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Pursuant to the Commission’s order, enclosed please find copies of the following documents
related to the Columbine loan in the amount of $8,333,333.00:

1.
2.

Loan Agreement, dated July 3, 2003, by and between the Borrowers and RTFC;
Secured Promissory Note, dated July 3, 2003, by and between the Borrowers and
RTFC;

Pledge and Security Agreement, dated July 3, 2003, by and between Silver Star
Telephone Company, Inc. and RTFC;

Pledge and Security Agreement, dated July 3, 2003, by and between Teton
Communications, Inc. and RTFC;

Pledge and Security Agreement, dated July 3™ 2003, by and between The Hoopes
Telephone Management Limited Partnership and RTFC;

Certificate as to Resolutions of Board of Directors and Incumbency, dated June 30,
2003, executed by the directors of Silver Star Telephone Company, Inc.,

Consent Resolution of the Board of Directors Silver Star Telephone Company, Inc.,
dated June 30, 2003, executed by the directors of Silver Star Telephone Company,
Inc.;

Certificate as to Resolutions of Board of Directs and Incumbency, dated June 30,
2003, executed by the directors of Teton Communications, Inc.,

Consent Resolution of the Board of Directors Teton Communications, Inc, dated
June 30, 2003, executed by the directors of Teton Communications, Inc.;
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10.  Certificate as to Resolutions of General Partner and Incumbency, dated June 30,
2003, executed by the general partner of The Hoopes Telephone Management
Limited Partnership; and

11.  Consent Resolution of the General Partner The Hoopes Telephone Management
Limited Partnership, dated June 30, 2003, executed by the general partner of the
Hoopes Telephone Management Limited Partnership.

If you have any questions regarding this matter, please do not hesitate to contact me.

Sincerely,

Michael C. Creamer

Enclosures

cc: Allen Hoopes (w/o enclosures)
Kimberly Maloney (w/o enclosures)

MCC/ ACK 'kdt S\CLIENTS\1534\42\PUC Loan Document Transmittal Letter GP01.DOC
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LOAN AGREEMENT

LOAN AGREEMENT ("Agreement’) made as of % 385005 by and
between THE HOOPES TELEPHONE MANAGEMENT/LIMITED PARTNERSHIP, an
|datio limited partnership, TETON COMMUNICATIONS, INC., a2 Wyoming corporation,
COLUMBINE TELEPHONE COMPANY, INC., a Colorado corporation, MOUNTAIN

LAND COMMUNICATIONS, LLC, an idaho limitad fiability company (ointly and severally

"Bomrower"), and RURAL TELEPHONE FINANGCE COOPERATIVE, a South Dakota
cooperative agsociation {("Lender"). :

RECITALS

WHEREAS, Borrower has requested Lender 10 make the Loan fo Borrower
described in Schedule 1 hereto; and

WHEREAS, Lender is willing to make the Loan upon tha terms and conditions
set forth in this Agreement.

NOW, THEREFORE, for and in consideration of the'mu“tuai covenarts contained
herein, Borrower (jointly and severally) and Lender do hereby agree as follows:

L CONSTRUCTION AND DEFINITION OF TERMS

All accounting terms not specifically defined hersin shall have the meanings
assigned to them as determined by generally accepied accounting principles.  In
addition to the terma defined slsewhers in this Agreement, unless the context otherwise
requires, when used herein, the foliowing terms shall have the following meanings:

» padjustrent Date” shall mean a date or dates, daterminad by the Lender based

on the term (or rate petiod) of the applicable Fixad Rats, aftar the date of the initial
Advance to the Maturity Date.,

" agvance” shall mean an advance as defined in Sestion 2.02.
"Buginess Day" shall mean any day that Lender is open for business.

ncash Marging® for any yesr shall mean net income plus  depreciation,
amortization and any other non-cash charges, less any non-cash credits and principal on

long-term debt payable in such year, as calculated on & consolidated basig for Borrowar
and all its Subsidiaries.

weartified" shall mean that the information, staternent, sohedule, report or athar
document required to be "Certified" shall contain & representation of a duly authorized
officer of Borrower that such information, statement, schedule, report or other document
is true and correct and completa.

"Glasing” shall mean the first date on which funds are advanced to Borrower
hereunder.

HTFG LOANAG
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nCollateral” shall mean the collateral as such term is defined in the Pledges, and
all proceeds, cash and non-cash, including insurance proceeds, of the foregoing,
whether in the possession of Borrower or any othar person.

ncammitment” shall have the meaning sat forth in Schedule 1 heretc.

wgurrent Ratlo" for any year shall mean the ratio of total current assets to total
current liabilities, as determined by dividing total current assets by total current [iabilities,

"Debt Service Coverage Ratio™ or "DSC" for any year shall mean (a) total net
income or margine plus depreciation and amortization expense and interest on long-term
debt for such year, divided by (b} prinoipal and interest on long-term debt payable in

such year, as calculated on a consolidated basis for the Borrower and all its
Subsidiaries.

"Event of Default” shall mean any of the events described in Saction 8 heraof.

nElxed Rate" shall mean the interest rate per annum provided for in Section 2.03
of this Agreement.

n paues” shall mean any lease of property by which Borrower shall be obligated
for rental or othar payments which in the aggregate are in excess of $100,000 cther than
such equipment leages which are in form and substance substantially in conformity with

lease agreements in general use in Borrower's industry by companies of size and
chiaracter similar to Borrower.,

"Lian" shall mean any statutory or common law consensual or non-consensual
morigage, pledge, security interest, encumbrance, lien, right of set-off, claim or charge of
any kind, including, without limitation, any conditional sale or other iitle ratention
transaction, any lease transaction in the nature thereof and any secured transaction
under the Uriform Gommercial Code of any jurisdiction.

"Loan" shall mean the loan by the Lender to Borrower, pursuant to this

Agreerment and the Note, In an aggregate principal amount not to exceed the
Commitiment. ‘

ujjale-Whole Premiurm™ shal mean the excess, if any, of (a) the present value
of the amount of. intersst that would have accrued during the applicable Fixed Rate
period on that portion of the Loan to be prepaid or converted over (b) the present value
of the amount of interest Lender would earn if that portion of the Loan 1o be prepaid or
corveried was reinvested for the remainder of the applicable Fixed Rate period in U.8.
Tremaury obligations with a maturity comparable 1o the remaining term of the applicable
Fixed Rate period. For purposes of caleulating the present value In (a) and (b) above,

the discount rate will be the rate of interest aceruing on the U.&. Treasury obligations in
(b) above. '

"Maturity Date® shall mean the maturity date defined in the Note,

ATFG LOANAG
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»Minimum Net Worth Test" shall be calouiated on a consolidated basis for the
Borrower and all its Subsidiaries, and shall mean an squity to total asset ratio of at least

forty percent (40%). Equity shall be determined by subtracting total liabilities from total
asseis.

"Modified Capitalization Ratio” shall mean the ratio of equity to the total
amourt of equity plus short and long-term indebtedness plus guarantee commitments.

"Net Worth" shall be calculated on a 'consolidated basig for the Borrower and all

its Subsidiaries taken as 2 whole and arrived at by subtracting total liabilities from total
assets.

"Note" shall mean the Note executsd and delivered by Borrower at or prior to

Closing pursuant to Seclion 5.02(a) hereof, and all renswals, replacements and
extansions thereof.

"Gbligations" shall include the full and punctual performance of all prasent and
future duties, covenants and responsibiliies due to the Lender by Borrower under this
Agreement, the Note, the Other Agresments, all present and future obligations of
Borrower to the Lender for the payment of money under this Agresment, the Note, the
Cither Agreements, extending to all principal amounts, interest, late charges and all other
charges and sume, as well as all costs and expenses payable by Borrowsr under this
Agresment, the Note, the Other Agreements, and any and all other prasent and future
monetary liabilities of Borrower to the Lender, whether direct or indirect, contingent or
noncontingent, matured or unmatured, accruad or not acerued, telated or unrelated to
this Agreement, whether or not of the same character or class as Barrowsr's obligations
under this Agreement and the Note, whether or not secured under any othet document,
instrument or statutory or cotnmon law provision, as well as all renewals, refinancings,
sonsolidations, recastings and extensions of any of the foregoing.

nOther Agresmenis” shall mean any and all promissory notes, geourity
agreements, assignments, subordination agreements, pledge or hypothecation
agreements, mortgages, deeds of trust, leases, contracts, guaranties, nstruments and
documents now and heresfter existing batween the Lender and Borrower, axacuted
and/or delivered pursuant to this Agreement or guarantesing, securing or in any other
manner relating to any of the Obligations, including the instruments and documeants
referrad o in Section 5,02 hereof,

"Payment Date" shall mean the last day of sach of the months referred to in
Scheduie 1 hereio.

"payment Notics" shall mean the notice fumished to the Borrower at least
quartetly indicating the precise amount of principal and/or interast due on the next
ghsuing Payment Date, such notics to be sent to the Borrower at jeast ten (10) days
before such Payment Date.

"parson® shall include natural persons, corporations, associations, parinerships,
joint ventures, trusts, governments and agencies and departments thoreof, and avery
other entity of every kind.

FITFC LOANAG , 4
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1

"Pledges" shall mean the pledge and security agresments described in
Schedule 1.

"Pledgors" shall mean The Hoopes Télephone Managsment Limited
Partnership, Silver Star Telephone Company, and Teton Communications, InG..

'Subordinated Capital Certificate” or "SCC" shall mean a subordinated

certificate representing an investrment in the Lender purchased by the Borrower in
sonnection with the Loan.

"Subsidiary” at any time means any entity that is at the time beneficially owned
or controlled direcily or indirectly by the Borrower, by one or more of such entities or by
the Borrower and one or more of such entities.

"Termination Date" shall mean that date which is four (4) year(s) from the date
hereof,

“Times inierest Earned Ratio® or "TIER" for any year shall mean (a) total net
income or margins plus income taxes plus intsrest payable on long-tarm debt for such year,

divided by (b) interest on long-term debt payable in such year, as measured on a
eonsolidated basis for the Borrower and all ite Subsidiaries.

“Total Plant” shall be caloulated on a consolidated basig for the Bortower and
all its Subsidiaries and shall rnean the total of all assets included in property, plant and

squipment pursuant to generally accepted ascounting principles and shall exclude any
goodwill or plant acquisition adjustmants.

"Wariable Rete" shall mean the variable rate established by the Lender from

firme to time for loans similary classified pursuant to Lender's policies and procedures
ihen in effect.

2. LOAN

2,01 Loan. The Lender agrees 1o make the Loan to Borrower subjact to all of
the terms and conditions of this Agreement and the Other Agreements.

.02 Advances. The Lender agrees v maks, and the Borrower agrees to
request, oh the terms and conditions of this Agreament, Acdvances from time to time at
the office of the Lander in Herndon, Virginia, or at such other place as the Lender may
desighate, not to exceed the Commitment. The Borrower shall give the Lender at least
one Business Day priot written notice of the date on which each Advance is to be made.
Cin the Termination Date the Lender may stop advancing funds and reduce the
Ciommitment o the aggregate amount theretofore advanced. The obligation of the
Borrower to repay the Advances shall be evidericed by the Note,

2,05 Payment, Amortization and interest Rate,

()  Payment. The Borrower shall pay on each Payment Date gquarerly
inetaliments, in an Bmount as determined by the Lender, of principal and/or interest as
ahown in the Payment Notioe. If not soonat paid, any balance of the principal amount
and interest acscrued thereori and all other amounts due hereunder shall be due and

FITFG LOANAG 4
WYB0Z-A-8001 (YERGINJ
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payable on the Maturity Date. Payment of principal hereundsr shall commence after the
first full quarter following the initial Advance of funds as set forth in Schedule 1 and shall
continue to be made on each subsequent Payment Date until the Maturity Date or such
satlier date as all amounts due hersunder and on account of the Note shall have baen
paid in full. Payment of interest hereunder is due on each Payment Date in which a

principal balance is outstanding. Principal will be amortized in accordance with the
metihod stated in Schadule 1 hereto,

The Lender will uge, for purposss of calculating the amoriization of principal, one of the
following intersst rates, as applicable:

(i) If the Borrower elects the Fixed Rate, the Fixed Rate in effect on the
Adiustment Date; or :

ity It the Borrowar elects the Variable Rate, the Variable Rate in effect when
amortization begins; or

i) It the Borrower slects to convert from onie interest rate program to another

pursuant to the provisions hersunder, the interest rate then in effect for
the elected program.

At the Lender's optiot, all payments shall be applied first to late payment charges due,
as hereinafter provided, then io interest accrued o the date of such payment, and then
to the reduction of principal balance outstanding.

No provision of this Agresment or the Note shall require the payment, or permit the
collaction, of interest in excess of the highest rate permitted by applicable law.

() inierest Flate. Each Advance shall be initially made at the Variable Rate,
interest shall be computed from the actual number of days elapsed on the basis of &
year of 365 days until the first Payment Date following the initial Acvance. Thersafter,
ierest shall comtinue to be camputed for the actual number of days slapsed on the
basis of a year of 365 days unless a Fixed Raie is applicable to the Loan, in which case
interest shall be computed on the basls of & 30-tay month and 380-day year.

M Variable Baie. If Advancss are made at the Variable Rate, t shall apply
unitil the Maturity Date, excspt as provided herein below.

(it) Fixed Fiate. If the Borrower elects a Fixed Rate, such Fixed Rate as is
available and in effect for loans similarly olassified pursuart to Landet's
policies and procedures then in effect at the tims of the elsction shall
apply to such Advance until the Adjustment Date. Upan notice given by
the Borrower five (5) Business Days prior to such Adjusiment Date,
Borrower may elect to reset the interest rate to such Fixed Rate as is
avallable and in effect at the time of such Adjustment Date, Such reset
Fixed Rate shall apply to that portion of the outstanding principal balance
of the Loan elected 1o have a Fixed Rate from the Adjustment Date until a
tew Adjustnent Date of the WMaturity Date. I Borrower does hot elact to
reset the Fixed Rate, the Variable Rate shall apply to the outstanding
principal balance of the Loan that had beer bearing interest at the Fixed

RTFC LOANAG
WYBDE-A-S5001 (YERGING
jelalardig]

e



077082003 16:53 FAX 307 883 &

5 SILVER STAR COMM

Rate prior to such Adjustment Date, from suchi Adjusiment Date to the
Maturity Date.

(il

Convetsion to Different Interast Program,

Variable Rate lo Fixed Rete. Subject to the condltlons get forth hersin,
the Borrower may convert from the Variable Hate io the Fixed Rate for
any portion or all of the principal amount GT the Commitment then

outstanding at any time provided the Lender of‘rers a Fixed Rate at such
tirme for similarly classified lvans. |

(B)

Fixed Rate 10 Variable Raie. The Borrower may convert from a Fixed
Rate to the Variable Rate: (1) on an Adjustment Date or (2) at any other
time, provided that the Borrower shall pay Lencler any applicable Make-
Whole Pramium.

204 Prepayment. [n the avent the Borrower prapaya all or part of the Loan,
the Borrower shall pay any prepaymaent fee as the Lender may pres:cnbe pursuant io the
terms of this Section 2,04, All prepayments shall be accompanied by payment of
acorued and unpaid interest on the amount of and to the date of the prepayment, All

prepayments shall be applisd first to fees, second to the payme
interest, and than to the unpaid balance of the principal amount
bears interest at the Variable Rate the Borrowsr may prepay
thereof, as the case may be, at any time subject to the
prapayrnent fee shall be in an amount equal t6 fifty (50) basis

it of asorued and unpaid
of the Loan. If the Loan
the Loan or any portion
termis hereof and said
points timas the amount

being prepaid. 1If the Loan bears interest at the Fixed Rate, the Borrower may prepay
the Loan only ont an Adjustmerit Date or any such other date provided that the Borrower
shall pay a prepayment fee in an amount equal to fifty (80) basis points fimes the
armount being prepaid plus any applicable Make-Whole F‘remiunh

2.05 10% Suborditated Capital Certificates, The Borrower shall purchase
S5CCs that in the aggragate shall not excead the amount apB(‘JlfIE‘d in Schedule 1 hereto.
Unless otherwise requested in writing by the Borrowsr prior t9 the initial Advance and
approved by the Lender, the Borrower agreses to purshase SOCs sither; (a) with each
pdvanice in the amount of ten pereent (10%) of each such Advance, and each such SCG
ghall be paid for with proceeds of such Advance, or (D) by making payments with
Borrower's own funds in twenty (20) aqual quarterly mataliments., cormmeneing with the
first full quarter following the inifial Advance. If the Borrower elects to pay for SCCs
other than from Loan funds, the amount of the Commitment) will be correspondingly
reduced by said amount when the 8CCs are fully paid. If the Borrower obtaing
Advances hereundaer other than for the purpase of purchasing SCCIS and failg v pay for
the SCGCs, then the Lender may make Advances for the account of the Borrower 1o
purchasge the SCCs, The Lencer agrees 1o deliver the 3CCs [on or about the date on
which the 8CCs have been pald for in full. The SCCs shall bear no interest and shall
mature in accordance with the terms thereot.

