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CERTIFICATE OF INCORPORATON
OF
{FREEDOXN COMMUNICATIONS, INC|
IFREEDOM COMMUNICATIONS HOLDINGS, INC.|

Fhe undersigned, in order o farm a corporation Joi the purpose hereinatier stated. undor and
puistant te the provisions of the Delaware Generid Corporabon Faw. hooby coriihios that-

FIRNT- Corparate Name. 'T'he nane of the corporation s fLiecdom Commuomications, fn |
[Frecdom Communications Holdmas, Tnc | (the “Corporation’™)

SECOND: Registered Address. The rewistered othee o1 the Corporauen an the State ol Delaware s
The Corporanon Trust Company, 1209 Orange Sticet. Wilmingon New Cdle County, Delaware.
TS The name of the reenstered weent at such addreess o~ The Corporauan Frust Conpany

THIRDY: Corporate Purpose. The purpose ol the Corporaton is o engage in any law ol act or
acinaly tor which corporatrons may be orgamized under the Pelaware Genorad Carpoation Law

FOURTHE fncorporator. The name and addiess of the mcorpotator s | &0 and his addiess s
| e |

FICTH: Capital Stock. The authonized number ol shares of the Corporations Sl boe TS SUNIRIN, o
which TOLOIE shares shall be classiticd as Sentor Pretered Stock, par vatue s001 per ~share i
“Senior Preferred Stock™). 100000 shares shall bo casstficd as Jumor Pretenied Stock. par vilue S0l
pur share (the = Junior Preferred Stock™ and. togcther with the Semor Preterred Stock, the Preferred
Stock™y and 18600000 shares shall be classitied as Commuon Stock par vadue SUEH (1he = Common
Stock™ and together with the Preterrcd Stock, the “Capital Stack”™)  The rights, preterences, privileees,
hmitations and restrictions ot () the Preferred Stock are as set torth m Part 1and (i) the Comman
Stock are as sl torth in Part 11 ot this Arucle FIFTH, Capitahized iams used hot not otherwase
detened in Part T oor Part 11 ot this Article FHTEH shadl have ihe meanmgs given to them in Article
FIGHTH Reterenoes i Part Loand i cach ot the sub-purts under Port T entitled “Sciies A Senan
Prefersed Stock™ and “Scres A dumior Preteried Stock™ of this oudde FIFTH o0 “Seenon™ shall
reter o secton ot such Parl or sub-part, anless otherwne specihicd,

PART |
Preferred Stach

Subjeet to this Pact [at this Article FIFTHL shares of Senior Protoned Stock aind Jumor Protornad
Stock mun be ssucd trom trmie 1o time i one or maore series. cach such series o hase sueh
designatren, toanclude such number of shares and 1o rave such yotmg powers Hull or imied) o1 no
vatng powers, and such other powers, privileges, preterences and relatne parbicpating. optional or
other special nighis, and the qualitications, imiatons or restriciions thereo! aneluding withowm
limitanon, dividend nighis, special voting rights or powers, comersion righis, redempiion prvaleees and
ohligations and hywdation preterencest, as shall 1o the discretion of the Board of Dircctors, but subjec
o the stochholder approsad requirements of Part 1T ol this Article FIFTH. be oxpressed ina resolution
or resolutions, adopted by the Board of Dircctors and certiticd and bited as required by the DGCL, all
Lo the tullest extent now or hereafter permitted by the DGCLL

Series A Sendar Preferred Stock

I, Designarion and Amount. There Is hereby created out of the anthorized and unissued shuares of
Semar Preferred Stock of the Corporation a series of Senior Preferred Stock desrgnated as Series A
Scemor Preterred Stock™ (the USeries A Senior Preferred Stock™). The authorized number ot shares
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comtituting the Serics A Scoor Preterred Stock shadl be TN and the Senes A Scemor Preferred
Stock shall have the righis, powers, preferences, privilezes, hintitions and restrictions as s¢i torth i
this Part 1. The imiral liquidation preterence of the Sernies A Semor Preterred Stock shall be SO po)
share {the “Senior Stated Liguidation Yatlue ). The Sciies A Suimor Preterred Stock may only be issued
in the manoer and i amounts not 1o exceed those set torth i Section 3(a) of Parn H

2. Rank. The Senes A Senior Preterred Stock shall, i respect of distributions upon the

liquidation, disselution or winding-up ot the attaies of the Corporation. rank par pesse with any other
serics of Semor Preterred Stock and senior (o any other series o Preterred Stock. the Common Stock
and cach other Cass or series of Caprtal Stock from ume to 1ime authorized {vollectives. ~Junior
Stoch ),

3 Dividends. No dividends may be dectared or paid on the shares of Series A Semor Preterred
Stock ather than stack dividends in connection with stock sphits, reverse stock spins. stock combinations
and the Hke

4. Liguidation Preference.

(a) In the cvent of any volunian or mvolunian igumidation, dissedution o) winding up ot the
attairs ot the Corporation, the bolders of shares of Scries A Senier Prelereed Stock thea
outstanding shall be entitled 10 be paid out of the assets of the Corporauon available for
distribution (o its stochholders an amount an cash cqual to 107 ol the Semior Stated Liguidation
Value tor cach share outstanding, plus an amount i cash cgual 1o 79 per annum on the Senior
Stated Digurdation Vilue compounded quarterly caleulated on the basis of a 305-das year and the
number of days actually elapsed since the Sentor Origmal Issue Date 1o the date ol hguidation,
dessolution or winding up (such aggregate amouwitts, the “Sentor Liguidation Preference”). betore
any pasmuent shall be prade o amy assets distitbuted o the holders of any of the Junior Stock 1t
the asseis of the Corporation are not sutfioent to s an ol the Senior Diguidaton Preference
pavible to the holders o) omstandmg shares of the Series A Senior Preterred Stack, then the
holders ot all shares of Sentor Preterred Stock shall share ratably i such distribution ol Gissets i
accordatice with the emount that would be pavable on such distabution il the amounts to which
the holders of outstanding shares of Scnies A Senror Prelerred Stk gre emnled were pad an tull,

{(b) For the purposes of Secuon 4 of this sub-part, nenther the volantany sale, comves.nice
exchange or Transter (for cash. shares of stock, secunitios or other considerdtion) ol all or
substantially all of the property or assels ot the Corporation nor the consolidation or merger of 1he
Corporation with anv one or more other corporatioms shall be deemed to be o voluntan o1
v oluntary liquidation, dissotution or winding up of the Corporauon, untess such voluntan salc,
comvevanee, exchange or Transter shall be in connecoon wih o plin ot hiyuidation. dissolution or
windmg up ol the Corporation.

3. Optional Redempiion,

{a) The Corporaton mayv, al s oplion. redeem at amy ume, m whole but not i paris in the
manper provided i Secton 5 o this sub-part, out of funds legally asailahle theretor, all ot the
shares of the Sceries A Semor Preferred Stock. at a redempuon price per share {(the ~Optional
Redemption Price™) cqual to 10077 of e Scirior Liguidation Preterenee thereod on the date of
redemption {the " Optional Redemption Date™).

{P) In the event thai 1he Corporation shall redeem shares of Scries A Senior Preferred Stock
pursuant o Secbion 3 of ths sub-part, notice of such redemption (any such notice, an " Optional
Redemption Notice™™) <hall be mailed by tirst-class manl, postage prepaid. and nunled not less than
3 days nor more than 66 days prior to the Opiional Redemption Date 1o the holders o record of
the shares to be redeemed at their respective addresses as they shall appear in the records ot the
Corporation; provided. however, that atlure 10 gne such nonee or any detect therein orin the
maiting thereot shall not attect the validity of the procecding for the redempuion ob any shares 1o
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be so redecnmied eseept as o the holder or holders o whom the Corporation has tatled (o give
such notice or eacept as 1o the bolder ar holders o whom notice was detective. Faach such
Opuona! Redempuion Notice shall statez (n) that the Corporationt s cxercising its option to redeem
the Scries A Senior Preterred Stock: () the Opuonal Redemption Date: (iny that all ot the shares
ol Senes A Senior Prederred Stock beneticialls held by such holder shall be redecmed: (iv) the
Optional Redemption Price; (v) the place or places where certilicates tor such shares are 1o be
surrendercd tor pavment ot the redemption price: and (v that diadends on the shares 1o be
redecmed will cease 1o acerue on such Optronal Redempuon Date.

{c) Notce by the Corporation having been marded as provded in Secoon S(hy ot this
sub-part. and provided that von or betore the appheahle Opoonal Redemption Date tunds
newessan tor such redemption shall have been set aside by the Corporation, separate and apart
bom s other funds, e trust tor the proorata benehit ol the holders of the shares so called tor o)
entitfed 1o redemption. so as 1o be and o contmue 1o be avarllable theretar, then, trom and ahe
the Opuional Redemption Date, sand shines shall no denger be deemed 1o be outstandimg and shall
not huve the statos ol shares ot Series A Semer Preterred Stock. and all rights ot the holders
thereot as stockholders of the Corporation texcept the right o recene the appheable Optional
Redempuion Price) shall cease. unless the Corparatnion deraults in the pavment ot the Opuonal
Rodempnon Poce. m which case alt nights of the holders of Scries A Semior Preteried Stock shall
cantinue untd the Opuonal Redemption Price s pad, Upon surrender o} the certiticates lor an
shares o redeemed (properls endorsed or assigned tor transter, of the Board ot Directons of the
Corporation shall so require and @ notice by the Corporation shall so state). such shires shall be
redeemced by the Corporanon at the appiicable redempution prace as atoresaid. hr case tewer than
all the shares reprosented by any such corbmicane are redeemed. a new certibeate or certilicates
shall e issued representmg the unmcdecmued shares withont cost 1o the holder thercol,

{dy The Corporaton shallo b necessan, conduct an apprasat ot the assets and habsilines o
the Corporation i order 1o estabhsh the avaitainbis of Tunds leaallv avanlable tor any redemptioen
purstnd 1o dection S ob tis sub-part.

0, Mandatory Redemption,

tar Upon the tenth annnersans of the Semor Orgmal issue Date. the Corporation shall
redeem (subgeet to any necessan consent rom the lenders under the Debt Pinanding on any
Retinanaing Debt (as detined in the Tnvestor Agreement) ). in the mannes provided m Secthion 6 o
this sub-part. all outstanding shares of Series A Semor Preterred Stock, oot of tunds of the
Corporation legally wvanlable thercton at a redoenption price per share (the ~Mandator
Redemption Price™) cqual 1o 1KY - ol the Semer Tigmdanon Prelerence thereot on the daig o
redemprion,

() AU east 20 davs prior 1o the Mandaton Redemption Date, the Corporation shall send
notice of such redempuon (o Mandators Redemption Notice™ ). such nobee 1o be mutibod by tirsl-
class mail, postage prepand. to atl holders of record of the shares 1o be redeemed at thei
respective addresses as they shall appearan the records ot the Corporation: previded. Junerer . than
Latlure to g such notice or any detect theramn or i the mailing thereot shall not attect the
validily ot the procecding tor the redemiption of any shares 1o be so redeemed. Fhe Mandaion
Redemptrn Notice shall state: (1) the Mandatory Redemption Date: (1) that all of the shares ol
Series A Sentor Preterred Stock benchicrally held by such holder shall be redeemed: (ni) the
Mandatory Redempiion Price: and (iv) the place or places where certiticates tor such shaires are to
be surrendered tor pavment of the redempuon price.

(c) Notice by the Corporation having been minled as provded in Section bib) of this
sub-part, tunds necessary for such redemption shall he setaside by the Corparation, separate and
apart trom iis other tunds, i trust tor the pro rata bencht of the holders of the shares se called
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for or entitled o redemption. so as 1o be and o continue 10 be available therelor, On such
Manditory Redemplion Dirte, cach bolder of shares ot Series A Scmor Pretened Stock 1o by
redeenied shall surrender such Trolders certificates tor ame shares so redeemed (properh endorsed
or assigned tor transter, al the Board ot Directors of the Corparation shall so reguire and o nolwe
by the Corporation shall s state ), such shares shitll be redeemed by the Corporanon at the
applicable redempuion price as atoresand. From and atier the Mandatory Redempuion Diate, sand
shares shitll no fonger be deemed (o be oulstanding and shall not have the statos of shares ot
Series A Senior Preterred Stock, and all rights of the holders thereol as stockholders of the
Corporation (¢sepl the nght to recene the applicable Mandatons Redemption Price) shall cease.
unless the Corporaton detaults inthe payment ol the Mandaton Redemption Prce, iy which cas
all rights of the holders of Series A Scnror Preteried Stock shall continue untl the Mandaton
Redempnon Price v pad.

(dy The Corporation shall ke such actions as e necessan pincludmg, wathout limitation,
conducting an appransal of the assets and habilines ot the Corporation) in order o estabhsh the
avgilability o Junds legally available tor anmy redempuon pursuant 1o Secton 6 ol this sub-part.

(¢} The Corporation shall not enter into any contract o agreement (whether verbal or
writlen) protubittng the redemption of am shares of the Sceries A Semor Prelerned Stock m
accordance with Seetion 0 of this sub-part other than i connection with the Debt Dianong and
amy Retinanainy Debt,

7. Priority of Redemption. The Scrics A Sumor Preterred Stock shall have prooniy over shares ol
HETunionr Stack with respect to tie rights ot redempuion set torth in Sceetions 5 and 6 of this sub-pant
In the evont the Corporation has insutlicient tunds 1o redean all ot the Senies A Semgor Preterred
Stack @t the then appheahle Optonal Redemption Price or Afandaton Redemption Prce. as the case
may he, the Corporation shall not be permitied (o redeem shares of fumor Sock untl such tme as (e
Corporation has redeented alb of the issoed and outstaidimg shares of Series Y Somor Preterred Stodk

S Reacguired Shares. Sharcs of Scries A Sonior Pretoned Stock that have been issued and
reacquired inany manner, including shares reacquied by purchase or redemption. shall (upon
complianee with any appheable provisions ol the laws ot the State of Delawarc) have the statos o
authornized and umissucd shares ot the class of Senror Preferred Stock undesignated as Lo series and.
stbpeet to applicable law and the Certiticate of Incorporation and By Laws of the ot the Corporation.
may be redesrgnated and renssued as part of amy series of Pretereed Stock other than the Senes A
Scnior Preterred Stock

Y. Voting Rights.

(a) The holders of Series A Senior Preterred Stock, eaeept as otherwise required by Taw o as
set torth in paragraph (h) or (¢} below, shall not be entitied to vete an any matter required or
permitied (o be voled on by the stockholders of the Corporation.

thy Without the athirmative vole or consent ol holders ol o majorty ob the ssued and
outstanding shares of Series A Senior Preferred Stock, voling or consening, as e cise man beo as
ong class, the corporation shall pot m g singie transgction or series o related transactions,
consalidate or merge wilit oranto, or Transter all or substantially ol of 1 assets Lo, am person
unless: (1) (A) vither (1) the Corporation shall be the sunivng or continuing corporation ol
{23 the person (ot other than the Corporation) tormed by such consohidation ar mta which the
Corporation s merged or the person that acquires by convevance, Transter or fease afl or
substantiadly all ot the propertics and wsscts ot the Corparanon shall be o corporation organized
and validly existing under the faws of the United Siates or any stale thereot or the District of
Columbua: and (B} the Senes A Semor Preterred Stock shall be converted ito or exchanged tor
and shall become shares of such successar, transteree or resultmg corparation (or a direet or
indirect parenl corporation thereot), havig morespuct of soch suceessor, transteree or resulting
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corporgtion {or a doecl or andieet parent corporation thoreoty the samic powers, preferences and
relutinve partcipating, optional or other special nighis and the qualibicinons, lmitatons o
restricuons thercon, that the Series A Scmor Preterred Stock had immicdiates prion 1o sach
trunsdaction: or (i} cach share of Scries A Scmor Preterred Stock s converted in soch transaction
or series of reated transactions ante the right 1o recene a1 least the Optional Redemption Price
For purposes ot the toregomyg. the Transter (i a single transaction ar series of fransactions) ol all
ur substantially all of the propertics or asscis ol ane or more subsidrarics of the Corporation. the
capitil stock of which constitutes all or substantiathy allb of the propertics and assels of the
Corporation. shall be deemed 1o be the Eramstor of all or substanually all ot the properties and
assets of the Corporation,

(¢} Unless othemvise provaded by o the vote or wiitien consent of the hobders o at feast a
majority of the then outstanding shares of Senes A Senon Preterred Stock shall be necessan Tow
cltecuns ar vahdanmg the followimg actrons

{0 any amendment, alteration or change 1o the nghts, pretarences, prnaleges o powers
ot Series A Senior Preteared Stock inany manncer that adserselv atlegts the shares of
such series:

(i) amy increase o decrease an the tetal number of authornzed o exeept as athicrwse
exprosshy provided tor herenn issacd shares ot Senes A Senior Pretornad Stock:

Gy any authonzation. creation (s way of reclasstheatron or olhermose b or ssuanee of
{(v) any nedes or debt seeorines contanmyg cqurts features which e semor 1o on on
panity with respedt o voting, the pavment of divdends, redemptions or distribulions
upon hguedation or otherwise tcduding. wathout hinutaion, amy noles or Jdebt
seeutitics convertible mto or evchangeable Tor cquily seaurmtics). o (V) e pl as
otherwise provaded tor herome any addibonal shares o Scnies A Semor Prelerrad
Stack (or anmy securitios cennvertible o or exehangeable tor any addinonal Series v
Senmor Preterred Stock):

{iv) ame amendment, repeal or alteration of the Corporation’s Certlicate ol
Incorporation oi Bylaws m oo manner that adverseh atfects the hatders of the
Series A Semor Preterred Stock. provided that noancrease mthe number ot
authorized shares of Comman Stock or Preterred Stock shalll por ses be decmed o
adverselv atteet such holders: or

(v} amy arrangement or contract 1o doam of the toregoing,

1 Conversion. Shares ot Serics A Scoior Pretesred Stack shall not be entided 1o comeert aan ot
alb ol such hotder’s shares into amy other class of stock at the Corparation,

11, Certain Covenamts. Any holder of Series A Sceator Preteried Stoch may procecd o protect and
entoree its nghts and the nights of other such halders by any avadale remedy by proceedimg at Taw or
i cquty 1o protect and enforee any such righis, whether tor the speaitic entorcement of any provesion
i this Centticate of Incorporation or in aid of the excrase ot any power granted herom, or o enforee
anmy other proper remudy,

Series A Junior Preferred Stock

. Designation and Amount. There is hereby ereaied out ot the authorized and varssoed shares of
Tumor Preterred Stock of the Corporation a scries of Jumor Preterred Stock desrenated as Series A
Junior Preterred Stock™ {the Series A Junior Preferred Stock™). The authorized number of shares
constituting the Series A Junor Preterred Stock shall e LK and the Senies A Juns Preterred
Stock shall have the nights, powers, preterences, privileges, himitations and restnictions as set torth i
this Purt T1 The miual liguidation preference of the Series A Junior Preterred Stock shall by S1000
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et share {(the “Junior Stated Liguidation Value™). The Scries A Junnor Preterred Stock mas only be
issued an the manner and i amounis not o eaceed those set tort in Section 3¢y ot Pert I

2. Rank. The Scres A Junior Preterred Stack shall, with respect to rights on hiquidation. windimy

up and dissolution, rank (1) pare passe with any ather seoes of Juntor Preterred Stock, tin) senior 1o the
other tunior Stock, (i) junior 1o the Scrics A Senior Preferred Stock and 1o amy othier chiss or series
of stock of the Corporation estabilished atier the Jumor Original Issue Date the terms of which
expressly provide that such class or series will rank senior o the Scries A Junor Preterred Siock as 1o
distributions upon the hguidation, wandimg-up and disolution of the Corporation {vollectivels reternied
o as “Sepior Stock”) and (v)y onoa paniy with cach other class o series of capital stock of the
Corporaton ¢stabbshed atier the Junor Ongimal Issue Date the ierms of which expressly proside tha
it runks on a paniy with the Senes A Jumaor Preterred Stock as 1o dearthutions upon the hguidation,
winding-up and desalution ot de Corporation (collectsely reterred to s “Parity Stock™ ).

3 Dividends. No dividends may be declared o paid on he shares of Senies A Junior Prefested
Stock other that stock diewdends in connecron with stock <plits, reverse stack sphils, stock combimnations
and the dike.

4. Liguidation Preference.

(AY SUBJLCT TO THE RIGHTS OF THLE HOE DERS OF ANY SHARES OF SENTOR
STOCK. IN THE EVENT QF ANY VOLUNTARY OR INVOLUNTARY LIQUIDATION,
DISSOLUTION OR WINDING UP OF THL AFFEAIRS OF THLE CORPORATION. THL
HOL DERS OF SHARES OF SERIES A JUNIOR PREFLRRED STOCK THEN
OUTSTANDING SHALD BLE ENTHLED TO BE PAID OUT O THE ASSETS OF T'HL
CORPORATION AVAILABLLE FOR DISTRIBUTION TO TS STOCKHOLDERS AN
AMOUNT IN CASH LOQUAL TO 1007 OF THL JUNTOR STATED LIQUIDATION VAL LY
FOR EACH SHARE QUTSTANDING, PLUS AN AMOUNT IN CASH EQUALTO ™ PER
ANNUM ON THE JUNTOR STATED LIQUIDATION YA UL COMPOUNDELD OUARTLEREN
CALCULAXTED ON THE BASIS OF A 3653-DAY Y AR AN THE NUMBER OF DAYS
ACTUALLY ELAPSED SINCE HLE JUNIOR ORIGINAL ISSUL DAL T THE DAIL Of
LIQUIDATION. DISSOLUTTION OR WINDING UP (SUCH AGGREGATE AMOUNTS. 1THL
“JUNIOR LIQUIDATION PREFERENCE™), ON A PARITY WITH THE MAKING OF ANY
IAYMENTS OR THE DISTRIBU TTON OF ANY ASSETS TO THE- HOLDERS OF ANY
SHARLS OF PARITY 5TOCK. BLFORLE ANY PAYMENT SHALL BE MADE OR ANY
ASSETS DISTRIBUTED 10 THE HOLDLERS OF ANY SHARES OF JUNIOR STOCK 11
FHE ASSETS OF THE CORPORATION ARE NOT SURFICIENT TO PAY IN FUTL THLE
JUNIOR LIQUIDATION PREFERENCE PAYABRIEL 1O THE HOLDERS (F OUTSTANDING
SHARLES OF THE SERIES A JUNIOR PREFERRED STOCK, THEN THE HOLLDERS OF
ALL SHARES OF IUNIOR PREFERRED STOCK SHALI SHARLE RATABLY IN SUCH
DISTRIBUTION OF ASSETS IN ACCORDANCE WITH THE AMOUNT THAT WOULD 1
PAYABLE ON SUCH DISTRIBUTION IFF THE AMQOQUNTS 10 WHICH THE HOLDERS OF
OQUTSTANDING SHARES OF SERIES A JUNIOR PREFEFRRED STOCK ARL ENTILED
WERE PAID INFUI L.

{b) For the purpases of Scetion 4 of this sub-parl. neither the volunian sale, convevancg,
cxchange or Transter (for cash, shares ot stock, seeuritics or other consideration) of all or
substantially all of the property or assets of the Corporation nor the consoldanion or mciger of the
Corporation with any one or more other corporations shall be deemed to be o voluntarny or
involuntary liquidation, dissolution or winding up of the Corporation, unless such voluntary sate.
convevance. exchiange or Transter shall be in conpeaion with a plan of liguidation, dissolation ar
winding up ot the Corporanon,
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5. Optienal Redemprion,

(a)  The Carparaton way., al 1is opton, redeen at any pme.in whole but not in pad, e the
manner provided o Section 5 of this sub-part. oul of tunds Tegallv ivailable therctor, ail ol the
shares of the Series A Junior Preterred Stock, at o redempiion price per share (the Junior
Optivaal Redemption Peice”™) cqual to 1007 of the tumor Liguidation Preference thereot on the
date of redemption (the “Junior Optional Redemption Date™).

(b In the cvent that the Corporation shall redeem shares of Sciies A Junion Preterred Siock
pursuant to Section 5 of this sab-part, notice of such redempnon gany such notiee. o “Junior
Optional Redemption Notice™) shall be maiied b tirst-chiss ninl postage prepad, amd mailed not
fess than 3 days nar more than o) dins prior ‘o the Tanier Optional Redempion Prate o the
holders at record ol the shaies 1o be redecinad al than soespectine addresses as they shall appear m
the records of the Corporation: pronded. hewever than Laduie o ene such notiee or amy delecl
theren arin the mailing thereot shall not attedt the validite of the procecdmy 1or the redempuon
ot any shares 1o be so redecimed aweept as o the holder or holders o whom the Corporaion s
fertled 1o give sued notice or oxeept as 1o the holder or holders to whom notice was defectine, Lah
such Junor Opuanal Redemption Notiee shall staie: (1) that the Corporation w SV NI} FORTY
option 1o redeem the Series A Junior Prelerred Stock: (i the Jumor Optional Redemprion e,
(i) that dil of the shares of Senes A Junior Preterred Stock boneticialiy hietd by such hotder shald
boe redeemed, (v the Tumer Opuonad Redemption Poce, vy the place or places whore cortiticatos
tor such shares are to be surrendered for paynient ot the redemption prices amd (v1) thai dividends
on the shares 1o be redeemed will cease 1o acerue on sach Juniar Optional Redempuon Date

fc) Notice by the Corporation having been minled as provaded my Secnon by o this
sub-part, und provded that an or betore the applicabte tumor Opionat Rodemption Date tuids
nevessan for such sedempuion shall have been set aside s the Corporation. separate and apari
trom nis other tunds, i trust tor the prorata benetit of the holdors af the sharcs so cabled tor o
enlithed 1o redemption, soas o he aid to continug o be avalable therctor, thon, trom and i
the Jisor Optinnul Redempuion Dute, sand shares shall oo longer be decmed o be ouistanding
and shall not hase the status of shares of Senes A Junior Proteried Stock, and all nighis of the
holders thereot as stockhholders of the Corporation (exeept the rnight 1o receive e appleably
Jumior Opuonal Redemption Price) shall cease, unless the Corporation detuults in the pasment o
the Jumor Optional Redemption Price, i which coase all 1ights of the holders of Scries A Jupien
Preterred Stock shall continue unt] the Jumor Ophional Redemption Price s pand. Upon susreadus
of the ceniticates tar any shares so redeemed (properly endorsed or assigned for transter b the
Bourd o Dircctors of ihe Corporation shall so reguire and o notiee iy the Corporation shall so
state ), such shares shall be redeemed by the Corporation ot the appheable redempiion price as
afuresaid, Incase tewer than all the shares represented by any such certificate are redeemud,
now certiticate or certibicates shall be issued representing the unredeemed shares withoutl cost o
the holder thereot.

(d) T'he Corporation shallo it necessany, conduct an apprasal of the assets and liabilities o1
the Corporation in order to establsh the avantabiity of tupds fezally asatlable for apy redemption
purswint to Scehion S ol this sub-part.

6. Mandatory Redemption.

ta) Upon the carhier of {a) the tenth annisersany of the Jumor Grginal Tssue Date and
(v) the poymient by the Corporation of the Appraisal Right Purchase Price (as dehined in the
Investor Agreement), the Corporation shall redeem (subject to any necessary consent trom the
lenders under the Debt Retimancing or any Retinanang Debty, in the manner provided i
Section 6 of this sub-part. all outstanding shares of Series A Jupior Preterred Stoch. ouy ol funds
ot the Carparation legally asailable therctor, at o redempion price per share (the “Junior
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Mandatory Redemption Price’”™) cqual 1o TRV« of the Tomor Tigodaton Piclerence thereot on the
dale o} redempoon,

(b} AL lcast 20 davs prior o the Junior Mandaton Redempuion Date. the Corporaten shali
send notice of such redempuion (o “Junior Mandatory Redemption Notice ). such notice Lo be
mailed by tirst-class manl, postage prepaid. (ooall holders of recard of the shares 1o be redeemed at
their respective addresses as they shall appear o the records of the Corporations provided, howeer,
that tailure 1o give such notice or any deteet therein orin the mading thereof shall not atieet the
vilidily of the proceeding tor the redemption of any shures 1o be soredeemed. The Junon
Mandatony Redemption Notice shall state: (1) the Jumer Mandaton Redemption Date, (o) that all
ol the shares of Series A Junion Preterred Stock benetrcially held iy such holder shall e
redeemed: (i) the Jumor Mandaton Redempnion Price: and (i) the place or places swheie
coeriticates for such shates age (o be surrendered for pasment of the redempuion phce,

(¢} Notice by the Corpoaaion having been mailed as provided in Section 6(h) ot thi
sub-part, tunds necessay tor such redempiion hall be set aside by the Corporanon, separtie and
Jpart trom ats other tunds, i trost tor the prooaia benehit ot the holders ot the shares so called
tor or entitled 1o redemption, so as 10 be and 1o contmue to by availabie theretor On sach Juniog
Mandatory Redeniption Date, cacht holder of shares of Senies A Jumior Preterred Stock 1o be
redecmued shall surrender such holders cortibicates tor any shares so redeemed (properh endorsed
or assigned tor granster, if the Board of Directors ot the Carporation shall s require and o nolice
by the Corporiition shall s state), such shares shall he redeemcd by the Corporaton at the
apphicable redemption price as ataresaid, From and after the Jumor Mandaton Redempon Date.
st shares shall no longer be deemed 1o by aatstanding and shall not have the status ot shases of
Serres A Jumor Preterred Stock, aad all rights of the holders thereor as stockllders of the
Corporation texeept the nght o receive the apphicable Junien Mandatonns Redemption Precey shali
ceane. unless the Corporation debieults o the paviment ot the Jamon Mandatons Redemption P,
i which case all rights of the holders of Seres 3 Jwmor Pretenicd Stock shall contimuee vl the
Jumor Mandatone Redenipuon Price is pand.

tdy The Corporation shall tahe such actions as are necessan (mcludmg, without imitation
conducting an apprinsal of the assets and habthtes of the Corporanion) moorder o estabhsh the
avababiliny of tonds legathy available tor any redempiion purseam 1o Sceion 0 of this sub-parnt.

