to any such designation orle-designatiou,
the Bororvcrshall be in pto 1'ortla cornpliance with the financial covenant reconlputed as ofthe last day of
the rîost lcccntly ended fiscal quaftel ofthe Bonower fòt which financral statclnents have bccn delivered, (y)
the designation ofany nnrestrictcd subsidiary as a restricted subsidiary sh¿rll constitute the incurrcnce at the
time ofdesignation ofany indebtedness or liens ofsuch subsidiary existing at such tirrc and (z) the fàil
malket value ofsuch subsidiary at the tinre it is designated as an "unrestticted subsidiary" sliall bc treated as

arl invcstmcut by thc Bortowcl at such timc. Unrcstlictcd subsidiarics will not bc subjcct to thc
leplesentatiou and wananties, affitmativc or ncgative covenant oì'event ofdefault provisions ofthe Cledit
Agreement and the results ofoperatìons and indebtedness ofunrestricted subsidianes will not be taken into
acconnt fol pulposcs ofdetennìning conrpliance with any financial ratio or covenânt contained in the Cledìt
Agteemerlt.

Limited to the follo\Ã,ing (to be applicable to the Ilollower and its lestlioted subsidiaries): nonpaynrent of
principal, interest, fees or otlìer anìounts; inaccuracy ofre¡rresentations and warranties; violation ofcovenauts
(nrovided that, with respcct to lhe financial covenant desclibed under the lieading "Financial Covellan("
above, a blcach thereofshall only result in an evelrt ofdefault under tho Telm Facilities aftcl the Requisite
Rcvolving Lcndcls havc tcnrinatcd thc Rcvolving Clcdit Facility and accclclatcd any loans outst¿inding
thereunder); cross pâylrent default and cross acceleration; voluntary and involuntary bankruptcy or'

insolvency proceedings; inability to pay debts as they becorre due; urateliaì judgrnents; ERISA events;
actual olassefled invalidity ofthe Guarantees olthe docurnentation in lespect ofthe Collatelal; antl Change
in Clontlol (to be defined in a;nannelto [re mutually agleetl upon, subject to the Documentation Plinciples),
in cach casc with cnstonrary thrcshokls, glacc pcliods, qualifications and cxccptious to bc utrtually agrccd
upon consisterrt with the Docurîent.ation Principles.



Vo tin r¡:
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Except as provided above with respect to the lìn¿urcial covenalìt. arnendr¡ents and waivers of the Cledit
Agreenient and the othel Facilities Doculnentation will lequire the apploval ofLeuders holding tnore thatt
50o/" of the aggregate anrount ofthe extensions ofcrcdit antl unused corrrîitmeuts under the Facilittes,
exccpt that (a) the consent of each Lender directly and adversely affected theleby shall be lequired with
lespect to, arnong other things, (i) incteases in or extensions of cornmitrnents, (ii) r'eductions of pr'ìncìpal (it
being uridelstood that a waiver- of any condition precedent or the waivel of any defäult, event of def'ault or
llandatoly llrepaylnent shall not constítute a leductioll in principal), interest (othel than a waiver ofdefault
intelest) or fees, (iii) extensions of schcduled â1xo(ization, final maturity ol reir¡bursement dates or
postponelîent ofany payrrent dates and (iv) modifications to any ofthe voting pelcentages, (b) the consent
of Lenders hoJding rnole than 50o/o of the agglegate amount of the exiensions of cledit and unused

cornmitmenls undet any class of the Facilities shall be requited with resl:ect to any amendmelll or waiver that
by its tcrrrrs advclscly aftècts t[ìc riglrts ofsucb class in rcs¡rcct ofpaymcnts or Co]latcral in a lnanncl diff'ctcnt
than such ameud¡nent orwaivel affccts the rights ofany otherclass in respect of¡rayments orCollatelal and
(c) the consent of I 00% ofthe Lenders shall be required with lespect to (i) releases ofall or substantially all
the Collateral and (ìi) r'eleases of all or substantially al1 the value of' the gual'antees provided by the
subsidiaries of the Bon'ower.

The Ctedit Agleen'ìent will contain customaly amend and extend and "yank-a-bank" plovisions to be

nrutually agreed upon consisteut wìth the Docunìentation Principles.