3 BECURITY .

I
As sscurity for the payment and performance of all of ‘rlha Obllgﬂhons Pladgors
have entered into the Pladges pledging and granting to the Lender a prior and continuing
security interest in the Gollateral that may be secured by|the Pledges that shall
ATFC LOANAG G
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continually exist until al! Obligations have been paid in full. |f reasonably required by the
Lender at any time, Pledgors shall make notations, satisfactory to the Lender, on its
books and records disclosing the exisience of the Lender's security interest in the
Collateral. Pledgors agree that, with respect to the Collateral, which is subject to Article
8 of the Uniform Commercial Cods, the Lender shall have, but not be limited to, all the
rights and remedies of a secured party under the Uniform Commercial Code. The
Lender shall have no liabiiity or duty, either hefore or after the occurrence of an Event of
Default hersunder, on account of loss of or damage fo, or to collect or enforce any of its
rights against, the Collateral, or to preserve any rights against account debtors or other
parties with prior interssts in the Collateral.

4. REPRESENTATIONS AND WARRANTIES

To induce the Lender to enter into this Agresment, Borrowsr represents
and warrants to the Lender as of the date of this Agreement that:

401 Good Sianding. Each Borrower ig duly organized as the entities
described in the first paragraph of this Agreement, validly existing and in good standing
under the laws of the state of its organization, has the power to own its propetty and to
carry on its business, is duly qualified to do business, and is in good standing in each
jurisdiction in which the transaction of its business makes such qualification necessary.

4.02 Authority. Each Borrower has the power and authority to enter into this
Agreement, the Pladges and the Note, to make the borrowing hersunder, 1o execute and
daliver all documents and ingtruments required hereunder and 1o incur and petform the
obligations provided for herein and in the Note, all of which have been duly authorized
by all necessary and proper organizational governance action, and no consent or
approval of any person, including, as applicable and without limitation, stockholders,
members and pariners of Borrowar, and any public authority or regulatory body, which

has not been obtained is required as & condition to the validity or enforcesbility heresof or
theraof.

4.03 Binding Agreament. This Agresment has been duly and propery
executed by Borrower, vonstitutes the valid and legally binding obligation of Borrower
and is fully enforceable against Borrower in accordance with its terms, subject only to
laws affecting the rights of creditors generally, the exercise of judicial disoretion in

accordance with general principles of equity or besause waivers of statuiory or common
faw rights or remedies may be limited.

4,04 WNo OConfliciing Agresmenis. The execution, delivery of and
performance by Borrower of this Agreerment, the Pledges and the Note, and the
transactions contemplated hersby or thereby, wilt not: (a) violate any provision of law,
any order, rule or regulation of any court or other agency of government, any award of
any arbitrator, the charter of by-laws of Borrowsr, or any indenture, contract, agresmernt,
rartgage, deed of trust or other instrument to which Borrowet is & party or by which it or
any of ita property is bound; or (b) be in conflict with, result in & breach of or constitute
(with dus notice and/or lapse of time) a defaull under, any such award, indenturs,
contrast, agresmenti, morigags, deed of trust or othier instrument, or result in the creation
or imposttion of any Lien (cther than contemplated hereby) upon any of the property or
assals of Borrower,

FTFG LOANAG ,
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4,05 Litigation. There are no judgments, claims, actions, suits or proceedings
nending or, to the knowledge of Borrower, threatened against or affecting Borrower or its
properties, at law or in equity or before or by any federal, state, municipal er other
governmental department, commission, board, bureau, agency or instrumentality, which
may resuli in any material adverse change in the business, operations, prospects,
nroperties or assets or in the condition, financial or ctherwise, of Borrower, and Borrower
is not, to its knowledge, in default with respect to any judgment, order, writ, injunction,
decree, rule or requiation of any court or federal, state, municipal or other governmental
depariment, commission, board, bursau, agenoey or instrumentality, domestic or foraign,
which would have a material adverse effect on Borrowsr.

4.06 Financial Condltlon. The financial staternents of Borrower as at the
date set forth in Schedule 1 harsto, heretofore delivered to the Lender, are complsts and
correct, fairly present the financial condition of Borrower and have been prepared in
accordance with generally accepted accounting principles applied on a consistent basis.
There are no liabiliies of Borrowar, direct or indirect, fixed or contingent, as of the date
of such statements that are not reflected therein. Thers has been no material adverse
change in the financial condition or operations of the Borrower from that set forth in said

financial statements except changes previously disclosed in writing to the Lender prior to
the date hereof.

4.07 Taxes. Borrowsr has paid or caused to be paid all federal, state and
jocal taxes to the extent that such taxes have become due, unless the Borrower is
contesting in good faith any such tax. Borrawer has filed or caused to be filed all federal,
state and looal tax returns that are required to be filed by Borrower.

4,08 Title to Properlies, Borrower has good and marketable fitle to all of its
real properties and owns or has other rights in all of its other properties and assets free
and clear of any liens, except (2) the lien of the Pledges and prior mortgages to Lender,
arid taxes or assessments not yet due; (b) deposits or pledges to secure payment of
workmen's compensation, Unernployment insurance, old age pensions or other social
security; (o) deposits or pledges to secure performance of bids, tenders, contracts {other
than contracts for the payment of borrowad money), leases, public or statutory
ohligations, surety or appeal bonds, or other deposits or pledges for purposes of like
general nature in the ordinary course of business; and (d) liens permitted under Saction
7.02(c) of this Agreement after the date hersof.

408 Licenses and Permits. Borrower has duly obtained and now holds all
licenses, permits, cettifications, approvals and the like necessary to own and operais its
property and business that are required by federal, state and local laws of the
jurisdictions in which Borrower conducts its business and each reraing valid and in ful
foroe and effect.

440 Subsidiaries. Borrower has no Subsidiaries other than Subsidiaries

herstofore disclosed to the Lender, or hersafter formed or asquired with the prior writien
consent of the Lender.

411 Coerinin indebtedness, Thers is no indebtedness of Borrower owing o
any employee, officer, stockholder, membet, partner or director of the board of Borrower
other thar scorued salaries, commissions and the lke and any indebiedness
subordinated to the Obligations pursuant hersto.

RTFG LOANAG o
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412 Borrower's Legal Status. (g) The Borrower's axact legal name is that
indicatad on the signature page hereof, (D) the Borrower is an organization of the type
and organized in the jurisdiction set forth on the first page hereof, (0) Schedule 1 hersto
accurately sets forth the Borrower's organizational identification number or accurately
states that the Borrower has none and (d) Schedule 1 hereto accurately sets forth the
Borrower's place of businese or, if more than one, its chisf executive office as well as the
Borrower’'s mailing address if different.

4.13 Required Approvais. No license, consent, permit or approval of any
governmental agency or authority is required to enable the Borrower to enter into this
Agreement or to perform any of its obligations provided for harein except as discloged on
Schedule 1 hereio and except with respect to regulatory approvals which may be
required in connection with the Lender's enforcement of certain remedies heraunder,

4.14 ERISA., Each pension plan of Borrower and its Subsidiaries providing
banefits for employeas of Borrower or such Subsidiary coverad by Title IV of the
Employee Hetiretment Income Becurity Act of 1974, as amended, and the regulations
thereto (“ERISATY, is in compliance with ERISA in all material respects, and no material
liability to the Pension Beresfit Guaranty Corporation or to a multiemployer plan has
been, or is expectad by Borrower or its Subsidiaries to be, incurred by Borrower or such
Subsidiary.

5. CONDITIONS OF LENDING

The Lender shall have no obligation to make Advances to Borrower
hereunder uniess each of the following conditions shall be satisfied as provided below:

501 Legal Matters. All legal matters incident to the consummation of the
transactions hereby contermplated shall be satistactory to counsel for the Lender and to
such local counsel as counsal for the Lender may retain,

B2 Documents, There shall have been deliversd to the Lencler, tully
sompletad and duly exscuted (when applicable), the following, satisfactory to the Lender
and its counssh

() This Agreament and the Nate.

(b) Cerified copies of all such organizational docurments and
proceedings of the Borrower authorizing the transactions hergin
contemplated.

)] A written opinion from Borrower's counsel addressing such legal
matters as the Lendear or its counsel shall reasonably regulire.

() . (i) The Pledges: (i) filed financing staternents in all jurisdictions
necessary to provide Lender a first priority, perfected security
interest in all Collateral (ay defined in the Pledges) which may be
perfected by the filing of financing staternents; and (iif) such other
documents as are necessary to create or continue a perfected
security interest in favor of the Lender in the Collateral,
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5.08 Landlord Waiver, If any Collateral is located on real property leased by
the Borrower, Lender shall have received a landiord’s waiver of lien from each landlord
of Borrower, in form and substance satisfactory to Lender,

5.04 Govetnment Lpprovals. The Borrower shall have furnished to the
Lander true and correct copies of all certificates, authorizations and consents, including
without limitation the consents referred to in Section 4,13 hereof, nevessary for the
exscution, delivery or performance by the Borrower of this Agreement, the Note and the
Pledges. Borrower and Lender acknowledge that written consent of the Rural Utilities
Servics or the Rural Telephone Bank (collectively the “United States”) may be necegsary
for the Pledge by Siivet Star Telephone Company, Inc. to be effective. Borrower shal
cause Silver Star Telephone Compary, Inc. to obtain such consent as soon as possible
after closing, Lender acknowledges that such consent need not accommodate or

subordinate the prior lien of the Rural Utilities Sarvice and the Rural Telephons Bank to
the lien of the Pladge.

5,05 Hepreseniations, Warraniles and Material Change. The
representations and warranties contained in this Agreement shall be true and correct on
ihe date of the making of each Advance hereunder with the same sffect as though such
representations and warranties had been mads on and as of such date; no Event of
Detault specified in Section B and no event which, with the lapss of time or the notice
and lapse of time specified in Section 8 would become such an Event of Default, shall
have ocourred and be continuing or will have occurred after giving effect to the Advance
o the booke of the Borrower; there shall have oscurrad no material adverse change in
the business or condition, financial or otherwise, of the Borrower; and rothing shall have
aceurred which in the opinion of the Lender materially and adversely affects tha
Borrower's ability o meet its obligations hereunder.

506 Spesial Conditions. The Lender and its counsel shall be fully gatisfied
that the Borrowet has complied and will continue to comply with any special conditions
identified in Schedule 1 hereto,

5.07 Requisitions. The Borrower will request Advances in form and
substance satisfactory to the Lender. Pursuant to the terms and conditions havaof, the

Lender will wire the procesds of the reguested Advance to an account as directed by the
Borrower,

G AFEIRMATIVE COVENANTS

Borrowsr covenants and agrees with the Lender that, until all of the
Obligations have besn paid in full, Borrower wilk:

601 Iembership. Remain or an afilliate thereof wil rémain, a member in
good standing of the Lender,

6.02. Einanclal Books; Financial Reports and Other Information.

(&) At all times kesp, and safely preserve, proper books, records and
socounts i which full and brue entries wilk be made of all of the dealings, business and
aftmirs of the Borrower, in accordance with metnods of accounting prescribed by the
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staie regulatory. body having jurisdiction over the Borrower, or in the absence of such
regulatory body or such prescription, by the Federadl Communications Commission
("FCC") or in accordance with generally accepted accounting principles.

(b)  Prepare and furnish Lender not later than sixiy (80) days from the six-
month pariod ending June 30 of each year and the twelve-month period ending
December 31 of each year, or at more frequent intsrvals when reasonably specified by
the Lender, financial and statistical reports on itz and any Subsidiaries' condition and
operation, The December year-end reports shall include individual financial statsments
for the Borrower and consolicdated and oonsolidating financial staternents for the

Borrower and each of its Subsidiaries, in such detail as the Lender may reasonably
prascribe.

(s3] Cause to be prepared and furnished to the Lender, not more than one
hundred twenty (120) days after the close of each of Borrower's fiscal years, a full and
complete report of its and its Subsidiaries' financial condition as of the end of each such
fiscal year, in form and substance reasonably satisfactory to the Lender, audited and
cetiifisd by indapendent certified public accountants reasonably satisfactory 1o the

Lender and accompanied by a report of such audit in form and substance reasonably
satisfactory to the Lender.

() Furnish to the Lender such other information, reports or statements
concerning the operations, business aftairs and/or financial condition of Borrower as the
Lender may reasonably request from time 1o time.

(&) Promptly upar becoming available, information, in form and substance
satisfactory to Lender, and evidence of any and all changes or modification of licenses,

permits, certifications, approvals and the like necessary for Borrower to own or operate
its huginess or a substantial part of its buginess.

£.03 Lender's Right of Inspection. Permit the Lender, through its
representatives, at all times during riormal business hours, to have access to, and the
right to inspect and make copies of, any or all books, records and accourts, and any or
all invoices, contracts, leases, payrolls, canceled checks, staterments and other
documents and papers of every kind belonging to or in possession of the Borrower and
itz Subsidiaries and pertaining to the Borrower's and its Subsidiaries’ property or
businegs.

6.04 Financial Batios, Subject to applicable laws and rules and orders of
regulatory bodies, and to events which it the judgment of the Lender are bayond the
control of the Borrower, shall so operate and manage its business as to achisve an
armual DSG of not less than 1.25 and an annual TIER of not legs than 1.50.

6.05 Annual Certifisate, Within one hundred tweniy (120) days after the
close of sach calenclar year, commencing with the year in which the initial Advance
hereunder shali have been mades, deliver to the Lender a written statement signed by the
general manager stating that to the best of said person's knowledge, the Borrower has
fulfiied ali of its Obiligations under this Agreement, the Note and the Pledges throughout
such year or, if there has been & default in the fulfiliment of any such Obligations,
specifying sach such default known to said person and the nature and status thereof.

BTFC LOANAG 11
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8.06 Use of Proceeds. Use Advances made hereunder and under the Note
only for the purpose identified in Schedule 1 hereto and for the payment of the costs,
axpenses and fees incident 1o this Agreernent and for no other purpose whatsoever
without the prior written consent of the Lender. '

6.07 Organizational ldentification Number. If the Borrower does not have
an organizational identification number and later obtains one, the Borrower will promptly
notify the Lender of such organizational identification number.

6.08 Landlord Waiver, If any Collateral is &t any fime located or is to be
incated on real property isased by the Borrower, Borrawer ghall furnish Lender with a

landlord’s waiver of lien from each landiord of Borrower, in form and substancs
satisfactory to Lender, :

6,08 Speclal Aftirmative Covenants. During the term hereof, Lender and its
counsel shall be fully safisfied that the Borower has complied and will continue to
comply with any special affirmative covenants identified in Schedule 1 hereto.

7. NEGATIVE COVENANTS.

Borrower covenants and agrees with the Lender that, until all of the
Obligations have been paid in full, Borrower will not:

7.01 Notice. Without giving written rotice to the Lender thirty (30) days prior
o the effective date of any change:

(&) | Change the location of Barrower's place of business or, if more
than one, its chief exsoutive ofiice.

{b) Change the name of Borrowat,
(&) Change the mailing address of Borrowsr,

(d) Change the organizational identification number of Borrowet if it
has one,

Y02 Consent. Without the prior written consent of the Lendarn

(&) Control.  Alter or permit alteration of control of the Borrower.
Control shall be as defined by regulations for lelephone
compasies issued by the FGG.

(b)  Subsidiares. Form or acguire any Subsidiaries,

(¢} Addiional Indebtedness. Borrow or aflow any of its Subsidiaries
to horrow money on a seclired or unsecured basis from any other
lender or incur any additional secured or unsecursd indebiedness;
or enier into or allow any of its Subsidiaries to enier into any
Leases, unlass at that time Borrower mests the Minimum Net
Worth Test; provided, however, Borrower and lis Subsidiaties may

HTFC LOANAG 12
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grant purchase money secured indebtedness or incur unsecured
trade debt or pay other current operating liabilities that arise in the
ordinary course of business so long as the aggregate total of such
debt does not exceed five percent (5%) of Bomowsr's
congolidaied total assets. If Borrower meets the Minimum Net
Worth Test, then Borrower and its Subsidiarles may incur
additional indebtedness or enter into Leases without prior written
approval of Lender provided the Borrower meets the Minimum Net
Worth Test after Borrower or its Subsidiaries incur such additional
indebtedness or enter inio such Leases; provided, jfurther,
however, Borrower must give at least thirty (30) days wiitien
notice to Lender prior to Borrower and/or its Subsidiaries incurring
any additional indebtadness or entering into such Leases.