(¢} he Corporation shali not enter into amy contract or agreement ¢whether verbal or
writien) prolibiting the redemption of any shares at the Scres A Junior Preterred Stock i
accordance with Secuon 6 of this sub-part ather than i connection with the Debit Prvanang and
amv Retinancing Debi.

7. Privrity of Redemption, Sharcs ot the Senies A Junww Prelerrad Stock shall be subject (o the
rights o redemption of any shares of Senior Stock. and shadl be on o parity with ans shares o Parin
Stock. and shall have pnionty osver amy shares of Juntor Stock. with respect 1o the nghts of redemipnon
sel Torth i Sections 5 and 6 of (his sub-pant In the event the Corporation has imsatticient tumds 10
redeem all ol the Senies A Jumor Preterred Slock at the then applicable Jumor Optional Redemplion
Price or Junior Mandaton Redemption Price. as the case may be, the Carporation shall not be
permitied 1o redeen shares of Jumor Stock until such time as the Corporatton has redeemed all of the
isued and outstanding Series A Junior Preterred Stock.

K. Reacquired Shares. Sharcs of Scnies A Juntor Preferred Stock that have been isucd amd
reacguired inany manner, including shares reacquired by purchase or redemption, shall (upon
complitnee with any applicable provisions ot the laws ot the State of Delaware) have the status of
authonieed and unissued shares of the class ol Junior Preferred Stock undesignated as 1o series and.
subjeet 1o applicable faw and the Certiticine of Incorporation and Byl ass ot the ot the Corporation,
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mas be redesignated and reissucd as part of any serivs of Pretenred Stock other than the Series A
Jumor Preterred Stock.

Y doting Rights.

(at Fhe holders of Series A Jumon Pretesicd Stocks escept as othonase required by faw o1 as
set torth an paragraph (by or (e} belosw . shall not be entiled o vote on any matier required or
permitied to be voted on by the sockholders of the Corporation.

(hy Without the alirmative vole or conseat of holders ot a majonty ol the isseed and
oulstanding shares of Scries A Juimor Preteited Stock, vating or consenting, as the case man be, o
one cliss, the Corporation shatl notm a syl transaction or series ot related transactions,
consolidate or merge with ornto, or Danster all or substantally ol of s assois tos any poison
undess: () (A aithar (1 the Corporation <hall be the sumiving o coniinumng corpotation o
{2y the person Gt other thap the Corporation) tormed by sodh consabidation or imto which the
Corparation is mereed or the porson that acguires by comeevance, Transier o ease all or
substantolly all ot the prapertics and assets of the Corporanion shall be o corporation organized
and vahdly exsting under tie laws of the United Stares or any state thereot or the Pistiice ot
Columbiaz amd (B)Y the Seres A Junior Preterred Stock shall be comverted into or eachanged tor
and ~shall become shares of such successor, transferee o resulting corporation {or a dired or
wdveect patent corporation thercoth having i respect of such successor, transieree or resalting
corperation {or 4 dircet o mdireat parent corporation thereot) the sante powers. preferences
relatnee parhicipating, optional or other special rights and the guaditications, Timitations or
restrictions thercon, that the Seres A Jumor Preterred Stock had immcdhateds prior to such
transacton: of () cach share ab Seoes A Jumor Preterrcd Stock s converted o such transchon
o series ol related tranmsactions into the nght o recene at Teast the Junior Optional Redemptiog
Price For purposes ot the toreeame. the Transter (moa sngle transacuon ar series ol transactions)
at all o substantraliv all o1 the propertes o asscis at one or more subsediaries ot the Cerporanon
the capatal stock of which constitutes all op sabstantially abl o1 the properies and asscts ot the
Corporation, shall be deemed o be the Transter ot all o substanoadly b of the propertics and
assels of the Corporation.

(¢) Linless otherwre proveded by dgw, the vote or writien consent ol the holders al a feast
majoeriy of the then votstanding shares of Seres A Jumor Preferred Stock shall be necessan Tor
chiccting or validitng the followimg actions

1 amy amuendment, aicration or change o the nights, pretorences, privileses or powgis
ot Series A Junior Preterred Stock an any manner that ads ersely attects the shates ol
sucl series,

(i any perease or decrcise i the tolel number ol authorized or exeept as othueiws
eapresshy provided tor herein. msued shares of Senes A Junion Preterred S1ock;

(Y any authorization, creation {by way of reclassitivation or othersise) or ssaimee ol
(v) any notes or debt sceuntes contning cquity teatures which are senitor W or on
parits with respect 1o voling, the pavnient ol disrdends, redemptions or distiibutions
upen hguidation or athierwise (including. sathout limitation any notes or debi
securities eonvertible into or exchangeable tor cqmiy securics), o (v) exeepl as
otherwise provded for herem, any addiional shares of Series A Junior Pretercd
Stack (or any securibies convertible ano ar exchangeable for any additionad Series A
Jumor Preterred Stock):

(v} any amendmuent, repedl or alteration of the Corporation’s Certihicate of
fncorporation or Beluws in @ manaer that adversely attects the holders of the
Seres A Jumor Preterred Stock: provaded that noancrease in the numiber ot
authorized shares of Common Stock or Preferred Stock shall, per el be deemied
adversely attect such hodders: or

(v oany arrangement or conbract 10 do any of e foregoing,
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HY Cenversion. Holders ol shares of Series A Juwmor Prelorred Stock shadt non be enbitled 1o
convert any or all of such holder’s shares into any other class of stock ot the Corporation.

1Y Certain Covenants. Amy holder ot Series A Linior Proterred Stock may proceed e protedt and
entoree ity rights and the righis of ather sach halders by ame avaalable remeds by proceedme at Law o
i cguity to protect and entoree amy such rights, whether lor the spearfic enlorcement ol any priniston
in this Cerbficate of Incorporgtion or tin aid ol the eaereme of anv power aranted hercin, or 1o entorey
any ather proper remudy.

PRt 1
Commuon Stack

I Designation. | he authorized shaies of Common Siock of the Corporanon shall be dinadad e
tour series one desianated as Series v Common Stock™ (the “Series A Common Stock ™). one
dosignated as Series 3 Common Stock™ (the “Series B Common Stock™ ). o designated as “Series €
Common Stock™ (the “Series C Common Stoch™) and one designaled as “dSeries 1 Cannmon Stock”
{the “Series D Comamon Stock”™). The authorized awmber of shares constituting the Senes A Commaon
Stock shall be 60006000 the gquthorized pumber of shares constiiuting the Series B Common Stock
shall be 0.O00RHD. the authorized number of shares constiatmg Series C Common Stock shall by
6LKLOO0 wod the authorized number ot shares constituting Series 1) Commion Stack shall be oL
The Series A Cammon Stock. the Senes 3 Commuon Stock, the Senes C Common Stock and the
Series 13 Common Stock shall hove the sotng and ather powers, posaleges, prodercaces and ehatne
participating. optonal or ather spectal nghus, and the gualiicabions, finnLenons or restoctions ticreat
fincluding without limitation. dividend nights, speaal soling rights o powers, comversion rights.
redemption obligations and liquidation prcterencesh set torth m thes Pan 11

10 Ramk. Bacept as exprossiv provided i ths Past TEor as otherwise reguired by the DGO all

shares of Series A Common Stocks Senes B Common Stack. Senes C Contmon Stk and Senes 1D
Commuon Stock shall have the same powers, privideges, preterences and relatne panticipatmg. optional
e ather spedial nights, and the qualthicatons, Jimicnons or sestrictions thereod. and shall be identeal
to cach other moall respects,

A Dividends. Bxcept as otherwase provided i Part or thes Pare 1 Oneluding i Sections 3gagn).
Mblgit and 3re) of this Part I or inahe hivestor Agicament, and without limiung the generahins ol
this Scction 30 m any circumstances where the Corporation nay declare dividends or othepwise niahe
distnibutions (including any distribution on liquudation. dissalution or winding-up of the Corporation)
on any of the Series A Common Stock, the Series 5 Commuon Stock of the Serres C Common Stock.
the Corporation shall declare like per share dividends or make like per share distributions on cach ol
the Sernies A Common Stock, the Series 13 Common Stock and the Series O Common Sweck,

() Senes 4 Commen Stock (1) Lach holder of outstanding shares of Serres A Common
Stock shall be entitled Lo recene guarterly cash divjaends wheno as and ot dedared by the Board of
Durcctors out of any funds legally avaitable therctor ieach such diidend. o Series A Quarterly
Cash Dividend™').

{u) It the Board ol Ducetors determines oot 1o dedare a Series A Quarterly Cash
Dvidend of at feast 30,35 per share (as adjtsted 1or stock splits, reverse stock splits.
stock combinations, stock dividends amd the Tike). the Board of Directors shail
dectare, and the Corporation shali pay. out of any tunds legalh avardoble theretor o
mandatory Series A Senior Preterred Stock Dividend. To the extent that in any fiscal
quarter of the Corporatron, holders ot the shures of the Series A Common Stock do
Aot recerve cither Gy a Series A Quarterh Cash Dividend i the amount of at least
SU.55 per share (as adjusted tor stock sphits, reverse stack splits, stack combinations,

-
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Diidend and the Tsestor Deterred Dividend and shall declare and pay such dividends in the
nranners set lorth m Seetion 3a), (h) and (o) hercot respecingy, o the extent there are Tunds
fegally available therctor

4. Foting.
(a) The Series A Commaon Stock will have one vole por share,
{h) The Series B Common Stock shalt have ane vote poer share

(¢} The Scries C Common Stock and the Scries 1D Commaon Stock shall have nevetng
rights,

(hy Eacept as otherane provuded in this ARTICHE FIFHIT or requied by the DGCL e
entire voling power of the stochholders of the Corporation shall be vested i and may be exereisad
by 1he holders of the Voting Stk and, al eveny meeting of the stockholders or tor eveny action 1o
be tahun by written consent, halders of the Yoting Stock shalf voie or consent together as a simgle
class. Exeept as otherwise provided in ths Certiticate ot Incorporation. or where w higher vate or
separate vate of @ series »orequired by the DGOL, 0 ol matters other than the clechion ot
directors, Ue attirmative vote of & majorits of the isoed and outstandmy shares of Voling Stack
chall be the act ol the Commuon Stockholders. Dircetors shall bo clected as provided heicin and m
the Bylaws ot the Corporation.

(¢} I addition 1o the votng powers provided by Section da). for so long as (1) the
Continumg Common Stockholders beacticidly hold (x) a majores of the 1ot outstanding shares
ol Voture Stock or (v at least 7377 ob the Comimon Stock bencticiably hekd by the Contnung
Common Stockholders o the Closmy Date, and () no Apprasal Right Detault has occurrad. the
atfirmalive vole or writlen consent of holders of o maoriy of the ouisianding shares of Sures A
Common Stock, valing or consentmg as o separaie chasse shall b required. n addition o anmy ol
af the Commuon Stockholders athensse required. i order for the Corporation to Lihe any ol the
tollowing actions (eacept in connection with the Restructuning Mergers) (the “Series A bofe Jiems”
and such rights m respect of such aains. the “Sceries A Approval Rights™ ) provided. however, than
0 the estent halders of a majoriy of the ouistending shares of Scries A Common Stock tornr a
commitice comprised ot one or more individuals holding sach holders” prosy (o sote such holders
Series A Comman Stock (ar execute a witten consent o licw thercot) with respeet 1o the Seoes A
Vote Hens, such commitice may in accordance with such procedures as it mav set and the DGOL
voty or eaecuie o consent on behall of such Series A Common Stockholders with respect o the
Scries A Vole dtems and such acuan by the committes shall be sutticient approval:

(i} any change. alicration, amendment or repeal (ncludig by merger, consolidation or
otheraise) 1o the nighis, preterences, privileges, restricttons or powers of Series A
Commoan Stock:

(i1} any issuaage or Transter by the Corporation of any cqurly securtties (includimg
securitios comeerthle into equity securition) ot the Corporauon or any subsidiain of
the Corporation, other than cquity issuances through dividends or conversions
duseribed in Scctions 3,9 [Eand 1 of tus Part 1:

Gif) (A) a merger or consolidation of the Corporation (other than it transaction between
the Corporation and any wholls-owncd subsidiary or two wholly-owned subsidiarnes
ot the Corporation), (B3) any Transter of all or substantially ait of the assets ot the
Corpuration, or {C) any Transter of all or substantialiy all of the asseis of the Qrange
County Register (or any successor thereoty:

(v} any mcurrence or guarantee of indehtedness it atter ainng ctieet to such incurrence
or guarantee, the Corporation and its subsidiaries would have outstanding
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indebtedness and guarantees of wdehtadness 1o eveess ol the wicater ot (A) Ue
wnount of Debt Financing drawn down on the Closing Date (as debined i the
Recapitalization Agreement) and (1) 35 times EBITDN determmed tar dhe
preceding tour calendar guatters i the aggregae:

(v any amendment of thes Certiticate of Incorporaton or the Bylaws of the Corporgion
{including by mereer. consolidation or otherwise),

(vi) amy reduction i the amount of dividends paid by the Corporanon an e Scrics A
Common Stock below the amounn specilivd in Scetion 3¢at of tis Part 1 although
such dividend may be paid o the bonn ol cash or stock as prcvided berem, unless
such reduction s due o a lack of legally avarlablIe tunds o wath respect (oa cash
dividod, to the terms ot the Dol Faanaing and any Rehnanang Debt:

tving amv relocation of the beadquanicrs of the Corparation outside of Orange Counts.,
Calilorni.

(vitiy any change m the cditorial poliay and cditorial plulosephy ot the Corparanon and s
subsidiarics trom that an citect prior o the date of complenon ot the
Recapitahzanon.

(xhany Tiquidation, dissolution or winding up ob the Corporataon an any voluntan
hankropiey tiling: and

(v oancrease of deercase i the authorzed pumber of doectors al the Corporaticen

(ty 1o addinon to the vote acquired. b any . vider Sceetion etk untess atherwise provided
by L, the vote o wiitten consent of the holdars ot o maponty of the then outstanching shaies ol
Serres A Common Stock shall be necessany for ettecting or salidating any change, alteration
amendment or repeal (other than oy change, alwratron or repeal eitecred Iy mereer or
consalidation it ] classes of Common Stock recene the sime consideration in connection
therewith} do the rights, preferences, pivideges o0 powers of the Series A Comnton Stack mam
manner that adverseh atlects the shires of such serics,

() I addivon o the vouing powers prosaded by Sccnon Sib) ton so topg as the v estons
heneticially held at least 737 ol the didterence beiween (1) the number of shares of Common
stock benchaaih held by the Investors on the Closing Date and (2) the number ot shares of
Common Stock. it any. repurchased by the Corparation pursuant to the Scetion 2 of the Tnveston
Agreement (the “Called Shares™ ). the atfirmative vote or wnitten consent of the halders of at Kast
6671 of the outstanding shares of Sertes B Common Stock. voling or consenling as o separate
class, shall be required. in addition 1o amy vote of the Commen Stockholtders othersise reguired. im
arder for the Corporation o take any of the following actions {exeepl i connection with (v) the
Restructaring Mergers or (v) amy Apprasal Satistaction Transaction) (the “Series B Yote Ttems”
and such pights in respect of such atems. the “Series B Approval Rights7),

{1y any change, alteration. amendment or repeal (nclading by mereer. consolidation ot
otherwise ) o the nghls, preferences. privileges, restrichons or powers of the Soerics B
Commuon Stock or Series C Common Stock:

G any issuance or Transter by the Corporation of any cquiy sceunies (icluding
seeurities converlible into cquity seeurdies) of the Corporation or any subsidiary ot
the Corporation, other than cyguity ssuances through dnidends or copversion
deseribed in Scctions 309, 1 or 1ot this Part 1z

(i) the repurchase or redemption of any capital stock ather than as cxpresshy set torth in
the Investor Agreemuent, repurchase in satistaction ot the fovestors” Apprasal Right
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henchicial holder of equity ot the Tnvestor (such transterce, an “lnsestor Permitted ‘Transferee”),
(i} a Transter of shares of Commaon Stock by a Continuing Common Stockholder to amy other
Continuing Common Stockholder or a Iranster vy oan Investor o another Imvestor, (v a Transter
of shares of Common Stock by a Continuing Common Stockholder to the Connnmnng Contmon
stockholder’s spouse, lincil descendants amd other members ot such Commuon Stockholder’s
fanuly, or one or more Lrusts o costodianships. corporatrons, parinerships or hinnted habainy
corparations, the benchiciarics, stockholders, partners and members ol which may only include such
Contmumg Common Stockholder and amy ol such Common Stockholder’s spouse. Tineal
descendants and other members of such Common Stockholder™s kaimels (v o Transter ot shares ot
Commoen Stock purstaal to the Restructumg Margoers o (s a lianstar of shares ol Commaon
Stock eticeted in accordance with (o which o oveepivd trom) Sections 6 amd 7 1o the ovent
apphcable or pursuant 1o Scctions 20 3 or ol the Imvestor Agreoment (each “Transter of shares ot
Common Stock described in dauses te-(vns o “Permitted Transfer” and such tanstorce.
“Permitted Transferee”),

{(by 1t shall be o condon to g Transter of shares of Common Stk by an Investor 1o 4
Permiticd “Transteree thae cither (1} such Permted Transterce become a party (o the Investor
Avrcement (it it s already not ot parivy or (n) the nvestor remains lable to performats obhigatons
under the Investor Agreement.

(¢} Nowwathstanding any other provision of this Part [L no Commen Stockholder shall
Transter any shares of Commen Stock. and the Corporation shall oot Teansfer. o permit 1o I
Mansterred. onoits books and records, any shares of Commuon Stock af such Transter would
constitute a violation of the Federal Communications At of T9340 as amended, or the rales and
reaulations promelaated thercunder (the “FCC Rules™ 5 prongedeed. remvcrers that such dranstor <hall
be allowed it such Common Stockbaolder, at its oo expunse shall lave ablamed any nocessan
approvals or waners brom the FCC wathout the mrposinen of any condition that swould e adversg
o the Corparation

(v Nowwithstandmg iy other provsien ol this Part 1L no Commen Stockhotdor shall
Tramster amy shares of Commaon Stock, and the Corporation shall oot Transter. on permit 1o b
[ransterred, on s books and records, amy shares of Common Stock. af such Transter would
constitate o siolation of any tederal or state seeuntios Lases, rulos or regulations (“haws") or a
breach of the condrtions ta any exemption from regstration of the shures under amy such [aas

6. Right of First Refusal.

-

() In addiion o the appheable restricions i Section 7 and subjedt 1o Section Hc) below i
any Common Stackholder proposes to Transter amy ot ats shares of Common Stock (the “Subject
Shares"} pursuant 1oog bona tide third party otler 1 purchase any ot the Commion Stock
benuticially held by sech Common Stockholder (o “Thied Parcty Offer™). 1then such Common
Stockhaoider shadl first offer its Common Stock o the nonsselling Commaon Stockhalders i1he
“ROFR Offerees™) i accordance with the tollowing provisions Far purposes of this Section 6
(1) a “bona tide third pants 7 shall be a persan whoo e the reasonabie judgment of the Board of
inrectors of the Corporation, has the financial ehility o close the Third Party Otter and s or,
upon closing of the transacton. would be jecally guahibicd o hold such shares pursuant o the FCC
Rulos and (i) a holder of shares of Scries I Common Stock shall not be considered o “Commaon
Stockholder™.

(by The selling Common Stockholder shall delner it written noucee (the “ROFR Notice™) 1o
the Corporation, which shall nuike the Corporation the agent of the seling Commaon Stockholder.
The ROFR Notiee shall stiate {A) such Common Stxkholder's bona tide intention 1o dispose ol ats
Common Stock pursuant to the Third Party Otter, (13) the purchase prive per share (the
“Purchase PPrice’) and other materrals terms and conditions of the Thrrd Party Otter. and (C) the
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name and address ot the proposed transteree It any porton of the consideration consists ot ather
than cash and’or Markctable Sccurities (s defured i the Investor Agreement ). then tor puiposes
ol calculuting the Purchase Price the tair market vilue o any non-cash consideriation shail b
determined by o pationally recognized independent valtation consultant or appraser (with
eaperience evaluating such type of properiy} selected by the Board ot Dircetors ot the Corpanation
(the “Consultant™). Fhe dees and expenses of the Consaltant shall be horae by the selling
Commuan Stockholder. The Purchase Price, as determined by Consoltant, shall be included i the
ROFR Notice and shall be the Purchase Price o be paid by amy Elecung Common Stockholder (s
defined below).

{¢) The ROFR OQtterees shall have the nght (subject 1o paragraph (¢ below ). but not the
oligation, to purchase cither (v) all or (vyup to thut not exceeding) 2070 of the Subject Shares (a
“Partial Election Amount”) tor the Purchase Proice por share and upon ihe terms and conditions
designated in the ROFR Notice, Within [ days of recaipt of the ROER Notice, the Corporation
shall dediver a copy of the ROFR Notice 1o cach ROFR Otleree at the address comaimed mthe
stogk records of the Corporation (the “Comman Stockholder Notice™ ). Withm 45 davs of the
mailing ot the Common Stockholder Notice, cach ROFR Otteree shall nouty the Corparation i
wniting ot his ar her desire o prrrchiase some or all ot the Subject Shares (the "ROFR Election
Notice '} which notice shall indicate the number ol shares that such ROFR Otoree doesires o
purchase and shall constitute the binding agreement of the ROFR Otteree to purchase such shares
A the Purchase Price and vpon the terms and conditions set torthn the ROFR Notice. The
tdure of any ROFR Offeree to submit a ROFR Election Notiee within the applicable penod sl
consttule o waiver of dts rights under this Secran 01y In the event that ROPR Otterees cledt 1o
putrchase all of the Subject Shares {cach such clecnng ROFR Giteree. an “Electing Commaon
Stochholder™). the Elecung Commaon Stockbolders shall be eattitled (o purchase the shares basad
on therr relative Pereentage Tnterests, I the event that Electing Common Stockholders do e
ofter te purchase all ob Subyect Shares and the sellmg Conunon Stockholder chooses 1o il
Partial Election Amount to the Liccting Common Stockhobders as provaded i Section 6(e). cach
Eiecting Common Stockhokdo r wall be entitled 1o purchase the losser of (1) tie nuimber ot sharcs
such Llccting Common Stackhuolder ottered to purchise i its ROFR Llecoon Natiee and (i) 1he
Licenng Common Stockholder's g raca portion of the Partal Electon Amount (which shall be
the product of the Partial Flecuon Amount and a fraction, the numerater ol which s the number
ot Subpect Shares that the Electmg Common Sockholder otered 1o purchase on its ROFR
Flecnon Notice and the denominator of which is the tote] number of Subject Shares which
Electing Commaon Stochiolders offered o purchase m then respectise ROFR Blection Notices)
“Percentage Interest” shull mean the percentage ot the siares ot Commen Stock owned by the
Electing Common Slockholder determmed by the number of shares of Commaon Stock owned by
such Eiceung Common Stockholder divided by the total number ot shares of Common Stock
owned by all Common Swockholders (not including those shares of Common Stock beneticially held
by the selhing Common Stockholder). In the event any ROFR Otleree clects w purchase none or
foss than all of his or her pro reta portion of such shares of Common Stk (based on what such
Common Stockholder's Percentage Interest would hinve been tf sach Common Stockholder elected
to purchase the Subjgect Shures based on s respective Percentage Interests), then such shaies (the
“Eacess Shares™) shall be allocated pro rata 10 the Electing Comman Stockhholders who clected 1o
purchase more than thair pre reta share in the ROFR Nooce based upon tharr respectnge
Percentage Interests (cach, an “Excess Electing Shareholder™) and cach such Excess Electing
Sharchuolder shall be entitled 1 purchase a portion of such Eacess Shares an the same propornon
that the Pereentage Interest of such Excess Electing Sharcholder bears to the aggaregate of the
Percentage Interests of all such Bacess Llecting Sharcholders. Notwithstanding any other provision
of this ARTICLE FIFTH. the Electing Commaen Stockholders may form entitios o exercise their
nights pursant o this Scection 60 provided that such citities are whollv-owned by Electing Commaon

Fa-C-16



Stackholders (and m the case af the Investors on any suceessor holder ol the Sones 3 Conunon
Stack or Series C Commaon Stock. such entity becomes o party 1o the Tnvestor Agreement wdon
the Investor reninns lable to perforny its obhgations under the Investor Agreement),

() Within o) dass of mailing of the RO R Notice, the Corporation shall delaver the ROFR
Llection Notees 1o the selling Common Stockholder ¢the “LElection Notice Date™). Subject 10
paragraph {¢) below, the Electing Common Stockholders and the selling Common Stockhelder
shall negotiate and enter into a biding purchase agreement on the terms and condinons set torth
in the Third Party Otter and including such other reprosentations, sarrantlios. agreements and
indemnitications costoman tor transactions of the tpe contemplated Iy the RO R Nougce withm
45 diys ot the Elecnon Notiee Date. Such puichase agieement shall provide that the puichase
shadl ciose upon the reeeipt of all requared covcrnmental approvals At the closie. the selling
Common Stockhodder shall delner o the Flectng Commaon Stockholders share certiticates o1
ather documents. which certiftcares or other decumuents shall be aither duly endorsed i blank or
accompanicd by stock powers duly oxceuted in hlank. represeiiting 1is ~hares of Common Stock.
Ihe shares of Common Stock delivered by the seliing Common Stockholder at the closimg shadl
delnered 1o the BElecting Commuon Stockholders free and cdear of any encumbranees. seourriy
interests. liens, preemptive nghts, escroms, options. nighis o fnst retusal o other agreements.
arrangements, commiiments, understandings or obheations, whether writien or oral. or any uther
restriction attecting the rights and other incidents ol record and benclicial esenership, other than
(\) pursuant Lo the Insestor Agreement {in the case ob o Transter by an Investern)., iy ) restnictons
on transfcrainliy imposed eencrally under the Seconities et at 19330 as aunended. under blae <k
and other state seeurities laws and {#) those contained i this Part 1

fe) I Electng Common Stockholdors clect o parchase all of the Subject Shares but vy 1l
v eaecule o dedinitive purcliase agreement withim 30 davs ot the Flecton Notice Date or
(v} detaufo i thar obligatien o purchase all of thy Subpect Shares, then the setling Commen
Stockhalder may, subpect Lo the provisions of Section 70 scb the Subjeet Shares o the proposgd
purchuser: proveded that o binding contract contaunng lerms noless tasorable o the selhng
Common Stockholder than as desgnated in the ROFR Notice s executed withim o) davs atte
{1} the exparation ot the 30-day period reterrad woin clause vy above, o (2) the default relernad
o in clause (33 above, as the case iy bes to purchise such shares ot Common Steck, and such
transaction closes on terns po loss fverable o (the selling Commeon Stockbolder than those
designated o the ROFR Noucee. It (A the Flecung Common Stockholders agree to puichase
some bat ot ail ot the Subect Shares, the selbing Common Steckholder may choose (1) to el
nonc ot 11v Subpect Shares or (i) 10 sell the Pargal Election Amount to the Flectimg Common
Stockhelders {in the manper prosided in patagraph (¢) above) and e sell the remaining Subjedt
Shares Lo the proposed transteree, and (B} the ROTR Ofterees do not elect 1o purchise am ol
the Subject Shares, the selling Common Stockbolder may sell all of the Subjeet Shares 1o the
proposed [ransterec: prensded thal. i cach case, o binding contract containing terms no fess
tivorable 1o the sclhing Common Stockholder than as designaied i the ROFR Rotiee 1 exeauied
within 60 duays atter the expinetion of the Elecung Common Stockholders” or ROFR Obereey
rights, and such transiaction closes on terms na less favorable 1o the seilimg Common Stockholder
than those designated i the ROFR Notice. Tt such selling Cammon Stockholders shares of
Common Stech are not so Transterred. such sellhing Commeon Stockhelder must give nobice in
accordance with this Section prior o any other or subsequent Transter of ns shares

{f)  Nowwathstanding the torcgomng, this section shall notapply o (1) am Permitted  Transter
ather than one described tn Section Stalv) or o Transter of shares of Commoen Stoek o the
Corporauon, (i) a Transter of shares pursuant 1o Sectuon 7 by a Tag-Along Scller. or pursuant to
Scctions 203 or J ot the Investor Agreement. (i) any sale of shares to the public pursuant 1o an
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cifective registration statement under the Sceurtoes Act oi tiv) i Transter ot shares of Common
Stock by or 1o the Investor at any time following an Apprasal Right Delault.