Cost and Yield Protection:

Assi gnrrcnts and Palticinations:
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Usual fol fäcilities and trans¿rctions ofthis type (it being agreed that the Dodd-Frank Wall Street Refonr and
Consumer PLotection Act and all requests, mles, guiclelir, es or directives plolnulgiìted thereuncler ol issued iu
connection therewìth, ancl all lequests, rules, guidelines ol directives 1:r'ornulgated by thc Bank for
Intelnational Settlenrent, the Basel Conrmittee on Bankiug Su¡rervision (or any successor or sirnilal autlìoilty)
or the United States of Arnerica ol f'oleign legulatory authol'ities, in each case pursuant to Basel III, in each
casc will be deemed to be a "change in law", regardless oftlre date enacted, adopted,1:rornulgated or issued,

f'or pnrposes of such cost and yield protections) and to include customary tax gloss-up plovisiotis, in eaclt
case, subject [o customary Iirnitations and exceptions consistent with the Docunrentation Principles.

¡\ftcl the applicable Closing Date, !he Lender-s will be perriLted to assign all or a portion oftheil loans and
commilments (othel than to a natural persolr) with []re conseut of (a) the Bonower (unless an event of default
has occr.rrrcd and is continuirrg or such assignrìlcnt ts to a Lcndcr; an af'fìliatc of a Lcndcr or an Apptovcd
Fund (to be defined in a mannel to be nrutuaily agleed u¡ron)); urovidecl that the Bollowel shall bc deemecl to
have consented to a proposed assigr.rnrent ofloans or comrnitments ifthe Borrowel has not tesponded to such
ploposal within ten business days afterthe Borlowelhas received notice thercof, (b) the Adnrinistl"tive Agent
(unless such assignment is an assigtrnrerrt ofa loan under the Term Loarr Facilities to a Lender, an a1'filiate of
a Lcndcr ol an Applovcd Fund) and (c) the Swinglinc Lcndcr and cach Issuing Bank (unlcss such assignn.ìcnt
is an assignment of a loan undel' the Terrn Loan Facilities), in each case which consent shall not bc
unreasonably withheld. Each assignment (exce¡rt to other Lenders or their affiliates) will be in a minjrnum
amount of (a) $5,000,000 in lcspect of loans and commitrlcnts under the Revolving Credit Facility and
(tr) $1,000,000 in respect of ìoans and commitments under the Term Loan Facilities, unless otherwise agleed
by thc Bollowcr (unlcss a bankruptcy ol payr.rlcnt cvcnt of dcfàult has occnnccl and is continuing) atrcl tlrc
Administlative Agent. Tlie Adrninistlative Agent will receive a processing and lecordation fee of 1i3,500,
payable by thc assignor and/or the assignee, with each such assignurent. Assignnrents will be by lìovation
and rvill not be requircd to lle p1o rata aÍnong the Facilities.
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Nonltro rata distriLrutions will be pemritted in conneotion with loau buy-back or sinlilar progtarus and

assignments ofloans undel the Terrrr Loan Facilities to, ot putchases ofloalis uudet the Tet.r Loan Facilities
by, the Bor.rowerand its restlicted subsidiarics shall be permitted rvithoul any conscnt thtough o¡ten-market

pulchases and Dr¡tch Anctions, so long as:

(i) any offèr to purchase or take by assignrnent any loans under the Tcnrr Loan Facilities by the

Bouower and its subsidiaties shall have been made to all Lendelspprata (with buyback tnechanics to

be rnutually agteed upon consistent with the l)ocumentation Principles);

(ii) no delault or event ofdcfault has occurred and is coutinuing ot would result thetefioln;

(iii) thc loans pulchascd alc irnr.ncdiatcly cancclcd; and

(iv) no proceeds îlom any loan undcr the Revolving Credit Facilìty sltall be used to lund suolr

assignrncrrts.

Nclthcl thc Bonowcl'nor auy ofits snbsidialics shall bc lcquircd to urakc âtìy l-cprcscntation that it is not in
possession of matetial norrltublic informatiou with t'espect to the BÕl-iower, ifs subsidialies ot theit lespective

securities, and the Credit Agreeu'Ìcnt will requile tlÌat the parties thereto waive auy potential claims arising

fi.orn the Bonorvel ol the applicable subsidiary being in possessiou of iulomratiolt that lìtay be tnaterial to a
Lender-'s decision to participate.