(d) Organizational Changes, Change iis type of oarganization,
jurisdiction of organization or legal structura.

7.08 Dividends and Other Gash Distributions. In any one calendar year,
without the prior written consent of the Lender: (A) dedlare or pay any dividends ot
make any other distribution to its stockholders, members or partners with respect 1o its
capital stock, membarship interests or partnership interests; (B) purchase, redeem or
retire any of its capital stock, membership interests or partnership interests; or (C) pay
any management fees or if already paying a management fae, pay an Increase in
management fees unless with respact to any of the foregoing (after giving effect to such
transaction) (1) (&) Borrower maintaing & Current Ratio of not less than 1.25; and (b)
Borrower meets the Minirmumm Net Worth Test -or- (2) (a) Borrower maintaine a Current
Ratio of not less than 1.28; (b) Borrower maintaing & minimum Net Worth to total asssts
of not less than twenty-five percent (25%) and (¢) the payment of such dividend, the
making of such distribution, ot the purchase, redemption or retirement of such stock,
membership interest or parnership interest, individually or in the aggregate, doss not
exceed twenty-five percent {25%) of the prior fiscal year-end Cagh Marging in any one
fiscal year. In no event may the Borrower riske any such distribution or paymett wher
there is unpaid any dus installment of principal and/or interest on the Mote or if the
Borrower is otherwise in maierial default of any provision of this Agreemert or would be
in material defaull hereunder as a result of such distribution or payment.
Notwithstanding the foregoing, those of the Borrowers that are subsidiaries, may make

dividend/distribution payments to their respective parent company without prior RTFC
approval,

7.04. Limitstions on Contracts; Deposits of Funds. Without the prior written
consent of the Lender: (a) enter into any contract or contracts (i) for management of its
business or any part thereof, (i) for the operation or maintenance of all or any
substantial part of its property, (iil) for the use by others of any of the Collateral(as
defined in the Pledges) in excess of §100,000 or (iv) with other companies; provided,
however, that such approval shall not be required for any contract which in jorm and
substance substantially conforms with cortracts in general use in the Burrower's industry
by companies of size and character similar 1o Borrower or which substantially conform to
contracts which are currently in existence that Borrower is a party to; or (b) deposit ahy
o its funds, regardiess of the souree thereot, In any ascount which is not fully insured by
the federal government of the United States.
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7.05 Limitations on Loans, invesiments and Other Obligations.

(a) () Purchase or make any commitment to purchase any stock, bonds,
notes, debentures or other securities or abligations of or beneficial interest in, (i) maks
any other investmant in, (ifl) make any loan to, or (iv) guarantes, assume, or otherwise
become liable for any obligation of, any corporation, association, parinership, joint
venture, trust, government or any agency or department thersof, or any ather entity of
any kind if the aggregate amount of all such purchases, investrents, loans and
guarantees exceseds the greater of ten percent (10%) of Total Plant or thirty percent
(80%) of Net Worth without the prior wiitten consent of the Lender.

(b) The following shall not be included in the lirmitation on purchases,
investments, loans and guarantees in (a) above: (i) bonds, notes, debentures, stock, or
other securities or obligations issued by or guaranteed by the United States government
Or any agency or instrumentality thereof; (i) bonds, notes, debenturss, stock,
sommercial paper, subordinated capital certificates, or other sacuwrity or obligation of
institutions whose senior unsecured debt obligations are rated by at least two nationally
racognized rating organizations in either or its two highest categorias; (ili) invesiments
incidental to loans made by Lender; (iv) bonds, notes, debentures, commergial paper or
any other security of National Rural Utilities Cooparative Finance Corporation; and (v)
any deposit that is fully insured by the federal government of the Urited States.

7.06 Special Negative Covenanig, During the term hereof, Lender and its
counsel shall be fully sallsfied that the Borrower has gomplied and will continue to
comply with any special negative covenants identified in Schedule 1 herato.

8. EVENTS OF DEFAULT

The oceourrence of any one or more of the following events shall constitute an
“Event of Default":

(&) Representations and Warrantles. Any representation or warranty tnade
herein, in any of the Other Agreements ot in any statemnent, report,
certificate, opinion, financial statement or other docurment furnished or to
be furnished in connection with this Agresrment or the Other Agresmants
shall be falss or misleading in any material respect,

(by) Payment. Failure of Borrower to make any of the payrment Obligations,
including, without limitation, any surm due the Lender under this
Agreement ar any of the Other Agresments, when and as the same shall
become due, whether at the due date therecf, by demand, by
aceslaration or otherwise.

(&) Other Covenants.  Fallure of Borrower to observe or perform any
warranty, covenant or condition to be observed or patiormed by Borrower
under this Agreement or any of the Other Agresments.

{ch) Legal Existence. The Borrower's existence shall terminate under the
fuw of the state of its organization, or Borrowsr shall forfeit o othierwise
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be deprived of ts franchises, permits, easements, consents or licenses
required o carry on any material portion of its business.

(e) Other Obligations. Default by the Borrower in the payment when due of
any money owed by the Borrower, whether principal, interest, premium or
otherwise, under any other agreement for borrowing monay in an amount

in excess of five percent (5%) of total assets, whether or not such
borrawing s secured.

(f) Banlruptoy. () A court shall enter a decree or order for relfief with
respect to the Borrower, any general pariner of Borrower or any
subsidiary or guarantor (f any) in an involuntary case under any
applicable bankruptoy, insolvency or other similar law how or hereafter in
offect, or appointing a receiver, liquidator, assignee, custodian, trustes,
sequestrator or similar official, or ordering the winding up or liquidation of
its affairs, and such decree or order shall remain unstaysd and in effect
for a period of sixty (60) consecutive days, or (i) the Borrowsr, any
general partinar of Borfower or any subsidiary or guarantor (if any) shall
commence a voluntary case under any applicable bankruptey, Insolveniey
or other similar law now or hereafter in effect, or under any such law, or
consent to the appointment or taking of possession by a receiver,
liquicator, assignee, custodian or trustes, of a substantial part of its
property, or make any gensral assignmernt for the benefit of creditors,

{9) Dissoiution or Liquidation. (i) Other than as provided in subseation (1)
above, the dissolution or liquidation of the Borrower, any general partner
of Barrower or any subsidiary or guarantor (if any), or (i) failure by the
Borrower, any general partner of Borrower or any subsidiary or guarantor
( any) promptly to forestall or remove any exscution, garnishment or
attashment of such consequence as will impair its ability to continue its
business or fulfill its obligations and such execution, garmishment or
attachment shall not be vacated within sixty (60) days.

() Final Judgment. A final non-appealable judgmert in excass of $100,000
shall be entered against the Borrowsr and shall remain unsatistied or
without & stay for a period of sivty (80) days.

8. RIGHTS AND REMEDIES

8.01 Rights and Remedies of the Lender. Upon the ooourrence of an Event
of Default, the Lender may, subject 1o:

(&) thirty (30) days prior written notice to Borrower during which fime
Borrower shall have the opportunity to cure said Event of Default, except
with respect to Events of Default pursuant to Sections 8(a), 8(b), (i)
and B(g)(i} above which shall requite no notice or demand and shall have
no period to cure; provided, however, that Borrower shall ot be enititled
o any separate notice and opportunity to cure any Event of Default which
speciiies s own cure petiod, as for example, the Event of Default
spacified in Section 8(h): and

RATFC LOANAG 15
WYB02-£-0001 (YERGIN.I)
30026-3



p7/08/2005 10:58 FAX 307 8§83 2573 SILVER STAR COMM @o17

v

(b) compliance, if required, with the rules and regulations of the FCC and any
state public service or utilittes commission having jurisdiction;

exercise in any jurisdiction in which enforcement hereof is sought, the fallowing rights
and remedies, in addition to all rights and remedies available to the Lender under

applicable faw, all such rights and remedies being cumulative and enforceabls
alternatively, successively or concurrently:!

()] Cease making Advances hereunder.

(i) Declare all unpaid principal outstanding on the Note, all accrued and
unpaid interast thereon, and all other Obligations to be immediately dus
and payable and the same shall thereupon become immediately dus and

payable without presantment, demand, protest or notice of any kind, all of
which are hereby expressly waived.

(iii) Institute any procesding or proceedings to enforce the Obligations owed
o, or any Liens in favor of the Lender.

(v} Pursue all rights and remedies available to the Lender that are
cortemplated by the Pledges in the ranner, upon the conditions, and
with the efiect provided in the Pledges, including but not limited to & suit
for specific perfarmance, injunciive relisf or damages.

v) Pursue any other rights and remedies available to the Lander at law or in
afulity.

8.02 Cumulative Nature of Remedies., Nothing hersin shall limit the right of
the Lender, subject to notive and right to cure provisions cortained herein, to pursue all
rights and remedies available to & creditor following the occurrerice of an Event of
Default subject to compliance, if raquired, with the rules and regulations of the FCC and
any state public service or utifities commission having jurisdiction. Each right, power and
remedy of the Lender in this Agresment and/or the Other Agreements shall be
curmulative and concurrent, and recourse 1o one or rrore rights or remedies shall not
constitute a waiver of any other right, power or remedy.

508 Costs and Expenses. The Borrower shall pay to the Lender on dermand
any and all expenses, including reasonable attorneys’ fees and dishursements incurred
or paid by the Lender in protecting, preserving or enforcing the Lendars rights
hereunder or under the Other Agreemants, together with interest thereon at the rate and
determined in the mannet provided in the Morigage., Subject to the Motigage and
applicable law, the Lender may apply all Collateral and procesds of all Collateral to the
Obligations in any manner that the Lender, in its sole discretion, deems appropriate, and
Borrower will continue to be liabls for any defisiency.

8.04 Late Payment Charges. W payment of any principal and/or interest due
under the terms of the Note is not received at the office of the Lender in Herndon,
Virginia, or as the Lendar may otherwise dasignate to the Borrower, within such fime
period as the Lender may prescribe from time to time in ita policies in connection with
any late payrment charges (suoh unpaid amount of principal and/or interest being herein
called the “delinguent amount' and the period beginning after such due date until
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payment of the dslinquent amount being herein called the “late-payment period"), the
Borrower will pay to the Lender, in addition to all other amounts due under the terms of
the Nots, the Pledges, and this Agreement, any late-payment charge as may be fixed by
the Lender from time to time, on the delinquent amount for the late-payment period.

606 Lender's Setofi. The Lender shall have the right, in addition to all other
rights and remedies available to it, to setoff and to recover against any or all of the
Obligations due to Lender, any monies now and hereafter owing to Borrowsr by the
Lender. Borrower waives all rights of setoff, deduction, recoupment and counterclaim.

16, MISCELLANEOUS

10.01 Performance for Borrower, Borower agrees and hersby authorizes
that the Lendsr may, in its sole discretion, but the Lender shall not be obligated to,

-advanee funds on behalf of Borrowar without prior notics to Borrower, in order to insure

Borrower's compliance with any material covenant, warranty, representation or
agresment of Borrower made in or pursuant to this Agreement or any of the Other
Agreements, to preserve or protect any right or interest of the Lender in the Collateral or
urder or pursuant to this Agreement or any of the Other Agreements, including without
lirnitation, the payment of any insurance premiums or taxes and the satisfaction or
discharge of any judgment or any Lien upon the Collateral or other property of assets of
Borrower, provided, however, that the making of any such advance by the Lender shall
not constitute & waiver by the Lender of any Event of Default with respect to which such
advance is made nor relisve Borrower of any such Event or Default. Borrower shall pay
to the Lender upon demand all such advances made by the Lender with interest theraon
at the rate and determined in the manner provided in the Note. All such advancas shall
be deemed to be included in the Obligations and secured by the security interest granted
the Lender hersunder to the extent permitted by law.

10.02 Expenses and Flilng Fees., Whether or not any of the transactions
contsmplated hereby shall be consummated, Borrawer agrees to pay to the Lender at
Closing or thirty (30) days afler the exesution and delivery hereof, whichever is earfier,
all expenses of the Lender in connection with the filing or recordation of all financing
staternents and instruments as may be required by the Lender at the time of, or
subsequent to, the execution of this Agreement, including, without limitation, all
dooumentary stamps, recordation and transfer taxes and other coste and taxes incident
to recordation of any docurment or instrument in connection herewith, Borrower agrees
to gave harmless and indemnity the Lender from and against any liability resulting from
the failure to pay any required documentary stamps, racordation and transfer taves,
racording costs, or any other expenses incurrad by the Lender in connection with this
Agresment. The provisions of this Section 10.02 shall survive the execution and delivery
of this Agresment and the payment of all other Obligations.

10.08 Waivers by Borrower. Borrower hereby waives, to the extent the same
imay be waived under applicable law: (a) in the event the Lender seeks to repossess
any or all of the Collateral by judicial proceedings, any bond(s) or demand(s) tor
possession which otherwise may be necessary or required; (b) presentment, demand for
payment, protast and notice of non-payment and all exemptions; and (¢) substitution,
impairment, exchange or release of any collateral security for any of the Obligations.
Borrower agrees that the Lender may exercise any or all of its rights ahd/or remedies
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hareunder and under the Other Agreements without resorting to and without regard to
geourity or sources of liability with respect to any of the Obligations.

16.04 Waivers by the Lender. Nesither any failure nor any delay on the part of
the Lender in exercising any right, power or remedy harsunder or under any of the Other .
Agreements shall operate as a waiver thersof, nor shall a single or partial exercise
thersof preclude any other or further exercise thereof or the exercise of any other right,
power ot remedy.

16.05 Lender's Rescords. Every statement of account or reconciiation
rencerad by the Lender io Borrowsr with respect to any of the Obligations shall be
presumed conclusively to be correct and shall constitute an account stated between the
Lender and Borrower unless, within ten (10) Business Days after such statemerit or
reconcitiation shall have been malled, postage prepaid, to Borrower, the Lender shall
raceive written notice of spedific oljection thereto.

10.06 Modifications, No modification or waiver of any provision of this
Agrearnant, the Note or any of the Other Agreements, and no consent to any departure
by Borrower therefrom shall in any event be effective uniess the same shall be in writing,
and then such waiver or consent shall be offective only in the specific instance and for
the purpose for which given. No notice to or demand upon Borrower in any case shall

antitle Borrower to any other or further notice or demand in the same, similar or other
ciroumstanceas. ,

10.07 Notices. All nolices, requests and other communications provided for
hersin including, without limitation, any modifications of, or waivers, requests or
consents undet, this Agreement shall ba given or made in writing (inclucing, without
limitation, by telecopy) and delivered to the intended recipient at the "Address for
Notices" specifisd below; or, as to any party, at such other address as shall be
designated by such party in a notice to sach other party. Except as otherwise provided
in this Agreement, all such communications shall be deamed fo have been duly given
whan personally deliverad or, in the case of a malied or telesopied notice, upon receipt,
in sach case given or addressed as provided for hersin. The Address for Notices of the
raspective pariies is as follows.

The Lerder:

Fural Telephone Finance Cooperative
Woodland Park

2201 Cooperative Way

Herndog, Virginia 20171-3025
Atlention: Loan Officer

Fase 70H-708-6780

The Borrower:

The addrass set forth in
Schedule 1 hereto

10,08 GIOVERNING LAW; SUBMISSION TO JURISDICTION; WAINVER OF
SURY THIAL.
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(a) THE PERFORMANCE AND CONSTRUCTION OF TH!S AGREEMENT

AND THE NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE COMMONWEALTH OF VIRGINIA,

(b) BORROWER HEREBY SUBMITS TO THE NONEXCLUSIVE
JURISDICTION OF THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF
ANY BTATE COURT SO LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS
ARISING QUT OF QR BELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY., BORROWER I[RREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT
MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE VENUE OF ANY
SUCH PROCEEDING BROUGHT IN SUCH A COURT AND ANY CLAIM THAT ANY
SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM,

(©) EACH OF THE BORROWER AND THE LENDER HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY AND ALL RIGHT TOQ TRIAL BY JURY IN ANY LEGAL PROCEEDING

ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

10.08 Holiday Paymenis. I any payment to be made by the Borrower
heraunder shall hecome dus on a day that is not a Business Day, such payment shall be
made on the next succeeding Business Day and such extension of time shall be
included in computing any interest in respect of such payment,

10.10 Consent to Patronage Capital Distributions. The Borrowar herehy
consents that the amount of any distributions with respect to Borrower's patronage which
are mads in written notices of allocation (as defined in Section 1388 of the Internal
Revenue Code of 1986, as amended (‘Code") including any other comparable
successor provision) and which are received from Lender will be taken into account by
Borrower at their stated dollar amounts in the manner provided in Section 1385(a) of the
Code in the taxable year in which such written notices of allocation are received,

10011 Right to inspect. The Borrower shall permit representatives of the
Lender at any time during normal business hours 1o ingpect and maka abstracts from the -
books and records pertaining 1o the Collateral, and parmit representatives of the Lendesr
to ba prasent at Borrower's place of business o receive copies of all communications
and remittances relating to the Collateral, all in such manner as the Lender may
reasanably reguire.