7. Tag-Aleng Righis. In addition to the applicable restrictons in Section 6,41 amy Conynon
Stochholder or group of Comman Stockholders (the “Scelling Group™}) a1 any e or rom ame 1o
tme. enters into an agieement (whether written ar oral) to Transfer (o Tag-Along Sale”™) an aggregale
number ob shares of Common Stock representing (1) of least 577 ot the outstinding shares ol Common
Stock and (1i) nrore than 33 570 at all of the cutstanding shares of Voung Stock held by the Selling
Group, or which, when aggregated with the shares of Common Stowk bencticially owned by the
transterce and its atfihates {or any contred group ab which any of them s a party ). would reprosent
nrare than 3097 of all of the shares of Voung Stock, then the non-seiling Common Stechbolders shall
have the nizht, but net the obliganon, o parbicipate in such Tag- Alang Sale s selling the number ot
shares of Contmon Stock sospecineh owned by them as caleslated i the manner set torth below, The
Scelling Group may not cttect the Tag-Along Sule without comphing with the tollowing prosisions:

{a)  Fhe aggregate nunther ot shares ot Common Stock that the non-selling Common
Stockholders shall be entitled Lo include in such Tag-Along Sale (the “Commaen Stockholder's
Allotment ™) shall cqual the product of (1) the total number of shares of Common Stock proposcd
1o he sold. transterred. or otherwise disposed of by the Scihing Group purstant to the Tag-Mlong
Saie, times (1) o fraction. the numerator of which shall equal the agercpate number of shares o
Commaon Sioch owned by the non-seliing Common Stockholders (the “Non-selling Common
Stockholders Shares™) on the date ol the Sale Netice (as detined below ), and the denomrmanor of
which shall cqual the ageregate stumber ot shares of Connmon Stock outstandig an the date ol
the Sale Notiee.

(h) Any such sales by pon-selling Common Stockholders shall be an the same derms and
conditions as the proposed Yag-Adong Sate by the Sellimg Group: prensded, hemvever, that no
Continumg Comman Stockholdor shall be requared 1o miake any jepresentabon. covenant o
warranty i conneglion with the Tag-Along Sale, othier than o ats ownership and aothoriy o sell
tree ot hiens, chams and cocumbrances, the shares of Scries A Commaon Stowh proposed 1o he sold
byt (1) such holder bencticially holds loss than 29 o the omstandimg shares of Senies A
Common Stock or (i} the Iivestors hencticrdls hold o maponts of the owtstanding shures af
Voting Stock,

(¢cy The Selhing Group shall prompthy provide the Corpargtion with writicn notee {the “Sale
Notice” ) which novce shall make the Corporation an agent tor the Sclling Group. Yhe
Corporation shail provide cach non-selling Common Stockhaolder with the Sate Notwee nat less than
30 days prior o the proposed date of the Tag-Atonrg Sale (the “lag-Along Sale Date™ ) Lach Sale
Notice shail set torth: (i) the name and address of cach proposed transteree or purchiser of shares
of Common Stock in the Tag-Along Sale: () the number of shares of Common Stock proposed o
be transterred. sold or otherwise diposed of by the Selling Group. (1) the proposed amount ot
consideration to be paid tor such shares of Common Stock: () the number ol shares of Commion
Stack held of record as of the close of business on the date ot the Sale Noniee {the “Notice Date™)
by the non-seliing Common Stockholder 10 whom the notice s sent and the aggregate number ot
shares of Comnion Stock outstanding an the Notice Date: {v) the aggregate number ob shares ol
Common Stock held of recoird as of the Notice Date by the Sclling Groap: (vid the number of
shares of Common Stock that the non-selling Common Stockholders are entitled 1o include in the
Tag-Along Sale tov compuated in accordance with the cquation set torth above an clause (a))
assuming cach non-selhing Common Stockholder clected to seli the maximem number ot shares ol
Common Stock possthle: (vin) the number of shires of Common Stock owned by the non-selling
Comman Stockholders incloded in the Common Stockholders Allotment: (vin) conbirmration that
the proposed purchaser or transferce has been intormed of the ~Tag-Along Rights™ provided tor
heremn and has agreed 1o purchase the shares of Common Stock in accordance with the ternms
hercot: and (v the Tag-Along Sale Date.
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(d) Lach pon-selling Comman Stockholder whao wishes e partiapate in the Tag-Adone Sale
teach. o " lag-Along Seller™) shail provide wrinten notice (the Fag-Along Notice '} o the
Corporation and the Corporation shail detiver such notice 10 the Selhng Group not Tess than on
davs prior o the Tag-Along Sule Date. The Leg-Adong Notiec shall set lerth the number of shanes
of Common Stock that such Tag-Along Selier cheets tonchade i the Tag-Adong Sales which shall
nt excced the proaduct ot (xd the Common Stockholders” Alloument trmes (v) a tracuon, the
numeralor of which is cqual to the aggregate mumber ot shares o1 Contmion Stock awned ot record
as of the Notce Date by such Tag-Adang Seller and the denomimanon of which s the ageregate
number ot shures of Common Stock owned of record by all of the non-seltmg Commaon
Stochholders as of the Notiee Date: The “lag-Along Nodees gnan by the Tag-Nong Scllers shall
constitule their bindimg agreements o scl such shares ar the poce and on thye erms and
conditions applicablo o suchy sale

(¢} Five Selling Group shall determvine the aggregate pumbor ol shares of Commaon Stadk (o
be sokl by cach Tag-Along Seller wrame groen Kig-Along Sale i accordance wath the terms hiereol,

{1y The Scelling Group shall hase the naht to Transter the number of shares ol Comnuon
Stock speaiticd in the Sale Notiee Tess the number speciticed an ol Tag-Along Notes ecened in
the Scliing Group o the proposed purchascr or transterce. but only at ithe prce and upon thy
terms and conditions stated i sach Sale Notice and only i1 soch sale oceurs ona date withm
Uit dass of the Tag-Along Sale Date

te) Natwthstanding the foregomg, this sectron shall not apph o g any Pernitied Tiansicl
ather than one desoribed o Section Stal(v) or o Transtor of shares of Conunon Stock 1o the
Corporation, (o any Transics of shares of Common Stock £ o an Electing Common
Stachbalder pursuant e Secuon 6 or (B) upon the oscrose of the call aption as desepilwd m
Scction 2ot the Iinestor Agrcement. (ni) am sele ol shares of Common Stack 10 the pabhe
purstant tan cHectne regstration stalement undor the Secunnes Act or vy sy Transter at
shises ot Commaon Stock pursaant to Section 3 of the Tvestor Agreement ar as contemphated s
Section 4 of the Investor Agreement or (v)any ranster ot shares ol Common Stack by or o the
fnvestor at any Lime {eliowing an Apprasal Rt Detautie Yor purposes of Janticaton, i the
wrvent that a selling Common Stockholder delners a ROEFR Notiee any non-sellineg Common
Stockholder who s not an Flecting Commeen Stockhelder pursuant to the provisions ot Section O
shall be entitled 1o exercise nighis pursuant Lo thas Sceetion 7

S Registration of Transfer: No shares of Corporction Common Stock can be vahdiy Transtonad o

such o lransfer violates any provistan of Sections 306 and 7. The Corporation shall not Transter, o
pernut 1o be Transterred, oo s books and records, any shares of Common Stock. it such Branste
would violate any ol the provisions of Sectons 5,00 and 7 and any such porporied Tramster shall s
vond.

Y. Optional Conversion of Series B Conumon Stock and Series C Common Stoch.

tul () Atany ume atter the occurrence of an Appraisal Right Detault or such nme as the
Investor Owanership Pereentage bas ever equaded or exceeded 7070 or (v) tor so long as the
Sernies 3 Percentage does not equal or eacead 3090 (atter giving cliect o any proposed
convetsion}, cach auistanding share of Sciies C Common Stock shalt be comertible, at the option
of the holder thereof, at any tme, into ane share A Scries B Common Stock, Lach outstanding
share ot Series 3 Common Stock shall be convertible, at the option of the holder thereob, al any
time, into one share of Senes C Common Stock. LExcept as set forth in Scetion HL a holder of
Series B Common Stock may not he required by the Corporanion to consert such shares into
shares ot Seres C Common Stock. A holder of Serres C Commaon Stack may not be requrred Iy
the Corporation (o convert such shares o shares of Series B Commaon Stock. For purposes of
this Secton 9, the shares of Comman Stack which are bemyg comverted shall be known as the
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“Converted Shares™ and the shares of Commuon Stock into whrch such shares are bomg comernied
shall be known as the " New Shares .

{h) In arder o eacreise the forcgoing conversion privilege, the halder of Converted Shares
shall nenh the Corporation ol ats election o comert such shares, spectiving (the numier of shares
10 be so conserted, and shall surrender the certificate or certificates represenuing such Comerted
Shares, duly endorsed. at the oftice of the Corporation or ot any transter agent tor the relevan
series of Converted Shares (whether Scries BB Commmon Stock or Series U Common Stock) (or )
such certificates have been lost, stolen or destroved. shall exeeute and deliver an agreement
reasonably salistactory o the Corporation 1o indemnidy the Corporation tor um Toss incurred byt
m connection witr such certiticates). Upon recept of sach certiticate or ceritheates (o
indemnitication agreement), the Corporittion shall issue and delner to sach holder (1) a certihicate
o ceruticates tor the number of Now Shares (whether Senes C Common Stock (in the case of a
comersion of Scries B Common Stack) or (v Senes B Comman Stock (inthe case of a comersion
ot Senies C Commun Stock)) 1o which such holder shall be entitfed upon such comersion and
g} it applicable. o certiticate or certilicates tor such number of shires of Serics B Common Stock
or Senes C Common Stock (as the case may he) represented by the cerbihicates so recened by the
Corporation and not to be so converted iy accardance with such natice. As ot the date of uny
notification ot copversion, all such Converted Shares shall no longer by deemed outstanding and
all rights of the holders thereot in respect of such shares, including the righis, iFany. 1o recene
notices and 1o vote, shall ecise and termmate as of the close of basiness on such date. exeept onis
the night ot the holders thereot 1o receive certihicates representing Now Shares in exchanee
therelor upon surrender ol their cortuticales therctor tor such an mdemmbication agreement ).

(¢} The Corporation shadl atall tmes, resene and heep available oul of ts authorized b
unissued stock, Tor purposes o checting the comersion ol the Seres 13 Common Stock and the
Series C Common Stock, such number of ats duly aathorized shares of Serics B Common Siack
and Scrics C Common Stock as shall trom nnie to nme be suthicent 1o ctteet the comerson ol all
outstanding shares of Series 13 Cennmon Stock and Scries C Common Stock, as the case may be
AlLshares of Scries B Comm . Stock ar Series € Common Stodd issued upon conversion ot the
sencs C Common Stock or Scries B Common Stock, as the case may be, shall upon rssouance. b
duly authorized. validty issucd, bl pard, nopassessable. tree from dicms and charges, and no
subpect o any precmptise rights,

{d) Subject o the immediately tollowing sentence., the Corporation shall pay all issuc. stamp
and other transter taxes that may be pasabde o respect of any issvanee or delsery of Now Shares
upan conversion of Converted Shates purstant 1o this Scetnon 4 The Corporation shall not.
however. be required o pay any Ly that mas be panable in respeet of amy transter invohved in the
issuance and delivens of New Shares in o name other thun that in which the Converted Shares o
comerted were registered, and no such issvance or delnens shall be made untless and unul the
peson reguesting suck issuance lias paid o the Corporation the amount of amy such s or has
cstahlished. o the reasonable satistacuon of the Corporation. that such tay has been paid.

1. Mandatory Conversion of Series A Common Shares.

(¢) Upan the date of the acquisition o g share ot Series A Common Stock by g holder ol
Series 13 Common Stock or Serics C Common Stock (such hadder. o “Prohibited Series A Holder”
and such date, o 'Series A Coaversion Date™). such share shall be immediately and automaticatiy
converted, without any action by the holder of such share or the Corporatton and whether or not
the certificate representng such Share of Series A Common Stock iy surrendered (o the
Corporation, into a share of Series B Common Stock widess the Series B Percentige 0) (8) equals
or exceeds 5002 a the time such share ot Sencs A Common Stock was aequired by such
Prohibited Scries A Holder and {y) the Investor Ownership Percentage has never equaled or
excecded 707 and no Appraisal Right Detaaht has occurred at such ume or (i) (v) would cyual or
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reorganization. transter of assels, consolidation. mrerger, dissolution. issue or sale ol seeurities or any
ather voluntany action, wvoid or seek 1o avord the obsernvance or porlormanee of any of the ternis o be
observed or pertonned hercunder by the Corporation, but will o all times i good taith assist in the
carnng out af all the provisions o} this Part [ and i the takmg of all such acton as nun be
redsanably pecessan or appropriate in order o profect the nights of the holders ot the Common Stock
dgamnst impairment,

13, Legend. Certficates representing the Capital Stock shall bear w legend substanticlh i the
lollowing torm;

“The seeuniies evidenced by thes certrhicate have not heen reaisiered with the UVnned States
sceurities and Fachange Commission or any other Uinted States federal or state regolatons authors
and may not be teaasterred or resold exeept as permitted under the United States Seaurttios Add of
1933, s amended. and applicable state seeurnues liws pucsesant to registration thereunder or esemption
therelrom.

“The seounibes evideneed by this cortilcgiv are sttbyect 1o Cortan resrictions on transfer, as
deseribed in the Certiticate of Incorporation of the Cempans. a copy of which is on hle at the othices
ot the Company. No transker shall be recognized by the Company for any purpose unless and vntil
such restrictions shall have been complied with,”

SINTHE: Governance: Pirector Young Rights Commnnee
I, Board of Directors.

(a1 Subjeer o the provisions i thes Al SINTHL the Corporarron shall have 13 dircerors,
who shall be clected by the Contmon Stockhaolders entrtled 1o vate thereon, Bacept as proveded
Section He) below, the directors shall be classilicd. witlt respect 1o the tme tor whaich they
severilly hold othice, into three classes, one cliss ot 4 dinectors o okd oftice imially for aerm
aypirmg at the annoad mecting of the Conmmon Stockhaolders hetd in 2005 {the “Class |
Directors™ ). another class ol 4 dircctons to hold ofhice miall tor o erme expinng at the annual
muocihimg ol the Commaon Stockholders held an 200 (the “Class 2 Directors”). and another class ol
3 diedtors 1o hold othice imualy tor o twem evpinmg ot the annual mectng of Common
Stockholders held m 2007 (the “Chass 3 Directors 70 witlt the members of cach class to hold otficg
untl their suceessors have been duly clected amd guabhicd. Excopt as provided in Sectuon [{c)
below, al cach annual mecting ot the Common Stockholders. the stuccessors 1w the class of
dircctors whose term exprres at that mecting shall e clected (o hold otice tar o lerm eypiring at
the annual mecting ot the Commaon Stackholders held o the third sear tollowing the sear of then
clection and untl thar successar have been duly clected and gualiticd. “The clection ob directors
necd not be by written ballot. Each directon shall have ane (1) vote on oy matier put 1o the
Bouard of Directors: provided that aptomaticalls upen the oceurrence ob an Appraisal Right
Delanh. cach dircdlor appoinied puisuant o the Serics B Dircctor Right shall bave three (3) such
VOO,

(h) It and tor so long as:

(1) the Continung Conrmon Stockholders benelicrally hold outstanding shares ot
Series A Common Stock (v) egual 1o at feast 757% of the Series A Commaon Stock
beneticially held i the Continumg Commaon Stockholders on the Closing Date or
(v) representing a majonty of the Voting Stock, holders ot the outstanding shares ot
Series A Common Stock shadl be ennitled 1o cleal tour (4 dircctors, two (2) of whom
shail be Class T Directors, one (1) of whom shall be a Class 2 Director and one
(1) of whom shall be a Class 3 director: and

(i} the Continumge Comman Stockholders benctictally hold outstanding shares ot
Scries A Common Stock cqual 1o tess than the amount set torth in clause (1) above
but greater than 1537 of the Scries A Common Stock beneticially heid by the
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Contmumy Commaon Stockhoklers an the Closime Date, holdors of the oulstaiding
shares of Series A Common Stock shalt be entitbed 1o clect two (2) direetors (vach
such right set torth in clause (1) above or this clause (0). o “Series A Director Right”
and cach such dircelor, a “Series A Director ™),

{¢) U and tor so long as

(1) the Investors (3) bencticidly hold o nomber of outstandimy shares of Senes 3
Commaon Stock and Series C Common Stock cqual toat least 300, of the ditterence
between (1) the number of shares of Seres B Common Stock and Scnies O Commuon
Stock benetictally held by the Tmvestors on the Closing Date and (2) the number ot
Cilied Shares, or (v) beneticradly bold shires of Series B Common Stock and
Senes C Common Stock representimg at Teast 5200 pnithion worth od Conmmion Stock
(hased an the price achicved in the most recent arps-length sale transaction hy the
Insestors imvolving i feast S35 aulhon mvalue ). holders of te autstanding shates ol
Senes B Common Stock shall be ontitled o Gect four {3) dircctors, o (23 of whom
shall be Class T Directors, one (1) of whom shall be o Class 2 Digector and one
(ot wham shall be o Class 3 dircctor. amd

(1) the Investars bencticrallhy hold o+ nomber of ouistandmg shares of Serres B Comman
Stock and Sernes C Common Stock cqual to less than the amounts set torth in
clause (1) above, but (v) beneticialiv hodd ot number of outstanding shares of Senes
Common Stock and Series C Common Stock equad 1ot least 1537 ot the ditferency
between (1) the number of shares of Series B Commuon Siock and Scries C Comman
Stock bencticiall held by the Tinestors on the Closimg Pate and §2) the sumber of
Called Shares. or (v benchicially hodd shares of Senes B Comman Stock and
Scries C Common Stock representing at feast S0 nulbon worth of Common Stock
(hased on the price achicved an the most recent arm s-fenath sale iransaciion by e
Tovestors invodveag at least 325 milbon an saluc . hotdors of the vatstanding shares o)
Scries B Common Stock shall boe enutled to eleet mwo (21 diredtors teach such nain
set forth m clwse (1) above or ths dause 1), a "Series B Director Right . and vach
stich dircctar a “Series B Director™)

(Ao tewer than tour (4) directars <hadl be [ndependent Dircctors Two (23 of 1he
Independeat Directors shall e Class 2 Directors and two (2} of the Tndependent Directors shall
be Class 3 Directors. So Jong as there has not occurred amy Apprasal Right Detouht amd the
shares of Senes A Common Stock are eatitled o the Series A Director Right, (v the Board ol
Directors mas ool nominate o« candidate tor clecnon as an Independent Dhrcator or appomt .
person o LG vacanay tor an Indepeademt Director postion uniess and until such person is
approved by g sote of the majority of the Series A Dircctors o, (v} in the event that there are no
such directors on the Board of Dircctors at the tme of sach nommation tor elechion or vacancy.
unless and until such person s approved by holders ol the outstandimg shares of Senes A Compnon
Stock. S0 Tong as the shares of Series 3 Cammon Stock are entitled we the Series B Dirgeto
Right. (x) the Board of Directors may not nominate a candidate for clection us an tdependent
Dircctor or appomt a person o Gl an Independent Parector position aniess and until such person
o approsed by a vote ot the magorie ot the Senes B Directors or, (V) om the eventt that there are
oo such directors on the Board of Directors at the nme ot such nomimation tor clection or
vacancy, uniess and until such person is approved by holders of the outstanding shares of Senes B
Commoen Stock. I () an Apprasal Right Detault shall have occurred or the holders of the
Scries A Common Stock shalt no {onger be etitded to the Series A Director Right, and (i) the
holders of shares of Series B Common Stock shall no Jonper be enutled ta e Series B Directon
Right. the buard nonunees tor election as Independent Directors shall be nonnnated by a majony
ot the directors and shall be clected by the holders o autstanding shares o Young Stock in
accordance with the Byvluws ot the Corporanion.
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{¢) AUleast one (1) dirceton shall be a member ol management of the Corporation (ihe
“NManagentent Director™). The Management Dircetor shall be clected by the holders ol outstandmy
shares of Series A Common Stock and Scries B Common Stock voung together as a single Class
for a term eapiring at the pest annual mecting ef the Commaon Stockholders: So long as thery has
not oceurred amy Appraisal Right Detauit and the holders of Serics A Common Stock are enutled
e the Series A Director Right, the Board of Dircctors may not neminate o candidate ko cleaion
as a Managenient Darector or appoint a persen oo bk a vacaney for o Management Direcion
pasttion uniess and unid such person is approved by g vole of the majoriy of the Scres A
Dircctors or, in the event that there are no such directors on the Board ot Directors at the tinwe ot
such nomination for clection or svacaney. unless and unul such person s approved by bolders of
the outstanding shares of Series A Comnun Stock. So fong as the shares of Sciies 3 Comimon
Stach are enntled to the Seres B3 Dicector Right, the Board of Directars may not nommate o
candidate tor chection as a Nanagement Dircctor or appomi a person e hlba Management
Dhrcctons postion unless and untl such person s approned by g vete of the majonly ot the
Surics B Dircctors e an the event that there are no such directors on the Boaid ot Drrectons
the time ot such nommation tor clection or vacarey, umess amd ontil such person woappiosed s
holders of the outstanding shares of Sernes 3 Cominon Stock, Ty an Apprasal Right Detault
shall have accurred or the holders ot the Seres A Common Stock shall no longer be entifad o
the Seres A Director Rights and () the halders ot shares of Seres B3 Commoa Stock shall ne
longer be entitled 1o o Sernies B Directer Rrght, de board noninee tor clection as Managemen
Director shall be ponninated by o majority ot the Directors and shall be clected by the holders o
oulstanding shares of Young Stock in aceordance with the Bhheas of the Corporation,

(t} Ihrectors other than the Series A Directors, the Senes B Dhiredtors and the Manasement
Duector shadl be clected by the holders ot outstandig shares ot Voting Stock i gecordance with
thy Byl ot the Corporation (subject 10 Seetion iad ) In the event of o vacaney of @ scat un the
Board ot Dircetors held by o director appointed pursaant the Sciies A Director Rught wineh
vacaney oecurs at g time when the haldees ot the Senos A Common Stock are sttt enuthod 1o ths
Series A Director Right with respedt to such scat. o nioriy of the remamimg Series A Ducctors
shall be exclusively eatitled to appoint o direeton 1o bl such vacency and, 10 e e that there
afe posuch diseatars on the Board ol Duaectors al the time ot such vacanas, the holders ol the
oustanding <hares ot Series A Common Stack shali be exclusnels entiled to appoimt g ducetor Lo
tll such vacanes. Inthe event of Jvacaney ot ooseat on the Board of Dircctors held by Series B
Director which vacancy oceurs at o tume shen the holders of Scres 3 Common Stock are sull
entitied 1o the Series B Drrector Right with respect wo such seat. a mggority of the remamng
Scrivs 3 Ducctors shall be exclusively enttled Toappomt o derector o I such vacaney and. m e
event thut there Wtre no such directons an the Board ol Directors at the tme of such vacanes. the
holders ot the outstanding shares ot Scries B Common Stock shall be exclusinels entitled 10
appont J director (o bl such vacaney: Subject to Section Hd), all other vacances on the Board of
Directars shall be tilled promptly by o majorin vore of the directors then in office. Subject 1o
Secvon e in the event a vacanay on the Board ot Dhirectors s fdled, the director so chosen to
fill the vacancy shall hold oftice tor aterm ezpinng i the next annual mecting of the Common
Stowhholders al which the teeny ot the class o which they have been clected expires

(g} 1t and for so tong as the Continuing Common Sockholders benchiciath hold (33 ab feast
e ot the total outstanding shares of Voting Stock or (id at least 75%¢ ot the Common Stock
benetictally held by the Continuing Contmon Stockholders on the Closing Prate. the bolders ot o
majorty ot the outstanding shares of Serics A Common Stock shall be enuticd 1o appuing the
Chatrman ot the Board of Directors (the “Chairman™ ).

(hy It and for <o long as the holders ot the Series A Common Stock are entitled 1o o
Scries A Director Right, the Board ot Directors will not designate any committee withoul
appointing thereto two representatives ot the directors clected pursuanm o the Series A Diector
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“Appraisal Right Default™ shall mean a talure ™ the Corporation (o pay the tull amount of the
Appraisal Right Purchase Price 1or any reason whatsocver on or prior 1o e Final Purchase Bate s
detined in the Tevestor Agreement), notwathstanding whether such tailure to pas resulis from e lack ot
Law fully available funds, the tiilure to scetre any nowessary consents trom the lenders under the Debr
Finuncing or any Retinancurg Debl or othenase,

“Appraisal Satisfaction Transaction™ shall mean. tor so o as tiere Tas not oceurred am
Appraisal Right Detault. (1) any transaction eatceed into tollowing the Investors” deliveny ot an
Appraisal Notice (as detined in the Investor Agreement) which is for the purpose of rising funds 1o
pay the Appraisal Right Purchase Price (as defined i the Ivestor Agreement) and the moplementation
ot which v conditioned upan, aod which oaly occues simultaencoush with, the payment in tullin cash ot
the Appraisal Right Purchase Price on ar prior 1o the Final Puichase Date (as detined i the Imeston
Agreement) pursuant 1o the Timestor Agreement: (b)any PO (as detmedan the Tvestor Agreement)
entered into toffosing the Imestars” deliveny ot au Apprasal Notwe which s for the perpose of raising
funds to pay the Appraisal Right Purchase Price and which, together wath other asailable tunds,
satisfies the Appraisal Right Purchase Price before the Final Purchase Dater or (1) any Quahibving
Transaction {(as defined i the Tnvestor Agreement) entered o tollowme the fnvestony” delnen ot an
Appraisal Notice and consummared betore the Tinal Purchase Daie.

“Business Day™ shall mean any day that s nota Satardas. o Sunday or other day on which banks
are required or authorized by law 1o be closed in The Cits of New York

“Closing Date” shall have the meaning anen theretoan the Recaprtalizaton Agreement
“Commuon Stockhelders”™ shalt mean the record bolders of the Common Stack,

“Continuing Common Stockholders™ shall mean the holdars of the Seres A Common Slock as of
the Closing Date as set torth an the books and records of the Corparation. and their Pernnticd
Transterees (other than Permitted Transterees moa lranstor of shares ab Common Stock fisted
Scenan Maj(vnk

“Pebt Financing™ shall have the meaming eiven thereton the Reaapitahization Agreenni
SPGCLT hal mean the Delaware Gengral Corporation Law, as ainended
“Dividead Payment Date” shall mcan Junce 30 okl December 31 of cach year

“EBITIA™ shall have the meaning set torth in the docomentation joi the Debt Froaneing as m
cttect on the Closing Daive,

“FCCT shall mean the United Stites Federal Communcations Commission,

“Independent Director™ shall mean o directon of the Corporation (v who is potat the e al
appointment and has oot been at any time during the preceding twa (2) years: (1) w0 stockhaolder.
ofticer. employee or partner of the Corporation: (i) o creditor, castomer. supplier or other person who
derives more than 1077 of its purchases or revenues from ts actintics with the Corporation: (i) a
member of the immediate timily of anv such stockholder, otticer, emplosee. parter. creditor,
customer, supplicr or other person and (v} who does not have o relationship with the Corpuoration that
may intertere with his exereise of independence bom management and the Corporation.

“Initial Dividend Period™” shall mean. (1) in respect of cach ob the Series A Semar Preterred Stock,
the peniod commencing on the Senior Orgmat fssue Date and ending on the it Dividend Payment
Date thereatier and (i) in respect of the Series A Jumior Preterred Stock, the period commencing on
the Junior Original Issue Date and ending on the hirst Dividend Pavment Date thereatter.

“Investor Agreement” shall mean the Investor Agreement to be dated as ot the Closing Date.
beween the Corporation, on the one hand, and the Investors, on the other hand.