The Lenders will lre pennittcd to seìl participations in loans and comtrjtlnents (other than to a natut'al person)

wirhour restriction, Participants shall have the same lrencfíts as the Lendels with respect to yicld protection

a¡d increased cost provisiolrs. Vrting riglits of patticipants shall be limited to tÌtatters that rcquire the

consent ofall Lendets or all afiècted Lendets.



Exuetises and lnder¡nifi cation:
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Pledges of loans itr acoordance with applicable law shall be perrlitted without restlictiotr. Protnissoty notes

shall be issued uudet the Facilities only upon tequest.

If the hrrtial Closing Date occtr|s, all reasonable atrd documetrted ont-oÊpocket expenscs clf tlie
Acl¡¡inistrative Agent, the Arrangel and their respectìve afliliates (including, without limitation, the

reasouable and documented fèes, oliarges and disbursements ofcoultsel ftrt-ariy ofthe f'oregoing) associated

with thc structuting, ¿Ìnallgenlcnt and syndication of thc Facilitics and thc prcparation, ncgotiation,
execution, delivery and adrninistr-ation of the Cledit Agrcernent and tlìc other F-acilities Documentation and

a¡y arre¡durents, nrodifications and waivers tliereof (whiclr, in thc case of preparation, negotiation.
execution, delivery and adnrinistration ofthe Creclit Agreenrent and other Facilities Docurrentation shall be

linlited to a singlc coLrnsel for such llersons and one local counsel in each iurisdiction as the Adllinistrative
Agcnt shall clccur advisablc in conncctiori with thc ctcation and pcrf'cction of seculity intcrcsts in thc

Collateral), as well as all reasonatrle and docurnented o¡¡-e1'-pocket expenses incuued by the Issuing Banks

i¡ connectiou with the issuance, aurendment, renewal or extension ofIetters ofcledit ot atty dentand fot'

paynlellt thereundcr; are to be paid by tlre Ronower: In addition, all reasonable and doountented out-of-
pocket cxpenses ol the Admiltistrative Agent, the Issuing Banks and the Lcnders (including, without
li¡titatton, thc fbcs. chalgcs and disbulscnrcnts ofconnscl fol any ofthc fblcgoing) fòr'cllforccmcnt costs

associated with the Facilities atc to l¡e paid by the Botrower.
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The Bo¡ower will indernnify the Ananger, the Administr-ative Agetit, the lssuing Banks, the Lenders and

their respectjvc affiliates and eacl.r of their respective Related Parties (each, au "indetnnified tterson") and

holtl them h¿rnrless fionr and against all losses, claims, damages, liabilities and lelated reasonable and

docurre¡tecl s¡1-ef'-pocket expel'ìsos (including, without limitation, the reasouable and docuulentecl fees,

charges and disburselnents ofone l'irrn ofcounsel 1òr all such indemnified petsons. taken as a rvhole, and, if
necessaly, ofa single fìnn oflocal counsel ill each approptiate.jurisdiction (which rray includc a sirrgle firm

of sp ccìal counsel acting it, mu ltiplc jurisdictions) fbr all su ch indcninifÌcd pcrsons, takeu as a wlr o lc (and, in

the çiìse of an aclual or perceìvcd conflict of intetest whete thc inclernnilied petson affected by such conflict
info¡rs the Bor¡owerofsuch conflict arid thereaftert'eLaius its owu counsel, o1'anotherfìtln ofcounsel for
such afi'ected indemnified pelson and, ifnecessary, ofa single fllnr oflocal counsel jn each apptopriate
jurisdiction (which may include a single fírm of'specìal counsel actiltg in multi¡tlejurisdictions) for such

attìctcd indcl¡nilicd pcrson)) ofany suclr indemnif'ícd pcrson alising out of, in couucctiou with ol as a tcsult

of the Transactions, ìncludirrg, without limitation, the financings contenlplated theleby, or arly rlatÌst¡ctions

connected therewith ol any clainr, litigation, investigation ot'proceeding (regardless ofwhether any such

inclentnified ¡relson is â party thercto and legardÌess ofwhether snch claìnr, litrgation, investigation or'