10,12 Swevival; Sugcessors and Assigns.  All covenanis, agreements,
representations and warranties made harein and in the Other Agreements shall survive
Closing and the execution and delivery to the Lender of the Noie, and shall continua in
full force and effect until all of the Obligations have been paid in full. Whenever in this
Agresment any of the parties hereio is referred 1o, such reference shall be deemed to
include the successors and assigns of such party,  All covenants, agreements,
representations and warranties by or on behalf of Borrower that are contained in this
Agreement and the Other Agresmeants shall inure to the benefit of the succassors and
assigns of the Lender. '

ATFG LOANAG 10
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MOUNTAIN LAND COMMUNICATIZNS LLC
By:

Title: <>"’\ By eesplh

WE i

b=

RURAL TELEPHONE FINANCE COOPERATIVE

o WA

Agsistant S8cretary-Treasurer
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SCHEDULE 1
The "Commiiment’ shall mean §8,333,333,00.
The “Pledges” are the pledge and security agreements by and between:
a) The Foopes Telephone Management Limnited Partnership and Lender

clated as of even date herawith;

b) Teton Communica’tiens. ine. and Lender dated as of even date herewith;
and

) Silver Star Telephone Company, Inc. and Lender dated as of even daie
herewith. Lender agrees that, sven though prior to closing, Silver Star
Telephone Company, Inc. will be required to deliver to Lender the
executed Pledge, stock powers, and the stook certificates baing pledged,
Silver Star Telephone Company, Inc’s Pledge shall provide that it will not
become effective uniil Silver Star Telephone Company, Inc. obtaing any
required writien consent from the Rural Utilities Service or the Rural
Telephone Bank, that the consent may be obtained after closing of the
Loar, and that if such consent is denied or iz not granted within twelve
(12) months of the date of this Agreement (whichever comes first), Lender
has the option, bui not the obligation, o require Silver Star Telsphone
Cormpany, nc. to refinance with Lender the subject Rural Utilities Service
of the Rural Telephone Bank loan(s) on the same terms and conditions
Lender offars on comparable loans.

The months relating to the Payment Dats are January, April, July, and October.
The method of amortization referred to in Section £2.03 shall be basad upon sither
of the two methods indicatad below (1o be sslected by Borrower prior 1o the first
Advance):

level principal

leval cabt service

The amount referred to in Section 2.05 is $833,333.00.

The date of Borrower's finanacial statement referred to in Section 4.06 is 12/31/02.

7. The place of business or, if more than one, Its chief exscutive office as well as the
Borrowar's mailing address if different referred to in Section 4.12 is 104101 Highway
80/P.0. Bax 226, Fresdom, WY 83120.

E;l:r

The organizational identificetion numbers of the Borrower referred to in Section
412 are:

&) The Hoopes Telephone Management Limited Partnership (ID) 1 None

HTEC LOANAG %
WYE0E-A-0001 (YERGINI)
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11.

12,

13.

Teton Communicationg, Ing. (WY): CID 199400294311

Silver Star Telephone Company, Inc. (WY): CID 198000053541
Columbine Telephone Company, Ine. (CO): 19871176888
Mountain Land Communications, LLC (ID): CID 189700328397

20200

The government authority referred to in Section 4.13 is: ldaho Public Utility
Comrission,

The special conditions referred to in Saction 5.06 are as follows: None.

The purpose referred to in Section 6,06 is to provide funds to serve as cash
coliateral for & Wells Fargo premium loan and to purchase SCCs.

Tha spscial affirmative covenants referrad 1o in Section 6.10 ara as follows:

Columbine Telephone Company, ine. shall so operate and manage its business
as {o achieve, on an unconsolidated basis, an annual D30 of not less than 1.25
anc an annual TIER of not less thanr 1.50.

The spacial negative covenants referred 1o ih Section 7.06 are as follows:

(&) Columbine Tealephone Company, inc. shall not borow money on &
securad or unsecurad basis from any other lender or incur any additional secured |
or ungecured indebtedness; of enter into any Leases, uniess at that time
Columbine Telephone Company, Inc. meets, on an unconsolidated basis, the
Minirum Net Worth Test; provided, however, Columbine Telephone Company,
Inc. may grant purchase money seoured indebtednass or incur unsecured trade
debt or pay other current operating Habilities that arise in the ordinary course of
business so long as the aggregate total of such debt doss not exceed five
percent (5%) of Columbine Telephore Company, Inc's total assets. |f
Columbine Telephone Gompany, Ihe. mests, on an unconsolidaied basis, the
Minimum Net Worth Test, then Columbine Telephohe Company, Inc. may incur
additional indebtedniess or enter into Leases without prior writlen approval of
Lender provided Columbine Telephone Company, Inc. meets, on an
unconsolidated basis, the Minimum Net Worth Test after Columbine Telephane
Cornpany, Ine. incurs such additional indsbtedness or enter into such Leases;
provided, fusthar, however, Columbine Telephone Company, Inc. must give at
least thirty (30) days written notice to Lender prior to Columbitie Telephone
Cornpany, Inc. incurting any additional indebtedness or entering into such
Leases.

(b)  Borrower shall not altow Silver Star Telephone Company, Inc. to borrow
money on & secured or unsecured basis from any other lender or incur any
additional secured or unsecured indebtedness; or enter into any Leases, urless
at that time Silver Star Telephone Company, Inc. meets, on an unconsolidated
bagis, the Minimurm Net Worth Test; provided, however, Silver Star Telephone
Company, Inc. may grant purchase money sacured indsebtedness or incur
unsacured trade debt or pay other current operating liabilities that arise in the
ordinary course of business so long as the aggregate total of such debt does not
excesd five percent (5%) of Silver Star Telephone Company, Inc.'s fotal assets.
If Columbine Telephone Gompany, Ing. measts, on an unconsolidated basis, the

HTEC LOANAG 24,
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&

- Minimum Net Waorth Test, then Silver Star Telephone Company, inc. may inour
additional indebtedness or enter info Leases without prior written approval of
Lender provided Silver Star Telephone Company, Inc. meets, on an
unconsolidated basis, the Minimum Net Worth Test after Silver Star Telephone
Company, Ine. incurs such additional indebtedness or enter into such Leases;
provided, further, however, Silver Star Telephone Gompany, Inc. must give at
least thirty (30) days written notice to Lender prior to Silver Star Telephone
Company, inc. incurring any additional indebtedness or entering into such
Leases.

14, The address for notices fo the Borrower referred to in Section 10.07 is 104101
Highway 89/P.0. Box 228, Freedom, WY 83120, Attention: General Manager
Fax: 307/883-2575.

RTPG LOANAG n5
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10.13 Assignment. The Lender may assign its rights and obligations under this
Agresment and the Other Agreements without the consent of the Borrower; provided,
however, that no such assighment shall result in terms or conditions less favorable to
Borrower. The Borrower may not assign any of its rights or obligations under this
Agreament or the Other Agraements without the prior written consent of the Lender.

10,14 Severabillty. |f any term, provision or condition, or any part thereci, of
this Agreement or any of the Other Agreemants shall for any reason be found or heid
invalid or unenforceable by any court or governmental agency of competent jurisdiction,
such invalidity or unenforceability shall not affect the remainder of such term, provision
or condlition nor any other term, provision or sondition, and this Agreement, the Note,
and the Other Agreements shall survive and be construed as if such invalid or
unenforceabls term, provision or condition had not been contained thersin.

10.16 Counierparts. This Agresment may be executed in any number of
counterparis and by different partise hereto on separate counterparts, each of which,
when o executed and delivered, shall be an original, but all such counterparts shall
together constitute one and the same instrument.

10.16 Headings/Use of Terms, The headings and sub-headings contained in
this Agreement are intended to be used for convenience only and do not constitute part
of this Agreement. The uss of any gender or the neuter hersin shall also refer to the

other gender or the neuter and the use of the plural shall also refer to the singular, and
vioe versa.

10,17 Further Assurances. The Borrower will, upon demand of the Lendar,
meake, execute, acknowledge and deliver all such further and supplemental indentures of
mortgage, deeds of trust, rnortgages, financing statements, continuation staterments,
securty agreements and/or any other instruments and conveyances as may be
reasonably requested by the Lender to effectuate the intention of this Agreement and to
provide for the sseuring and payment of the principal of and interest on the Note
according to the terms thereof.

1018 Lender's Approval.  Wherever prior written approval of Lender is

required under the ierms and conditions of this Agreement, Lender hereby agrees to not
urrgasonably withhold said approval,

10.12 Merger and integration. This Agreement and the atlached exhibits and
rnatiers incorporated by refersncs contain the entire agreemeant of the partiss hereto with
respect to the matters covered and the transactions contemplated hereby, and no other
agreement, statement or promise made by any party herete, or by any employee, offiver,
agent or attorney of any party hersto, which is not contained herein, shall be valid or
binding.

10.20 Schedule 1. Schedule 1 altached hereto is an integral pant of this

Agreamsant,
FTFC LOANAS 30
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IN WITNESS WHEREOQOF, the parties hersto have exeouted or caused 1o be
executed this Agreement under seal as of the date first above written.

THE HOOPES TELEPHONE MANAGEMENT
LIMITED PARTNERSHIP

777’3-@% /{D --

Title:  As Operatmq Manager of A&M Managemant L.C.,
general partner of The Hoopes TE |[éphone
(SEAL) / Management Limited Partnership

-t

Attest: /l// f

i Sesorstary

TETON COMMUNICATIONS, ING.
W s

Title: ﬁgé‘\f‘/ﬁéﬁ/?’"

(SEAL)
Aﬂe@z%/wm& £ _,Lée"bmﬁ
Saoretary
- COLUMBINE TELEPH% MANY (NG,
R S
- . i By: ﬁ"/" o
' . “; Title: //"%\?,é’m (Den s
- ~{BEAL

-

/"‘) e
R N -G )
Attes‘f::_?f@ i & - \—)vé’mcc;
Secretary

FTFG LOANAG 91
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SECURED PROMISSORY NOTE

$8,333,332.00 fi‘%\ 3/u£ 2003

THE HOOPES TELEPHONE MANAGEMENT LIMITED FARTNERSHIP an ldaho Limited
Partnership, TETON COMMUNICATIONS, INC., a Wyoming corporation, COLUMBINE
TELEPHONE COMPANY, INC., a Colorada corporation, and MOUNTAIN LAND
COMMUNICATIONS, LLC, an ldaho limited liability company (jointly and severally the
“Borrower"), for value received, hersby, jointly and severally, promise to pay, without setoff,
deduction, recoupment or counterclaim, to the order of RURAL TELEPHONE FINANCE
COOPERATIVE (the "Payes"), at its office in Herndon, Virginia, or such other location as the
Payee may designate to the Borrower, in lawful money of the United States, the principal sum of
EIGHT MILLION THREE HUNDRED THIATY-THREE THOUSAND THREE HUNDRED
THIRTY-THREE DOLLARS ($8,333,333.00), or such lesser sum of the aggregate unpaid
principal armount of all advances made by the Payee purauant to that certain Loan Agreement
dated as of even date harewith by and between the Borrower and the Payes, as it may be
amended from time to time (hersin called the "Loan Agreement"), and to pay interest on all
amounts rermaining unpaid hersunder from the date of each acdvance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreemsnt
tugether with any other amount payable under the Loan Agreement. If not sooner paid, any
balance of the principal amount and interest acerued therson shall be dus and payable fifteen
{18) years from the date hereof (such date herein called the "Maturity Date").

This Note is secured under a Pladge and Security Agreemient dated as of even date herewith,
by and between The Hoopes Telephone Management Limited Patinership and the Payee, a
Plecige and Security Agresment dated as of even date herewith, by and batween Teton
Communications, Inc. and the Payee, and a Pledge and Security Agreemant dated as of even
date herewith, by and between Silver Star Telephone Company, Inc., a Wyoming corporation,
and the Payee, This Note is the Note referred to in, and has been exscuted and deliverad
pursuatt to, the Loan Agreement. The principal hereof and accrued interest thereon and any
other amount due urider the Loan Agreement may be declarsd to be furthwith dus and payable
it ithe mannar, upon the conditions, and with the effect provided in the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonar, protest, notice of
protest and notice of non-payment of this Note and waives the defense of usury.

IN WITNESS WHEREQF, the Borrower has caused this Note {o be signed in its
cotporate/company name and its corporate/company seal o be hereunto affixed and to be
attesied by its duly authorized officers, all ag of the day and year first above written.

THE MOOPES TELEPHONE MANAGEMENT LIMITED
PARTNERSHIP

w’»—}?ﬁlﬂ-—p a3y ﬁ ﬁgefhdﬂ-—af

Title: As Operating Manager 04 AGM Management, b.C.
(SEAL) general partner of The Hoopes Telephone
/V/{ Management Limited Partnership
Altest: ‘('

Secratary
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TETON COMMUNICATIQNS, INC/
By: m ﬁ ‘
THe: [REr v T

(BEAL)
Attest: C@Wf\-—u.,% —uél;"/ﬂ@;
Secretary
COLUMBINE TELEPHONE COMPANY, INC.
By: M @ i
e Title: Jofé&\f‘/@gﬂf’f"
\ ASEAL) ,,

i

-
f—

L =R s 7
T CAtSSES YOy, o s Mrops,

: . Secretary ¥
: \.r- . . -

MC‘JUNTAHE{VLAND COMMUNICATIONS, LLC

By: r»’*':‘g-—ﬁ-*—‘mﬁ;. Kolts s
' !

Title: /PG

(SEAL) /xj/jé*
A

y ﬁ";
Atosts

FTFEC Loan No.: WY802-0001



Ursugs 2003 16:368 FAX 307 883 2875

SILVER STAR COMM @oig

7

PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT (this "Agreement”) dated as of L% 3"-"(2.
2003, between. SILVER STAR TELEPHONE COMPANY, INC., a corporation défy orgénized and

validly existing under the laws of the State of Wyoming (the "Pledgor”), and RURAL TELEPHONE
FINANCE COOPEBATIVE, a South Dakota cooperative association (the "Lender”).

WHEREAS, Pledgor is a wholly-owned subsidiary of The Hoopes Telephone Management
Limited Partnership, an Idaho limited parinership ("Borrower”);

WHEREAS, Borrower and the Lender are parties to a Loan Agresment datled as of even
date herewith (as modified and supplemented and in effect from time to time, the "Loan
Agresment”), providing, subject to the terms and conditions theredf, for an extensioniof oradit to be
made by the Lender to Borrower and others in the principal amount of up to $8,333,333.00;

WHEHEAS, {0 induve Lender to enter into the Loan Agreement, Pladgor ﬁas'agreed to

pledge and grant a security interest in the Collateral (as herainafter defined) to Lender 1o secura the
payment of the obligations under the Loan Agresment.

NOW, THEREFORE, in consideration of the premises, and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the! parties herato
agree as follows: -

SECTION 1. Definitions. To the extent not inconsistent herewith, capitalized terms
definad in the Loan Agreernent are uged herain s defined therein. In addttion, as usciatl hereim

"Bagic_Dopuments” shall: mean the Loan Agreement and the promissory notes issued
thereunder. - .

Selateral* shall hizve the meaning ascribed thersto in Section 2 hereof.

"Sacured Obligafions” shall mean, collzctively, all obligations to the Lender heraunder and
under the Basic Doocurnerts,

"Uniform Commercial Code" shall mean the Uniform Gomrersial Code as in effect from time
{o time in the applicable jurisdiction.