“Investor Ownership Percentage” shall mean the percentage equal Lo o fraction in which the
puMCrator is the total number of shares of Scries B Common Stack and Serics C Common Sk
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beacticlally eld by the tmvestors and amy Investor Perminied ransterees and the deooimpator s the
total pumber of vutstanding shares of Series A Common Stock. Senes B Common Stock and Seties €
Common Stewk.

“Investory” shall mean the holders o the Scoes B Common Siack and Seres C Common Stock as
af the Closine Dute as set dorth on the books and records of the Corporanan, and the Tnvestor
Permitted Tramsterces.

“lnvestor Unpaid Cash Portion™ ~hadl mean, wath respect to the shares of Seres B Commuon Stodk
and Scries C Commaon Suiewck, (1) the amaoant of the Quartcrly Caslt Divadend fess the per shine amouny
of the cash dividend recemed by baddeo ot the Series B Commaon Stock and Scres C Conmon Stodk,

“Junior Original Isspe Date™ shall maan. with respect 1o coch share of Senes A Jonsor Protened
Stock, Wi date on wluch such shace o st ssied by the Corporation.

“Recapitalization™ ~hall mean thwe recapitalization baasacion conomplated o the Recaputalizaton
Agreemeitt.

“Recapitalization Agreement”™ dhall mean the Agreement and Plan ot Morgers and Recapitalization
dated as of October 13, 2003, entered by and among Blackstone Providence Morger Corpa, Frecdom
Communcations, Inc. o the others namued therein

“Restructoring Mergers™ shall meun the Holdeo Merger and the Recapitlization Merger, coachr s
detined i the Recapitalization Agreement,

“Securities At moeans the Scaurrtios Aot of TYA3 s amended

“Semi-apaval Disidend Period” shall mean the semu-annual penods commeneing oo, and
incluchng. cach Diodend Pavment Date and endig ons and ewddodimg, cach nest Dnadend Pavimeng
Dae occurning mmediatels thereatior. respectnch,

“Senior Original Isspe Date™ shall mrean, with rospect 1o cach share oF Series A Senmun Pretenied
Stoch, the dite an which sach share s st issered by the Corporation

“Series A Junjor Preferred Stoch Dividend™ shail mean, with respoct 1o am fewal guaiter. the
number ot shares ot Series A Junior Preterred Stock por share o Senes BB Common Stoack o Series U
Common Stk equal o the quotient oblaincd by divsding (v) the dilicrence of S35 dess e puor share
amount ot any cash dividend paird on g share of Scrics B Common Stock or Seres ¢ Common Stack
bor such tiscal guarter t (v) $HAKL

“Serivs A Senior Prefecced Stock Dividend™ shall mcan, with respect to am biseal quarier, the
numbuer of shares ot Serics A Semior Preferred Stock per share of Seoes A Comamon Stock gl o ihe
quoticnt obtained by dividing (3) the ditterence of 30.55 toss the per share amount of amy cash dnoadend
paid vn g share ot Senes A Common Stock tor such bscal goarter by (v) STHIO,

“Seriey B Percentage™ shail mean the percenlage equal to the fraconon m which the numeraton s
the total outstanding aumber shares of Series B Common Stodk beneticially held by the Investors and
the Investor Pernutied Transferees and the desominator is the sum of {1} the otal outstanding number
ot shares of Sceries B Common Stock and (h) the total amstanding number of shares of Sernes A
Common Stock.

“tnpaid Cash Portion”™ shall mean, with respect to the shares of Series A Commuon Stock, the
amount ot the Quarterly Cush Dividend fess the per share amount of the cash disidend received by
holders of the Series A Common Stock,

To " Transter™ shall mean 1o, directly or indircctly, sell. assign, transter, mortgage, encamber,
pledge or otherwise dispose. Any of the pledge o, or grant o a sceurity imerest in, {a) shares of
capital stock or ather equily interests of a subsidiary of the Corporation or (b} any other assets of the
Corporation or any of ats subsidiarics. (¢ the lenders (or an agent acting tor the henefit ol the lenders)
under the Debt Finanong or any Retinancing Debt and o Franster resulting from any foreclosure, or

e
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satle i hew of toreclosare. of such a pledge or secunty iterest. shall be deemed not ko be i Transfel
tor all purposes ol (his Certiticate ot incorporation.

“Voting Stockh™ shall mean the Senes A Common Stock and the Senes 3 Commaon Stock.
NINTH: Kights of the Corporation.

(a} The Corporation reserves the night o amend, alter. change or repeal any provision
contained in this Certiticate ot Incorporaion. in the manner now or hercatter preseribed by statute
and in this Certtheate of Incorporation and abl nights conterred upon stockholders herein ar
vranted subgect o this resenationt,

(hy Whenever there s nat more than one sharcholder ot the Carporation, the Board o
Dircetors of the Corporabion. acting by mageriy vote, man adopa, alter. amend or repeal the
Bylaws ol the Corporation

TENTH. Director Liahility; Indemnification; Insurance; Scverahiliry.

I Limdited Liability of Dircctors. [v the tullest exdent permitted by DGCL (as an currently exists o
as amended or supplemented), no director ot the Corporation shall be personally hable o the
Corporgtion or ils stockholders tor monctan damages o5 breach of Hiducian dois as a director,
Neather the amendment nor the repeal of this Seetion | shall chinvinate or reduoce the etiect thereot in
espeet of any mater aeeurrmg, or any cause ob achion. sint or clam that, but tor this Sectienr 1 worrld
acerue or drse. prior 1o such amendmett oroepeat,

2. Indemnification. (@) Fach purson who was o s mrade a parly oroas thicatened 1o be made
doparty tooor s anvolved moany action, sl o proceedimg, whether ol enmmmal. adnunstiative o
imvestigating in nature, meluding any appeal. by reason of the tact that such person (or g person ot
whom such person s the Jepal representative) is oF was o director, otficer. emplovee or agent ol
the Corporation or, while o doccton, ofticer. employee or ageni ot the Corporation, i or was
servany it the request of the Corporation as a diectorn, ethicer, trustee, partaer, member.
emplosee, other iiducian or agent of anaother carporation or o o partnership, joint sentare.
imited habiliy company. trust or other enterprise. Including service with respect o emplos e
benetit plans or public service or chanitable organizanons, whether the basis of such caim o
proceeding is alleged actions or omssions 10 any such capaciy or inoany other capacily whi
senvig s o director, oftieer. trusiee. pariner, member. emptosee, other frduoan or agent thereot.
shall be indemniticd and held harmless by the Corporation to the tullest extent permitied by the
DGCLL against all eapense and liability (induding without imitaton, diorness” tees and
dishursements, court costs, damages. bines. amouts pard or to be pad i settloment. and ¢swise
taxes or penalties) reasonably ncurred or suftered by such person i connection therewith and
such mdemniticaten shall continue as 1o g persan who has ceased to be o director, oticer,
cployee or agent ot the Corporauon and shall wmure o the benehit of such person’s huirs,
ewecttors and administrators. The Corporation, by provisions moits Bylaws or by agreement. ma
accord o any current or former director, officer, emplovee or agent of the Corporation the night
o, or regulate the manner of providing o any carrent or tormer directon, otficer, emplovee or
agent of the Corporation, indempification to the tullest extent perputied by the DGCL

(b} ‘The Corporanon 1o the tullest extent permitied by the DGCL shall advance 1o any
porson who s or was a drrector, otticer, emplovee or agent of the Corporation (or o the legal
reprosentative thereot) any and all expenses (includmg, without mitation, attorneys fees and
disbursements and court costs) reasonably incurred by such person in respect of any proceeding (o
which such person (or o person of whom such person s alegal representative ) s made g party or
threatened 10 be made u party by reason of the fact that such person is or wis a direclor, offieer,
employee or agent of the Corporation or, while a director. ofticer, employes or agent of the
Carporation, is or was serving at the reguest of the Corporation as @ director, ofhicer, trusiee,
partner, member, emplovee, other bduciany or agent of anether corporation or a partnership. joint
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venture, lnuted lability company, trust or othor caterprise. includime sehoce with respect to
cmplovee benelit pians or public senvice or chantable organizauions; provided, however, that, o
the estent pormitted bn the DGCL, the pasmonr of such expenses in advance ot the hingl
disposdion ot the procecding shalt be made enly upon delivery 1o the Corporation ol an
undertahing, by ar on behalt of such person. To repay all amounts se adsanced af e shall uliimatel
be detormined that such person i not entitied to be indemnitiod agamst such cxpense under s
Section (b) or otherwise. The Corporation by provisions v ats Bvliaws or by agrecment may aecord
amy such person the right oo or regudate the mamner ol providing o am sach person, such
advancenient of expenses o the uliest extent pernvitted Iy the DGCT

(b A tight toandeminilication and advancement ol exypenses coifeirod as pormitted by ths
Secton 2 shall not be deemed esclusive of ann other right wineh amy poeson may hine or hereatior
acquire under any statete fcdudimg the DGO ) any aiher proviston o the cerlibicaie o)
mcorporalion of the Corporation. am agreoment, am Yok ol stochholdors or the Board ol
Direcions or otherw s

3 nswrance. The Carpoialion may mientan msurained, ab s expense, o protedd dsell and am
dircctor. otfweer. emplovee or agent of the Corporation or o another corparanion or o partngrship. joirt
senture, fmmirted Jiebilits company, Trust or other vaterprise agaimsy any espense, habiiny or foss,
whother or it the Corparatan would banve the poser oandemnit such person against sucly eypons,,
[Labiliy or toss under the DG

s Severabifity. I any prosision o provisions o this Article TENTH saldl be held o be invalid,
dlegal or unentorceable as applicd o any areumstanee Jor amy peason whalsocver (1) the vabida,
fegalitn and entoreeabilite of such provisions i any ether circumstaice and of dwe o maning prossans
of this Avucle TENTH Goncluding. wethont limitanon cach portion ol any paragraph of s Atgle
FENTH contaming any such provision iehd to be imsalud, dicgal on unentorceable that is not aselt held
ter b imeahd, diceal or unentorceable) shatl pol i ary win be attedied o maparad thoeds aid qud Lo
the tullest extent possible, the provisions of s Lvrocde TENTH (mduding, wathoat Iimutahon. cich
such portton of any paragraph ot this Avncle TENTH contaimag amy soch prosision held o be anvalid.
dtegal or unentorceabic) shall be construed soas o pernnt the Corporation w proteds s diccias
otticers. emplovees and agents from porsonal Tabihes my respect of then good tartle senvce w o tor i
beretit of the Corporation to the tollest extent permnitted by Lw,

ELEVENTH:  Competitive Opporrunity 1t am duector o the Corporgtion acgtnres hnowledaze of
a potenttal transaction or matter which may be an investmeni or business oppartunily of prospecing
veanemie or competitive advantage in whach the Corporanion conld Biave ananterest ar ospegtanes ta
“Competitive Opporctunity 7} or othensise s then aaploiung amy Compentne Opportuniy, the
Corporation will have nointerest m, and no expectation that, such Competitne Opportominy be oifered
1 any such mterest or espectation being heechn renounced so that cach director shall O ave ne
duts o communicate or present such Compettive Opportuniy o the Carparaion and (i) have the
right 1o hold any such Competitive Opportuniy for such directors famd ns agens’, panners’ or
altihates™y own account and beachits o o regommend. assign or otheraese transter on deal 1 such
Competitse Qpportumty 1o Porsons other than the Corporation or amy atliliate ot the Corporataon,
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IN WITNESS WHEREOF THE UNDERSIGNLED. hemg the incarporator for the prrpose ol
formmy a corporation pursuant to the General Corporation 1aw of the Stie ot Delaware, has signed
this Certibcate of Incorporation on | e |, 23,

g
Sole [ncarporator
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vither o mrajority of the dircctors duly clected by the holders of the Corparation’™s Series A Commaon
Stock, par value S04 per share, or g magoris ol the directors duly clected by the hoiders of the
Corparation’s Scries 3 Common Stock. pir valoe 3001 per share

Scction 3 Aoirce, Wotice need not be given o regular mectings of the Board of Directars. Al least
twar business divs belore cach special mecting ol the Board of Duocectorsowritien (including by
clectranme transnrisston) or oral (either i persair or by elephone ) notice of the ume, date and place of
the mecting and the purpose or purposes tor which the mecting s cdled, shall be given 1o cach
Dircetor: provided that notice of any mecting need not be given o any Dircctor who shall be present
a1 such meeting (in person or by telephone) (exeept when a Director attends a meeling {or the expross
purpose of obiecung at the beginnimg ot the mecting to the ransaction of business because the meeting
s net lawtullv called or convened) or who shall wane notice thercal in wetting {includmg by electronic
transmyssion) either betore o atter such mecting.

Scction 4. Qeorem. Dhiedtors collectnels entitled o cast at Teast one-halt ot the wtal number ol
votes cnlitled to be cast by b Directors shadl comuituie o quorem tor the ransaction of business. T a
quorum s ot present al any meetng of the Board of Directors, the Dircctors present may adjourn the
meenung from tinw to e, without notice other than announcement at the mectng, until such o
quorun as present. Bxeept as otherwise provided by law, the Ceriticate of Incorporation ot the
Corporation, these By-Eaws on any contiaet or agreement to which the Corporation is a parts, the act
ol i nyoriiy o the votes ol Dircctors prosent al aine meeting at which there is o gquoram shall be the
ack of the Board ol Dhirectors.

Scetnn S0 Conrnnrteey. Subject o the Certiticate of Tncorporatien. the Board ot Drrectors may. by
tosolfution adopied o magoriy ot the votes ot the whole Board of Directors, designate one or morg
commitives, including, without hmitbon, an baceutne Comnutiee. 10 have and overeise such power
and authordy as the Board ol Dharectors shall spectiv, Subgeet 1o the Certificate of Incorporation. in the
absence or disqualitication of a member of a comarittee, the member or members thereo! present at
any mecting and net disquadihicd Tromy votmg whether o not he on they conslitute o quorum. man
unananonsiv appomt another Dirgeton 1o acr as the absent ot disqualiticd member: prosided. that
ta) m the event (1) the absent or diquabiticd member s i Senes A Director {as detined in the
Coertthicate of Incorporation) and (i) there are Seres A Directors whe are not on such commuuttee {bul
are capable of sepvamg on soch comnuttee ). a Series A Director shall be appoinied 1o act as the absent
or disqualiticd member and ()i e event (1) the absent or disqualilied member s o Sciles B
Drrector fas detmed in the Certeticate of Incorporation) and (1) there are other Series 13 Directors who
are ol on such contmittec (but are capable of senang on such committee). a Series 13 Director shail be
dappounted o act as the absent or disquahiticd member.

Scction b, dctieonr Wethout o Mecting, Aoy achion required or permitied o be taken by the Board of
Drrectors may be tahen without a mecong, if all members of the Bouard shall consent in wriling or by
clectrome ansnussion o such action, Such action by written consenl or by ¢lectronie transmission shall
have the samu toree and chect as g unamimous vate ot the Board of Directors. Such wiitten consent or
consenis or clectronie transmssion or transavssions shall be filed with the muics ot the proceedings
of the Board.

ARTICLE 11
OFLICERS

I'he athicers of the Corporation shall consist of o President, a Scaretany, and a Treasurer, and such
other additional otticers with such tities as the Board ot Direciors shall determine, ali of which shall be
chusen by and shall sene at the pleasare ot the Board of Iireciors. Such ofticers shall have the usual
powers and shall pertorm all the usaal duties incident 1o their respective otfices, All ofticers shall be
sibpect to the supervision and direction ot the Bouard of Pharectors. The authority, duties or
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tesponsibilities o any atheer of the Corporation may e suspended by the Presdent with or withoot
cause Ay othieer clected o appomted by the Board ol Dircctors i be removed Iy the Board of
Dyiectoes with or without cause.

ARTICLLE IV
INDEMNIFICATION

Section | fudemnfcatieni. () Indemmificanon of Doecions, Officers, mplences or deenn Bach
person who was o s made o parts o s threatened 1o be made a party o o sanvolved 1nany acoon,
st or procegdme. whether vl comminal, admimistrative o insestigative (0 patare, includmg any
appeal. by reason of the tact that such porson (oa g person ot whom such person s the legal
representiingy v on was @ director. othieer, emplosee o agent of the Corporation o while a dircetor,
olticer. vmplovee or agent of the Corporation. is of was seiving at the request ot the Corporation as a
derecton, otticer. trustee, partner, member. emplovec, other bdoaan or agent of another corporation or
o padlogrshape jomd ventare, innted habeits compans, trust or other enterpose.ancluding sence
with iespect o emiplovee bepetit plans or pubhe senvice or charitable organizations, whether the basis
ol such Jam o procecdme s alleged actions o omissions iamy such capacity or i any other capacy
wlule servimg as o directon, otticer, trostee, partacr, member, cmploee, other hiducan or agent
thercot, shall be mdemmbicd and held harmless v the Corporation to the fullest extent pernnticd by
the Dclasware General Corporation Taw Gis it currently exsts or as amended or supplemented ) (1he
D00 T aganst all expoise agtd Babihity (nduding wathout imitation. attorness” fees and
disbursements. court costs. damages. hines. amouats paid ar to be paid mosettloment, and eseme fases
of peaatiest reasonabh incurred o suttercd by such person o conoection therewith and such
mdemmibication shall contmue as o g person who has coased o be o director, otfieer. emploves or
aeent of the Corporation and ~hall e 1o the benehit of sech person’s heirs. exeeutors and
adnmnistiatons, The Corpenanion, by provisions in amemdments o these Ba-1aws or by agreement. may
accond ooam cunent or formet diccton, oticer cmplosee or aaent of the Corporation the night to, or
teeulate the manner ol providing tooam conent or tormer directon. ofticer. cmplovee or agent ot the
Corporatton, mdantmibication Lo the tallost extent pornntied by the DGO L

() b e ol Faperses, Thie Corporanon o the tullest extent permtied by the DGCT shall
advance toany person who s or was o dircdon otiar, coplosee or agent of the Corporation (ar
o the Tezal representative thereoly any and all expenses tincluding. without Iimitation, attorneys
icos and disbursements and cont costs reasenabl incurted by sach pesson i respect of am
proceedmg ta which such person (o o person of whom such porson is a fegal epresentative ) is
made o party o thicatened 1o o made o party by reason of the tact that such person s or was
director, otticer. emplosee or agent ot the Corparation or. while a doector, otheer, emplovee or
agent of the Corporation, iv o1 was servmg at the request of the Corporation as a dircctor, otficer,
trustee. pariner, member, employee. other hduciane or agent ol another corporalion or @
partnership, jomt venture, Iimited Lability company, trast o other enterprise. including senace with
respedt to emplosee benetit plans or public senace or charnitable argamsations: provided. however,
that. to the estent reqoired by the DGO the painment of such expenses in advance of the tinal
disposition ot the proceeding shall be made only opon dodinvens 1o the Corparation ot an
undertihing. by or on behalt of such person, o repay all amounts <o advanced it i shall ulumateh
he determined that such person s not entitled e be indemmibied against such expense under this
Scction (b} or atherwase. The Corporation by prossions i amendments o these By -Laws or by
agreement may accord any stch person the night o, or regulate the manner of providing Lo any
such person. such advancement of expenses 1o the tollest extent permitted by the DGCT .

() Non-doadheoay of Righin, Any night 1o indemnitication and advancenment of expenses
conterred as permitted by this Secoon (1) <hall not be deemed exclusive of any other right which
dany persen may hasve or hereatter aeguire under any statute (cluding the DGCL), any ather
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provesian of the certibicate of incorporation of the Corporatrem, am agrcemeitt, any vote o
stockhalders or the Board of Directors o othemase.

Section 2 fsirgnee. The Cotporanion iy manim msurence, at its expense, {0 prolect iselt and
any dirgetor, otticer, employee o1 agent ot the Carporation o of another corporation ar a partnership,
int senture. hnnted habtlity compans. trust o ather enterprse agamst ame expense. hability or Joss,
whether o not the Corporaton would bave the power o wdemofy such person against such eypense.
labilits or Joss under the DGO

ARTICLE
GENERAL PROVISIONS
Sectiont | fosend Year, The fseal sear of the Corporation shall be tned by the Board o Pirecion.

Seatwn 20 Corpeoraie Boods, The books of the corporation may be kept at such place wethin or
oulside the State ot Delasware as the Board of Dircorors may from time wo ime determine,
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Certibcate of Incorporation ol New Frecdom Holdmgs and {0y cach director of the Corporation,
when acting as o« member of the Board ot Drucctors of the Corporation, shall be crutled (o the
same nember ol vates as such person is then entrdded 1o cast as a director of New Freedom
Holdings.

SLVENTH: Righes of dre Corperrauen. {a) The Corporation reserves the right o amend. alter,
change or repeal any prosiion contamed m this Ceruficate of Incorporation, 1 the manner now or
hereatier proscribed by statute and in this Certitrcate of ncorporation and all nghts conferred upon
stachholders herean are granted subpect to this resenation.

(h) Wihwnever there is pot arore than one sharcholder ot the Corporation, the Board of
Ditectors aof the Corporation, actng by nrajorty vote, may adopt, alters amend or repeal the
Bvil.aws of the Corporation,

IGHTHE (a) Lomied Liobdin of Doccens, 1o the tollest eatent permitied by the DGCT gas n
curtently exists or as amended or supplemented ), no director ot the Codporation shall be personally
Irable 1o 1he Corporation or its stockholders lor monetas damages tor breach ot hducian doety s o
dircetor Nerther the amendment nor the repeal of this Sceenon | shall climinate or reduce the eteet
thergot morespect of am matler oceurang, or am canse of action, sl or cliny that, but for thrs
Secnon | owould gecrue or anse. prion Lo such amendnent or repeal.

(h) tndenntication. (V) Indemaificanen of Ducctons, Officers, Emplences or Agents, Each person
wha was or s jrade o party or s threatened to be made o paris tooor s mvoboed inany action, sutl
a1 procecding, whether enil criminal, adminisirative or investigative m nature, incuding any
appual. By orcason ot the facd that such person for o person ol whont such person is the legal
teprescubadive Y s or was o duector, ottieer, emploves or agent of the Corporation or. while a
derecton, otticer. emploree or agent o the Corporation. as or was serving at the request of the
Corporation as o diector. otficer. trustee. partter. member. emplovee, other trdocian or agent ol
anether corporetion or ob a parinership, joing senture, linnted bty contpany, trust or other
enterprise. ncluding service with respect o emplovee benetit plans or public senice or charitable
vreatizations. whether the basis of suce claim ot proceedme s alleged achions or amissians m any
such capacity or e ame ather capaciiy while sening as o docctor, otficed. trustee, partner, member,
emplovee, other trduciany or agent thereol, shall boondemniticd and held harmiess by the
Corporation 1o the tullest exdent pernutied by ne DGO geainst all expense and Tabiity
(oncludimg without hnutaton, attorneys™ tees and dishursements, court costs. damages, tines,
amounls paid or o be pard o settlement, and exeise 1aves or penalties) reasonably meurred or
sattered by such person i connection therewith and such mdemmitication shall continue as to g
peison who has ceased 10 be o drrector, athicer, employee or agent ot the Corporation and shall
inure 1o the benehit o such person™s heirs, aaceutors and administrators. The Corporation, by
provisions moats v Laws or by agreement, may accord to any current or tormer director, othicer,
ciplewvee or agent of the Corporanion the nght 1o, or regulate the manner of provdimg o any
current or former dircctor, otticer, emplovee or agent of the Corporanon, irdemnilication 1o the
fudlest extent permitted by the DGOT

(0) Advamce of Lapemses. The Corporgtion 1o the fullesi extent pernntted by the DGCL shall
abanee 1o any person whois or was o direeton, officer, emplosee ar agent of the Corporatton tor
(o the Jegal representative thercot) any and all expenses (including. without limitation, attorneys
tees and dishburseiments and court costs) reasomtablv incurred dy such person in respect ol any
procecdg o which such person (or a person of whom such person is a legal representative) is
made a party or threatened to be made o party by reason of the fact that such person s or was o
dircaor, otficer. employee or agent of the Corporation or while a director, othicer, employes or
agent of the Corporation. ts or was senvmg at the request of the Corporation as a director, offieer,
trustee, partner, member, emplosee, other brducan or agent of arother corporation or a
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partnershipe pnt senture, ontad balwhiy company, trust or ather enterprise. including senvice with
respont tocmploves benefit plans or public senvice or cantable orgamzations: provided. howeser,
that. to the extent permitted Iy tie DGO the pasment o) such expenses moadvanee of the Timad
dispoation of the procecding shalt be avade ool upon delnveny 1o the Corporglion ot an
unadertaking. by o on behalt of sach person. o repas all amounts so advaneed i shall eltimateh
be determmed that such person s not entiled 1o be mdemmiticd against such eypense under thas
Scctren (h) oy othemvise. The Corparation by provisions in s Byl aws or by agreemient man aceord
any such person the nght o, or regulate the manoer ot providing (o any such person, such
advancement ob expetses (o the tullest oxtent permitied by the DGO

iy Non-Lacleseay of Righeo Aoy night o aindemnilication and advancement ob expenses
conterred as permiticd by this Seetion (b shall not be deemed oswclusive of any otler right which
amy persert may have o hereafter acguere under am statate (oeduding the DGCOLY any other
provision ol the certthicate of incarparation ot the Corporation, ame agreement, any vale ol
stochholders or the Board ot Dhirectors o othenwvise.

i1 Doasance The Corporation may matain msuranee. at its exypense. (o protect itselt and
amy drectar, othcers emploved o aeent of the Corporation or ol aoother corporation or .
pertncrsinp, oint seotare. Innrted Haahin compame. trust or ollicr CRicTprise agaimst any oxponse.
flabtihin or Jossowhether o not the Carporasion would have the power 1o mdemmts such person
againsl ol oxpense, Tability o Toss ander the NDGCT

fdy Scverabefin 1 any prasision or provisions ob thes Artcle BRGHTE shall be held w by
tvabid el or unentarceable as applicd o any circumistance tor any reasen whatsoeser” {1y the
validiny, degabin amd entorccabiis ol such provisions inany ather chicumstance and ol the
rentannmg provisions o) s Aruche LLGHTH Gactuding, wahout Bmitation, cach portion ol any
patagiaph of ths Agticle EIGHTH containmg any such provision held torbe avaind. iicgal or
uaenforceable that s not asclf held o bemvahd. dicaal or unentoreeable) shall not inany way b
attected v mmpaired thereby and G to e Tulfest extent possible. the provissons of this Aricle
PIGHTH Gocludine, wathout mitation, cack such portion ol any paragraph of this Article
EIGHTH contammng any such provision held w be owaldid, alleeal or unentorccahie) shalt be
construcd saas o pernut the Corporation o protect s dircetors, otficess, emplosees and agenls
tham poesonad labdity i respect of then good tarth senace tooor tar tie benctit of the
Corporanon to the tullest extent pernntred by faw,

NINEEE B ams derectar at the Corporation acguires knowledgee of o potential transaction or maller
wlich v be animeestment ar business opportunidy or prospective ccononie or compelitne advanlage
um which the Corporation could have an interest or oxpectaney {a “Compcuing L)ppmmni!_\"] or
othersise s then evploiting a Compeuts e Opportuniy, the Corporation will have ne inteiest o, and
no evpectation that, such Competinve Opportaniny be offered 100t amy such interest of eapectation
Dumng hereby renounced so that cach director shall (1) have no duty 10 commumcate or present such
Compuetiing Opportuass o the Carporation and (1) bave the nght 1o hold amy sech Compettive
Opporteaty Jor such dircetor’s Gind fs aeents’, partners” o atfilistes’) own account and benetits or w0
rccammend, assign o othenwise transter or deal in soch Compretitne Opporinmts 1o Persons ather
than the Corporation or any athliete of the Corpuraton
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FREEDOA COMMUNTICATHONS, INC,
BYLAWS

ARTICLE T
MEETINGS OF STOCKHOLDERS

Scction [ Place of Meetng and Nonce, Mectings ol the stockholders of Freedom
Commumeations, Ine, (the “Corporaien’™) shall be held ot such place cither wathm or withouat the Suate
ol Delaware as the Board ol Directors may deternune.

Section 2 cAseaal wnd Speciad Meerigs: Annual mectings ol stockholders shall e held, ar o dane.

e aod place dned by the Board ol Dircctors and stated 1o the notice of mecting, 1o ¢lect o Bourd ot
Darcctors and 1o transact such ather busimess as may properh come belore the meeting. Special
mechines of the stockbolders may be called Iy the President for amye purpose and shall be called in the
Prosedent o Seeretan if ditedied by the Board of Phrectors or requested inowriting by the holders ot
nat less than 507, movotng poser of the capatal stock ot the Corporation. Lzach such request shall state
the purpose ub the proposed mectimg.