¡rroceecling is blought by a third llarty or by the Borrowel or any ofits subsidialies) that relate to any ofthe
fo¡cgoing; nlovidcd that thc f'orcgoing indcmnìty will not, as to any indcmnifìcd pcrson, apply to losses,

clairns, damages, liabilities ancl related expenses to the exterlt they (a) ale lòund (as detetmir.red in a 1Ìnal and

non-appealablejudgtrent ofa court ofcompetentjulisdiction) to have resulted from the rvillful rnisconduct,

bad faith oii gl'oss rlegligence of such indernnifred pelson, (b) tesult tiot.t.t a claill broughr by the Bottorver or

any ofits sul¡sitliar-ies against sucli indelnnified persou for nratetial bleach oisuch ¡ndelrnified petsotr's

obligations hgrcìjndcr ifthc Bon.owcr or snch subsidiary has obtaincd a final ancl non-appcalablc judgmcnt

in its or its subsidiary's fàvor on such clairn as deterr¡ined by a court of competent juris<liction or (c) r'esult

fionr a 1:roceeding that does not involve an act or ornission by the Bonower ol any ol'its afliliates (as

dctetrni¡ed i¡ a fi¡al and non-appealablejudgnient ofa cout't ofcomlletentjurisdiction) and that is brought

by an indemnified llersou against any other indernnifiecl petson (other than claints against at'Ìy atlallgel;

booklunner or aget'ìt in its ca¡racity ol in lilfìlling its roles as arl arange! l¡ookruttnel or agel'ìt heteundet'or

any sintila¡ role with respect to the F-acilities). "Related Partles" rreaus, with respect to any person, the

directors, ofTicel's, entltloyees, agcnts, advisors, representatives and conttolling petsons ofsuclr person,
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'l'he Credit Agleetrent shall contain custornaly pror,ìsions relating to "defaulting" Lendcls (including,

without li¡ritation, provisions relating to ploviding cash collateral to srìpport letters ofcredit and swillgline
loans, the susperrsion o1'voting rìghts and rights to leccive intetest and 1èes, and assignrrrenl ofcoml¡itmelrts
or loans ofsuch Lenders).

The Facilities Doculnentation shall contain customarJ provisions relating to "bail-ln" legislation with

rcspcct to Europcan Econornic Alca mcrnbct statcs, iu.tplcurctiting A-tticlc 55 of Dilcctivc 20l4159lEU of thc

European Pallianrent and ofthe Council ofthe Eulopean Union.
New York.

Shcalman & Stcrìing LLP
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ANNEX I

The intercst lal.es uuder the þ-acilities wlll bc as follows:

Revolving Cledit Facjlit]¡

At the option of the Boroq,er, â perannttllt late of Adjusted LTBOR plus 3.50% oLABR plus 2.50%

Tcmr Loan Facilitics

At tlie option of the Bon'ower, a per annunì rate of Ädjustcd LIBOR plus 3.50% or ABR plus 2.50%

AII Facilities

The Bollowel tray elect interest periods of 1, 2, 3 or'6 rnonths (or., to the extent avaìlable to the applicable

Lenders, l2 rnonths) for Adjtrsted LIBOR borowìngs.

Calculatio¡ of inter-est shall be on the l¡asis oî aclual days elapsed iu a year of 360 days (or 365 or 366'clays,

as applicablc, in thc casc ofABR loans bascd on thc Primc Ratc) and intclcst shall bc payablc at thc cncl of
cach intetest period and, in any event, at ìeast evely 3 rlonths atrd, in the case of,ABR loans, quarterìy in

a rì.eafs,

ABR is Lhe Alteurate Base Rate, whicli is the highest of (i) MSSF's Ptirre Rate, (ii) the Fedelal Funds Effective
Ratc plus % of I .00% and (iii) thc Adjustcd LIBOR for a onc-rlontlr intcrost pcriod plus I .00%.

Adjusted LIBOR will at all tiutes include statutot] r:eserves and shall not (i) in the case ofthe Tetrll Loan

Facilities, i¡ any event, be less than 1.00% per aunr¡ur and (ii) in the case ofthe Revolving Credit Facility, in

ar]y eveut, tre less than 0%u ¡ler atrnuln.