SECTION 2. The Pledge and Securlty interest.  As collateral security for the prompt
payment in full when dug (whether at stated maturity, by acceleration or otherwise) of the Secured
Obligations, Pledgor hereby pledges, grants, assigns, transfers, conveys and sets over to the
Lender a security interest in all of Pledgors right, fille and interest in the property described in
paragraph 1 of Schedule A hereto, whether riow owned by Pledgor or hereatter acquirett and
whether now existing or hereafter coming into sxistence (all being collectively referrad t hersin as
‘Collateral"). Schedule A attachied hereto is an integral part of this Agreement and contaings both &
desaription of and certain representations regarding the Collateral. Pledgor covenants and agrees

RTFC SECING
WYE0R-A-8001 (YERGIN
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with Lender that Pledgor will not, directly or indireotly, without prior written consent of the Lender,
transfer, issue or sell any of the Collateral, or enter into any agresment which may. result in the
transfer, issuance or sale of any of the Collateral. Pledgor and Pledgee agree and acknowledge that
this Piedge shall not become effective and that no lien shall attach until Pledgor obtaing any required
written congent to this Pledge from Rural Utilities Service or the Rural Telephone Bank. Pledgor is
obligated to make a good faith effort to obtain such consent as soon as possible an:d, it needed,
Pledgee shall aseist Pledgor in its efforts. Lender acknowledges that such consem need not
accominodate or subordinate the prior lien of the Rural Utilitles Service and the Rural Telephone
Bank to the lien of the Pledge. If such consent is denied or Is not granted within twelve (12)
months of the date of this Pledge (whichever comes first), Pledgee has the optior;n, but not the
abligation, to require Pledgor to refinance with Pledgee the subject Rural Utilities Service ar Rural

Telephone Bank loan(s) on the same terms and conditions that Pledgee offers on comparable
joans.

SECTION 3.  Eurther Assurances: Remediss. In furtherancs of the grant jof the pledge
and security interest pursuant to Section 2 hereof, Pledgor hersby agrees with the Lender as follows:

301 Delivery and Other Perfestion. Pladgor shall:

(a) deliver to the Lender, endorsed in blank for transfer or accormpanied by duly
executed stock powers or other instrurnents of aseignment and transfers in such form and
substance as the Lender may request, and all stock certificates or other ssourities
representing any of the Gollateral;

(b) give, executs, deliver, fils and/or record any financing statement, notics,
instrument, docurment, agresment or other papers that may be necessary ot desirable (in the
judgment of the Lender) to create, praserve, perfect or validate the sscurity interest granted
pursuant hereto or 1o enable the Lender to exercise and enforce its rights hereunder with
respect to such pledge and sscurity interast; and

(6} permit representatives of the Lender, Upon reasonable notice, at any time during
riortmal business kours 16 inspest and make abstrasts from the books and records pertaiting
fo the Collateral, and permit representatives of the Lender to be present at Pledgor's place of
business to receive copies of all communications and remittances relating to the Gollateral,
all in such manner as the Lender may require. :

2,02 Other Binancing Statements.  Without the prior written consent of the Lender,
Pladgor shall riot file or suffer to be on file, or authorize or permit to ba filed or to be on fils, in ary
jurisdictionr, any financing statement or fike instrument with respect to the GCollateral in which the
Lencer is not fiamed as the sole secured party for the benefit of the Lendar.

3,08 Preservaiion of Hights. The Lender shall riot be required to take steps necessary

to enforce or preserve any rights under any contract, instrument, or agreemert included in the
Collataral.

3.04 Rights Regarding Coliateral. So long as ho Event of Default u'nder the Loan
Agreement shall have ocourred and be continuing, Pledgor shall have the right to exercise all of its

HTRC SECINS |
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voting, consensual and other powers of ownership pertaining to the Collateral for all purposes not
inconsistent with the termes of this Agresment or any of the Basic Documents, and shall be entitied to
receive, spend and otherwise utilize all dividends and other distributions with ‘respect to the
Collateral; provided, however, that Pledgor agrees that it will not vote the Collateral in any manner
that is inconsistent with the taerms of this Agreement or any of the Basic Documents. The Lender
shall execute and deliver 1o Pledgor or causs io be executed and delivered to Pledgor. all such
proxies, powers of attorney, dividend chacks (duly endorsed to Pledgor), and other orders, and all
such instrurments, without recourse, as Fledgor rmay reasonably requeast for the purpose of enabiling
it to exercise its rights and powears which It is entitled to exercise pursuant to this Section 3.04.

3.05 Events of Default, eic. Upon the occurrence of an Event of Default§ unider the Loan
Agresment which has continued beyond any applivable grace period, then, subject to applicable law
and approvals, if necessary, of regulatory agencies:

{(a) the Lander shall have all of the rights and remedies with respect 1o the
Collateral of a secured parly under the Uniform Commercial Code (and to the extent

permitted by applicable law, whather or not sald Code is in effect in the jurisdiction where the
rights and remedies are asserted);

(b) the Lender in its discretion may, in its name or in the name of Pledgor or
otherwise, dernand, sus for, collect or receive any money or property at anyltime payable or
racsivable on ascount of or in exshange for any of the Collateral, but shall be under no
obligation to do so; and

() the Lender may, upon fifteen (15) business days prior written notice to
Pledgor of the time and place, with respact 1o the Collateral or any part thereof which shall
then be or shall thergafter come into the posaession, custedy or controf of the Lender o any
of its aglents, sell or otherwise dispose of all or any part of such Callateral, at such place or
places as the Lender deerns best, and for cash or on credit or for future delivery {without
theraby assurming any credit risk), at public or private sale, without demand of performance
or nofice of intention to effect any such disposition or of time or place of sale (except such
notice as is required above, or as is required by applicable statute and canriot be waived)
and the Lender or anyone else may be the purchaser or reciptent of any or all of the
Gollateral so disposed of at any public sale (or, to the extent permitied by law, at any private
sale), and thereafter hold the same absolutely, free from any claim or right of whatsosver
kind, including any right or equity of redermption (statutory or otherwize) of Pledgor any such
demand, notice or right or equity being hereby expressly waived and released. The
proceeds of each collection, sale or other dispasition under this Section 3,05 shall be applisd
ity accordance with Section 3.09. :

.06 Deficiency., I the proceeds of sale, collection or other realization of or upon the
Collateral are insufficient to cover the costs and expenses of such realization and the paymaent in full

of the Secured Obligations, Pledgor shall remain liable for any and all deficiency for which Pledgor is
obligated under this Agresment.

3.07 Private Sala. in exercising ite rights and remeadies hereunder in the event of default
heraunder, the Lender shall incur no liability a5 a result of the sale of the Collateral, or any part
RTFC SECING r
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therect, at any private sale conducted in a commercially reasonable manner in accordance with
applicable law. Pledgor hereby waives any claims against the Lender arising by reason of the fact
that the price at which the Collateral may have been sold at such private sale was less than the price
which might have been obtained af a public sale or was loss than the aggregate amount of the

Secured Obligations, uniess the related sale was not conducted in a commercially reasonable
manner in accordance with applicable law.

308 Removals, Bte, Pledgor shall not maintain any of its books and fecorcgs with respect

io the Collateral at any office other than its office as provided on the last page of this Agreement as

 of the date hereot or maintain its office or its principal place of business at any other place other than
at such location without giving thirly (30) days frior written nictioe 1o the Lender.

3.08 Application of Progeeds. Except as otherwise herein exprassly provided, the
proceeds of any collection, sale or other realization of all or any part of the Collateral, and any other
sash at fhe time held by the Lender under this Section 3, shall be applied by the Lender:

First, to the payment of the costs and expenses of such collection! sale or other
realization, including reasohable compensation to the Lender and its agents and counsel,
and all expenses, and advances made or incurred by the Lender in connectior therawith;

Secord, to the payment in full of the Secured Obligations described in Section 1
heraof; and |

Finally, to the payment to Pledgor, or its successars or assigns, ot as a court of
competant jurisdiction may direct, of any surpiug theo remaining.

As used in this Section 3, "pracesds” of Collateral shall mean cash, securities and other property
realized with respect to, and distributions in kind of, Collateral, including any thereof received under

any reorganization, liquidation or adjustment of debt of Pledgor or any issuer of or obligoron any of
the Collateral.

310  Attorney-in-Fact. Subject to the Lender having first obtained any required approval
frorn regulatory agencies, without limiting any rights or powers granted by this Agreement to the
Lender, upoh the occurrence and during the confinuance of an Event of Default inder the Loan
Agreement, the Lender is heveby appointed the attomey-in-fact of Pledgor for fthe purpose of
carrying out the provisions of this Section 3 and taking any action and execuiing any nstruments
which the Lender may deern necessary or atvigable io accornplish the purposes hergof, which
appoiniment as attorney-in-fact is irrevocable and coupled with an interest, provided that the Lender
shall not take any action pursuant to the authority graried o it in this Section 3.10 without first
notifying Pledgor in writing thereof. Without limiting the generality of the foregoing, so long as the
Lender shall be entitled under this Section 3 to make collestions in respect of the Collateral, the
Lendear shall have the right and power to receive, endorse and collect all checks made payable to the

_ order of Pledgor representing any dividend, payment or other distribution in respect of the Gollateral
or arny part thereof and to give full discharge Tor the same.

SECTION 4. Misceliansous,

ATEC SECING
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401 Initial Financing Statements. Prior to or concurrently with the execution and
delivery of this Agreement, Pledgor shall file such financing statements and other documenis in such

offices as the Lender may request to perfect the pledge and security interest granted by this
Agreement. ‘

402 Further Assurances. Pledgor agrees that, from time to time upc:m the written
raquest of the Lender, Pledgor will execute and deliver such further documents and do such other

acts and things as the Lender may reasonably raquest in order fully to effect the purposes of this

Agresment. |

4.03 No Waiver. No failure on the part of the Lender or any of its agents to! exercise, and
ho course of dealing with respect to, and no delay in exercising, any right, power or remedy
hereunder shall operate as & waiver thereof; nor shall any single or partial exersise by the Lender or
any of its agents of any right, power or remedy herautider preclude any other or further exercise
thereof or the exercise of any other right, power or remedy. The remedies herein are cumulative
and are not exclusive of any remedies provided by law. -

4.04 Expenses. Pledgor agrees to pay to the Lender al out-of-pocket expenses
(including reasonable expenses for legal services of avery kind) of, or incident to, the enforcement of
ary of the provisions of this Agreernent, or performance by the Lender of any obligations of Pledgor
with raspect to the Collateral which Pledgor has failed or refused to perform, oriany actual o
atternpted sale, or any exchange, enforcement, collsction, compromise or settlement with respect 1o
any of the Collateral, and for the care of the Collateral and defending or asserting rights and claims
of the Lender in respect thereof, by litigation or otherwise and all such expenses shall be Secured
Obligatiors to the Lender secured under Section 2 hereof.

4,05 Taxes. Pledgor agress io pay before delinquency any tax or othet goverrimental
charge which is or can become through assessment, distraint or otherwise a lien on the Collateral
and 1o pay any tax or other governmertal charge which may be levied on the transactions
hereundar, provided that nothing herein shall require Pledgor 10 pay any such tax or other
governmental charge with respect to which Pledgor is proseouting in good faith or appeal or other
proceedings shall have been fully bonded or otherwise effectively stayed. -

406 Termination. When all Seeured Obligations have been paid it full and the Loan
Agreement shall have terminated, this Agreement shall terminate, and the Lender shall forthwith
cause 1o be assigned, transferred and delivered, agalnst receipt but without any recourse, warranty
or reprasantation whatsosvar, any remaining Collateral and money received in respect thereof, to of
on the order of Pledgor.

407 GOVERNING LAW, THIS AGREEMENT SHALL BE GOVERNED BY AND
CONETRUED 1IN ACCORDANGE WITH THE LAWS OF THE COMMONWEALTH OF VIRGINIA,
PROVIDED THAT AS TO GOLLATERAL LOGATED IN ANY JURISDICTION OTHER THAN THE
COMMONWEALTH OF VIRGINIA, THE LENDER SHALL HAVE ALL THE RIGHTS TO WHICH A
SECURED PARTY UNDER THE LAWS OF SUCH JURISDICTION 18 ENTITLED.

A8 Notises, Al notices, requests and other communications provided for herein
inciuding, without limitation, any maodifications of, or waivers, reguests o r.:onsél-nts undar, this

FTFC SECING |
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Agreesment shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" spacified below; or, as to any party, at such
other address as shall be designated by such patly In a notice to each other party., Except as
otherwise provided in this Agreement, all such communications shall be desmed to have been duly
given when personally delivered or, In the case of & telecopied or mailed notice, upon receipt, in

each case given or addressed as - provided for herein. The Address for Notices of the respective
parties are on the last page of this Agreement.

409 Waivers, etc. The terms of this Agreement may be waived, altered or amended only
by an instrurnent in writing duly executed by Pledgor and the Lender. '

410 Headings. The headings and sub-headings comtained in this Agreement are
intended to be used for conveniencs only and do not constitute part of this Agreerment, -

411 Buccessors and Asslgns. This Agraemant shall be binding upon and inurs to the
henefit of the respective successors and assigne of Pledgor, the Lender and each subssguert
holder of the Secured Obligations (provided, howsver, that Pledgor shall not assign or transfer its
rights hereunder without the prior written consent of the Lender). '

412 Counterparts. This Agresment may be executed in oneg or more counterparis and
ali of such counterparts taken together shall constitute one and the same instrument. |

RATFG SECING
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IN WITNEES WHEREQF, the parlies hereio have caused this Pledge iand Security
Agregrrent to be duly executed as of the day and year first above written.

et el e
el S SILVER STAR TELEPHONE COMPANY, INC,
= A
izl @EMNE iTE A ', =
T e B OA~F By: .
':f.'_ P = R ‘§- 4
T, TR N Tite: [FREL (D gwT

LTV < _ Z . /]
Atiest: AAAAAL =;A/75"P‘/ﬂ"%
Secretary

Address: 104101 Highway 8¢
P.O. Box 226

Freedom, WY 83120
= - Attention: General Manager
e Telocopy:  G07/883-2575
T z RURAL TELEPHONE
L | FINANGE GOOPERATIVE

| (E;EAL) A Ve By: / /.»:74//7;;//

Assisibnt Sgorétary-Treasuver,

Attest: 2 LA g

-
eagfirer

Assistant Secretary-Tr

Address: Woodland Park
2201 Cooperative Way
Herndat, VA 20171-3025

Telscopy: 703-709-6776
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SCHEDULE A TO PLEDGE AND SECURITY AGREEMENT

1. "Collateral’, as defined and desceribed in Section 2 of the Pledge and Sscurity
Agreement, shall ba: ,

(a) 1,488 non-voting Shares of Common Stock of Columbine "l‘elephone
Company, Inc., a Colorado corporation. As of the: date hereof, Columbine

Teleptione Company, Inc. has issued and outstanding 11,483 Shares of Common
Siock ard Zero Shares of Preferred Stock;

()  without affecting any provision prohibiting such action hereunder or
under the Basic Docurnents, in the event of any congolidation or merger in which
the pledged company identified in 1(a) above is not the surviving company, all
shares of each class of the capital stack of the successor corporation formed by or

resulting from such consolidation or merger distributed in respect of the pledged
stock described above;

(&) all proceeds of and to any of the property described in clauses (a)
and (b) above and, to the extent related to any properly described in said clauses
ot above in this clause (c), all books, correspondence, cradit files, records, invoices
and other papers; and

(d) all dividends on the stock described in clauses () and (b) above,
and any other distributions to their stockholders relating to said stock; provided,
however, that prior io the occurrence of an Event of Default under the Loan
Agresment and so long as such Event of Default is not continuing, the Pledgor
shall be entitled 1o receive, spend and otherwise utilize free of the sscuhty intesrest
grantad hereby any and all cash dividends and other distributions with respect to

the pledged stock to the extent permitted by the terms and conditions set forth
hereir and in the Loan Agreamant.

‘The Pledgor represents and warants that the Collateral is owned by the Pledgor
free and clear of any perfectsd lien and that such Collateral is not subject o any
restrictions as to transfer, except those specifically disclosed in Section 2 of this
Agrsement or as otherwise disclosed in writing to Lender or such as may be
imposed by applicable law affecting transfers generally.

r3

Pledgor's office, as referred fo in Section 8.08 of the Pledge and Security
hgresment, is located at 104109 Highway 89/P.O, Box 226, Freedom, WY
B3120. :

ATFG SECING
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PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT (this *Agresment’) dated as of el S8
2003, betwsen TETON COMMUNICATIONS, INC., a corporation duly organizedénd vdfldly existing

under the laws of the State of Wyoming (the “Pledgor“) and RURAL TELEPHONE FINANCE
COOPERATIVE, a South Dakota cooperative association (the "Lender").

WHEREAS, Pledgor and the Lender are parties {o a Loan Agréement daied as of even date
herewith (as modified and supplemented and in effect from fime to time, the "Loan |Agreement"),
providing, subject to the terme and conditions thereof, for an extension of credit to be made by the
Lender to Pledgor in the principal armount of up to $8,338,333.00;

WHEREAS, to induce Lender to enter into the Loan Agreement, Fladgor has agreed 1o
pladge and grant a security interest in the Collateral (as hersinafter defined) to Lender to secure the
payment of the obligations of Fledgor under the Loan Agresment.