Section 3 Newree Laeept as othenwese prosaded Iy Law e at Jeast T ad not more than 60 dass
Ictore vach muecting of stockholders, wntten notree of the tme. date and place of the mecting, and. in
the case of o spueaial mecimg, the purpose ar purposes for winch the mectmg is cabled. shall be given o
cach stockholder entided o svore thereat.

section 40 Queneenr. AT any mectimg ol stockholders, the holders of secord, prosent moperson o by
prova, of g ngondy i vedmg power ol the Corporabion’™s issued and ounstanding capital stock shall
colsntie o quoram tor the ansaction of busmess, eseept s othenvise provided by law Inothe
abwence ol a gquornem, any olticer antitled to presade at o o act as secrelan of the mecting shall hase
powet o adiourin the mecting from tone Lo e unbil g quorine s prosent.

Scation S0 Tenng, Facept as otherwise provided v law or the Certibicate ot [neorposation. al
miatle s submnred oo mecting ol stockholders shall e deaded Dy vote of thie bolders ol record.,
presentin persoit of by prony, ol a maporiy mosolng power ol the Corparation’s issued and
oulstanding capital stock.

ARTTCLIE 11
IMRECTORS

Section | Neehen lection and Removal of Paccrors. The number of Directors that shall constiute
the Board ot Directors shall be as set torth in the Certiticate of Incorporation. Except as othenwise
provided mothe Ceruticate ot Incorporation, the Directons shall be clected by stockholders at their
annwal mecting. Escept as provided inthe Certiticate ot Incorporanion, vacancies and newly created
directorships resolung trom any ancrease m o the pumber of Directors may be filled by a majonts ot the
votes o the Directons then in othice. although loess than g quoram. or by the sele remaming Direclor or
by the stockholders.

Scetion 2 Meennn . Regulur mectings of the Board of Directors shall be held at such tines and

places as muy from bme to vme be fived by the Board o Dircctors or as may be specitied ina notice
of muenng. Special mectings ot the Board of Directors may be held at any time upon the call ot the
Prosident and shall be called by the Peesident and Scoretany b directed by the Board of Directors,

Suction & Notice. Notice need not be given ot reaular mecungs ot the Board of Directors. At least
twor business days before cach special mecting ot the Board of Directors, written (includmg by
clectronic ransmission} or oral {either in persan or by telephone). notice of the lime, date and place ot
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the mwecting and the putpose i purposes for whoeh the mectny is called, shall be given o cadh
Direcior. prowided that netice ob any mecting necd not be given o amy Dircetor who shall be present
al such mecting {in peison or by wlephone) (except when a Dircctor atiends o meeting tor the capross
purpose ot obtecting at the begmning of the mecting (o the ransaction of business because the mecting
is not lawtully called or convenced) or who shall waise notee thereol in wnnng (including by ctectronic
transmission) cither belore or atier sueh mueeting

Scetion <. Creornm. Dhirectors collectivels entitled 1o cast at feast onc-halt ol the 1otal number of
vores enlitied o b cast by all Dircctors shall constitute o gnorum lor the transaction of business, It a
quoram s aol preseat at any meeting of the Board of Dircctors, the Directors present may adjourn the
mueting from tne (o time, without nobice other than announcement gt the mecting. unil sach o
guorom s present, Laept as othemwse provided by law . the Ceniticaie of Incorporation ot the
Carparation. these By-Laws oramy contract or agreement to which the Corporation s a painiy, the act
ab a maorits of the vates of Dhrectors present ag any meeting at which there s a quorum shall be the
aclof the Board of Directors,

Scctwm 3 Ceommntrees. Subyeel to the Certilivate of Incorporation. the Board ot Prrectors man,
resaluion adopted v majonty of the votes ol the swhole Board of Dircciors, desianate one or more
comnistiees, ncluding, withoat himitation, an Eaccutnge Commutice. 1o hase and excrose such power
and authonits as the Board of Dircators shall speails, Subject to the Certiticate ol Incorporiten. in i
dabsenee or dsqualibication of o member o o comniiee. the member or meimbueis thereot present
amv menting and nat diquahiiied trom sonng, whether or not he o1 they consgitute a quorum, nin
unammously appoint anothor Dinector 1o act as the absent o disqualitivd member,

Sectwn 6, Acpon Weiliour ¢ Mectarg Any acton sequired o perantied o be taken by the Board of
Phrectors may be takhen without o mecting. it all members ot the Board shall consent in writing ar by
clectrome tanspission o such action. Such achion byowritten consent or by cleetrome transmission shall
e the wanne o and etieel as o aneadnous vole of the Board of Directors. Such writien consent or
catse iy o clectronic transmsston or transnyssions shall be filed with tie mmutes ol the proceadings
u! the Board,

ARUICLE I
OFFICERS

The uthears of the Corporation shall consist ot a Presedent. o Seerctan. and o Treasorer, and such
uther addional otbcers with such utles as the Board of Dircctors shalt determine. all of which shail he
chosen by and shull sene at the pleasure of the Board of Dhircctors. Such otticers shall have the usoal
powers and shall portorne all the usual daties incident 1o their tespective oftices, AlL officers shull be
sshjeet W the supenvision and dircctiion of the Board of Directors. The authonty. dutics or
responsibibitios ot any otficer ot the Corporation nin be suspeirded by the President with or without
canses A otbicer elected or appunted by the Board of Dirccios may be removed by the Board at
I2rectors winth or without vause.

ARTICLE 1V
INDEMNIFICATION

Seenion 1. fudenficanon. (a) Indemiuficanon of Directon, Officens, Linplevees or Agenns. Fach
person wilto was or s made a parly or s threatened o b made o panty 1o o s mvobved s any actiog,
swit o1 procecding, whether onall cominal, admimistrative or imvestigatne in pature, including any
appeal. by reason of the tact that such person (or a person of whom such person s the legal
representative) is or was a director, otticer, employe or agent ot the Corporation or, while a director,
officer, employee or agent of the Corporation, is or was serving at the requuest of the Corporation as o
director, othicer. trustee, partner, mrember, emplosee, other Hiducian or agent ot another corporation or
of 4 partnership. ot sventure, limited Hability company, trust or other enterpnse, including service
with respect W emplosee benetit plans or public senace or charitable organizations, whether the basis
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Ishibit G

THIS TRANSACTION AND MONTTORING FEE AGREEMENT s dated L2003
{Uns “dgreement™) and s botween Precdom Comumunmications, Inc., o Delaware corporation (the
“Company™). Bluckstone Managenrent Associates 1V LLLCL o Delaware limited hahility compan
C-BMP 1), Blackstone Communications Advisors TLILC o Delaware imited habilinn company
{“BCA I and, 1ogethier with BMP IV “Blackstonc™) and Providenee Bqguity Partners [V Ine.
Delaware corporation (“Providence™). Lach of Blackstone and Providence s reterred 1o hegein as
“Sponsor Management Entity™ and togcther as the “Spensor Management Entities™ ),

BACKGROUND

I Blackstone Providence Merger Corpe o Delaware corporation (the “Blackstene/Providence
Merger Corp.™). the Company and the other panties thereto have entered nito an Agreenient and Plan
ob Margers und Recapitalizatuon Agrecinent. dited October L 20003 {the “Recapitalization Agreement™ ).
which provides, among other tungs, that the sharcholders of the predecessor 1o the Company will have
the opteon o sell o retan then shares inog recapitalization (the “Recapitalization™) and tor the
comersion of such retained shares mto shares oi the Freedom Communmications Holdings, Inc. 4
Delaware corporation and the parent corporation of the Company (*Holdings™). and tor the imesiment
o thy Coshivestors gas detined below) in shares of Series B3 Common Stock and Senes C Connmen
Stk (each as debined 1o the Recapitalization Agreement) of [oldings.

20 The sponsor Management Enrtties have experiise i the arcas of tinapee, strategy, investment
and acquisibions relating 1o the Company and ats business and have tacilitated the transactions reterred
to above and certain other related transactions feoliectivels, the *Tramsactions™) through their provsion
ol trnancial and structural anahsis, due diligence investigations and other advice in connection with the
Transactions The Sponsor Management Eotties hine also provided advce and negotiaion assistanee
with rolevant parties in connection with the finaneme contemiplated by the Recapitaheation Agreement
(e Debt Financing™).

A e Compans bedreses thal having Blackstone Capitad Partners IV LB, Blackstone
Communmcations Partners THE and Providence Bguits Partoers 1V P (cach. o *Co-Iavestor™. and
tagether. the *Co-duvestors™} s beneticial stockholdess at Holdings as o result at the Transactions will
be ol substantial benetit wo the Company and that the Sponsor Management Entities” provision ol
fmancial and stractural analves, doe diligence investigations and ather advice i connection with the
[ransactions and advice and pegotiation assistance with relevant parties in connection with the Debt
Frmemyg has been of substantial beneht to the Compam and warrants pavment of the fees deseribed
it s Agreement, The Company also desires to avail itselt, for the term ot this Agreement, of the
aypertise of the Spansor Management Enuties in these sieas, and the Sponsor Management Fntities
wish 1o provide the seraces 1o the Company as set torth in ths Agreement in considerittion ot the
payment ot the tees deseribed below.

4 the renderine by the Sponsor Management Enutios of the senages deseribed in this
Agrecment and the ivestment by the Co-Tnvestors, as described above, is being made on the busis thal
the Compam will pay the tees desarbed below,

AGREEMEN]
Ihe parties agree as tollows:

SECTON 1. Tramsaction and Advisory Fee. In consideranion ot the Sponsor Management Lntitics
undertaking the financial and structural analysis, due diligenee mvestigations and other assistance
necessan in order to enable the Transactions 1o be consumnrated. the Company will pay 1o the Sponsor
Management Fnuties, at the Ettectie Time (as detined herein). o transaction and advison fev (the
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“Tramaction and Advivory Fec™) in cash o an agaregale amount cqual o 2.5 of the amount ol the
cash equity contributed by Blackstane Providence Merger Corp.an accordance swath Section 812 of (the
Recapitalization Agreement (but subject o the nost sentence), which tee shall be allocated between the
Spomser Management Entities pro rata to the interests in Blackstone Providence Merger Corp. beld
mmediately prior 1o the Ettective Trme by the Co-Tnvestor that s attibated with such Sponsor
Mangeement Entty. The Transaction and Advisons Fee shall not exeeed 812 million and shall not be
fess than 36 milhon.

SECTION 2. dppointment. 1 he Company appoints the Spomsor Management Fotibies o render the
monitoring. advisony and consuiting seruces desenbed in Section 3 (the “Services™) tor the werm ot thrs
Agreement

SECTION 3, Services. The Sponsor Management Entitios agree Wat durimg the term ot this
Agreement. they will render 1o the Company, by and through themselves, their atllibates and such
respectne otticers. emplovees and represeniatives as the Sponsor Management Eotites i therr sode
disciciion min designate tromn ime 1o tme,. monitoring. advison and conselling senvaces nelation to
the attares of the Compamy and its subsidianies. meludmg, without mitatron, {a) advice jegardime the
structuie, terms, conditons and other provisions, disinbution and thining ol debt and eqoity ofterings
and advice regarding relationships with the Compans's and it subsidiarios” lenders and bankers.

{h) advice regarding the stiategs of the Company. (¢} advice regarding dispositions or acquisittons and
td) such other advice dirceth related or anallany o the above fisancial advisory senvices as may be
seasonabh requested by the Compans. Teis expressh aareed that the senaces 10 be pertormed
herconder will not mclwde imvestment hanking or ather tinancial advison services rendered by the
Spoirser AManagement Fotiies or any ol their attiliates 1o the Company moconnection with any speaihic
acguisiion. dnestiture, retinancmyg ar recapitabzation by the Comipany or any ot its subsidiaries, The
Spoisan Management nuitics may be entitded 1o receiny addional compensation tor providmg senaces
af the type spearhed in the preceding sentence by niutual aercement ot the Company or such
subsidion on the one hamd, and the Sponsor Management Lntitres or therr relovant attiliates, on the
ather hand.

SECHION 4, Monitoring Fee,

ta) In consideration of the Sunaces bemyg provided by the Spoasar Management Eolties, the
Compam will pay o the Spomor Management Fatinies an agarcgate annual momitoring tee (the
“Manitoring Fec™) of ST30000 i cash wiich shall be allocated among the Sponsor Management
Lnntios prorata to e imterests in Holdings held by the Co-tnvestor that is attilialed with such
Sponsar Management Eatry. The imitial Monitoring Fee will be payvable 50¢¢ on the Closing Date
{as defined i the Recapitahization Agreement) and 30¢- on the siv (6) month anniversary of the
Closig Date and, witlt aespect 1o subsequent sears, 5007 of the Monioning Fee will be payvable on
the anniversany of the Closing Pate and 30 will be payable sis (6) months thereatter, in cach
case byowire raoster e same-day funds 1o the bank accounts designated by the Sponsor
Management Eouties. The Monnonng Fee will cease to acerue as of the Termination Date (as
detrned below), Furthernrore, from and after such time as the number of directors the
Co-Investors e entided o elect 1o the Board of Directors ol Holdings in accordance with the
provisions of the Certihicate of Incorporation of Holdings attached hereto as Exhibit A (the
“Holdings Certificate of Incorporation™) shall hase been reduced by S0 as compared 10 the number
ol such directors the Co-Investors are enntied 1o cleet w the Board of Dircetors of Holdigs as of
the Closing Date atter giving ctfect 1o the comsummation ot the transaclions contemplated by the
Recapatalizatton Agreement), then the amount o the Momitoning Fee payvable 1o the Sponsor
Management Entities shall be reduced by 30, Any Montoring Fee tor the last calendar vear ot
this Agreement will be prorated tor the period of such year ending on the Ternmnation Date. For
purposes of this Agrecinent, *Termination Date”™ means the carliest ot (1) such time s the
Co-Investors and their attiliates shall have po right 1o eleet any directors 1o the Board ot Dirgciors
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of Holdigs i aecordance with the provisions of the Holdings Certrticate o Incorporation and
{11} such date as the Company and the Spansor Management Ennties may mutually agree upon.

(b} To the extent the Company cannot pav the Monitoring Fee lor any reason, mcluding by
reasen of any debt hinancing of the Company or 1is subsidiarios. the payment by the Company to
the Sponsor Management Entitivs of the acerued and pasable Momitoring Fee will be deferred
until the carbier of (1) the date of payment of such deterred Monitoning Fee that is not atherwise
prohibited under any contract applicable (o the Compam and that s otherwise able 10 be made.
Aed () total o partial liguidation, dissoluton or winding up ol the Company. Any installment o
the Momitonng Fee not pind on the scheduied due date will bear interest, payvable in cash on cach
seheduled due date. at an annual rate cqual (o the e anpounced from ime (o time as the primie
rate ol JIPMaorgan Chase Bank. trom the date due unnl pand.

SECTION &, Reimbursements. In addition (o the fees pasable pursuani to tis Agreement, the
Compamy will pav duccihy or reimburse the Sponsor Management Entines, the Co-Tnvestors and cach
ol then respectng athiliates for then respective Out-of-Pocket ypenses (as dehned below ), provided.
that the Out-of-Pochet Bapenses with respect to which Bluckstone and ais atfiliates or Providence amd
i atnbiates shadl be enutled o remmbursement under this Section 3 shall not excecd 73000 cach
anoaliy fthe “Expemse Cap™) without the prion writien approval of the Company: prosided, howeser,
ithat (1) the reasonable Qut-of-Pocket Fxpenses ol such Sponsor Management Lotite, Co-Insestor and
then athihates incurred 0 connection weth the excrase of the Call Option and the Appraisal Right
feach as detimed i the Investor Agreement. daned as ot the date bereol. by and among Holdmgs and
the Co-lnvestous) and (i) directorn tees and out-of-packet expenses ol the directors of Holdimgs clected
by the Co-Investor attiliaded with such Sponsor Muanagement Enury 1o, or otherwise senving on. the
Board of Dircators of Holdings i connection suth such persons” sernvice 1o Holdmes including
attetdance at mectmgs of Board of Directors of Holdings and Dike tunctions, shall he paid or
raimbursed v accordance with Holdings™ palicies and shall not be subject 1o the Expense Cap and such
Sponsor Alanagemicnm Lot Co-Imvestor and theire attilictes shall be enutled o the reimbursement in
il therctor For the purposes ol this Avreemont the term Ot -of-Packet Expenses™ means the actual
and reasanable out-ol-pocket costs and ospenses meurred by a Sponsor Management Entins.
Co-Tnvestar and therr respectng athilsites i conpection with the Transactions and the Senaces rendered
under this Agreement. urcluding. wihout Iinition. (@) fees and actual and reasonable out-of-packel
disbursements of am dependent professionals and organizations including idependent accountants,
oulside Jegal counsel or consultants, retaned by sach Sponsor Management Entity, Co-Tivestors or am
at then attiliates, () reasongble costs of any outside sences o independent contractors such as
hoancial printers, couriers, business publicaions, on-lime Hnancial sepaces or similar services. relained
ot used by such Sponsor Managemeat Botite, Co-Investor or amy ol ther respectne attihates and
(Ch transportation, word processing capenses or apy samilan eapense not associated wiih their or their
athlnes” ordinan operations. All paymenis or reimbursements lor Out-of-Pockel Expenses will be
mlade by wire dranster in same-day funds 1o the bank account designated by such Sponsor Management
E.nnty or s relevant atfibate (i such Out-ot-Pocket Expenses were incurred by such Sponsor
Mapagement bnuty, Co-Imeslor or their respectne attiliates) promptls upon or as soon as practicable
tollomang reguest tor reimborsement with reasondble supporting documentation in accordance with this
Agreement, o the account mdicated to the Company by the relevant pasec.

SECTION 6. Indemaification. The Company will indemnity and hold barmless the Sponsor
Manugement Entities, their athliates and theis rospectine partneis (both general and limited). members
thoth managmg wnd otirerwise k. othicers, directors, emplovees, agents and representatives (cach such
person bemng an “Indemanified Party™) trom and against any and all losses, clinms, damages and
Irabilives. whether joint or several (the “Liabilitres™). related 1o, arising out ot or tn connection with the
senaces contemplated by this Agreement or the engagement ot the Sponsor Management Entitics
pursuant taand the pertormance by the Sponsor Management Entities of the services contemplated
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by, this Agreement. whether or not pending ar threaicned. whether or non an ndemmbied Parly s a
parts. whether or not resulting inamy Hability and whether o ot such action, clinm, suil, investigation
or procecding is intbated or brought by the Company. The Company will reimburse any Indemnihicd
Party tor all reasonable costs and expenses (including reasonable attorneys” fees and expenses) as they
are incurred in connection with investigating, prepanng, ptrsing, defending or assisting in the detense
of any action, clam, suil, imestigation or proceeding tor which the Indemniticd Party would be entitled
o indemnitication under the wrms of the previous sentence, oF amy gclion of proceeding arnsing
theretrom. whether or not such Indemniticd Party s o parts theretoo The Company will not be lible
under the toregoing indemnitication prosision witlt respect w ans parbicular foss, claim. damage,
liability, cost or expense ot an Indemniticd Party that s determuned by o court, oo tinal judgment
troam which no further appeal may be Grken. 1o have resulted primarily from the gross negligenee or
willtul nusconduct ot such Indemmnified Parts. TEan Indemnrhicd Party s reimbursed hereunder for any
capemses, such reimbursement of expenses will be retanded 10 the extent it is toally udicially
determined that the Liabditics in question sesulled primarily trom the gross negligence o willtul
nusconduct ot such Tndemniticd Parny.

SECTION 7. Accuracy of Information. The Company will use its reasomable ettorts furmish or cause
10 he turmshed o the Sponsor Managenteat Lotities suchaintommation as the Sponsor Management
I ntities behieve reasonabh appropriate to then monitormy. advison and comuliimg senvices hercundun
and 1o comply with SEC or other legal requirements relating to the benehictal osnership by the
Co-lmvestons of the capital stock of Holdings (all such indonmation so furnished. the “laformation™).
The Company recognizes and continms that the Sponsor Management Enuties (a) will use and reh
primanly on the Informaton and on information available from gencrally recognized public sources in
porlornung the Senvices contemplated by this Agreement withoul having independenthy verthied the
same. (1 do not assenre responsibialing tor the accuracy or completencess of the ldormation and such
other mtormation and (¢} are entitled e upon the Intoraton without mdependent verihication,

SECTION 8. Effective Time, s Agicement will become celteetne (the “Fffective Time™) as ot the
Closmg Date tas detined mthe Recapitabzation Agreement) At the Liteaive Time. the Compamy will
nahe the pavments to the Sponsar Managenent Entbties porsaant to Seetions | and 3 by ware transier
of ~ame-day tunds (o the bank account designated v the pasee in wrniling.

SECTION 90 Term This Agreement will become citective as of the Ettectne Trme and will
conunue unal the Termmnation Date. except that Section S will remain i cileel thercatier with respect
o Out-of-Pocket Expenses which were ipcurred prion (o o within g reasonable period of time atier the
lernumation Date it hine not been pard (o the Spansor Management Eatities in accordance with
Seetion 52 The prosisions of Sections 4(b). 6 and Y will sunvive the wermimation of this Agreement.

SECTION 10, Permissible Activities. Subpect Lo applicable law, nathing herein will moany way
preclude the Sponser Management Enttics or their attiligtes (other than the Company or its
subsudiiries and therr respective emiploveesy or ther: respective partners (hboth general and limied )
members (hoth managing and othemase), otticers, dircctors, emplovees, agents or represenlalnes trom
CngadIng 1N any busmuess aetivities or trom performing senees fon their own account or tor the account
of uthers, inddudimg tor companies that mas be in compettion with the busimess conducted by the
Compans.

SECTION 1. Miscellaneous.

(a) No amendment or waiver of any provision of this Agreement. or consent to any departure
by any party hereto trom any such provision, will be ctfcetive unless it is 0 writmg and signed by
the parties hercto and. in the case ot the Company, authorized by the dircctors of Holdings
clected by the holders of Serres A Common Stock (as debined in the Recapitadizaion Agreement).
Amcamendment, wanver or consent will be etiective only in the specitic instance and for the
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spectiic purpose tor which miven. ‘The waner by am party o any breach of this Agreement will not
operite as on b construed o he aowaiver by such party o any subsequent breach.

(b} All nottces and other communications under this Agrecment shall be in writing and shall
be deemed gisen when (1) delivered personalls, () tive business days atier being manled by
certitied mail, return reecipt tequested and postage prepaid, (i) one business day after heing sent
By o navonatly recognized overnight courier or (n)al ransmitied by tacsimule it confirmed within
24 hours thereatter @ signed original sent ry the manmner provided in clause (1), (in) or (i to the
parties at the following addresses tor at such other address tora party as shall be specilicd
natice from such pariy b

il 1o the Sponsor Management Entines:

v o T'he Blachstone Group L1
343 Park Aanvenuoe

st Floor

Now York, Noew York 0154
Attentron: Mark Gallogh
Facsimile: (212) 38337

—uand—

co Providence Eguiny Partners Ine
St kennedy Placa

Providenee. Rhode Island 02903
Attenton: Mark Mosiclto
Facsinnle. (401) 737-1740)

with o copn (which wili not constiule o) o,

sSimpson Thacher & Baatlenn t1P
423 T evmaton Asemie
New Yark, Mew Yok 1001
Aientuon. Wilson Neely

William Dougherty
Facsimnde: (212) 43325012

it 10 the Company:

I'recdom Commumcations, Ing.

| 7060 Fitch

Inine. Calitornia Y2614

Facsimile: (949) TUN-3324

Attention: Rachel Sagan, Acting General Counsl

with a4 copy (which shall nol consutute notice) o,

Shadden, Arps. Slate, Meagher & Flom 1LP
30 South Grand Avenne, 34 Floor

I os Angeles, Calitornia 90071

Facsimule: (213) 687-3600

Atenuon. Bran MeCarthy

{v) This Agreement sill constitute the entice agreement bebween the parbies with respedt o
the subject matter hereot, and will supersede all previous oral and written (and ail
contemporatcous orgl) negotiations, commitments. agrecments and understandings relating hereto.
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(dy This Agreement wili be posverned by, and combiued in gccordanee with, the faws of the
State of New York. In addition. cach party herely

(i) submis el o the personal purisdiction of (x) the courts of the State ot Calitornig
and (1) the Unned States District Cowt tor the Central Disiriet of California, in cither case
located in Los Angeles County, Californi. with respect 1o amy dispute arising out ot thrs
Agreement o the exient such cowrts would have subject matter junisdiction with respect 1o
such dispule:

(i) agrees that oowill not attemipt W deny or deteat such personal junsdretion or venue
b motron or ather request tor leave from amy such cowrt:

(i) agrees that 10 will not bing any actoen relating 1o this Agreement in any courl aiher
than such courts reterred to abover and

() rrevocabl waves v and all calit woomal by o an amy Jegal procecding arising out
of or relited 1 this Agreement.

(v} The provisions of this Agrecinent will be bidmg upon and inure 1o the benctit of the
partics hereto and therr permatied transterces amd therr respective successors, cach ot which
pornitted transterces will agree. in wrninng i torm and substanee satiskacton to the Sponseo
AManagement Eptities, 1o become o party hereto and b bound (o the same extent as ils transferon
hereby, Subject 1o the next sentetice. no persen (as detimed an the Recapitalization Agreement)
other than the parties herete and their suceessors and permiticd assigns s miended to be
hepchicnny of tis Agreement. The parties achnowledge and agree that the Co-Investars and their
altiliates and their respectinge partoers (both seocral and hmited), members (hoth managing and
olhenvise ) otticers, dircctors emplovees, agents and representatives are fintended to be third-parny
benchaanes under Sections 3 and 6 ot this Agreement.

1 Flus Agrecment may be executed Inoane or mare parties 1o this Agreement on ans
monber ar separate counterparts, and all ot said counterpaasts taken togetber wiill be deemed to
constitnie one amd the same insiruntent

(o) Am prosasion of this Avieement which s prolbited or unentorceable meoany qurisdiction
willoas to such ersdiction, be mettective o the extent of such prohibition or uncntoreeabiliny
without ivalidating the semaining prosisions hercol, and am such prohibition or uncotorcesblit
in any unsdiction witl nat mvalidate or render unentoreeable such provision in iy other
jurisdcnon.

(hy Al actions Iy the Company hereunder shall be tahen as authorized by the members ol
the Boand of Directors of Holdings not appoinicd by the Sponsor Management nnities.
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IN WITNLSS WHLREOF, the underagned have awecnted Agreement on the date Tnst witien

abvon g

FREEDOM COMMUNICATIONS, INC .

o Delwire corporation

. - - - - - - - -  _ - o o o _
Name:

[nle:

BI ACKSTONE MANAGLMENT ASSOCINTES IV L O
o« Delavare hinuted Tability compan

v — - - -

N
Il

BEACKSTONE COMMUNICATIONS ADVISORS VT CL

o« Deboware lioated il corparation

I, . - ; - - = - - -
N
Litle:

PROVIDENCL FOUTTY PARIN! RSN INC

LD lwarc corpotation

134 . - _
Name.
Tl
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Lxhihit A

[Certiticate of Tncorporation of Frecdom Communications Holdings, Inc |
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(1)

(1)

(v}

(vi)

the auctreon would be designed toanclude strategic buvers, hnancial buseis and thic
enisting sharchotders:

the transaction{s)y would invol e willing buver(s) and a willmg sellergs ). and the
Company and s stockholders woudd not be under any daress or compulsion to sells

any Tegal or regulatons issues would be reasonably hhely 10 be overcome (taking into
aceertint the incremental time reasonably expected Lo by pecessan o receive any
governmental approvals) and amy gosernmental icenses that have been msoed or granted
o the Compam would conuinue 1o be e tull toree and cticet:

the purchase price allocable 10 cach share of Commen Stock would be the same: and

tvan the board of ducctors and stockholders of the Contpany would approve the

(3] ]

()

[ransactionis);

the wotal value that would be reeened inrespect of all of the Tvestor Common Stock and

all accrucd but unpad Commaon Stock deodends thereon ar such time inoa sale ol such Tovesion

Common Stock (but not o sale of the Company o which would be assumed o oceur on the

lollowing hasis,

{1}

(1}

)

()

{va}

the sale would occur tollowing g auction conducted by o Qualiticd Investment Banking
Lirm with the tull cooperanon of the Compan, designed 10 masimize the salue (o be
received by the fivestors, where the obyjectng s to obiain the highest price reasonably
abtainable:

thy auction would be designed o incfude stiategie buvers, timancial buvers and the
onisting sharcholdors:

the transactionts ) would imvolve aowalling buver(s) and o withing seilei(s). and the
Tnvesiors would be under oo duress or anv compulsion o s¢ll,

anv lewal or regulatony sssues would reasonably ey o be overcome (laking mio acconnt
the mcremental tme reasonabh eypected 10 be necessan 1o receive any governnental
approvals) and amy poseramental heeases that had boen issued or granted 1o the
Compam would continae 1o tull dorce and chiect.