A per.anuurr fèe equal to the splead overAdjusted L-IBOR underthe Rcvolving Credit Facility will accrue on

the aggregate face al¡ount of'outstanding letters ofcredit uuder thc Revolving Cledit Facility, payable in

a¡ears at the end ofeach qnalter and upon the telnrination ofthe Revolving Credit Facility, iu cach case f'ot'

the actual nul¡ber o1'days elapsed ovel a 360-day year: Such 1èes shall [:e distlibuted to the l,enders

participating in the Revolving Cr-edit Facility uo rata in accordauce with the arlottnt of each snch Lender's

Revolving Credit Facility corlìmitnlent. ln addition, the Bot¡orvershall pay to each lssuing Bank, fot its own

accourll, (a) a 1ìontìng fee ol0.l25'% per annunl on the agglegate l'ace amount of outstanding lettets of credit
issucd by snch lssuing BanÌ<, payablc in arLcals at thc cnd ofcaclt quattct ancl upon thc tcûninatioll oftlìc
Revolving Cr.edit Faciìity, in each oase fol the actual numbel ofdays elapsed ovel a 360-day year and

(b) custonrary issuance and administration fees.
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Conrmitnlent I'-ees:

UufionI Fees:

0.501/o per annutr ou the utrdrawn portion of the corrmitr.nents in respect of the Revolving Crcdit Facility,
conÌrerrcirrg to acclïe on the Initial Closìng Date and ¡rayable quartelly irr arfears afteÍ the Initial Closing
Date, subject to one step-downs to 0.375% upon the achievetnent of a Secured Net Leverage Ratio to be

agrccd, Forpulposcsoicalcnlatingthccorlnritnrcntfec,outstanclingswinglincloanswill bcdccmcdnotto
utilize the Revolving Cledit I'-aciIity commitmeuts.

Al upfronr fèc equal to 0.50% of the aggregate conmitrrents undcl the Revolving Cledit Facility will be

payable by Lhe Borrower on the lnitial Closing Date lol the account of the Lendets palticì1:ating in tlie
Rcvolving Crcdit Facility. Thc loans uncJcr thc Tcnl Loan Faoilitics will bc issucd to tlic Lcndcrs
participating in the applioable Telnr Loan Facility at a price of99.50% of'theirprincipal at¡routrt.

Notu,ithstanding ttre fòr'egoing, calculations ofinterest and fees in respect ofthe Facrlities will be calculated
on the basìs oftheirfìrÌl stated plincipal ar.nount.



EXHIBITB

Projcet Yankcc and PrrÙect Twin
$ì 1 5 0.000.000 Seni or Secured Revolvin s Cl edr t Þ-acili tl/

S950.000.000 Senior Secured Teltn Loan Facilities
Sunrrnary of Additional Conditiolrs Pr-ecedent to Lritjal Closine Datez

Thc bor:rowings under the Initial Te rnr Facility and the initial bon'owings of the Revolving Ctedtt Facility on the Initial Closing Date shall

be subject to the following conditiolts ¡rrecedcnt:

l. Ifthelnitial CìosingDateistheYankeeClosrngDate,thcYankeeAcqu;sitionConclitionshall besatislìed. Ifthchritial ClosingDateistheTwin
Closing Datc, the Twin Acquisition Condition shall l¡e satisfied

2. Since the date lìet.eof, the¡e shalì not have been any Company Materjal Adverse Effect (as defined in the Yankee Metget Agteement if the Initial

Closìng Darc is thc Ya¡kcc Closiug Datc ol as dclincd in thc Twin Mctgct Agtccurcnt if thc lnitial Closing Datc is tllc Twin Closing Datc)

rhe I¡itial Cloiing Date is the Twin Closing Date, the Twin Busincss (aftel giving eflect to, thc cousuurnation of thc'lwin Acquisition and the

rclatccl Transactions), If thc Ìnitial Closing i)atc ls thc Yanl<cc Closing Datc, tlic Spccifiod Yanl<cc Rcprcsctìtations shall l¡c ttuc and corlcct iti all

respects.

is thc Twin Closing Datc, thc Twin Inciel¡tcdncss Rcfinancing shall havc occuncd ol shall occnr sintultancoltsly with thc Initial Closing Datc.

years encled at least 90 clays pr.iol to the luitial Closing Date ancl (b) unaudited consolidated balance sheets ancl telated statemerlts of income,

beforc the Initial Closing Date (and cornpalable periods f'or thc prior fÌscal year); providetl that the 1ìling of the required 1ìnancial staternents on

20l7 and (iii) financial starorìrcnts ofthe Yankee group ofcorrpanies in the foregoing clause (a) for the fiscal years eudcd April 30, 2017,2016 and

2015.

including the other exhibits thcreto.
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6.

of i¡cor.¡e, stockholcler.s'equity and cash flows of the Bonower alid Twin for the thlee most leceutly cotnpleted fiscal years ctidcd at least 90 days

tlie t'oregoi¡g clause (a) fòrthe fiscal yeals endcd Decen.rber'3.1,2016,2015 and 2014 and (ii) financial statements in the foregoing clause (b) forthe
fiscal quarfer ended Match 3l,2011 .