NOW, THEREFORE, in consideration of the premises, and for other good|and valuable

congideration, the receipt and sufficiency of which are hereby acknowledged, the paries hersto
agrea as follows;

SECTION 1. Definitions. To the extent not inconsistert herewith, capitalized terms
defined in the Loan Agreemant are used hergin as defined therein. In addition, as uged hereairi.

"Basic Documents” shall mean the Loan Agreement and the promissory | notes issued
tharaunder.

"Collateral’ shall have the meaning ascribed thereto in Section 2 heracf,

"Seoured Obligations" shall mean, collectively, all obligations of Pledgor to the Lender
hereunder and under the Basic Docurnents, |

"Uniform Commeraial Gode" shall mean the Uniformn Commercial Code as in e-ILfect fromn tirms
to tirme in the applicable jurisdiction.

SECTION 2. The Pledge and Security Imterest.  As collateral security fLr the prormipt
payment in full when due (whether at stated maturlty, by acceleration or otherwise) caf the Secured
Obligations, Fledgor hereby pledges, grants, assigns, transfers, conveys and aens over 1o ihe
Lendsr 8 seourity interest in all of Pledgor's right, title and Interest in the ploperty described in
paragraph 1 of Schedule A herato, whether now owned by Pledgor or hereaﬁell acquired ard
whether now existing or hereafter coming into existence (all being collectively referred to hersin as
"Collateral"). Schedule A attached hereto is an integral part of this Agreement and containg both a
tesaription of and certain representations regarding the Collateral, Pledgor ccwenai}ts and agrees
with Lender that Pledgor will not, divectly or indirectly, without prior written consent pf the Lender,
transfer, issue or sell any of the Collateral, or enter into any agresment which may result ir the
transfer, issuance or sale of any of the Collateral.

ATFC SECING
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SECTION 3. Further Assurances; Aemedies. In furtherance of the grant of the pledge
and security interest purstiant to Section 2 hereof, Pledgor hereby agrees with the Lender as follows:

3.01 Delivery and Other Perfection. Pledgor shall;

(a) deliver 1o the Lender, endorsed in blank for transfer or accompanied by duly
exacuted stock powers or other instruments of asslighment and tranefers in such form and

substance as the Lender may request, and all stock certificates or other sscurities
representing any of the Collateral;

{b) ogive, execute, deliver, file and/or record any financing statement, notice,
instrument, docurment, agreement or other papers that may be nacessary or desirabls (in the
judgment of the Lender) o create, preserve, perfsct or validate the security interest granted
pursuant hereto or 1o enable the Lender to exercise and enforce its rights hersunder with
respect to such pledge and security interest: and '

(c) permit representatives of the Lender, upon reasonable notice, at any time during
normal business hours to inspect and make abstracts from the books and records pertaining
to the Collateral, and permit represeniatives of the Lender 1o bé present at Pledgor's place of
business to receive copies of all communications and remittances relating to the Collateral,
all in such manner as the Lender may require,

3.02 Other Financing Statements. Without the prior written consent of the Lender,

Pledgor shall not file or suffer to be on file, or authorize or permit to be filed or to be on fils, in any

jurisdiction, any financing statemnent or like instrumant wih respect to the Collateral in which the
Lender is not named as the sole secured party for the benefit of the Lender. '

3.03 Preservation of Flights. The Lender shall not be required to take steps necessary

to enforce or preserve any rights undet any contract, instrument, or agresment included in the
Collateral. ‘

3.04 Rights Regarding Collateral. So long as no Event of Default under the Loan
Agreernent shall have ocourred and be continuing, Pledgor shall have the right to exercise all of its
voting, congsensual and other powers of ownhership pertaining to the Collateral for all purposes not
inconsistent with the terms of this Agreement or any of the Basic Documents, and shall be sntitlad to
receive, spend and otherwise ufliizs all dividends and other distributions with respect to the
Collateral; provided, howeaver, that Pledgor agrees that it will not vote the Gollateral in any manrer
that is inconsistant with the terms of this Agreement or any of the Basic Documents, The Lender
shall execute and deliver to Pledgor or causs to be executed and ldeliversd to Pledgor all such
proxies, powers of attorney, dividend chacks (duly endorsed to Pladgor), and other orders, and all
such instruments, without recourss, as Pledgor may reasonably request for the purpose of enabling
It to exarcise its rights and powers which it is entitled to exercise pursuant it this Section 3.04.

3.05 Eventls of Default, etc. Upon the occurrence of an Evertt of Default under the Loan
Agreernent which hae continued beyonel any applicable grace period, then, subject to applicable law
ard approvals, it necessary, of regulatory agencies:

RTFG SECING
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(a) the Lender shall have all of the righte and remedies with respect to the
Collateral of a secured party under the Uniform Commerclal Code (and to the extert

permitted by applicable law, whather or rot said Cods is in sffect in the jurisdiction where the
rights and remedies are assertad);

() the Lender in its discretion may, in its name or In the name of Pledgor or
otherwise, demand, sue for, collect or receive any money or praperty at any time payable or

recelvable on account of of in exchange for any of the Collateral, but shall bs under no
cbligation to do so; and

(©) the Lender may, upon fifteen (16) business days prior written notice to
Pledgor of the time and place, with respeact to the Collateral or any part thereof which shall
then be or shall thereafter come into the possession, custody or cortrol of the Lender or any
of its agents, sell or otherwise dispose of all or any part of such Collateral, at such place or
places as the Lender deems best, and for cash or on oradit or for future delivery (without
thereby assuming any oredit risk), at public or private sale, without demand of performance
or notice of Intention to effect any such disposition or of time or place of sale (except such
notice as is required above, or as is required by applicable statute and cannot be waived)
and the Lender or anyone else may be the purchaser or recipient of any or all of the
Collateral so disposed of at any public sale (of, to the extent permitted by law, at any private
sale), and theteafter hold the same absolutsly, free from any claim or right of whatsoever
kind, including any right or equity of redemption (statutory or otherwise) of Pledgor any such
demand, notice or right or equity being hersby ekpressly waived and released, The

proceeds of each collestion, sale or other disposition under this Section 5.05 shall be appliad
in accordance with Section 3.09.

3.06 Deficlency. If the procesds of sale, collection or other realization of or upon the
Collateral are insuffisient to cover the costs and expenses of such realization and the payrrent in ful
of the Secured Obligations, Pledyor shall remain lizble for any and all deficiency for which Pladgor is
ubligated under this Agresment.

3.07  Private Sale. In exercising its rights and remedies hereunder in the event of defavilt
hereunder, the Lendsr shall incur no liabllity as a result of the sale of the Collateral, or any part
theraof, at any private sale condusted in a commaercially reasonable rmanner in accordance with
applicable law. Pledgor hereby waives any claims against the Lender; arising by reason of the fact
that the price at which the Collateral may have been sold at such private sale was less than the price
which might have been obtainet at a public sale or was less than the aggregate amount of the
Secured Obligations, unless the related sale was not conducted in a commersially reasonable
manner in accordance with applicabls law.

3.08 Removals, Etc. Pledgor shall not maintain any of its bools and records with respect
1o the Collateral at any office other than it office as provided o the last pags of this Agresment as
of the date hersof or maintain its office or its principal place of business at any other place other than
at such location without giving thirty (30) days prior written notics io the Lender.

RTEC SECING
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3.09 Application of Proseeds, Except as otherwise herein exprassly provided, the
proceeds of any collection, sale or other tsalization of all or any part of the Collateral, and any other
cash at the time held by the Lendsr under this Section 3, ehall be applied by the Lender:

First, to the payment of the costs and expenses of such collection, sale or other
realization, including reasonable compensation o the Lender and its agents and counssl,
and all expenses, and advances made or incurred by the Lender in connection therewith:

Second, to the payment in full of the Secured Obligations described in Section 1
hereof; and

Finally, to the payment to Pledgor, or its successors or assigns, or as a court of
competent jurisdiction may direot, of any sumplus then remaining.

As used in this Section 3, “proceeds” of Collateral shall mean cash, securities and other property
realized with respect to, and distributiors in kind of, Collateral, including any thereof received under

any reorganization, liquidation or adjustment of debt of Pledgor or any issuer of or obligor on any of
the Collateral,

310  Attorney-in-Fact. Subject to the Lender having first obtained any required approval
from regulatory agencies, without fimiting any rights or powers granted by this Agreement to the
Lender, upon the occurrence and during the continuance of an Event of Default under the Loan
Agreement, the Lender is hereby appointed the atiorney-in-fact of Pledgor for the purpose of
carrying out the provisions of this Saction 2 and taking any action and executing any instruments
which the Lender may deem necessary or advisable to accomplish the purposes hereof, which
appointment as attormney-in-fact is irevocable and coupled with an interest, provided that the Lerdesr
shall not take any action pursuant to the authorlty granted 1o it in this Section .10 without firat
notifying Pledgor in wriling thereof. Without fimiting the generality of the foregoing, so long as the
Lender shall be entitled under this Section 2 to make collections in respect of the Collateral, the
lendler shall have the right and power to recelve, endorse and collect all checks made payable to the
order of Pledgor representing any dividend, payment or other distribution in respect of the Collatera)
or any part thereof and fo give full discharge for the same.

SECTION 4. WMiscellansous.

4.01  Inlal Financing Statements. Prior to or concurrently with the execution and
delivery of this Agresment, Pledgor shall file such financing staternents and other documents in such

offices as the Lender may request to petfect the pledge and seourity interest granted by this
Agresment.

4.02  Further Assurances. Pledgor agrees that, from time to time tupon the written
request of the Lender, Pledgor will exscute and deliver such further documents and do such other

acts and things as the Lender may reasonably request in order fully to effect the purposes of this
Agreament.

4.03  No Walver. No failure on the part of the Lender or any of its agents o exercise, and
no course of dealing with respect to, and no dslay in exarcising, any right, power or remady
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hereunder shall operate as a waiver thereof; nor shall any single or partial exarcise by the Larder or
any of its agenis of any right, power or remedy hereunder preclude any other or further exercise

thereof or the exercise of any other right, power or remedy. The rernedies herein are cumnulative
and are not exclusive of any remadies provided by law,

4.04 Expenses. Pledgor agrees to pay to the Lender all out-of-pocket expenses
(including reasonable expenses for legal services of svery kind) of, or incident to, the enforcement of
any of the provisions of this Agreement, or performance by the Lender of any obligations of Pledgor
with respect to the Collateral which Pledgor has failed or refused to perform, or any actual or
attempted sale, or any exchange, enforcament, collection, compromise ar settlement with respect fo
any of the Collateral, and for the care of the Collateral and defending or asserting rights and claims
of the Lendar in respect thereof, by litigation or otherwise and all such expenses shall be Secured
Obligations to the Lender secured under Section 2 hersof.

4,05 Taxes. Pledgor agrees to pay before delingquency any tax or other govemtmental
charge which is or can bacome through assessment, distraint or otherwise a lisn on the Collateral
and to pay any tax or other governmental charge which may be lsvied on the {ransactions
hereunder, provided that nothing hersin shall require Pledgor to pay any such tax or other
governmental charge with respect to which Pledgor ie prosecuting in good faith or appeal or other
proceedings shall have been fully bonded or otherwise sffactively stayed.

4.06 Termination, When all Secured Obligations have been paid in full and the Loan
Agresment shall have terminated, this Agreement shall terminate, and the Lender shall forthwith
calse to be assigned, transferred and delivered, against receipt but without any recourse, warranty

or representation whatsoever, any remaining Collateral and money received in respect thereof, to or
on the order of Pledgor.

4.07 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTHUED IN ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF VIRGINIA,
PROVIDED THAT AS TO COLLATERAL LOCATED IN ANY JURISDICTION OTHER THAN THE
COMMONWEALTH OF VIRGINIA, THE LENDER SHALL HAVE ALL THE RIGHTS TO WHICH A
SECURED PARTY UNDER THE LAWS OF SUCH JURISDICTION 1S ENTITLED.

4.08 Notices. Al notices, requests and other sommunications provided for herein
inclucling, without limitation, any modifications of, or waivers, requests or consents under, this
Agresment shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices” spedified below; of, as to any party, at such
other adtress as shall be designated by such party in a notice to each other party, Except as
otherwise provided in this Agreement, all such communications shall be deemed 1o have been duly
given when personally delivered or, in the case of a telecopied or mailed notice, upon recsipt, in
each case given or addressed as provided for herein. The Address for Notices of the respective
parties are on the last page of this Agrsement.

408 Waivers, ete. The terms of this Agresment may be walved, altered or amendead only
by an instrument in writing duly exeouted by Pladgor and the Lender.
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410 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agresment.

411 Successors and Assigns. This Agreement shall be binding upon and inure to the
banefit of the respective successors and assigns of Pledgor, the Lender and each subsequent
holder of the Secured Obligations (provided, howsver, that Pledgor shall not assign or transfer its
rights heraunder without the prior wtitten consent of the Lander).

I
4,92 Gounterparts. This Agreement may be exscuted in one or more counterparis and
all of suich counterparts taken together shall constitute one and the same instrument.

RTFG SECING
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SCHEDULE A TO PLEDGE AND SECURITY AGREEMENT

"Collateral’, as defined and descrived in Section 2 of the Pledge and Security
Agreernent, shall be:

(@) 2,500 voting Shares of Common Stock of Columbine Telephone
Company, Inc., a Colorado corporation. As of the |date hereof, Columbine
Telephone Company, Ine. has issued and outstanding 11,483 Shares of Cornmon
Stock and Zero Shares of Preferred Stock;

|
{b) 7,500 non-veiing Shares of Common Stock laf Columbine Telephone
Company, Inc., a Colorado corporation. As of the date hereof, Columbine
Telephone Company, inc. has issued and outstanding 11,483 Shares of Common
Stock and Zera Sharas of Preferred Stocle

(c) withiout affecting any provigion prohibiting such action hereunder or
under the Basic Documents, in the event of any consolidation or merger in which
the pladged company identified in 1(a) above is not the surviving company, all
sharas of each class of the capital stock of the successor sorporation formed by or
resulting from such consolidation or merger distributed in respect of the pledged
stock described above; :

(d)  all proceeds of and to any of the property described in clauses (a),
(b) and (c) above and, to the extent related to any property described in said

clauses or above in this clause (d), all books, correepondence, credit files, records,
invoices and other papers; and

(e) all dividends on the stock described in clauses (&), (b} and (c)
above, and any other distribuions to their stockholders relating to eaid stock;
provided, howsvet, that prior to the oosurrence of an Event of Default under the
Loan Agreement and so long as such Event of Default is not continuing, the
Pladgor shall be entitled to receive, spend and ottierwise utilize free of the security
interest granted hershy any and all cash dividends and other distributions with
respect to the pledged stock to the extent permitted by the terrns and conditions
set forth herein and in the Loan Agresment.

The Pledgor represents and warrants that the Collateral is owned by the Pledgor
free and clear of any lieh or encunbrance and that such Collateral is not subject to
any restrictions as to transfer, except those specifically disclosed in writing 1o
Lenider or such as may be imposed by applicable law affecting transfers generally.

Pledgor's office, as referred to in Section 3.08 of the Pledge and Sacurity

Agreement, is located at 104101 Highway 89/P.O. Box 226, Freedom, WY
83120.
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IN WITNESS WHEREGF, the parfies hersto have caused this Pledge and Security
Agreement to be duly executed as of the day and year first above written,

TETON COMMUNICATIONS, INC.
(SEAL)

Aﬂeg\% WE “’ééz'_ﬂ%\

Secrstary

By: /‘A‘;-Q_QJ—"I\- /@ V,@&d.—-

Title: @?é'\f‘ f!b Ent

Address: 104101 Highway 89
P.O. Box 226
Freadorm, WY 83120
. Attention: General Managert

S Telecopy:  807/883-2575

i " . RURAL TELEPHONE
e - FINANCE COOPERATIVE

W

Hstart-Secratary- Treas\arer

Asgista tSecretary—Treasgﬁér

Address: Woodland Park
2201 Cooperative Way
Herndon, VA 20171-3025

Telacopy: 703-709-6776

RTFG SECING
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PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT (this "Agreernent’) dated as of L )¢ 3A.£
2003, between THE HOOPES TELEFHONE MANAGEMENT LIMITED PARTNERSHIR, a limited
parinership duly organized and validly existing under the laws of the State of Idaho (the "Pledgor),

and AURAL TELEPHONE FINANCE COOPERATIVE, a South Dakote cooperative association (the
"Lender™).