0o rights of bost retusall ag-along o sular rights would apply 1o the transaction, but
would apph o any subsequent transter by the buser as contemplated by clause ivi)
below:

the purchaser would acquire all o the nights and privifeges and all obhgations and
commitments assoctated with the Fnvestor Common Stock, sach that the purchaser would
abinn the apprasal and other rights prosided o the Investors and would be subpect o
the call option, the commirment an Section 4 and the other prosisions hereot and the
registration rights aereement, i all cases, deternuned with reterence o the closimg date
ot such transaction (meamng, tor example, that the apprasal nights would be v ailabie 1o
such purchaser on the titth anniversan of the closing date ot such transactionk;

{(v1) the bogrd ot directors and stockholders of the Company would not do anvthing 1o impedc

such transactron and would, it necessary, approve such transaction;

{vinnpthe Certilicate of Incorporation of the Company would remain in its cureent form., with

such purchaser deemed 1o succeed 1o afl the rights and obligations ol the Investors
thercunder. including the dircctor designation rights thereunder, subpect to any mimmum
ownership thresholds set forth thereing and
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{1v) the vadue so catcufated shall speailicaliv exclude amy value attnbuted 100 corrent »
tutute control prenium (it anpy) and shall inclode o jostification of the duterenee movalues
Petween both claoses {ay and (9. and ddauses (B) and (©) hereof;

111

{0 the total valug ot the Tovestar Common Stock and all accrued but unpard Common Stk
dridends thereon at such tme. assuming tne Imvestor Common Stock were held by the public and
athernwise satisticd the dehinition of o Marketable Sceurnity.

T cach o G (hy and (o) aboves the Quaditicd Invesunent Banking Fiems acting as appramsers shall be
mstrucied 1) 10 take it consderation the Company's histonie fimancial and operating results, and
lutwe busmess prospects and projected finanod and opetatng results, and pubhc and private markel
and ndustiy condrions, i cach cane oy they exsted as o e Apprasal houce Delven Date, and

Un nod 1o take inta account any changes i actial or projected himancial and operatme wesalts and
tuture business prospects antd market and idusine conditions, or any other avenlts ocearnng atter the
Apprarsal Notree Delneny e

“lvesier Commton Stoch™ shall mean the shaves of Scries B Common Stoch. par vaiue 8 per
siaee (the “Sevees B Common Stockh 71 and Sertes € Comumon Stock, par value S per shane (the
Sy £ Conteniont Seoch 7y ol the Company hield by the Tovestors from ime o ime,

PO shall mean an intial public ediering of commuon stock al the Compuam that s registered
with 1the UeS. Sceunties and bachanoe Commession. insolves o listmg on the New York Stack Exchanae
or quatation on the Nasdag National Market and rases gross procecds of not Jess than 3200 miihwon.

RIS shall mean, wth respeat 1o vach Tnvestor’s Investar Common Stock as of any date of
dutamination, the compaund annual rate of return on the purchase price tor such Insestor Conumon
Stack based on the cash diadends pand on soch Tnsestor Conmmon Stock trom the date ot such
purchase, phos the cash generated trom amy Juior Liquidation Preterence ol any Sones A Junior
Preferied Stock issucd 1o such Tavestor and previousdy redeemed poss e such dute of determmation,
phes e value ot Janior Liguidation Preferenee o any shares of Seowes A Jumor Proterred Stock held
Py soch Investon as ot the date ot detconinaton, plus the amount ol the proceeds reeeped upon the
safe prios tothe date of determmation ot any shares receined by such Insestor as an Investor Deferred
Divwlend. plus the value of such Tnvestor Common Stock as o sudh date of deterntinuiion, bor
purposes ol the TRE calcolation, at the e of any Transter of shares: the relevant Investor shall be
cinttthed W desienate when the shares so Tiansferred had been acquited by such Tmvestor (e on the
Closma Dates by way of an Ivestor Deterred Pradend. or othemwise)

“Murheteble Securies”™ shall mean any securrtios which (i) are hsted or guoted, as apphicable. on
the New York Stoek Bswchange ot the Nasdag Notonad Market and (g are ligund and man be treeh
~old to the public on such exchange or market sathout vesticton (includmyg without compliance with
the registration requurements of the Sceurities Aty other thin customan restictions pursuant o the
ttading rules of such exchange or market

“Qualfivd hivestment Benkoe ™ shall mean o nationally recognized (in North Amarica)
wnvestoent banking tirm that regularly has cxperience auctioning, advisimg and vahnng media assels
mcluding all of the tpes ot assels owned by the Company ot the rehesant g,

“Refinancmg bt shall mean indebtedness incurred 1o retinanee the Pebt Finanomyg in an
agarcgate pancipal amount not in escess of the amount ol the Debt Finanone ot Closing and that has
marhet anterest rates and other market tepms and conditions <o Tong as am limpations oF restrictions
on share bushacks therem are ror materially more restrictive to the horrower than those reflected in
the Debt Finanang.
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Scetion 20 Call Opiron.

G ACany ane tme tollowng the third annnersany ot the Closmg Date and prior to the receipt
I the Company ot an Appramal Notice (o a sale or 1PO of the Company). upon delivery of wnitten
notice to the Investors (the “Call Oprens Newiee™ ), the Compam (as deternimed by the Series A
Directors ot the Company. and 1t there are no Series A Directors: by the Independent Directors) shall
have the option (the "Call Option™) 10 purchase a number of shares ot Investor Common Stock trom
the Investors o rarg not 1o exeeed the lesser of (1) 25370 ot the number ot shares of Ivestor Common
Stock held by the Investors immediatehy atter the Closing (the “hanal frvesten Coniieni Stock ™) and
(it) the positne difterence, it any between (A) the number of shares of Imvestor Common Stock held
namediately atter the Closing by the Investors and (13) $300 aullion divided Iy the Cashv Consideration
Amount. ut a purchase price pavable in cash m immedrately avaitable funds {(the “Cafl Opuon Puchase
Prece” ) equal to the greater ot (1) the Far Marker Vatue ol the lmvestor Common Stock (determined in
avcordance with the provisions of Section 3(g) as il the Call Opton Notice were an Appraisal Notice
tor purposes thereoly multiplied by fraction cqualb 1o the number of shares of Tovestor Conmon Siock
o be purchased by the Company pursaant to the Call Opuon divided by the totad number ot shares of
[mvestor Comman Stock held at such tme. and (1) an amount that shall provide the Investors with an
IRR of 20¢, vn the shares to be purchascd. caleulated with reterence o the Cash Consideration
Anount pard on the Closing Dires The determination ol the Far Market Value ot the Toveston
Common Stock ~hall be ar the sole cost and expoane ot ihe Compamy

th) The puschase by the Company of the Investor Commaon Stock pursuant to this Seetion 2 shall
oceur b place and on such date as s mutually agreed between the Company. on the one hand. and
the Imvestors, on the othier, but m no event later than 1 business dass tollowing the date of
detennutation of the Far Market Value of the Investor Conumon Siack in the manner set torth above
{the “Coldl Oprient Closing™ ). AL the Call Option Closing, the Company shall wender and the Investors
shall aceept payment of the Cail Opuon Puechase Price by sarc transter of immediately asailable tunds
to such aecountisy as shall be designated moswreting by tire Investors 1o the Company gt least two
Basiness davs prior 1o the Call Opuon Closing, and the Investors shall dehver o the Company. m
cahnge theretor, the certiticates representing the shares of Imvestor Commen Stock being acquired
pursuant Lo the exereme by the Company ot als Call Option, wgether with duly exeeuted stock tramter
powers Fhe Investors shall represent and wareant that they are (ransterring good and markelable titke
o such shares free and clear of all hens and encumbrances. Acerued but unpaid Common Stock
dividends on such repurchased Investor Common Stock shall be caneeled.

{¢} The toregong provisions shall be appropriatels adjusted mthe avent of stuck splits,
subdn srom, combmations or recassibeations,

Seation 3 Appranal Rl

() AL any bme tollewing the titth anniversan of the Closing Date. upon dehiven of watien
notce o the Compamy (the “Appranal Nowce™), the Investors hadl have the night CApprasal Reghi™ ) o
1equire the Compamy o determine the Apprased Fair Market Yalue ol @il of the shares of Investor
Common Stock held by cacli of them at such time and ot all accrucd bur unpaid Common Stock
dividends thercon at such ume at the sole cost and expense (subject o patagraph (1) of this Scetion 3)
ol the Company and. subject o paragraph (¢) of this Secton 3. 1o requnre the Company to purchase
(1o the extent ot lawtully available tunds and subject W any neeessary consent from the lenders under
the Debt Finaneing (as detined in the Recapitalization Agreement) or any Retinancing Debt, it being
understoad that (1) the Company shall use its commercially reasonable ctiorls 1o remove such
restrictions, including by refinancing such Debr Financing or Relinanerng Debt and (2) the Company's
obligations under this Section 3 shall remain in ctteet (subject 1o any such restrictions ) while such
restnctions are pending and thercatter, until such obligations are satisticd in full. whether betore or
alter the Frval Pavment Datey all of such Investor’s shares of Insestor Common Stock at the apprdaised
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value thereod deternmmed as provided in paragraph (2) below (the “ Appraised Tar Makel Valie™), as of
the date of delvery ol the Appraisal Notice (such dale of delivery, the “Appranal Notce Delivery
Date™ ). wogether with interest thereon trom the Apprasal Notice Delivery Date to and including the
dute of payment thereob (the “Acea! Prochase eae™) ot the rate which s the lesser of () 2090 per
annum, and (v} the rate which retleats the IRR imphiat in the Appraised Fair Market Value: pronieded
that in no event will the rate be less than coro (such interest, wogether with the Appraised Fair Market
Value. the “HApproised Right Purchase Prce™) Subject 1o paragraphs (¢) and (d) ot this Seetion 3, the
Appraisal Right Purchase Price shall be pavable in tull in cash. Unod the Final Purchase Date, the
Compam s determination as o how 1o finence the acquisivon of Iivestor Common Stock upon deliven
ol the Appraisal Notice (other than pursuant to the transactions referred wom Sections 3(c) and 3{d)
below which shall be governed by the provisions of such Sections) shall be mude by the Appramsal
Commutice: prenteded that any actions so tuken are condimoned upon. and enly occur simultancousls
with, the pavment in tull in cash ot the Apprisal Right Purchase Price,

thy “The Compam shall (subject 1o any necessany consent tromy the lenders under the Dot
inanang or any Retinancing Debt) purchase the shares of Investor Common Stock with respect to
which the Investors have exeresed thar Apprasal Right no later than the date (the “Foad Purchase
Date”) that is the later of (x) the seventh anniversary ot the Closig Date and {v) the date that s
twehe months tollowing the Apprasal Notice Deliveny Dale.

ted Followig the Appraisal Notice Delwveny Date, the Apprasal Compnttee may determine that
the Company should pursuc the sale of the outstanding capital stock ol the Company or its prerger or
consolidation with or into another entiy (other than an athilinwe) (an “Afrernate Tramsacien ™). In such
vvent. the Board ot Directors shail conduct an auchon using o Qualificd Tovestment Banking Firm trom
the Dist attached hereto as Anney | (proneded that the Board of Dicctors shall also be entitled 1o seck
advice trom an additional Qualiticd Investment Banking Firm which mas or nat be o Qualitied
Lvestment Bankiog Firm listed on Annes 1), e the manner deseribed under clauses (a0 and (i) of
the detrmtion of “Fair Market Value ™. I following such o process. the Compans {by decision ot the
vintne Board of Directors) enters anto and consummates an Alernate Transaction betore the carhier ot
the Actual Purchase Date and the Final Purchase Date. then the Company shall not be reguired o
prrchase the shares of Tnvestor Commeon Stock subject 1o such Apprinsal Nouee as st torth in
patagraph {a) of this Section 3 above: provided that the Imvestors receive mosuch Alternate Trunsacuon,
i onchange for their shares of Tnvestor Common Stock. consideration in the torm ot cash or
Marketable Sceunties (or a combination thereot) and peeveded. furthicr. that (1) the amount ot cash
consideration recenved by the Investors must constitute at least 3047 of the total vatue of the
constderation received by the Invesiors; (1) the aumber of Marketable Sceuniues received by the
Imvestors as consideration shall not eaeeed the trading velume of such securities during the 60-trading
day peniod commencing o) trading dayvs botore the announcement of such Alternate Transaction;
(i) the proportional amount of cash relatve 1o Marketable Seeurnities received as consideration by the
Imvestors shall pot be lower than the proportional amount of cash relative to Marketable Seeurities
reccised by other sharcholders in consideration for their shares of Commaon Stock: and (iv) the 1ot
amount of consideration to he reecived by adl of the holders ol Common Stock s tairly allocated
amongst the holders ot the different series of such Common Siock (any Alternate Transaction satistving
the toregomng provisions, o “Cualifvag Tramacuon™), In the event that the Company enters into any
agrcement (ncluding any letter of intem, memorandum ot understandmg or sintdar document) with
respect 1ooan Allernale Transaction al any ime following the Apprasal Notiee Delivery Date and prior
1o the one year anniversary ot the Actual Purchase Date whieh Alternate Transaction is aot
vonsummated prior to the Actual Purchase Date. then, prior 1o or upon the closing of such Alernate
Transaction. the Company shall pay or cause to be paid o the Investors pre sete an amount equal 1o
the positive ditterenee. it any, between (v) the far market value ot the total consideration paid or 1o be
pind o holders of Common Stock (or any other securities into which the Common Stock had been
vomveried or exchanged since the Actual Purchase Date) of the Company 1o connection with such
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Alernative Transacthion muluphicd by the pereentage of the Commoen Stock ot the Company owed b
the Imvestors as of the Actual Purchase Date, and (v) the amount paid to the Investors on the Actual
Purchase Date, Nowwithstanding the foregoing, the abhgations set torth i the preceding senteace shall
not apply with respeet toasingle Alternate Transaction which had been designated in wrating 1o the
Investors as the “Excepted Transaction™: pronveeled that (1) the reasonahly detared terms and conditions
ot such tansaction (the “Proposal™) had been presented 1o the Tnvestors pot later than 15 business
days pror to the Actual Parchase Date, (i) the Imvestors dechned in writing (o participate in such
transaction. and {ni) the transaction wis consummated on werms no less tavorable o the shareholders
ot the Campany than those set torth in the Propesal within 12 months ot the Actual Purchase Date.
The Company shall not be pernitied 1o designate nune than one such transaction as the “Exeepted
Titnsachon™,

fdd In the evenn that, tallowing the Apprasal Notice Doliveny Date, the Appraisal Committec
detcionmes that the Company should pursue an iritial public oftering of the Common Stock of the
Campanm and thereatier the Company (by o deersion of the entire Board of Dhrectors) implements and
consumnugies an PO betore the carher of the Actual Purchase Date and the Final Purchase Date the
primany use of procecds from which s o tund the Company’s oblrgation to pay the Appraisal Right
Purchase Price. then the Company shall be ennitled 1o use the proceeds ot such PO o satsty s
abligations under paragraph (a) of this Scetion 3 i accordance with the provisions at this
petagraph (d) At the Apprasal Right Purchiase Price of the Investor Common Stock subpect 1o the
Apprasal Right as of the ume ot the TPO s deternined to be an amount that will provide cach
Investor with an IRR oo such Investors Tnvestor Common Stock as of the ume of the PO of cighteen
porcent (1890) {the “Muemum Cash Aimenne™) or more, then. in liew of paving the tull amount ot the
Apprasal Right Porchase Price in cash, the Company shall have the optien (the 020 Pavinens
Optron "} ol pasing () m cash at Teast such portion ot the Apprasal Right Purchase Price as cquals the
Minmiom Cash Amount (the amount ot cash so pad. the “Adctwal Casht Amount™ ) and (v) the
remamder of the Appraisal Right Purchase Price in such namber of shares ot commuon stock o the
Company issued 1 the TPO as shall cqoal the quonent obtained by dividing (1) the difterence between
the Appraisal Right Purchase Price and the Actual Cash Amount by (i) the price per share (net ot
undenyriting discounts, comnussions and expenses) of the conunon stock ot the Company issued i the
rcy

ter The Company shall use commeraally reasonable cilorts 1o mamtan suftaent capital and
surplus o pertorm s obligations under this Scetion 3 (subject however 1o the Company’s right 1o
purchuse shares of Sciies A Common Stock as contemplated by Section 4 and pursuant to the
agreainents set lorth on Exhibit F o the Recapializaton Agreement). ther than the Debt Financing
{as duetined in the Recapitalication Agreement) or any Retinancing Debi (cach of which the Company
dgrees Lo ouse its commurcially reasanable cttorts o retinance upon receipt of an Appraisal Notice), the
Company shall not, and shall cause its subsidicries not 1o, enler inte any agreementi, contract or other
artangement which would reasonabiy be eapeceted Lo, direetly or indirectly, presvent, impede, hinder or
deliy the Company™s abiliy (o perform its obhgations under this Section 3 or any subsidian s abiliy 1o
provide tunds o the Company 1o enable the Company o petlorm ats obhganons under this Section 3

{t)  Nonwathstandmg anvthing to the contran above. the Investors shall hase the right 10 withdraw
any Appraisal Notiee tor any reason al any lime prior 1o the Investons” reeipt of the final Appraiscd
Fair Market Nalue determination; provided that the Investors reimburse the Company for its reasonable
cosls and expenses incurred in conmection with such withdrawn Appraisal Nouce. Atier the Imestors
mahe such o withdrawal, the Imvestors will be granted one additiona! Appraisal Right and thereatier, it
such sceond Apprasal Right s withdrawn, the Investors shadl have no further Apprasal Right
Following such tirst withdrawal, the Investors will be prohibited trom eacrosing such second Appraisal
Right tor a period of one year following the date ot such withdrawal,
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(ub The tolloming procedares shall apply with respect o the determination ol the Apprased Lair
Market Value. Within 20 daas atter the recaipt ol the Apprasal Notee, the Tsestors and the Compam
facting through the Senes A Thirectors, and it ticre are oo Series A Dhircctors, thiough the
Independent Docetars) shall cach seleet o Qualthed Tmvestment Bankimz Firm tand shall notify cach
other ot such selection). U cither party fuibs 1o seleet such o Qualiticd Tovestment Banking Firm withm
the 20 dav penod. the Qualiticd Investment Banking Frem that is selected by o party sathin the 20 day
period shall be the appriaser and shall conduct an appraisal of the Tain Marker Value ot all the shares
ot Imvestor Common Stock (an “CMU Appranad™) witlun 60 davs ot the exprration ol such 20 day
penod. 1 the Investors and the Company cach select o Qualtticd Investment Banking Firny withm such
20 day porrod. then the two selected Qualibed Tnvestment Banking Firms shall cach conduct an FMV
Appraisal. such FMM Appraisals o he canducted wethin 60 days of the expiration of such 2tk day
ponod tand such FMY Appraisals shall be nouticd to the Tnvestors and the Company b It the higher ot
the EMY Appramsals does not exeeed 1107 ol the lower, then the Apprased Fane Market Value shall
ho the iverage of such o amounts, [t e higher of the FAY Apprassals is more than 107 of the
fowr. then the two Quahbed Tmestment Bunking Terms shall, withm 20 dass trom sach determnation,
seleet o therd Qualiticd Imvestment Banking Fum trom the st attached bereto as Annes T tand shall
noody the Company and the Imveslors of such selection), 1 the two Qualiticd Investment Banking
Fromsare unable 1o agree on o third Gualthed Tivestment Banking Firm within such 200 day period
tlaking mio account the procedures set forth i the nest o sentencees). then, on the business dan
tallowing the expiration ot such period. cach ot the hiest two Quahficd Imvestment Banking Farms shall
v enntled to chinunate any o ol the Qualiticd Imesunent Bankmg Foms named on the st atlached
v Aoy [ hiom consideration and the thod Quadibicd Investment Banking Farm shall be chosen by ot
from the renuming poot of Quabitivd Investment Bankmg Fooms, Unless selected by Tot, prior to therr
cngagement by the Company and wathin the 20 day selection period reterred (o above, reprosentatines
ol the thid Qualiticd Investment Banking Firmomtiadlv designated shall meet wath the Independent
Ducctors. who shall be entitled. Iy nogice 1o the Tist two Quahiticd Tnmvestment Bankg Firme, 1o
relcelsach appomument Inthe event soch mitially desienated third Qualiticd Tovestment Bankmy Firm
s roeteds the tst two Quahiticd Investment Banking Firms shall designate another in the manner
spoaihied above pwlid dosigeee mas oot be ser regected ) wathin such 20 day peniod. The therd Qualified
Divestment Banking Ferme shadl conduct an EMN Apprasal within 6 davs ot being selected. Each
Quahificd Imvestment Bankmg Frrm shall be engaged by the Company on custonnany derms and the tirst
two Qwalined Tnvestiment Banking Friems shall be engaged on the same hinancial basis and on
substantrally the same terms, Noopariy o this Agreement o any of therr aftiliates or anvone acting on
hehalt of any ot them shall provede to the third Qualiticd Invesiment Banking Firme (0) any antormation
tegarding the FAMY Apprasals of the first and second Qualificd Invesinrent Bankmg Firms (incfuding
without linutation. the resuls ot the tint two FMV Appraisals) or {1} any work product of the tirst or
seeond Qualiticd Tinestment Banking Firms (including any intormation derved trom imtormation
provacded by the Company g The Company and cach Imvestor will ensure that cach ot the Qualitied
Investment Banking Firms selected byt or them agrees (o be bound by the preceding sentence 1o the
same axtent as the partios hereto. It the third FAY Apprasal is equal 1o the average of the first (wo
AV Appraisals, then the Apprased Far Market Vilae shall be such aserage. 1 the third FMV
Appraisal s higher than the average of the first twa FRY Appraisals, then the Appraised Fair Muarkel
Vilue shall be the wverage of such third FMY Appraisal and the higher of the tirst two FMV
Apprarsals, pronvided that i such averaze of such third FMV Apprasal and the higher of the first two
FAIV Appraisals eaceeds T e ot the higher of the tiest two FMV Appraisads. then the Appraised Fair
Markel Value shall be 1107 ot the higher of the Hist o FMY Apprasals, 1 the third FMV Appraisal
i lower than the average ot the tinst o FMY Appraisals. then the Appraised Fair Market Value shail
bo the average of such third FMY Appraisal and the Tower of the tirst two FMY Appraisals: pronided
that it such average ol such third MV Appraisal and the lower ot the tirst two FMV Appraisals is Jess
than 907 ot the lower ot the tirst two FMV Appraisals, then the Appraised Fair Market Vilue shall be
Yot the lower ot the it wo FMVY Appraisils. The Company shill provide cach of the torcgong

I'\-H-7



Qualiticd Investment Banking Firms with such reasonable and castoman aecess 1o due diligenee
materials and management s s reascnably aceessan 10 enable them w conduct the foregomg FMV
Appraisals,

(hy Nowtathstandmg ansthing herein o the contran, at the Actud Purchase Date {provided that
the Actual Purchase Date oceurs on o1 prior 1o the Final Purchase Dote ) with respect 1o cach
Imvestorn, (A) it such Imestor's IRR (calculated with reterence to the Actual Purchase Thate) on s
Investor Common Stoch would be in eacess ot 207 the Company shall be enbitled (o a credit agamst
such payvmuent (o such Imvestor of: (1) i amount, ab eny, eqeral to g portion of the value of the
cumulative dividend paid tn the form of Scrics C Common Stock 1o such Investor tram the Closmy
Date through the Appraisal Notice Delveny Date, which portion shall not exceed the lesser of {x) 307,
of such value and (V) the portion thereat which, it credited. would reduce such IRR o 207 and
{2 the value of any cash dividends paid 1o such Investar hom the Appraisal dobce Delinen Date to
the Actual Purchase Drite: and (B) alil shares ot Sones C Common Stock received by such Investor as
dividends Jurmg the peried tom the Apprsal Netice Deliveny Date to the Actual Purchase Date shal
e cancelled.

Seetion 40 Sock Prrchases. T alany time atler the second anniversany ol the Ciosing Date and
prior (o the carher of (1) the seventh anniversany of the Closig Date. (inh the Appraisal Notice
Delven Date and (i) such time s the Investars no Jonger have any Series B Dhrector Rights, the
Compans tepurchases any shieres ob s Series A Common Stock. the Tnvestors commit 1o subseribe tor
up o an agaicgate of SHEO00,00 per sear of additional Tnvestor Common Stock 1o tund up to
olic-third of the porchase price of such stock repuichuses by the Company. The Company shall have no
ablization (o sell amy or all of such addivonal Invester Common Stock 1o the Investors. The price per
share at wineh the Investors shall purchase such additional Investor Common Stock shall be the lower
of (v ihe purchase price per share of the Sciics A Common Stock being repurchased. and (v ) the price
puer share based on the satuation ol e Company cyudl o 1 ames the average annual trailing
EBITDA ot the Company (less net debt) measured over the iwo-sear period preceding the end ot the
most recent calendar quarter prior o the date of deternination. or such hreher price per share as may
boe mutualh agreed between the Company and the Tovesors, Any otier made by the Company 1o
reputchase Series A Commeoen Stock shall be made ot such poce and on such 1erms as may be set iy
the Board of Dinectors No holders of Senes B Common Stock shall bave ame obligation 1o sell amy
shares to the Company.

[n the cvent that in any welvc-month perrod (cach a “Relevaen Perroed”) beginning atier the second
anniversany of the Closing Date and ondng on the soventh anonersary of the Closing Date (meisuied
hom one annversany to the next). the Company faalbs 1o reparchase shares of Senies A Common Stock
or repurchases such shares an an aggeregate purchase price of Tess than 300000000, the Company shall
catse o be put o i vole of the holders of aits Scrics A Common Stock a plan tor the Company 10
purchase at one tme. at such price and on such erns as set by the Board ot Directors and subpect to
there bemng tawtuliy inanlable funds and subject 10 receipt ol necessary consents from the lenders under
the Dbt Pinancing or any Relinancmzg Deht, such Relevant Peniod slines ol Series A Commion Stock
tor an ageregute purchase price cgual 1o S30GUURNE Tess the aggreeate purchase price of shaes of
Scries A Common Stock previously purchased by the Company i sudh Relevant Penod.

scetion 5. Management Lagenty Progiam . The Company agrees to deselop and implement e cqurty
mueiltive program lor semor management that shall e reasonably acceptable 1o the Wvestors, The
cquity incentve program shall include non-voting restricted Scries B Conimon Stock, options tor such
shures or phantam stock or other variants thereof. Amy such owards initially shall have a strihe price
cqual to the Cash Constderation Amoant and shall ot eaceed in the aggregate 5% of the tolal
outstanding capital stock or capital stock cquivalents of the Company as ot the date hereot.
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(v ) arrevocablh waives any and all oght wo toal bojun inany legal procecding arnsing out of
or related o this Agreement o the transactions contemplated hereby.

(1) Lach provesion ot this Agreement will be mterpreted so as to be ctiective and sahd under
applicabie L, but ot any provision is held ivalid, llegal o uneatorecable uider applicable law inam
wrisdiction, then such mvabdiy . dleeahn or unentarceabilinn will not atfect any other provision, and
this Agreement will be retormed. construed and entorced we such jurisdiction as it such ipvabid. illegal
or unentorceable provision had acver been included herain: provaded that this Agreement. as <o
madibicd. does not frustrate the intent ot the Company or Investor,
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IN WETNLSS WHERLOE the partics hereta hinge executed this Agreoment as of the date birst alwone-

whtlen

TFREEDOM COMMUNICATIONS HOLDINGS. INC.

By e

HNVESTOR|
- e e e e i D e oo - -

N.e

Tiile
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ANNEXT

Morean Stanley & Coo Incorporated

Goldman. Sachs & Co.

Merrill Tanch, Prcrec. Tenner & Snmith facorporated
Credit Suisse First Boston T1L.C

Bear, Steains & Co. Unc,

Ciugroup Global Markets Inc

TP Muorgan Seeunties Toc

I chman Brothers Inc

U'BS Securines LLC

Deutsche Bank Scecurites Tig

GEany successars ol any of the toreaoing
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REGISTRATION RIGHTS AGREEMENT
dated | o |
between
BLACKSTONEL CAPITAL PARTNERS IV L.P,
BLACKSTONE COMMUNICATIONS PARTNERS I L.P and
PROVIDENCE EQUITY PARTNLERS IV L.P, on the one hand,
and

FREEDOM COMMUNICATIONS HOLDINGS. INC.. on the other hand
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THIS REGISTRATION RIGHTS AGREEMENT o~ dated | @ | and v hetween Blackstong
Capital Partners IV LR (*BCP B™), Blackstone Communications Pairtoers TP ("BCOM™ and
together with BCP N “Blackstone™) and Providence bquity Partners IV LLE (*Providence™), on the ong
hand. and | recdom Communicabions Holdings, Inc.. o Delaware corporauon {the *Cempany™). on the
ather and. BEach of Blackstone and Providence is referred o herein individually as o *Stockholder™ and
collectively as the “Stockholders™.

BACKGROUND

Lo Presenty. the Stockholders are the bencticial holders of certin shares of Commaon Stock {as
detied below )y of the Company.