The Lenclers shall have received p.¡gþ¡¡14 consolidateri incoule staternelrts and balance sheets of the Bollower and lts subsiclialies as of the Iast day

Initiat C)osíng Datc is thc Yankcc Closing Date, plcpalcd aftcr giving cfTcct to thc Yarrkcc Äcquisition and thc botrowings tclatcd thclcto

conternplated hereby or (ii) if the lnitiaì Closing Date is the Tr¡'in Closing Date, pre¡rared affel giving effect to the Twin Acquisition ancl the

borlowi¡gs related t¡el.eto contem¡rlated hereby and (b) prepared after givir.rg effect to all of the Acquisitions, Tratrsactions and the other

tl"nsactions oontenrplatecl hereby.

solvency ofthe Bollower ancl its subsicliaries on a consol iclated basis after giving efïcct to the Tlansactions occutlittg on the Initial Closing Date.

linritation, thc Patriot Act, in cach casc rcqucstcd at lcast tcn busincss days pliol to thc Initial Closing Datc.

All lees require rJ to be paicl by the Bon'owe| on the Initial Closing Date pursuar]t to the Fce Letter aud reasotral¡le out-oÊpocket expenses requiled to

have been paicl iwhich amoullts may be ofTset against the proceeds ofthe Facilities) to the extent invoiced at least two busilress days ¡rliolto the

Initial Closing Datc.

7

8

9

t0.
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il

and secretary's cerlificates, goorl standing certificates (to the extent applicable) and cusLonraty Iien scalcltes.

The Aganger.s[all have t'eceived the infolnation lcquired undel paragraphs 5, 6 and 7 above. in each case, to the extcnt applicable, at least I 5

cornpleted on or.priorLo DccerÌber 15,2017,then the Marketing Peliod will not corrmerlce until January 3,2018, (iii) if the Marketing Period is not

completed on or prìor to August ì 7, 20 f 8, then the Marl<e ting Period wiÌl lìÒt commcnca until Se¡rtember'4,2018, (iv) if the Markcting Period is not

cornpleted on or:p.iot to December l4,2018,then the Marketing Perìod will llot col¡lt'ìence until Janualy 2,2019 and (r') each of Novenlbet22 and

Novãrntrer 24,2(i17 ancl Nover¡lrer 2l a¡d23,2018 shall not be included as business days fol the ltutposes o1'calculating the Malketing Per'ìod (it

the Marketing Perrod to lestalt).

T2
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For purposes of this Exhibir B and Exhibit C, (a) the "Yankee Acquisitìon Conclition" shall mean that on the Yanl<ee Closing Dale, the Yankee

yankee Closing Date shall be cousut.urnated, in accorclance with applícable law, the Yankee Merget Agreetuent and all otherrelated documentation

(withoutgivingeffecttoanyamenclmentsorwaive¡.stoolofsuchdoculreutsthataremateriallyadvelsetotheLendersalldnot conseÍìtedtobytlre

clefinition of ,,Company Matel.ial Aclvcrse Ilfféct" containecl tn the Yankee Merger Agleement shall be deelned to be lnaterially adverse to the

Consideration oflc.ss than I 0% shall be deemecl to liot be materially advcrse to the Lenders so long as (A) any increase in the Yankee Considetation

shall not be fundecl with additional in¿ebteclness and (B) any leduotiou shall be allocated 1o r-educe the applrcable Teun Loan Facility and (b) the

sirnultaneåusly with the borr-owing under.the applicable Telrr [-oan Facilrty on such Twin Closing Date shall be consummatecl, in accordance with

applicable law, the'lwin MergelA-greement aná all otherÍelated doculnentation (without giving eff'ect to any ameudmetrts orwaiven to orof such

Cash Considcr.ation shall bc allocatcd to r-educc thc applicable TcttI Loan Facility.