WHEREAS, Pledgor and the Lender are parties o & Loan Agreement clated as of even date
herewith (as modifisd and supplemented and in effsct from time to time, the "Loan Agreement"),
providing, subject to the terms and conditions thereof, for an extension of oredit to be made by the
Lender to Pledgor in the principal armount of up to $8,333,333.00;

WHEREAS, to induce Lender to snter info the Loan Agresment, Pledgor has agreed fo
pledge and grant a security interest it the Collateral (as hereinatier defined) to Lender to secure the
paymeni of the obligations of Pledgor under the Loan Agresment,

NOW, THEREFORE, ity consideration of the premises, and for other good and valuable

considaration, the receipt and sufficiency of which are hereby acknowledged, the pariies hereto
agrae as follows:

SECTION 1. Definitions, To the exient not inconsistent herswith, capitalized terms
defined in the Loan Agresmant are used herein as defined therein. In addition, as used herein:

"Basic Dosurmnents" shall mean the Loan Agreement and the promissory notes issusd
thereunder.

"Collateral" shall have the meaning ascribed thereto in Section 2 heraof.

"Secured Obligations” shiall mean, collectively, all obligations of Pledgor to the Lender '
heretnder and under the Basic Docurmnernts.

"Uniforrn Commerclal Code" shall mean the Uniform Commiercial Code as in effact from time
to time in the applicable jurisdiction.

SECTION 2. The Pledge and Security Interest, As collateral security for the prompt
payrmett in full when due (whether at stated maturity, by acceleration or otherwise) of the Secured
Obligations, Pledgor hereby pledges, grants, assigns, transfers, conveys and sets over to the
Lender a seourity interest in all of Pladgor's right, title and interest in the property described in
paragraph 1 of Schedule A hereio, whether now owned by Pledgor or hereafter acyuired and
whethar now existing ot hersafter coming into existence (all being collectively referred to herein as
"Collateral"). Schedule A attached hereto is an integral part of this Agresment and contains both &
desctiption of and certain representations regarding the Collateral. Pledgor covenants and agrees
with Lender that Pledgor will not, directly or indirectly, without prior written consent of the Lender,

ATFG SEGING
WYB02-A-8007 (VEHGING
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transfer, issue or sell any of the Collateral, or enter into any agreement which may result in the
transfer, issuance or sale of any of the Collateral,

SECTION 3. Further Assurances; Remedies. In furtherance of the grant of the pledge
and security intersst pursuant to Section 2 hereof, Pledger hereby agrees with the Lender as follows:

3.01 Delivery and Other Perfection, Pledgor shall:

(a) deliver to the Lender, endorsed in blank for transfer or accompanied by duly
executed stook powers or other instruments of assignment and transfers in such form and
substance as the Lender may request, and all stock cerificates or other securities
represarting any of tha Collatsral;

(b) give, exeoute, deliver, file andfor record any financing statement, notice,
instrument, document, agresment or othet papers that may be necessary or desirable (in the
judgment of the Lender) to creats, preserve, perfect or validate the security interest granied
pursuant hereto or to enable the Lender to exercise and enforcs its rights hereunder with
raspect to such pledge and security interest; and

(¢) permit representatives of the Lender, upon reasonable hotice, at any tims during
notimal business hours to inspect and make abstracts from the books and records pertaining
to the Collateral, and permit representatives of the Lender to be present at Pledgor's place of
business to receive coples of all communications and remittances relating to the Collateral,
all in sush manner as the Lender may reguire.

3,02 Other Financing Staternents. Without the prior written consent of the Lender,
Pledgor shall not file or suffer to be on file, or authorize or permit 1o be filed or to be on file, fry any
jurisdiotion, any financing staterent or like instrument with respect 1o the Collateral in which the
Lender is not named as the sole securad party for the benefit of the Lender.

203 Preservation of Bights. The Lender shall not be requirad to take steps necessary

to enforce or preserve any rights under any contract, instrument, or agreement included in the
Collateral,

a04 Hights Regarding Collgteral, So long as no Bvent of Default under the Loan
Agreernent shall have occurred and be continuing, Pledgor shall have the right to exercise all of its
voting, consensual and other powers of ownership pettaining to the Collateral for all purposes not
inconsistent with the terms of this Agresment or any of the Basic Documenis, and shall be entitled to
receive, spend and otherwise ufilize all dividends and other distibutions with respect to the
Coliateral: provided, however, that Pledgor agrees that it will not vote the Collateral in ahy mannet
that is inconsistent with the terms of this Agresemernt or any of the Basic Dosuments. The Lendet
ehall exeoute and deliver to Pladgor or cause to be executed and dslivered o Pledgor all such
proxies, powers of attorney, dividend checks (duly endorsed to Fledgor), and cther orders, and al
such instrurnents, without recourse, as Pledgor may reasonably request for the purpose of enabling
it to exercise ity rights and powers which it s entitied to exercise pursuant 1o this Section 3.04.

RTFC SECING
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305 Evenis of Default, efe. Upon the oceurrence of an Event of Default under the Loan
Agreement which has continued beyond any applicable grace period, then, subject to applicable law
and approvals, if necessary, of regulatory agencies:

(a) the Lender shall have all of the rights and remedies with respsct to the
Collateral of a secured party under the Uniform Commercial Code (and to the extent
permitted by applicable law, whether or net said Code is in effect in the jurisdiction where the
rights and remedies are asserted),

(t)  the Lender in its discretion may, in its name or in the name of Pledgor or
othetwise, demand, sue for, collect of receive any money of property at any time payable or

receivable on account of of in exchange for any of the Collateral, but shall be under no
obligation to de s0; and

{c) the Lender rnay, upon fifteen (15) business days prior written nolice to
Pledgor of the time and place, with raspect to the Collateral or any part thereof which shall
then be or shall thereafter come into the possession, custody or control of the Lender or any
of its agents, selt or otherwise dispose of all or any part of such Collateral, at such place or
places as the Lender deems best, and for cash or on uredit or for future delivery (without
thereby assuming any credit risk), at public or private sale, without demand of petformance
or notice of intention to affect any such disposition or of time or place of sale (sxcept such
notice a&s is required above, or as is recuired by applicable statute and cannot be waived)
and the Lender or aryone else may be the purchaser or recipient of any or all of the
Collateral so disposed of at any public sale {or, o the extent permiited by law, at any private
sale), and thereafier hold the same absoluiely, free from any claim or right of whatsoaver
Kind, including any right or equity of redemption (statutory or otherwise) of Fiedgor any such
dernand, notice or right or equity being hereby expressly waived and released. The
proceeds of each collectian, sale or other disposition under this Section 3.05 shall be applied
in accordance with Section 3.0¢.

3.06 Deficiency. If the procesds of sale, collection or other realization of or upon the
Collateral are insutficient 1o cover the costs and expenses of such realization and the payment in ful

of the Secured Obligations, Pledgor shall rerain fiable for any and all deficlency for which Pledgor is
obligated under this Agresment.

3.07 Private Sale, In exerclsing its rights and remedies hersundsr in the event of default
hereunder, the Lender shall incur no liability as a result of the sale of the Collateral, or any part
thareot, at any private sale conducted in a commercially reasonable manner in accordance with
applicable law. Pledgor hereby walves any claims against the Lender ariging by reason of the fact
that the price at which the Collateral may have been sold at such private sale was less than the price
which might have been obtained at a public sale or was less than the aggregate amount of the
Secured Obligations, unless the related sale was not conducted in a commerdlally reasonable
manner in accordances with applicable law,

2,08 Removals, Bte. Pledgor shall not maintain any of its books and records with respect
to the Collaieral at any office othar than its office as provided on the last page of this Agreerment as

HTEC SECING
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of the date hersof or maintain its office or its principal place of business at any other place other than
at such location without giving thirty (30) days prior written notice to the Lender.

3,08 Application of Procesds. Except as otherwise hersin expressly provided, the
nrocesds of any collsction, sale or other realization of all or any part of the Collateral, and any other
cash at the time held by the Lender under this Section 3, shall be applied by the Lender:

First, to the payment of the cosis and expenses of such collsction, séle ar other
realization, including reasonable cotnpensation to the Lender and its agents and counsel,
and all expenses, and advancas made or incurred by the Lender in sonnection therewith,

Second, to the payment in full of the Secured Obligations described in Section 1
hereot; and :

Finally, to the payment to Pledgor, or its successors or assigns, or as & court of
competent jurisdiction may direct, of any surplus then rermaining.

As used in this Ssction 8, "procesds’ of Collateral shall mean cash, secutities and other properly
realized with respect to, and distributions in kind of, Collateral, including any thereof recaivad uncer

any reorganization, liquidation or adjustrment of debt of Pledgor or any issuar of or obligor on any of
the Collateral.

310 Attorney-in-Fact. Subject o the Lender having firet obtained any required approval
from regulatory agencies, without limiting any rights or powers granted hy this Agreement to the
Lender, upon the octurrence and during the continuance of an Event of Default under the Loan
Agreernent, the Lender is hereby appointed the attorney-in-fact of Pledgor for the purpose of
carrying out the provisions of this Section 3 and taking any action and executing any instruments
which the Lender may deem necessary or advisable to accomplish the pumposes hereof, which
appointment as attomey-in-tact is irrevocable and couplad with an interest, provided that the Lender
shall not take any action pursuant to the authority granted to it in this Section 3.10 without first
notifying Pledgor in writing thereot. Without limiting the generality of the foragoing, so long as the
Lender shall be entitled under this Section 8 to make collections In respect of the Collateral, the
Lendar shall have the right and power to regelve, sndotse and collect all checks made payabls to the
order of Pledgor representing any dividend, payment or other distribution in respect of the Collatersl
or any part thereof and to give full discharge for the same,

SECTION 4. Misseliansous.

4,01  nitial Financing Statements.  Prior to or concurrently with the execution and
delivery of this Agreement, Pledgor shall file such financing statements and other doosuments In such
oificas as the Lender may request to perfect the pledge and security intersst grantad by this
Agrealrent. .

408  Eurther Assutances. Pledgor agrees that, from time to time upon the writien
request of the Lender, Pletgor will execute and deliver such further docurnents and do such other
acts and things as the Lendsr may reasonably request in order fully to effect the purposes of this
Agreement.

RTEG SECING
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4.03 No Walver. No failure on the part of the Lender or any of it agents to exercise, and
ho course of dealing with respect to, and no delay in exercising, any right, power or remedy
hereunder shall operate as a waiver theracf; nor shall any gingle or partial exercise by the Lender or
any of ite agents of any right, power or remedy hereunder preclude any other or further exercise
thereof or the exercise of any other tight, power or remedy. The remedies herein are cumulative
and are not exclusive of any remedies provided by law,

4.04 Expenses. Pledgor agrees to pay 1o the Lender all out-of-pocket expenses
(including reasonable expenses for legal services of every kind) of, or incident 1o, the enforcement of
any of the provisions of this Agreement, or performarice by the Lander of any obligations of Pledgor
with respect to the Collateral which Pledgor has failed or refused to perform, or any actual or
atternpted sale, or any exchange, enforcement, collection, compromise or sattlernent with respect to
any of the Collateral, and for the care of the Collateral and defending or asserting rights and claims
of the Lender in respect thereof, by litigation or otherwise and all such expenses shall be Secured
Obligations to the Lender secured under Section 2 hereof.

405 Taxes. Pledgor agrees to pay before delinquency any tax or other governmental
scharge which is or can become through assessment, distraint or otherwise a lien on the Collateral
and to pay any tax or other govemmental charge which may be levied on ihe transactions
hereunder, provided that nothing hersin shall require Fledgor to pay eny such tax or other
governmental charge with respect o which Pledgor is prosseuting in goad faith or appeal or otheat
proceedings shall have been fully bonded or otherwise effectively stayed.

406 Termination. When all Secured Obligations have been paid in full and the Loan
Agreement shall have terminated, this Agreement shall terminate, and the Lender shall forthwith
cause to be assigned, transferred and deliverad, against receipt but without any recourse, warranty

or representation whatsosver, any rermaining Collateral and money received in respect thereaf, to of
on the order of Pledgoer.

407 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND
GONSTRUED IN ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF VIRGINIA,
PROVIDED THAT AS TO COLLATERAL LOCATED IN ANY JURISDICTION OTHER THAN THE
COMMONWEALTH OF VIRGINIA, THE LENDER SHALL HAVE ALL THE RIGHTS TO WHICH A
SECURED PARTY UNDER THE LAWS OF SUCH JURISDICTION IS ENTITLED,

408 Notices. Al notices, requests and other communications provided for herein
including, without firmitation, any rnodifications of, of waivers, requests or consents under, this
Agreement shall be given or made in wrilting (including, without liritation, by telecopy) and delivered
to the intended racipient at the "Address for Notices® specified below; or, as to any party, at such
other address as shall be designated by such party in a notice to each other party, Except as
otherwise provided iri this Agreement, all such cormmunications shall he deemed 1o have beenh duly
given when personally delivered or, in the case of a ielecopled or mailed notice, upon receipt, i
each case giver or addressed as provided for hersin. The Address for Notices of the respective
parties are on the last page of this Agreement.,

RTFC SECING
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408 Waivers, ete. The tetrns of this Agreement may be wajved, attered or amended only
by an instrument in writing duly executed by Pledgor and the Lander.

440 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

411 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the respective successors and assigns of Pledgor, the Lender and each subsequent
holder of the Secured Obligations (provided, however, that Pledgor shall not assign or transfer its
rights hereunder without the prior written consent of the Lender).

4.42 Counterparts. This Agreement may be axecuted in one or more counterparis and
all of such counterparis taken together shall constitute one and the same instrument.

RTFG SECING
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IN WITNESS WHEREOF, the parties hersio have ocaused this Pledge and Security
Agresment 1o be duly executed as of the day and year first above written.

THE HOQOPES TELEPHONE  MANAGEMENT
LIMITED PARTNERSHIP

G=A o Pl (€ e

A : as Operating Manager of AZM Management,
/// Tilex | .C., Genaral Partner of The-:Hoopes
. Telephone Management Limited Partnership
Attest; __/ f?\ W ,

' Secretary

Address: 104101 Highway 88
P.0O. Box 226
Freadom, WY 83120
Attention: Gieneral Manager

S Telecopy,  307/883-2575

S RURAL TELEPHONE
= FINANGE COOPERATIVE

-;ISELA .) | ' | . By // 4%’ / J :}/;/

' pasictrt Secketary-Treasurer o
Q "j f
A s G

Aseista Secretary-Treas‘;}’x}er

Altest:

Address: Woodland Park
2201 Cooperative Way
Hermdon, VA 20171-3025

Telecopy: 703-708-6776

RTFC SECINSG
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1.

SCHEDULE A TO PLEDGE AND SECURITY AGREEMENT

'Collateral”, s defined and described in Section 2 of the Pledge and Seourity
Agreernent, shall be:

(2)

{i) 2,500 voting Shares of Comman Stock of Silver Star Teiephone
Company, inc., & Wyoming comoration. As of the date hereot,
Silver Star Telephone Cornpany, Inc, has issued and outstanding

10,000 Shares of Common Stock and No Shares of Preferrad
Stock;

(i) 7,500 non-voting Shares of Common Stock of Sliver Star
Telephona Company, Inc., a Wyorning corporation. As of the date
hereof, Siver Star Telephone Company, Inc. has issued and
outstancling 10,000 Shares of Common Stock and Zero Shares of
Preferred Stock;

(i) 850 voting Shares of Common Stock of Teton Communications,
Inc., & Wyoming corparation.  As of the date hereof, Teton
Communications, Inc. has issued and outstanding 1,000 Shares of
Comrron Stock and Zero Shares of Preferred Stock;

(W) 750 non-voting Sharee of Common  Stock of Teton
Communications, Inc., a Wyoming corporation.  As of the date
heraof, Taton Communications, Ing, has issued and outstanding

1,000 Shares of Common Stock and Zero Shares of Preferred
Stock; and

%) 100% of the membership interests In  Mountain  Land
Communications, LLG, an ldaho limited liability company

(L) without affecting any provision prohibiting sush action hereunder or
under the Basic Documents, in the event of any consolidation or merger in which

the pledged company idertified in 1(a)(i ~ v) above is not the surviving company,

all shares of sach class of the capital stock of the sussessor corporation formed by

or resulting from such consolidation or marger distributed in respect of the pledged
stock describad above;

(c) all proceeds of ard to any of the property described in clauses (&)
and (b) above and, tw the extent related to any property deseribed in sald clauses
or above in this clause (o), all books, correspondence, credit files, records, invoites
and other papers; and

(d) all dividends on the stock and membership interests described in
clauses (a) and (b) above, and any other distributions 1o their stockholders or
members relating to said stook or membership interests; provided, however, that
prior to the oeourrence of an Event of Default under the Loan Agresment and so

HTFG SEGING .
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long as such Event of Default Is not continuing, the Pledgor shall be entitlsd to,
receive, spend and otherwise ufifize free of the seourity interest granted hereby any
and all cash dividends and other distributions with respect to the pledged stock and

membership interests to the extent permitted by the terms and ¢onditions set forth
herein and in the Loan Agreement.