20 The palies wish to enten o certain aicements with respect Lo the holdimgs by the

Stockholdy rs

Fhe pathies agice as tollows

Section 1.
DEFINITIONS

LT Certain Defintion. As used i s Agrcement

“ Yfiliate” means, with respect o any other Person, () amy Person that divectly or indirectly
controls. s cantrolled by or s under common contiol sath, such Person or (n) any director. ottieer.
nwember, pariner (includimg onled partneesy cr emplovee at such Peason o amy other Person
speattred i cluse () aboses prenvided that othicers diedtors or emplosees of the Compans shall be
decnmed not o e Afhiliaes of o Stockholder for purposes hereot solels by orcason ot bemg oflicers,
dinectons or employees of the Company.

CAgreement” mcans this Registration Rights Agreement. as the sime oy be amended.
supplemented o otherwise moditied from e (o ume,

ThBusiness Dav” mcans aoday other than o Sarurday, Sunday, tederal or New York State holiday
o other day on which commeraal banks in New York Cits are authorized or required by ks 1o

lomg

Connon Stock” mcanis the shares ot Series I3 Common Stack and Scnies € Commaon Stock of
the Company. ur cach case par value SCOT por share, and any sccuribies issued or distribuled in
respect thercol, or in substiteaon therelor, m connection wath amy stock sphit, dividend, spin-ofl or
combination. or am rechissrtication. recapitalization. merger. consolrlation. exchange or other
stnlar revrganization or business combinetion, but shall not mnelude the Company's Scries A
Jumor Prelerred Shares.

“Common Stock Equivalents” means any stock, wirrants. rights, calls. options, debt or other
sueurities exchangeable or exercisable tor or convertuble inte Common Stock

“Initial Public Offering” <hall mean the closing ot the tirst public olfcrmy ot shares of
Common Stock or Comman Stock Lguinvalents or other equity sceunties by the Company or any
other Person ina prinan or sceondan ollening pursuant 1o an ettectivg registration statement
hicd by the Company under the Sceurities Acl

“Person” means amy indicidual, corporation, inted liability comparmy, parinership, trust, joint
stock company, busimess trust. umneorporated association. joint venture, gosernmental authority or
other entiy of dany natare whatsoever.
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“Registration Expenses”™ means all expenses inerdent 1o the Company™s performance ol or
compininee with this Agicement, imctuding, wethoot Timitation, o SEC and stock exchange or
National Assocration of Sceurities Dealers, Ine (the “NASDT) regstranon and hiling fees amd
capenses, fees amd expenses of comphienee with sceurities or bloe shy laws (including, withoul
limitation, reasonable fees and dishursements of counsel tor amy underwriters in connection with
bluc sky qualitications of the Regstrable Sceurtties ), raling ageney fees, printing expenses,
messeneer. [elephone and delven expenses. the fees and expenses mceorred i connection with the
listing of the sceuninies W be registered on am scountios exchange or gational market system. fees
and disbursements of counsel tor the Compam and all independent certificd public accountants

Gncduding the expenses at amy annual audit. special audit and “cold comiort™ letiers required by or

incident 1o such perlormance and compliance), seeuritios ws liehiliy sosurance (it the Company
so dusnzes), the tees and disbuesements of underwriers Cincluding., without mitation. all tees and
expenses ol any “qudhitied indepeadent underwriter” required by the rules ol the NASD)
costomarih pard by issuers or sellers ot secuntics in pubhe cquity otierings (including the tees and
cApenses of counsel k. the espenses customaitds borne by the issuers of securttics in o road show™
prosentation o potential imvestors, the reasonable fees and expenses of amy special experts
retained by the Company i connection with such registranon, fees and expenses of other persons
rctamed by the Company (butan no cise including any undersribing discounts or commissions or
vanster Laves, b any. atinibutable 1o the sale of shares of Registrable Sceurities, wiich shall be
bornte by the Stockholders) and other reasonable out-of-pochet expenses of any Stackholder,

“Regiserable Securities” means any shares of Common Stock and any shares of Commaon Stock
owned or to be acgquired upon conversion, eaerese or exclange of Common Stock Eguinalents, in
cach cise now or hereatter owned by the Stockholders, As o any particular Registrable Securities,
once issued, sucht Registrable Sceurities shall cease 1o be Registrable Scecurities when (1)
teanstrgion statement with respect 1o the sale by the applicable Stockholder of such secunties has
become elicctive under the Secunitios Act and such seeuritios have been disposed of i accorduncy
with such registration statement, ot such seeuritics have been dwtributed o the public pursaant o
Rule 143 (or any suecessor provasion ) under the Seeunitios Ack () such secuntios have been
othenvise transterred. new eerbificates for such seonnitios not boanng o legend restricting turther
tanster have been delnered by the Compam and subseguent disposibion of such securnties does
not pequire regstration or qualification ot such securitics under the Securities Act oF any state
secnnities or Dlue shy law then in torce. o (v sach seeunities have ceased 10 be outstandeng.

“SECT means the Sceurities and Eachange Commisaion.

“Scearities Act” means 1the Secuniios Act of {Y330 s amended. and the roles and regalations
premuleated thereunder, s the same many be amended from time o time,

“fransfer™ means a triansler, sale, assignment. pledge. hypothecation or other disposttion.
whether direetly or indirecthy pursuant 1o the creanon of o dervatine secunty, the grant of an
option or other nght, the impositon ol & restnictuon of disposition or voting or transter by
operation of law,

“Transferce” means any Person 1o whom any Stockholder or hansteree thercot Transters
Registrable Secuntics,

L2 Odher Definitional Provisions; Interpretation.

{a) T'he words “hereot™, “herein™, and “hercunder™ and words of sinnfar import when used 1in
this Agreement reter to this Agreentent as a whole and not o any particular provasion ot this
Agreement, and section and subsccbion references are 1o this Agreemuent unless otherwise specified.

th} T'he headings in this Agreement are included tor convenience ot reference only and do not
it on otherwase atfeet the meaming or inlerpretation of this Agreement.

btx-H-17



tc) The meanings gnen o terms detined heeein are cqually applicable to both the singular and
plaral torms of such werms

Section 2,
REGISTRATION RIGHTS

2.1 Incidental Registration.

ta) . atter the dnitial Pubhic Ottering, the Company proposes Lo register aity ol Qs seeurifios
under the Sceuritics Act {other than a registration statement on Form 8-4 or S-8), whether or not tor
its own account {and including any registration pursuant o a request ar demand right ot any other
“srsan), then the Company will cach such time give prompt written netice thereot o the Stockholders
of their tights under this Sectuon 2010 at Jeast 30 days poon o the antaipated fing date o} such
regisdration statement. Such netice shall otfer the Steckholders the opportanity o imelude in such
regstration statenient such aumber ot Regstrable Sceurities as cach Stockholder may request. Upon
the written request of amy Stockholder made within 15 Bosiness Das after the receipt of any such
notey irom the Company, which request shadl specity the number ol Registrable Sceuritios ntendod 1o
e thsposed ot by such Stockholder in such offermg and. upon the Company’s reasonable writlen
iequest, such other inkwmation relating o such Stockholder as s reguired o be included i the
regnstration statement, the Company will use its commercially reasonable citorts 1o clfeet the
reastation under the Seurities Act as oxpedibioasty as possible, of all the Regastrable Securities which
the Company has been so requested Lo register by such Stockholder, subjeet to the prosisions ot
Scotion 200 (hy proveeded. that i at any lime aber giving wrilten notice o Hs intention o register any
seeuniies and prior 1o the eteetive date of the regastration statement tiled m connection with such
remistration, the Company shall determune tor any reason not to proceed wath the proposcd reaistration,
the Company anay at its election give written notice of such determination to the holders ot such
Rezistrable Sceurttios and thereupon shall be relicved ot its ablization to register any Registrabic
Sceurntios in connection with such registration (hut oot trom s oblizatron o pay Registration Bxpenses
mcurted moconnection therewith

(b1 H o registanon porsoant o this Secoon 20 ivohes an underwritien ottering and the
managing underwriter advises the Company i writing that, in s opinioa, the number of sceuntios
which the Company and the holders of the Registranle Seeuritios and any other Persons intend to
imcIude mosuch registration exeeeds the largest number of sceurities which cant be sold in such oftering
without having an adserse cttect on such otfering (including the price at which such securitics can be
sold). then e numiber of such securites o be incuded e such registration shall be reduced to such
extent, and the Companm will include i such registration such masimun nuniher of sceurities as
falows: (1) first, all of the securities the Company proposes 1o sell tor its owa account, it any: aind
(1) second, 1o the extent that the number of sceuritics winch the Company proposes 1o sell tor s own
acconnt s ess than the number ot securines which the Company has been advised by the managing
underwriter can he sold in such ottering wrthout having the adverse eltect reterred to above, then,
unless such registration s during the Pigodity Window Period (as defined below). the aggregate
numbcer ol Registrable Sceeurities requested to be included in soch registrabon by the Stockholders and
any other Persons shall be himited to such eatent. and shall be alkocated pro rasee among the
Stockholders and such other Persons mciuded o such regstration an the basis o the relative number
ab seeuntios reguested to be inctuded by cach such Stockholder and other Person in such registration
(prensdded that any sach amount thereby allocared o cach such Stockholder and Person that excecds
such Stockholder’™s or Person’™s request, respectivelv, shall be reallocated among the Stockholders and
such Persons i like manner, as applicable ), pronddee that it such registration s during the Liguidity
Window Peniod, the Stockholders shall be entided to have included in any registration eftected
pursuant to (s Section 200wl Registrable Sccurtties requested by such Stockhaolders o e so included
prior 1 the inclusien of any seeuritios reguested 1o be registered by the Person(s) entitled 1o any such
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mcidental or “piggaback” reaistiation tights pursuant oany provision prosiding segistiation rights
comparable o those contained m i Seenon 200 and. o such case. the aggregate number of
Rezistrable Sceurntios requested o be included i such registration by the Stockholders shall be hnuited
o such estent. and shall be alkocated preer rarg among the Stockholders included mosuch registration on
the basis of the relative number of secunties requested o be ncluded by cach sach Stockholder an such
registiation (rovided that any such amount thereby allocated to cach such Stockholder that exeeeds
such Stockholder™s request, respectivels. shall be veallocated among the Stockholders in like manner, as
applicable)

t¢) The Compamy will pay all Registration Lapenses i connection with cach registration ot
Registrable Securitics pursuant o this Seenon 21

idy H othe registranion of Registiable Secuntios pursuant o this Section 201 imvohes an
underwntien otiermg by the Company. cach Stockholder requestimg o included it sach segistranon
shall sell its Regstiable Sccurities on the same werms and conditions as apply 1o the Compians, oxeepl
o such difterences, includire amv o with respect ta indemnitication and liehility insurance. as may be
customany and appropriate mocombimed primany and sccondans obterings.

2.2 Demand Registration

ta) AL any tme on o alier the siv month annnersany of an Jnbal Pubbe Ottening. upon the
witen request tram tme te ime (o Regaest) ol any Stockholder ot any Athiliate of g Stockholder
that holds Registrable Sceuritios that the Compamy elleat the regstiation under the Sceurnitics Act of
dll o part of the Reantrable Sceunties owned by such Stackholder or Attilate and specitving the
intended method ot dispasition thereol. the Compam will as expeditioush as possible use 1ts
commercrilby reusonable cltoris 1o efteet the registiation under the Seeurities Act ot such Registrable
Sccunies: prended that the Company shall aot be requaed to cttect more than tour registrations {(wo
tor Blachstone and two lor Prosidence) pursuant 1o this Seenon 2.2 The Stockholders shall have the
nght to select the managing undersrier or undersniters o administar the oflerings cosered byoats
Requesis, which manaaing undermsniter or undensriters shall be reasonably aceeptable 1o the Company.
[he Stockholders and the Company ~hall consult with one anather at the beginning o1, and throaghout.
the reastration process o coordiate the tming of the proposed ottering. among other things with
tespedt o the existenee of amy material business combination discussions that may be angomg,

th)  The Company agrees that during the period from the six month anninersary of an Initial
Public Ottering through the aighteen month anniversary ot sach Intal Public Ottening (the “Liguidity
Wendow Period™). the Company will not register any ot s secunities under the Seearities Act {other
thun pursuant to g registretion statement on Form $-4 o1 8-8) without tirst providing the Stockholders
with not less than 10 Business Days” nohee wo that eitect and an opportunity for the Stockholders Lo
utiltre a Request pursuant to Scetion 2.2¢a) hereol.

(¢ A reastration requested pursuant to this Section 2.2 shall not be deemed to hive been

cticted tor purposes ot Section 2.2¢a) (1) unless i has become effective and remains eftective in
comphance with the provisions of the Securities Act untl such tme as all Registrable Securities ottered
pursuant thereto have boen disposed of an accordance with the intended methods of disposition thereol
set torth in such registration statement (sther than primanly as i resull of acts or omissions of any
Stockhaolder or amy authorized agent thereot), () ity atter i1 has become ettectine, the ottering of the
Registrable Sceurities pursuant {oosuch registiation s intertered with by any stop order. mjunction or
other order or requirement ot the SEC or ather governmental agency or court (for any reason not
attributable to any Stockholder or any of s Attiliates) or (1) 1t the condinons to closing speaitied in
the undemwniting agreenment, it any, entered intoan connection with such registration are not satistied
ur wanved.
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() 11 o requested registration pursuant lo this Sceton 22 imolves an andersoiten ofterme aid

the manazing undenwniter advises the Company in swniting that. in its opamion, the nomber of sceurities
reguested 1o be imcluded in sach registration by the Stockholders should be limited because the
inclusion ob all of such seeurioes s kel o adversely impact such ofterning (including the price at which
the secunitics can by sold) the Company shall include in such registration securities in the following
order of prioniyv: (i} fiest, Registrable Secuntios reguested 1o be ineluded in such registration statement
by the Stockholders pursuant to this Scction 2.2 and (1) second. to the extent that the numbcer ol
Registrable Seeurities which the Stockholders have requested to include s fess than the nuntber ol
seeunities which the Compam has been advised can be sold in such otfering without baving the adverse
ctedt reterred o above, then the Company shall be entitfed 1o include that number ol securitics which
result an the offenng not exceeding the mavimuem amount of securities that would cause the cltecl
reterred to above,

e o requosted registration pursuant 1o this Section 222 imvoles an undemsritien offeting and

the managmyg underwnter advises the Conpany i wnting that, in s opinmon, the use of the bype of
diselosure required by another torny of regisbation statement s of material importance (o the suceess
ol such proposed ottering, then the Company shall cooperate sath the nianaging undemwriter o provide
such disclosure as would be requied by sach other tarm. The Company agrees 1o include in any
reaisteation statenwent L intormation which, m the reasanable opimon of counsel 1o the underwniters
(b any 1 or the Stockholders, s required 10 be mdduded.

(fr - The Stockholders shatl be pernntted (o reguest that any regastration under this Section 2 be
made under Rule 415 under the Seeurities Act (the “Shelf Reenovanon™). The Company shall use its
commercially reasonable cttorts wa keep the Shelt Reastration continooushy citective tor the penod of
up ta IS0 days trom the date o winch the Shelt Registration is declared etfective or until such carlic)
date on which there are no Registrable Secunities covered by such registration. Duning the period
dunimg wineh the Shelt Registration s citective, the Compans shall supplement or make amendments to
the Shelf Registration, if required by the Secunitios Act oraf reasonabiy requested by o Stockholder or
o undervnier of Reastrable Scauntios, including o reflect any specific plan of distribution or method
of sale, amd shall use s reasonable bost ettorts o have such supplements and amendnrents declared
Clieetne it requined. as soon as practicable atier biling.

ty The Compuny will pay all Registration apenses m connection with cach registration ot

Registrable Sceurities pursoant o this Seetion 2.2,

th) Nuatwithstanding the terms ot Seetion 2.2, 00 the Companmy shaldl furpish 1o the seiling
Stackholders reguesting registration pursuant 1o this Seenon 2220 g cerlificate signed by the President or
Cluct Faecutive Otticer ot the Company stating thaet. in the good taith judgment of the Board ot
Dircctors of the Company atier consoltation with counsel o the Company, it would be niderially
detrimental o the Company and ils stockholders [or such registration 1o be eftected and 1t s therefore
cssential to deter such registratron (o Black-Out Event” . then the Company shail have the right to
deter such hiling far o period of not more than K days ater the receipt of the Request: provided.
frowever. that the Compam mav not atilize this night not more than once i any welve month period:
proweded . furdier, that i the cvent the Company uttlizes such right durng the Liguidin Window Period,
the Ligmdiy Window Period shall be estended by such petiod of time with respect to which (he
registration has been deterred pursuant o this Sechon 2.2(h).

2.3 Holdback.
ta) Kestrictions on Public Sale by the Stockholders.

It any registration of Registrable Sceuritios shall be in connection with an underwritten public
aticring in which a Stockholder includes shares pursuant o Section 201 or 2.2 hereot, such Stockholder
agrees not o ctieet amy sale or distiibution into the pubhic muarket, including any sale pursuant o
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Rule 144 under the Securities Act ol any Regntrable Sceunnies, and not 1o ctivet any such pubiic
ntarket sale or distnibution of ather sceunities of the Compam o ol any secarnities comveriible it o
owhangeable or exercisable for any other secariiies o the Company (i cach cise. other than as part
ol such undensoitien public otiering) durinl_‘_'. the 13 dinvs prior too and duning such period as the
managing undepsrier may reguest (not o exeeed Y1 dass) beginping on. the dosmg date ot the sale of
the Commaon Stock pursiiant o an cttectine reaistiation statemuent, exeepl as part of such registration.
In conncction with the Inittal Public Otternimg, cach Stockholder agices, without the consent ol the
Maaging undepwrier, not o ettect ame public safe or distribubion ot any Common Stoch, Commuon
Stock Egquinvalent or other seeunities or ob any securiy comverbible ito ar exchangeable or exerosable
tor any Common Stock, Common Stock Bquivalent or other seeurities of the Company durning such
pernod as the managing underwriter and the Company may agree (not Lo exceed TRO days) begmnimg
on the ddosng date of the Taonal Pablic Oftening.

thy Restrictions on Public Sale by the Company and Others,

I any registraton ot Regsteable Secuntios shall be made in conpnection with an underwnticn
public otlenmg. the Conrpany agrees (1) without the comnsent of the managg uaderarier. not 1o chiect
an public sale or distribution, and 1o cause s direciors and otficers 1o agree, without the consent ol
the managme undersriters, not to ettect any puohe sale ar distirbution, of any Common Stock,
Commuon Stock Bguinalent or other securhios o ot amy seeurity ceanernible ante or exchangeable or
eacroisable tor any Common Stock, Common Steck Equnalent or other sceuniies ot the Compam
{ather than o connection with an cmplovee stewh opion or other benetit plan) during such period as
the managing underwriter and the Company many agree (not o exeeed M) davs) begimning on. the
cloang dite of the sale of the Registrable Secunitios pursaant tooag chective regstration slatement
toxeepl as part of such reastration) and (o) that any agreement entered mio atter the date of this
Azrcerment pusuant o which the Company issues o agrees 1o ssue am prividels placed Copmmon
Stach, Commen Stock Fquivalent or other secuntios shall contain a provision under which holders ol
st sccurihies agree nob 1o ctiect any sale or distnibution of any soch seeuritics during the penod
reteried 1o m the Toregomy clanse gy mefudimg any sale pursuant o Rale 134 under the Sceurines At
fOwplas parl ol such reastration, o pernnitied)

24 Other Regisiration-Related Matters.

[t and whenever the Company s requned 1o wse its commercally reasonable ettorts o efteat or
catse the regntratton of any Registrable Sceunies undes the Sceeuribes Act as provided i this
Agieoment. the Company will, as expeditiously as possible:

tal an the case of o registration as provided inthis Agreement. use ils bost cHorts 1o prepare and
tile with the SEC wathin 335 davs atier receipt of g request 1or registration with respect to such
Reastiable Sceunitres, o registration statemient on any torm tor which the Company then qualitios o
which counsel tor the Company shall deem appropoate, and which torm shall be available tor the sale
ot the Registrable Sceurities in accordance with the intended micthods of distribution thereot, and use
iy comarerciallh reasonable ettorts o cause such registration statement to become and remain eltective
as promptly as practcable, subpeet 1o the right ot the Stockholders 1o deler the Company's request tor
the aceeteration of cHectveness of any such regestration statement with respeet to which a Stockbolder
has exerased ts nights under Section 2.2(a)as may be necessan 1o accommodate the antigipated
nmutable tor such ottering: provided thal betore filing weth the SEC a registration statement or
prospectus or any amendments or supplements theretes, the Company will (1) turnish to the selling
Stockholder copies of the torm of preliminan prospectus proposed Lo he iled and turnish to counscel of
the sellimg Stockholder copies ot all such documents proposed 1o be tiled, which documents will be
subject o the review and approval (not 1o be unreasonably wathheld) of such counsel and (i1} nouty the
selling Stochholders ot any stop order issoed or, to the eatent known by the Company, threatened by
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the SEC and take all reasonable actions reguired o prevent the entn of sech stap order o to remove
i entered:

thy i the case o a Shelt Registration. prepare and hile with the SLC such amendments ind
supplements o such registzation statement and the prospectus used in connection therewsth as may be
necessany 1o heep such registration statement effective tor a peniod of not less than 180 davs or such
shorter perod which will eentinate when all Registrable Sceurnies covered by such registration
statement have been sold. and comply with the provisions ot the Secuntios Act with respect 1o the
dispositron ot all sceuntivs conered by such registration statement during such period inaccordance
with the intended methods of disposition by the sellers thereot set forty i such registration statement:

ic) prompthy turnish o cach Stockbaolder and cach undemsriter. if ans, of Regitrahle Seeurities
covered Iy such registranon staiement such number of copres of such registration statement, cach
amendment and supplement thereto (in cach case includimg all hinancral statemenis, schedules and
iitils thereto), the prospectus included in such registration statement Oncludmg cach prelimmany
prospectush, in conformity with the requirements ol the Sceunities Act, copies ot any correspendence
with the SEC or s statt relatuing o the registration statement and such other documents as any
Stackhalder or undersriter may reasonably request i order Lo tacilitate the disposition ol the
Rewistrable Sceurttics:

tdi use its commeraully reasonable cttorts toceister o quahity such Registrable Secuerntics undyt
the seaurities or blue sky Taws of such junsdictions as any Stockholder or cach underwrier, it am.
teasomably requests and do any and all other acts and tings which may be reasonably necessany or
advisable 1o enable such Stockholder and cach undensriter, tf any, 1o consummate the disposition in
such rsdicnions ot the Reaisirable Sceurities: prenaded that the Company will not be required to
0] yualits cenerath 1o do business i any ursdiction where 1t would not othenwise be requered 1o
quality hut tor this paragraph (d). (i} subpect nsell o wsation inany soch jurisdiction or (ni) consent
o penetal senace of process inany such qurisdictron;

ter prompth nonbe the seling Stockholders at any tme when o prospectus relating thereto s
required to be delivered under the Sceurities Act of the happeming of any cvent wineh comes to the
Company s attention il as o rosult of such event the prospectus included im such registration statement
contains it untrag stalement o g material tact or onds o slate any material fact reguired o e stated
therem or necessany 1 mahe the statements theran, mhight ot the circumistances under which they
were niade, not musleading, and the Compans will promptly prepare and turnesh 1o the seliing
Stockhaolders o supplement or amendnient to such prospectus so thats as thereatter delivered o the
purchascrs of such Registrable Sceuritics, such prospectus will notl contain an untrue statement of o
material tact o1 onut 1 state any materal tact iequired 1o be stated therem or necessany to make the
statements therein, in light ot the aircumstances under wlich they were made. not misleading:

th use 1ts commercially reasonable eftorts o prevent the sstuance of and obtam the withdrawal ot
any stop ander suspending the ettectiveness of a registration statement relating to the Registrable
Seeunies or of any order preventing or suspending the use ot amy preliminane or higal prospectus at
the carliest practicable monwan,

{2) it requested by the managing undersnier or underarilers or any Stockholder, promptly
Incorporate ini prospectus supplement or post-¢ftectine amendment such information as the managing
underwriters, cach selling Stockholder and the Compam agree should be included therein relating to
the plan ot distribution with respect to such Regisirable Sceuritics, including, without finutanon,
intormatton with respect o the number ot Registrably Securitios being sold 1o such underwniters, the
purchase price being paid therctor by such underwniters and with respeet o any other leras of the
underwntien (or best etiorts underwritten) ottering ot the Registrable Sceurities 1o be sold in such
affering: and make all required filings of such prospectus supplement or post-ettective amendment as

ba-H-22



soon s practicable as notitied of the matters o be meorporated i such prospectos supplement or
post-ctiective amendment:

(hy cooperate with the Stockhotders and the managing undemriters, it any, Lo taailitate the tmeh
preparation and deliven of certibicates representing the Registrable Sceuntios to he sold and not
beiring any restrictise legends: and enable such Registrable Sceuritics to be in such denominations and
registered in such namoes as the managimg underwriters or such Stockholders may request prior to any
sale ot the Registrable Sceurities o the undemsniters:

tir use it commercially reasonable cttorts o cause all such Registrable Sceurities w be hsted on
the New York Stock Exchange or guoted on Nasdag. and enter inta sech customan agreements
including o lsting application and mdemmtication agreement in customan torm. proveded thal the
apphicable listng requirements are satistried. and o provide a transter agent and registrar tor such
Registrable Sccuritios covered by such registration statement ne later than the clfective date ol such
registrabion statement:

(jr  enter into such customan agreements (inclodmg an undensnting agreement in cusloman
. which may include customan mdeinitication provisions) and take all such other actions as a
selling Stowkbolder or the underwniters, it any. reasonably request morder 1o eapedite or taciiate the
disposation of such Registrable Sceunties, including suppuorting Stockhaolders” efforts 1o eaccute block
tracles with imstiutional buvers and making appropriate members of senior management of the
Company reasonabiy avaidable fsubpeet 1o consulting with them i advance as w schedule ) fo
customan participation m telephome, in-persan conterences or “road show™ presentations to potential

Hiv OsTors,

(k) mithe avalable tor inspection by the solbing Stockholders, any undemwriter participating m any
disposition pursuant 1o such registrabon statement, and any ttiorpey. accountant or other agent
retained by oany Steckbolder or undenwriter (eollectiseds. the “faspeciers ™), all tinancial and other
records, pertinent corporale documents and prapertios of the Company and ils subsidiarios, of any, as
~hatl be reasonably necessan 1o cnable them o exerase therr due diligenee responsibehiny, and cause
the Compamy'™s and s subsidianies” offreers, directors and enplosees o supply all intormation and
respond to alb inguines reasonably requested by any such Tnspector in connection wath such registration
shalement:

(I in the case of an underartien otlening, use 1its commereally reasonable ettorts o obtain (1} an
apinion or opimons ot counsel to the Company and (i} a eold comtort™ leder or letters trom the
Compamy s aindependent public accountants in customary torm and covenng such matters of the pe
customarily covered by such opanions and “cold comfort™ letiers as the managing underwriter reguests:

im) othenvise use its commercrally reasonable ettorts 1o comply with all upplicable rules and
rezulations ot the SEC. and make avartable (o ats securtty holders, within the required time peneds, an
carmngs statement covering o period ot at least twehe months, beginning with the tirst month atter the
clecing date ot the registration statement {as the term “ettective date™ is detined in Rule J88{¢) under
the Securities Act), which carnings stitement shall satisty the provisions ot Section 1{a) ot the
Sceunties Act and Rule 13K therennder o1 amy saccessor provisions thereto:

in) promptly nonty the selhng Stockholders, counse! tor the selling Stockholders and the
managing underwriter or agent and contirm the notice in writing, (1} when the registration statement,
or any post-cliective amendment 1o the registration statement, shall have becomue ctfective. or any
supplement (o the prospectus or any amendnmient 10 the prospectus shall have been tiled, (1) ot the
reecipt of any comments trom the SEC, (i) of any request of the SEC 10 amend the registration
statement or amend or supplement the prospectus or tor additonal information, and (iv) of the
ssuance by the SEC ot any stop order suspending the ctfectiveness of the registration statement or of
any arder preventing or suspending the use of any preliminan prospectus, or ot the suspension ot the
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qualification of tire regastration stitement tor ottermg ar sale e any unsdiction. or of the institton or
thicatcumy ol any proceedings tor any of such purposes. and

) cooperate with the selling Stockholders and cach underwnier or agent participating in the
disposiion o such Registiable Seeuritivs and thein yespective counsed in conpection with any tilings
required to be made with or aay other securities echange and or the NASD.