AIrIrex I Io EXHIBIT B

Form of Soh,cncy Ccttifìcatc

Date: 20t4

To the Adrninistlativc Agent and each of the Lencle|s palfy to the Cledit Agleernent lefetrcd to below:

l, the unrìersigned, the lrl of Cincinnati Bell lnc, (the "Bp¡p¡ryçf"), in that capacity only and not in my individual capacity (and without

personal liability), do hereby certify as ofthe date hereol, and based upon facts and circumstances as they exist as ofthe date hereof(and disclaiming any

rcsponsibilìty foI cltaugcs in sttch fàcts and citcl.ttlstanccs aftcl thc datc hcrcol), that:

L This ceftifÌcate is lutnished to the Acll¡inistlative Agent and the Lenders pursuant to Section [o] ofthe Credit Agreel.nent, dated as of

Unless othelwise definecl heleìn, ca¡titalized terms used in this cetfificate shall have the meanings set 1òr1h in the Crcdit Agleement

2. Fol purposcs of th js celtificate, {.hc tcnrs below shall havc the fòllowing definilions:

(a) "eefËpLj_&lçd_P4Í1g!" ltreans, collectively, the Borlorver and the Subsidiaries of the Bottowet; and " Consolidated Paltv" treans atry

o¡e of then1; p¡9¡¿!þ! fhat the telln Consoliclated Partics shall not include any Subsidiatìes of the Bouowel that would rTot be required by GAAP to be

consolidatcd with thc Borrowcl.

(b) "Solvent" ¡reans, with rcspect to any Person as ofa particular date, that on such date (a) such Person is able to pay its debts and othet

become an actual ol lnatured liability.



2

3 . I, [NAME], ITiTLE] of rhe B orlower, h ereby cerrìly on behalf of the B o lrorver that, as of the In itial C losing Date, after giving eifect to

snch Loans on thc datc hcrcol), thc statclrcrits l¡clow aro accuratc and cottrplctc in all luatcrial rcspccts:

(a) 'lhe Consolidatcd Parties ¿u e Solvent on a consolidated basis after giving effect to the Transactions.

This oet.tificate is being executerl and delivcrecl by the under-signcd in [rìslfheL] capacity as an officct'ofthe Boltowet'and no petsonal

liability will attach to the unclersignecl in contrection herewth.

[Rernairtder of page intentionally leli ì:lank]



IN WITNESS WHEREOF, tlie BorroweL has caused this celtificate to be executed on its behalf by the Ir] as of the date first written above

CINCINNATI BELL INC

By:
Namc:
Trtle: [.]



EXHIBIT C

Proicct Yankee aud Project Twin
S150.000.000 Seniol Securcd Revolvins Credit Facilitv

li950.000.000 Sen i ol Seculed Tenn F-aci I iti es

Sunlnlary ofAdditional Conditions Precedcnt to the Subseouent Closinr¡ Date:

The borr-owingsunderthcAdditional lennLoanFacrlityandtheRevolvingCreditFacilityontheSubsequentClosingDateshallbesubjecttothe
f-ollowin g conditions prcccdcut:

l. lftheSubsequentClosingDateistheYankeeClosingDatc,theYankeeAcquisitionConditionshall besaLis{ied. IftheSubsequentClosingDateis
the Twin Closing Date, the Twin Acquisitiott Condìtìon shall be satlsfìed

2. Sincc thc datc hclcof, thclc shall not havc bccn any Cornpany Matcrial Âdvctsc Efïcct (as dcfincd in thc Yankcc Mcrgct Agrccmcnt if'tlìc
Subsequent Closing Date is the Yanl<ee Closing Date or as deflne d in the Twin Melgel Agteement if tlie Subsequent Closing Date is the Twjn

Closing Date),

thc Yankcc Closing Datc, thc Yankcc Busincss (aftcrgiving ell'cct to the consur.nmation of thc YankccAcquisition and thc t'clatcd Transactions) or
(b) if rhe Subsequent Closìng Date is the Twin Closing Date, the Trvin Busincss (afìel giving eflect to the cousutnmation of the Twin Acquìsition

corect il.l all rnaLelial Iespects. If fhe Subsequent Closing Dats is the Twin Closing Date, the Specified Twin Represeutations shall be tn¡e aud

correct ìn all marel'ial respects,

4. Ifthe Subsequent Closing Date is thc Twin Closing Date, the Twin Indebtedness Iìefinancing shall have occurred olshall occursubstaritially
sirnultaneously with the bonowing under the Addjtional Telur Loan Facility.