Fach Stockhoider agrees that, upon recapt of amy notice trom the Company of the happening of
any ¢vent ot the kind deseribed in Seetion 24} hereot. such Stockholder will torthwith discontinue
disposition of Registrable Sceurities pursuant 1o the registration statement covermy such Registrable
Seeurtics until such Stockhoider recenes the copies of the prospectus supplement or amendment
contemplated by Section 2.4(¢) hereot, and, it so dirceted by the Company, such Stockholder will
dehiver 1o the Company (at the Company™s expense} all copres, other than permanent fle copics, then
in such Stockbrolder™s possession. o the prospectus conermy such Registrable Securitios curient at the
time ol receipt of such notice In the event the Company shall gine amy such notee. the period
mentoned 1t Section 2.4{b) hereot shall be extended by the greater ot (1) three months or {i) the
number ol dayvs during the peniod trom and icluding the date o the giing of such notice pursuant to
Scction 24(e) hereol w and including the date when such Stockhoider shall have recenved the copes ol
the prospectus supplement or amendment contemplated by Seetion 2.4(¢) hereot

Lipon recaipt of g written notice from the Company ot the occurrence of o Back-Ouat Event
Jusertbed i Secton 2200 such Stockholder will {orthwith discontinue 1ts disposition o Registrable
Setinitics purstient the registriabion statement covermg suelt Registrable Securities until such
stockholder reccives written notiee trom the Compans that it may recommence disposition, wineh
nobee. o the extent necessan., shatll be accompanicd by o prospectos supplement or amendment;
prontded. s erer, that () no event shall o Stockholder be required o suspend disposition tor a
perted o oseess ol ninets (90 davs atter recdipt ol such potice: and (ind that the Company may not
atilize ts right more than once in am iwehve (12) month period. I the event the Company shail give
am such notee. the popiod mentioned in Scetran 2.4¢by hiereot dal) be extended tor a pered of three
P moinths

Section 3.

INDEMNIFICATION

3 Indemanification by the Company.

[ the event of amy registration ol any Registrable Sceurttios ander the Secunties Act pursuant (o
Section 21 o1 2.2 hereot. the Compimy well. and it hereby does, indemnity and hold harmless, 1o the
full extent permitted by law, cach Stockholder. its directors and otticers. emiployees, stockholders.,
aencral partners. hmited partners. members, adviory dircetors, managing directors {and directors,
otheers, stockholders, genctal partners, innted partners. members, advisory direclors, managing
dircclors and controlting persons thercot ) cach other Person who participates is an anderwriter in the
attering ar sale of such seeuritics and cach other Person, it any. who controls, is controlled by or 15
under common contral with any Stockholder or any such underwrier within the nreamng ol the
Secuitties Act (eollectvely, the “Stockholder Indemnified Parties™). against anv and all losses, cliims,
Juamages or Tabilities, int or several, and expenses (includimg without immnation, reasonable attorneys”
tees and any and all reasonable expenses incurred investigating, preparing or defending agatnst any
lingation, comnmeneed or threatened, or any claim, and any and all amounts paid 10 any settlement of
any such claim or litgation made i accordance with this Agreement) to which such Stockholder
Indemurticd Parts may become subjeet under the Sccuritics Act, state sceurities or blue sky laws,
common faw or otherwise, insofar as such losses, claims, damages or habilities (or actions or
proceedings 10 respect thereol) or expenses anse oul of or are based upon (1) any untrue statement or
dllceed untrue statement of amy material fact contaned. on the citecuve date thereot in any
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registration statement under which such Registeable Sccuntes were regmtered under the Securres Act
o am amendment thereto, or any prehininany. bnal o sumnay prospectus contained terein, o any
supplenient thereto or {ny any omission o1 alleged omission (o state therein a material tacl required o
be stated therein of necessany 1o make the statemuents therein (in the cise ol g prospectus, in light of
the circumstances under which they are made) not msleading, and the Company will reimburse cach
Stockholder Tndemnihicd Parts tor any legal or amy other oxpenses reasonably imcurred by it as such
capetises are ineurred inconaection with imestigating or defending such Toss, claim, liability, acuon or
proceeding: prendded that the Company shall not be Hable moany such case 1o the extent that any such
Toss, claim. damage. liability (or action or procecding morespect thereof) or expense arises out ot or s
based npon any untrue sttenent or alleged untrue statement or ontission ar alleged omission made in
such registration stalement or amendment or supplement thereta or m any such preliminan. hnal or
summan prospectas inorehiance upon and i conformity with waitten ntormation turnished (o thy
Company through annstrument exccuted by such seilimg Stockholder specitically siating that it s for
use 1 the prepaiation thereots prenaded, fristher, that the Company shall not be hable o any selhing
Stockhhuolder (or other Stockholder Indemnitied Party ) wath respect to any prehminan prospectus Lo the
eatent that ans such Toss, liabiling, clom, damage. cost or expense results from the tact that such selhing
Stockhliolder sold Registrable Scounitios 1o a Person to whone there was not sent or given. (o or prior (o
the written conlirmation ol such sale. o copy ol the hinal prospectus it the Company has previously and
timely turnished copies thereot to such Stockholder and 1 such hinal prospectus would hinve correeted
such untrue statement or omission. Such mdemaity shadl remamn n tall toree and efteet reaardless ot
any vestization made v or on behalt ot any Stockholder Indemmibied Party and shall sunive the
Transler of such sccuriies by any Stockholder.,

M2 Indemnification by Mtochholders and Underwriters.

tach Stockholder and any undenwiter wall. and they horeby dos imdemnity and hold harmiess (in
the sane manner and 1o the same oxient as sel torth m Scction 3.1) the Company and ils directors,
ollets. cmplovees. connallmg persons and all other prospective sellers and their respectne directons,
otteers, seneral and mited partners, managimg directors, and their respecine controlhng persons
eollectivels. the *Company Indemaified Parties™: the Company Indeminiticd Partics and the Stochholder
Indemmiticd Parties are relerred toocollcetivels as the “lademmnified Parties™ and cach as an “Indemnified
Party™), against any aned all Tosses, claams, damages o habihiies, ot or seseral, and eypenses
(including without hinntanon. reasonable auorneys” tees and ame amd all reasonable expenses incurred
investitaling, preparing or detending agaiost amy hitigetion, commenced or threatened, or any claim,
anel wany and all amounts pard moam seutdement of any sech clanm or itigation made 0 accordanee with
this Agreement) to which such Company Indemticd Party mas become subject under the Seeurities
Act, state securities or blue sky s, common law or otherwase, insotar as such losses, claims, damages
or Habilities for acvons or proceedings in respedt thereat) or expenses arse out ot or are based upon
(1) any untrue statement or alleged untiue statement of any natenial tact contained. on the etfective
date thereof. inany registration statement under which such Registrable Securities were registered
under the Seeunities Act or any amendment thereto, any prclinimary. final or summary prospectus
contamed therein, or any sopplement thereto or (i) any omission or alleged omission (o state therein a
matenal tacl reguired 10 he stated therem or necessary 10 mMahke the stitements theremn (in the case ot a
prospectus, in hight of the circumstances under which they are made) not misleading, and the applicable
Stoackholder and any underwriter will reimburse cach Company Indemaificd Parly for any Iegal or any
ather cxpenses reasonably incurred by it as such expenses are incurred 10 connection with anvestigating
or detending such loss, eliim, hability, action or proceceding, provided that ans such Stockholder and
any such underwriter shall enly be liable inany such case 1 any such foss, claim. damage. lability (or
action or procecding 1n respect thereot) or expense arises out of or is based upon any untrue stalement
or alleged untrue statement or omission or lleged omission madve in such registration statement or
amendment or supplement thereto or in any such preliminan, tinal or summary prospectus in rehance
upon and in contornuty with wrtten intormation turnished 1o the Company through an mstrument
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eaccuted by osuch selling Stockholder or any such undensniter specitically statmg that it is tor use i the
preparation thereol. Such indemmiy shall remain i tull torce and ctteet regardless ot any imestigation
made by or on behalt of the Company or any Company Indemmiicd Party. No Stockholder shall be
lable under this Scetion 3.2 tor any amouents vaeeeding the product of the purchase price per
Registrable Sceuriy and the nunther of Repistrable Sceurities being sold by such Stockholder pursuuant
o the registration statement or prospectus grang rise o the indemnitication obligation.

3.3 Motices of Claims, Elc.

Promptly atter receipt by an Indemmibed Party hercunder of wrtten notice of the commencement
al any action or proceedimg with respect to whrch a cham tor aindemnitication may be made pursuant 1o
this Section 3, such Indenrmificd Pary shalll it a cloim o respect thereol s 1o be made aganst an
mdemniting party, prompthy give written potice o the later of the commencement ot such action:
provided that the tailore of any Indemmticd Party o give netice as provided heeein shadl not reheve the
indemnitving party of fis obligations under the preceding subsections of this Sechon 30 eacept to the
ostent that the indemitving party as actually prejudiced by such balere 1o gonve nobee. In case any such
action is brought against an Indemniticd Party, unless in such Indemticd Parts's reasonable judgment
¢ contlict of interest between such indemniticd and indemnibving parties may exist i respeet of such
chaim, the indemnitving parts will be entitled to participate i and. oty with any other indemniying
parts simlarhy notticd, 1o assume the detense thereol, (o the extent that it may wish, with counscel
reasunably satiskcton (o such Indemmitred Partv, and atter notice trom the idemnitvmg party 1o such
Indemmticd Party of s electhion so o assume the detense thereot. the mdemnifying party will not he
hable 1o such Tndemnined Party lor ame Iegal or other expenses subsequentls incurred by the falter in
connection with the detense thereot, unless in such Indemnificd Pariv's reasonable judgment a confhicl
ul interest between such mdemmticd and indemnibving parties exists or the idemnifyving pariy s not
advquateh detending such action or procecding, Anndemnitving party will not be subject 1o any
liabliny tor any settlement made without its consent pwhich consent shall not be unrcasonably
withheld) Novindemnitving pariy will conseart to entn ol amy udgment or epter mto any settlement ot
am pending o threatened proceedimg which (1) does noc melude as an unconditional term thereol the
aning by the clamant or plamutt o all indemmibied parties of o release trome ail raidilits 0 respect to
such clanm or Ttagatron or (o) imohes the imposition o equitable remuedios or the imposition of any
non-hnancial vbligations on such Indemniticd Party. Nomwathstanding anvthing o the contran
continped herem, an mdennibvng party will not be obligated 1o pay the fees and expenses of more
than onc counsel (together with appropriate locel counsely tor all partics indemniticd by such
indemnitaing party with respeet W such claim. urtess in the reasonable judgment ot any Indemniticd
Party w contlict of interest may east between soch Indemmificd Party and any other of such
Indemaiticd Parties with respect w such claime in which event the indemnitving parts shall be obligated
to pins the tees and expenses of such additional counsel or counsceh (logether with the tees of local
counsel}

3.4 Comtribution.

[l the indemnitication provided tor in this Scetion 3 s unavailable o an Indemmfied Party under
Scenion 21 or Section 3.2 hereot (other than by reason of exceptions provided in those Sectiions)
respect of any losses, clatms. damages, habilitics or expenses referred o therein, then cach applicable
mdemnitsing partv. i licu of indemnitong such Indemnibicd Parts. shall contnbute (o the amount paid
or pavable by such Indemniticd Party as a result of such losses, clams, damages, labilities or expenses
i such praportion as i appropriate to reflect the relative benetits reeeived by the indemnitying party
on the one hand and the Indemnitied Party on the other, and the relative taalt of the indemnifying
party on the one hand and ot the Indemnificd Party on the other in connection with the statements or
omissions which resulted in such fosses, claims, damages, liahilitics or expenses, as well as any other
relesant cquitable considerations. The relative tault of the indemnifving parts on the one hand and of
the Indeminiticd Party on the other shall be determined by reference o, among other things. whether
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the untrue o alleged untrue statement of a mazernial lact o the omission or alleged omission o state o
material tact has been mude by, or relates o intormation supphicd by, the indemmitving party or by the
Indemmiticd Party and the partiey” relatne intent. know ledge. aceess omtlormation and opporttmin o
correct or prevent such statement o1 omission, The amount paid or pasable by a party a8 o resalt of
the Tosses. clanms, damages. Litalites and expenses reterred o abose shall be deemed (o include,
subpect 1o the imitatons ser forth m Scetions 30 and 3220 any legal or other tees or expenses
reasonalby incurred by such party in connection with imvestigating or detendimg any action or clarm.

The Compans and the Stockholders agree that 1owould not be qust and equitable it contribunion
prisuant Lo thas Section 34 were determined by pro rata allocation or by any other micthod of
location which does pot take account ot the cquitable considerations referred Lo in the anmediaely
preceding paragraph. Notwathstanding the provisions of this Section 3.4, no Stockholder shall be
reyuired 1o contnbute any anmount moexeess of e amount by swinch the total price at wlhich the
Registrable Securities sold by such Stockhokler and distnbuted 1o the public were ollered to the public
ovueds the amount of any danmuages which such Stockholder has otherwise been requoed Lo pay
reasan of such unirue or aleaed untroe statement or omission or alleeed omission, Nu Person guiliy of
raudulent nusrepresepration (switlin the mueamng ol Sechon Pty of the Secunihies Act) shall be
cntitled to contribution from any Person who was not guilin ol such fraudulent mistepresentation.

35 Non-Fxclusivity,

Fhe ablicatians of the partics under tis Seenon 3 sl be e addiiion to any Tarbidine which any
Pativ may othermase hinve o any other pariy

X6 Indemnification Pavments.

e mdemnttication and contpbution requited by Seeuons 3000 3.2 and 3.4 shall be made by
peniodi pasments af the amount thereot dunng the course of the imvestrganon or defense. us and
whoen Pills are reconed or expense, losss damtage or leihiy s inearred.

Secteon 4.
OTIHER

4.1 Kemedies.

Fhe Company and cach Stockholder achnowiedee and asree that in the event ol any breach of this
Aueement by any of theme the Stockholders and the Conmpany would be irrepaiably harmed and could
nat be made whole by monctany damages, Each pariy accordingly agrees to wane the detense inany
action tor specttic perlotmance that a remedy at law would be adequate and that the partics. in
addiion tooany other renedy 1o whreh they may be entitled at L or in eguity. shall be entitled 1o
contpel speaihic petorminee of this Agreement.

4.2 imendments, Waivers.

Fhis Agrcement iy not be amended. modibed or supplemented and no waners ol or conseits o
departures from the provisions bereol may be given unless consenied o in writing by the Company
{with any diectors appoimnted by a Stockholder absanmg on am decision) and cach ot the
Stockholders,

4.3 Successors; Assigns; Transferees.

Fhe provisions of this Agreement shall be binding upon and aecrue to the benetit of the partics
hereto and their respectve bens, successors and permitted assigns. In addition, and whether or not any
aapross assignnient shall bave heen madce. the provisions of this Agreement which are tor the benehit of
the Stockholders shall wlso be tor the benetit ot and enforeeable by any Transteree, subject 1o the
provisions contamed in this Agreement.

Ea-H-27



4.4 Aotices. All notices and other communications under this Agreement shall boon wiiimy and
shitll be deemed given when (1) delivered personally, tiny five business dayvs atier being mailed
cartitied mail. return receipt requested and postage prepaid. (iir) one business day atter bemy sent by o
nationally recognized overnight courier or (n) it ansmittied by tacsimnde it contirmed within 24 hours
thereatter o signed anginal sent in the manner provided o clause (i) (B) or (i) Lo the partics at the
following addresses (or at such other address tor g party as shall be specitied by notice trom such
party ).

il to the Stockholders:

¢ o The Blackstone Group [P
243 Park Asenue

Yist Floor

New York, New York [0
Attennion: Mark Galloah
Facsemile: {212) 383574

-and-

o Providence T-gquitsy Partnees ITne
M RKenneds Plasa

Providence. Rhode IsLind D212
Artcntion: Mark Masicllo
Foosinule: (401) 751- 17}

with o copy (which will not constitute pote) -

Simpson: Fhacher & Bartlett LLP
425 Levinglon Avenue
New Yok New Yook 10017
Aucnnon Wilson Necl

Willam Doughierin

Facsinnle: (212 355-2502
1t the Compans:

Freedom Communicahions, Inc

17660 Thich

Inme, Calitormia Y2614

Faosimile: (U493 TUN-3324

Artennon: Rachel Sagan, Acting General Counsel

with a copy (whrch shall not constitute matice) 1o

Skadden. Arps. Shite, Meagher & Flom LLP
300 South Grand Avenue, 33" Floor

Los Angeles, Calitorng 90071

Facsimiple: (213) 687-5600

Attenuion: Brian McCarthy

4.5 Integration.

Fhis Agreement. and the documents reterred 1w herein, o delivered pursuant herelo, contain the
entire understanding of the partics with respect 1o the subject matter hereol. “There ae no agreements,
reprosentations, warrantics, cosenants or undertakings with respect o the subjeet matter hereot and
thereot other than those expressiv set torth herein and therem. This Agreement superscedes all other
prior agreements and understandings between the partics with respect to such subject madtter.
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4.6 Severability,

I one o more of the provisions, paragraphs, words, clauses, phrases or sentences conlained
heremn. o the application thereot i any cocumstinces, s held invalid, ilegal or uneatorecabie o any
respect tor any reason. the sahides, legality and entorecability of amy such provision. paragraph. word.
clause, phrase or sentence i cven other respect and of the reminning prosisions, paragraphs, words,
clauses, phrases or sentences hereot shall not be n any wav impaired. it being intended than all rights,
powers and privileges of the parties hereto shall be entogecable 1o the fublest extent permitted by Jaw.

4.7 Counterparts.

Fhis Agreement mas be oxecuted in one or more counterparts, and by ditferent purties on
separate vounterparts vich of which shall be decmed an angimal. but all of which shall consttute one
and the same mstrument

4.8 Linnted Liabiity.

Notwithstanding any other provision of this Aareement. ncither the members, general pariners,
hnuted partiers or managing directars, o anmv dircctors or othicers of g members, general or imuted
partoer. advison diector, nor amy tuture members, general partoers, lioted partners, advisons director,
o managing directors it anv, o amy Stockholder shall have amv personal hability for pertormance ot
am abligation ol such Stockholder upder this Agrcement m excess of the respectne captal
contiibutions of sich members, soneral partners, linuted partners o managimg directors o such
St kholder.

4.9 Kule (34,

I the Company o subject 1o the requinemomts of Section 13 o 13{d) of the Secunities Exchange
At of 1954 as amended (the “*Fachange Acr™), the Company conenants that (0wl bile any reports
required to he hiled byt under the Exchange Act and it will wake such turther achion as am
Stockholder i reasonably request, soas Lo enable such Stockholder o sell Registrable Securitios
witheut reaistrabon under the Secunitres Act witlin the imitation of the exemptions provided by
tar Rule 144 under the Seeurnitios Act as such Rule may be amended from time 10 time. or (b) am
similar rule or reeulation hereatter adopted by the SEC Upan the request of any Stockholder, the
Compamy will delner o such Stockhodder o written statement as 1 whether at has complied with such
Toylnements,

410 (ther Regisiration Righs.

far The Company hereby represents and warranis that gt has not granted. and aarces that wowill
ool grant, 10y Person (1) any rights o demand registration vnder the Sceurities Act of any shares of
s Common Stock, Common Stock Bgunalents or other seeunities and (n) any rights ot incidental or
“piggybach” regstration under the Securiios Act ot aiy shares ot its Common Stock, Common Stack
Fguvalents o ather secunties ualess, in the case of this clause (i), (8 during the Liguidiny Window
Peniad. the Stockholders shall be entitled 1o have included inany registration eftcctied pursuant to
Sceetion 201 hereol, all Registrable Sceurnities reguested by such Stockholders o be soinduded prior to
the inclusion of any secunnes requested 1o be registered by the Paason(s) entitled 1o any such
meidental op “piggvback™ registration rights pursuant tooam prosasion provading registratton rights
camparable o those contained 1n Section 201 hercot, and (v) at any time other than during the
Ligudiy Window Penod. such Parsons shall not be entitled wo have included i any registration
cticcted pursuant o amy nadental or “pipgyback”™ registration nights pursuant 1o provisions comparable
to dection 20 hereol any seeuritics pror 1o the inclusion ininy soch registration of the Registrable
Sceurities requested o registered by Stockholders pursuant to Section 201,

tbt It the Company at any tme grants to amy other holders of Common Stock, Common Stock
Fguvalents ar other secunties of the Compam any rights 10 request the Company to etfect the
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registration (whether demand o icidentaly under the Securities Act of amy such seeuritics on any
terms more bvarable to sueh holders than the terms sel torth mothns Agreement, the terms o this
Agicement shall, an the request ot any Stockholder, be deemed amended or supplemented o the extemt
necessan o provide the Stockholders such more tasorable rights and benetns,

.11 Business Combinations.

Without the prior written consent ot the Stockholders, the Companys shall not consolidate with or
enter 1nte any merger. consolidation or other business combination transaction (tor the purposes of this
Sccnon 411 a “business combination™) with another Person (whether or not the Company s the
sunviving entity) or Transter all or substantially all ot its assets, whether ma single triamsaction or
through o series ot related trinsactions, 1o another Person or group of Attiliated Persons or permit any
al 1ts subsidiaries Lo enter into any such transaction o1 traasachons, where the business combipation or
Iranster invobees the pasment by any Person ob amy sceuntios o, or the eschange by amy Person ol amy
sceuntics with. the Company or any holders ol Common Stock of the Company. unless the ssuer of
such seeuritics agrees 1o be hound b the torms of this Agreenment wath Stockhaoiders relating 1o such
sectites or othentise enters into g new registration nghis agreement which shall contain terns
substantially smilar 10 this Aarcement and shall otherwise be moa torm satistacton o the
Stockhalders.

412 Goverming Law.

Fhis Agreement <hall be governed by and construed and entorced i accordance with the laws ot
the State of New York,

.13 Jurisdiction.

I'he courts of the State of New York i New York County and the United States Distriet Court for
the Sentthern District of New York shall have juressdiction over the partics with respect to any dispute or
cottroversy between them arsing under or i connectron with this agrecment and. by exceution and
dubvery of this agreement. cach of the partes (o this Agreement submits o the exclusive junisdiction ol
thase courts, meludmg bur not himiated o the mpessanam and subect matter (orisdiction ol those
courts, wanes amy obpechons o such Juosdiction on the grounds of senue or torum non convenicns. the
alwence oban personam or sobject matier jurisdiction and any similar grousds, consents to service of
process by manl (in accordance with Scetion $.4) o0 amv ather manper pernntted by law, and rrresvoeabh
agrees o be bound In any jodement rendered thereby in cannection with this Agreement.

414 MUTUAL WARVER OF JURY TRIAL.

FHE PARTIES HERETO WAIVL ALL RIGHT 1O TRIAL BY TURY IN ANY ACTION, SUIT
OR PROCEEDING BROUGHT TO ENFORCE OR DLEEND ANY RIGHTS OR REMEDILS
UNDER THIS AGREEMENT.
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IN WITINESS WHIE REOE cach of the undersened has oxecuted tus Agrecment ar caused this
Agrcement 1o be exectited on s behadl as of the date first wotien abosve

[BLACKSTONL]
- .

N,
il

[PROVIDE NCL)

(1

N
I nle:

I REL DOM COMMUNICATIONS HOL DINGS, INCL
I3

Name
Uil
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EXHIBIT |
GUARANTY

Blackstone Capatal Partners IV P Blackstone Communications Partners T LEL Providence Fguits
Partners VIELP and Providence Egunty Operavng Partners IV TP cach (CGuarantor™) herebs
suarantees severally and not jointly (this “Guaranty 7y the pasment and pertormance of all of Iasvestor’s
obligations purstiant o the Agreement and Plan ot Mergers and Recapitalization, dated as ol
October 2003 (the “Agreement™). among Frecdom Communications, Ine (the “Compans 7),
Freedom Communications. Inc. {Delaware), Bluchstone-Providence Meraer Corpe. Viapoinie Inc., and
Freedom Merger Corp, (ithe "Guaraniced Obligations™).

The obhgations ot Guarantor hercunder are irrevocable, absolute, independent and unconditional
and shall nor be attected by amy circumstance which constitutes o legal or equitable dischage of o
auarantar or surcty ather than pavment in tull of the Guaraniced Obhgations. [his Guaranty i g
contimnng suaraniy and shall be binding upon Guaiantor and s successors and assigns, and Guaranton
irrcvocdbh wanes amv right tipcluding any ~such right avsing under Calitormia Cnal Code Section 2815)
Lo revohe this Guaranty as o future transactions givmg oise to amy Guaranteed Obligations. Thiy
Guaranty and the oblivations of Goarantor harcunder shall be valid and entoreeable and shall not be
subjedt 1o any linmtation {other than as provided hercm o impairment or dischirge tor any reason
tother than payment m tull of the Guaranteed Obligations), Guaranlor wiaives ta) any nght o reguire
the Company, as o condibion of payment or perlormance by Guarantor. o proceed agatnst Investor.
thy any detense anising by reason ot the meapacity, lack ol authorite or any disability or other detense
al Tovestor icludimg, without hinutation, amy detense hased on ot arising out of the Tack of salidity ot
the unentorceatulity of the Guaranieed Obligations, (¢) any principles of provisions of Law that aie or
npehit be i contlict with the terms of this Guaranty and any legal or cquitable discharze of Guaranor’s
ablications hareumder. (dy promptness, diligence, notices. dennands, presentations. protests, notices of
protest and notices of any action or inaction, (<) any amendment, modibcation, extension or waner ot
the Agreement and (1) w the fullest extent permitted by Taw, any detenses or benctits that may be
altorded whech Teet the Tiabihily ot or exoncrate guarantors or surchics, or which nun contlict weth the
terms of thes Guarante, Notwthstandimg ansthing to the contran contained herem. the maamum
habihie that the Sponsers shall collectnely have tor am Guaranteed Obligations shall be $33 milhon in

the eorcaale

In accordance with Sccoon 28356 of the Calitorpia Cral Codel () Guarantor wanes any and all
tights and defenses avarlable to at by reason ot Seetions 2787 10 2855 inclusive, 2899 and 3433 of 1he
Cablornia Civel Code. inctuding any and all vights or detenses Guarantor may have by reason ol
protechion attorded 1o the principal with respect o any ot the Guaranteed Obhigations, or to any other
guatantor ob any of the Guarantecd Obligations with respect o any of sach goaranior’s obligations
under s guaranty. bt aither caise pursuant w the antidehcieney or other liws ot the State of California
Iuting o discharging the pranctpal’s indebiedness or such guarantor’s obligations, including
Secton Aa, AMIb, 380D, or 726 of the Calitorma Code ot Civil Procedure. and (b) Guarantor waives
all righis and defenses arsing out ot an clection ot remedies by the creditor, even though that cicction
ot remedies, such as o nonjudicial toreelosure with respect wo seeurity tor a Guaranteed Obligation, has
destroved Guarantor’s rnighis o subrogation and raimbuisement against the principat by the aperation
of Sechion 380d ot the Cade ot Civil Procedure or othermsvise, No ather provision of this Guaranty shall
be construed as limiting the gencrahits of any of the conenants and waivers st torth in this paragraph.
As used i this paragraph. any reterence (o “the principal™ includes Investor, and any reterence o “the
creditor™ includes the Company.

Guarantor shall cause [nvestor o comply with its obligations under the Agreement and cause
Imvestor to consummate the transactions contemplated by this Agreement. Whenever the Agreement
reguires Investor 1o tahe any action, such action shall be deemed W include an undertaking by
Guarantor 1o cause Tmvestor 1o take such action. Guarantor acknowledges that the Company is relving
upon this Guaranicu in agreeing o enter o the Agreement.

Capitahzed dernms used and not detined herein shall have the meaning set torth i the Agreement.

Ia-1-1



Faecuted as of the date tiest wantien above by the undersigned duly authonzed otheer.
BI ACKSTONL CAPIIAL PARINERS IV P

Bz Blachstone Manugement Assoviates 1V
L1 .CLoas General Partner

B 0 - . . . __ __ _ _

Namw:
Ietle:

BIEACKS FONE COMMUNICATIONS
PARINERS TP

By, Blackstone Communications Management
Associates T Cooas General Pariner

., _ - - - _ _ _ _ _ _ _
Name:
Il

PROVIDENCE LOULTY PARINERS IV 1P

By, PROVIDINCE EQUITY PARTNLERS GP
IN T P us General Pariner

Ih. PROVIDENCE EOQUITY PARI RS
O s General Partner

., _ . - - - - - - - - . _
Numu.
Finle

PROVIDENCE FOUITY OPERATING
PARINLERS IV P

By PROVIDENCE EQUITY PARTNERS GF
IV T P as Genesal Paniner.

Byv: PROVIDENCL FOULTY PARTNERS 1V
[L1LC, as General Parther

By 0 - o o o o
Name:
Tithe:
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weepled and Awsecd:

BLACKSTONL PROVIDENCT MERGER
CORP

e - _ _ _ _ _ _ _ _ _ _ _ _ _ _

Nanie,
Inle:

1% e e e e e e 4o -
Namg!
Iile:
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