Date.

6, All fees required to be paid by the Bolower on thc Subsequent Closing Date pulsuant to the Fee Letter and leasouabie o¡1-qf'-pocket expenses

to the extent invoiced at least two business days priorto thc Subsequent Closing Date.

including the other exhibits thereto.
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7 The Lenders shall have received (a) audited consolidated balance sheets and l'elated staterrents ofiucoure, stockholdels' equity and cash flows ofthe

incorne, stocl<lloldets'equity and cash flows ofthe Bollou,er'lol each subsequent fiscal quarler ended at least 45 days bel-ore the ealliel of(i) the

Subsequent Closing Date and (ii) the deposit of the plocceds ofthe Additional Term Loan Facility into escrow (and cotn¡rarable periods for tlie prior'

the Bolrower in the lolegoing clause (b) for the 1Ìscal quarter ended March 3l,2011 .

Thc Lcnde¡s shall havc ¡cccivcd (a) auclitcd colisolidatcd balancc shccts and rclatcd statcmcl'ìts ofincot.uc, stockholdcrs'cquity and cash flows of(x)
Twìn (if the Subsequent Closing Date is the Twin Closing Datc) or (y) Yankce (if the Subsequent Closing Date rs the Yanl<ee Closing Date) fol the

thl€e t1lost recently co¡tplctcd fiscal years ended at Icast 90 days ¡l'ìol to thc earlier of(i) the Subsequent Closing Date and (ii) the deposit ofthe
p¡oceerls of the Additional Telnr l-oan Facility into esctow antl (b) unaudited consolidated balance sheets and telated stâtements ol incotre,

itockholrJers'equity and cash flows of (x)'frviu (if the Subsequeut Closing Date is the Twin Closing Date) or'(y) Yankee (if the Subsequent Closing

Datc is thc Yankcc Closing Datc) for cach subscqucnt fìscal quartcl cndcd at lcast 45 days bcfolc thc callict of(i) thc Subscqucnt Closing Datc and

thìsparagr.aphL TheAdnrinistrativeAgetllhelebyacknowlcdgesrecetptofthe(i)fitrancialstaterìtcntsol'Twinintheforegoingclause(a)forthe

3l,20l"l and (iii) financial statcnrcnts ofYankcc in thc f'orcgoing clausc (a) fblthc fiscal ycars cndcd April 30,201'7,2016 and 2015.

of the ntost r.ecent fiscal period for rvhìch financial stâtements of the Botrower were delivcrcd undet'patagraph 7 above, prcpared after giving efÏeot

to al I ofthe Trausactions contetn¡rlatecì hereby.

8

9



j

l0 The Ar-r-a¡ger shall have receivecl the infolnation lequiled undel paragraphs 7, 8 and 9 above, in each case, to the cxtent applicable, at leâst l 5

0onseoutive business days priolto the Subsequent Closing Datc (such peliod, the "second Marketlnr¡ Peliod");plovided, that (i) ifthe Second

(ii) if the Second Marketing Peliod is not cotnpleted on olpriot to Deceulber 15,2017, then the Second Markcting Period will not cornmence unLil

January3,20l8,(iii)if thcsecondMarketingPeriodisnotconrpletedotrorpriortoAugustls,20lS,thenthcsecondMarketingPeriodwillnot
corl.rrlrerÌce urltil Septenlbel' 4,2018 and (iv) each of November 22 and, Novetuber 24,2017, Novetlbet' 2l and 23,2018, Decenlber l5 through

Jarruary 2, 2017 and December 1 5, 20 1 8 tlrrough January 2, 20 1 9 shal l not be ìllcluded as business days ftrr the l)ut-lloses ofcalculating thc Second

statements shall not cause the Second Malketing Periocl to restatt).



Application for Transfer of Cable Franchise
Applcant's Name: Cincinnati Bell Inc.

Tlansferor's Narne: llawaiian Telcorn Holdco, Inc.
Cable Franchise Systern(s): Hawaiian Telcorn Services

Cornpany, Inc.

EXHIBIT D

HTSC Channel Lineup (rev.4/20t7l
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