The Pledgor represents and warrants that fhe Collateral is owned by the Pleclgor
free and clsar of any lien or encumbrance and that such Collateral ie not subject 1o
any restrictions as to transfer, except those specifically disclosed in writing 16
Lender or such as may he imposed by applicable law affecting transfers generally,

2. Pladgor's office, as referred to in Section 3.08 of the Pledge and Securily
Agreement, is located at 104101 Highway 89/P.O. Box 226, Freedom, WY
83120,

ETEC BECING
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Ceriificate as to Resolutions of
Board of
Directors and Incumbency

: I
The undersighed, the Secretary of SILVER 8TAR TELEPHONE COMPANY, INC. (the

"Campany"), a Wyoming corporation, hereby certifies to RURAL TELEPHONE FINANCE
COOPERATIVE, a South Dakota cooperative association, that | am authorized to execute

this Certificate on behalf of the Comparny and further certifies that: |

(a)

(b)

(©

|
The Company is duly organized, validly existing and in good standihg under
the laws of the state of its organization and there is no penhding or
contemplated proceeding for the merger, consolidation, sale of asseis or
business or dissolution of the Company; '

Attached hereto as Aftachment 1 is a true, complete and correct chpy af the

resolutions of the Board of Directors of the Company adoptad on ]June 30,
2003; '

|

Such action for the Company was duly, regutarly and legally taken in
accordance with law and the by-laws of the Company; and said rélsulutions
have not been modified, altered or rescinded and the same are still in full
farce and effect; - :

The following persons are duly qualified and acting officers or a}uthor‘ized
representatives of the Company, duly elected or appointed to the offices or
authorized to represent the Cormpany in the capacities set forthl opposite
their respective names, and the signaturd appearing opposite the nams of
each person is the genuineg signature: : |

Name Tille E:!ignature

@oog

' p 74
Allen R. Hoopes President /"/\LJLJ - }417%
Ron B, MeCue ' Vice President mﬂf

s

2
Chad Turner Vice Prasident / AAARA

Bonnie E. Hoopes - Secretary - Q@ﬂm,w_&.

%l

IN WITNESS WHEREOF, | have executed this Gerfificate on beh
Company this 30" day of June, 2003

alf of the

Femin L. ._,)Qﬁ%;ﬁ%

Name: Bonnie E. Hoapes
Title: Secretary

siver Star Certificate as tov Resolutions -1
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Attachment 1

RESOLUTIONS AUTHORIZING PLEDGE OF SILVER STAR TELEPHONE CGMPiAN‘{
SHARES

"RESOLVED, that Silver Star Telephone Company, Ine. (the "Company"™) pledge and grant
a securfly intarest in 1,483 shares of capital stock of Columbine Telephone Campgny, Inc.
("Calumbing”) now owned by the Company to Rural Telsphone Finance Cc:o;beraﬁve
("RTFC") as collateral for a loan to Columbine and otha; Company Affiliates (the "Piedge"),
in amounts which shall nt at any one fime exceed $8,333,333.00 in the aggregate; |

RESOLVED, that Allen R. Hoopes, the President, is hereby authorized on l:uahahL of the
Company to exscute and defiver under its corporate seal, which the Secretary or
Assistant Secretary is directed to affix and attest) as many counterparts as %hall be
deemed advisable of a Pledge and Security Agreement with RTFC as ‘pledges” and
related Stock Powers, in substantially the forms as presentad {o the Board of Directdrs; and

RESOLVED, that sald officer he, and heraby is, authorized and directed o exscite and
deliver in the name of and on beahalf of the Company such other documents and i take
such other actions as such person, In his sole "discretion, shall desm necessary or

aclvigable to carry out the intent and purpose of the foregoing resolutions |or the
transactions cortermplated thereby.” :

&

“Silver Star Cerificate as to Resolutions - 2 : ’ -
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CONSENT RESOLUTION ’
OF THE BOARD OF DIRECTORS .
SILVER STAR TELEPHONE COMPANY, INGC., ‘

|
The undersigned being all of the directors of SILVER STAR TELEPHONE
COMPANY, INC., a Wyoming corpora’non (the “Company") do hersby take the following
. corporate actions WIthout a meeting in accordance with the general corporation laws ofthe
State of Wyoming and the constituent documents of the Corporation:

WHEREAS, the Company has been asked by RTFC to pledge and grant a security
interast in 1,483 shares of capital stock of Calumbine Telephone Colmpany, Inc.
("Columbine”) now owned by the Company to Rural Telephone Finance Cooperative
("RTFC") as collateral for a loan to Columbine and other Company Affiliates (the

"Pledge”), in amounts which shall not at any one time exceed $8,333,333.00 in the

aggregaie,; i

. |
WHEREAS, the dirsctors believe such Pledge is in the best interest of the
Company. |
NOW, THEREFORE BE IT RESOLVED, that the Company pledge and grant a

security interest in 1,483 sharss of capital stock of Columbing now owhed by theLCDmpany to
RTFG as collateral for a loan to Columbine and other Company Affiliates (the "Pledge”), in
- amaunts which shall not at any one times exceed $8,333,333.00 in the aggregate

RESOLVED, that Allen R, Hoopes, the President, is hershy autharlzed‘on behalf of

" the Company to exscute and deliver under its corporate seal, which the Secrstary or

Assistant Secretary is dirscted o affix and attest, a5 many counterparts as shell be desmed

advisable of a Pladge and Security Agresment with RTFC as ‘pledgee” and related Stock
Powers, in substantizlly the forms as presented to the Board of Directors; |

RESOLVED, that said officer be, and hereby is, authorized and dirsct d 1o exscute
and deliver in the name of and on hehalf of the Company such other documents and to take
such other actions as such persarn, in his sole discration, shall deem necessary, or advisable

to carry out the imtent and purpose of the foregoing resolutions or the transactlons
cortermplated thereby; and

RESDL\/ED, that all actions heretofore taken by the authorized agents of the
Commpany, in connection with and In furtherance of providing the Pledge are h'?reby ratified
and confirmed in all respects as acts of the Company. ;

[enc of texd]

CDNaENT RESOLUTION SILVER STAR TELEPHONE COMPANY, ING. - 1
Sacliens\f S30d\Bver Siar Cantent of Directors GROA doc
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Dated effective the 30" day of June, 2003.

el Ot

Melin R. Hoopes, Director {/

Stephen R. Hoopes, Director |

Bradford E. Hoopes, Director

Rod B. Jensen, Director

Vines Zimmer, Director

Torm Davis, Director :

Bonnie E. Hoopes, Director

Allen R. Hoopes, Director

CONSENT RESOLUTION SILVER STAR TELEPHONE COMPANY, INCG. - 2
Shclisnts\1 530428 var Sfar Congent uf Dirsctors GR0T.dos
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Dated effective the 30% day of June, 2003.

Melvin R, Hoopes, Director

Vince Zimfpér, Director

| m«/ Jﬂ&“&

- Tom Davis, Director

Bonnie E. Hoopes, Direcior ‘

Lo A -

Allen R. Hoopes, Dirsctor” l

CONSENT KESOLUTION SILVER STAR TELEPHONE COMPANY, INCG, - 2
Snellentavi 534\ 2\Blver Star Consent of Dirattrs GP01.doc




UISuUDs auUSs LBIDE FAR SUT 883 2575
- SUT ¥4 2575 a7
SILVER STAR COMNM
e ufl wls COMM

@aog/n2z

Certificate as to Resolutions of |
Board of
Directors and Incumbency

The undersigned, the secretary of TETON COMMUNICATIONS, INC, (the "Company"), &
Wyoming  corporation, hersby ceriifies to RURAL TELEPHONE  FINANCE
COOPERATIVE, a South Dakota cooperative association, that | am authorized to execute
this Certificate on behalf of the Company and further certifies that:

(a) The Company is duly organized, validly existing and in good standing under
the laws of the state of ifs organization and there is no pending or
contemplated proceeding far the merger, cansolidation, gale of assets or
pusiness or dissolution of the Gompany; .
(b)  Aftached hereto as Attachment 1 is a true, complete and correct copy of he
rasolutions of the Board of Directors of the Company adopted on Jlune 30,
2003;

(e) such action for the Company Was auly, regularly and lagally t.laken in
_accordance with law and the byJaws of the Company; and sald resolutions
have not been modified, altered or rescinded and the same are stilt in full

force and effect; i

(d) The following persons are duly qualified and acting officers or authorized
tepregentatives of the Company, duly elected or appainted to the offices or
suthorized to represent the Company in the capacities set forth lepposits

their respective names, and the signature appearing opposite the name of
each person is the genuine signature; '

Name Title "

Iie . E‘-i? nature ;
Alleri R, Moopes President , %}-ﬂ""' m
Ron B. McCus Vice President ' }ﬁﬁ W ng/
Bonnie E. Hoopes Secratary Cg‘) Q,IVL,W_L Zwlgéz;ﬂﬂy

Certficate as i Resolutions (Teton) -1
g\clients\1534\42\ Teton Gertifleate as v Resolutions GRo1.DOG
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IN WITNESS WHEREOQF, ( have executed this Certificate on pehali of the

Gompany this 30" day of June, 2003.
r_@{?’l@- _i - W .

Name: Bonnie H. Hoopes
Title: Secretary

Cartificate as to Rasolutions (Teton) - 2 ,
arcllents\1534\e2\Teton Gertificate as to Resolutions GRO1.D0OC }
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Attachment 1

RESOLUTIONS AUTHORIZING BORROWING

rRESOLVED, that Teton Communications, Inc. (the "Company”) borrow from | Rural
Telephane Finance Cooperative {"RTFC"), and that the Board of Directors hereby authorize
borrowings from RTFC, from fime o time in amounts which shall not at any one time
sxcesd $58,333,333,00 in the aggregate, ten percent (10%) of which amount shall be used
for the purchase of subordinated Capital Certificates if the Company does not pay fclar such
purchase out of its general funds; !
RESOLVED, that the proceeds of such borrowings shall be used by the Company B(Lleiy a5
specified in the Loan Agreement (as defined bel ow);

RESOLVED, that the Company pledge and grant a security interest to RTFC as collateral
{or the Loan the Company's interest in and to 10,000 shares of capital stock of Columbine
Telephons Company, Inc. (*Colurnbine"); |

. RESOLVED, that Allen & Hoopes is hereby authorized on behalf of the ComL:any o
exacute and deliver under its corporate seal, which the Secretary or Assistant Secretary
s directed to affix and atfest:

(=) as many counierparts as shall he deemed advisahle of a Loan Agresment

with RTEC (the "Loan Agreement”), ‘substantially in the form- presented to
the Board of Directors; - ' !

(b) 4 Secured Promissory Note payahle to the order of BTFC in the aggregate
principal amount of $8,333,333.00, baaring such interest as provided for
thersin and providing for the payment of the indebtedness eyvidenced
{mereby within fifteen (15) years after the date thereof (the "Note"),
substantially in the form presen et fo the Board of Directors;

(©) as many counterparts as shall be desmed advisable of a Pledge and
Security Agreement wih RTFC as pledges, and related Stock' Powers,
substantially in the forms presented to the Board of Directors; :

|

RESOLVED, that said offiser be, and hereby iz, authorized and directad 0 exécute and
daliver in the name af and on behalf of the Company such other doouments and to take
such otter aciions as such person, in his/her sole discretion, shall deerm necessary or
advisable to cary out the intert and purpose of the foregoing resolutions or the
rarsactions contemplated thereby, and C o

RESOLVED, that Aflen R. Hoopes is authorized on behalf of the Comparty to request and
receive funds on account of the Mote from time to time, o repay such funds in accordance
with the Loz Agreement and the Note, and is directed to depasit such funds in a special
wark account used 1o receive atvancss from the Lender”

Cerificate as to Resolutions (Teton)-3 '
sAolients\1 53442\ Teton GCartifleate as 1o Resotutions GPo1.DOG




Wi/

VO awldg LL:3U IMAA AU 88I EDTH SLILVER STAR COMM

___——.._,———..——.—_———.——-——._—.— —

CONSENT RESOLUTION !
OF THE BOARD OF DIRECTORS i
TETON COMMUNICATIONS, INC. |

The undersignad being all of the directors of the board of directors of Teton
Communications, inc., @ Wyorming corporation (the sCompany”) do hereby fake the
following corporate actions without a meeting in accordance with the general co poration
laws of the State of Wyoming and the constituent documents of the Company: |

WHEREAS, the directars, ata duly called meeting of the directors, have given their
approval to pursue a \oan compmitment to provide funding for the restructuring ofthe
awnarship interssts of the Company and its affiliates; and

WHEREAS, the dirgctors of the Company have obtained a loan commitinent from
Rural Telephone Finance Cooperative (‘RTFC")inthe amount of Eight Million Three
Hundred Thirty Thres Thousand Three Hundred Thirty Three Dollars and no/100
($8,333,333.00) (the "Loan™); | !

WHEREAS, the Company has been asked fo pledge and granta securityi interest o

RTEC (the "Pledge”) as collateral for the Loan the Cornpany's interest in and 1o

10,000 shares of capital stack of Columbine Telephone Company, \nc. ("Colurnbing");
|

WHEREAS, the directors belleve such Loan and the Pladge Is inthe basit interest of
the Company, and -

WHEREAS, the directors now desires to approve the Loan and the F’leladge.
NOW, THEREFORE BE IT RESOLVED, that the Company borrow from{RTFC, and

ihat the directors hereby autharize borrowings frorm RTFC, from time to time jin amounts
which shal rot at any one time exceed $8,533,333.00 in the aggregate, ten percent (10%)

of which armount shall be used for the purchase of Subordinated Capital Certificates if the.

Company does not pay for such purchase out of its general funds;

RESOLVED, that the proceeds of such borrowings shall be used by the Corrpany
solaly as specified in the Loan Agresment (as defined below),

RESOLVED, that the Gompany pladge and granta seourity interest in 10,000 shares
of capital stock of Columbine, all currenitly owned by the Company to RTFC as|collateral for
the Loan; ,

RESOLVED, that Alen R. Hdopes, the President of the Compar'ny & hersby
authiorized on behalf of the Company 10 execute and deliver the Tallowing:

(@)  asmany couriterparts as shell be deemed advisable of aloan Agf;reementwith

GONSENT RESOLUTION TETON COMMUNIGATIONS - 1
gaclionts\1 534\ 2\ Taton Gonsent of Directors GPO1.doe
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|
| i
RTEC (the “Loan Agresment"), substantially in the form presented to the
directors;

(p) & Secured brorissory Note payable fo the order of RTFC in the aggregate
principal amount of $8,333,333.00, bearing such ihterest as provided for
tharein and providing for the payment of the indebtedness avidenced thareby

within fifteen (15) years after the date thereof (the "Note"), substantially in the
form presented to the directors; | |

(¢)  asmany counterparts as shall be deemed advisable of a Pledge and Security
Agresment with RTFC as pledgee and related atock Powers, substantially in
the forms presented to the direciors; ’

RESOLVED, that Allen R. Hoopes, the President of the Company be, and ,Lvereby is,
authorized and directed to execute and deliver in the name of and on behalf of the|Company
such other documents and to take such other actions as such person, in his sole discretion,
ghall deern necessary or advisable fo carry aut the intent and purpose of the!foregoing
resalutions or the transactions contemplated thereby; and |

RESOLVED, that all actions heretofore taken by the authorized agents of the
Company, in conngction with and in furtherance of the Loan and the Pledge are hersby
ratified and confirmed in all respects as acts of the Gompany.

[end of text] :

CONSENT RESOLUTION TETON COMMUNICATIONS - 2
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Dated affective the 30" day of June, 2003 ’

MelWin R. Hoopes, Director

Allen R. Hoopes, Dirsctor

Stephen Hoopes, Directar

Bradford E. Hoopes, Director

Bonnie E. Hoapes, Director

CONSENT RESOLUTION TETON COMMUNICATIONS ~ 3
Sachentavt 34T atonN tonsent of Directors GPO1.dog
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Dated effective the 30" day of June, 2003.

Melvin R. Hoopes, Director

/Mmﬁ%@%

Allen R, Hoopes, Direcior

Brinie E. Hoopes Director |

CONSENT RESOLUTION TETON COMMUNGATIONS - 3
schanis\] 53442\ Teton Gonsent of Directors GPOt.doc
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Certificate as to Resolutians of
General Partner and Incumbency

The undersigned, the Operating Manager of ASM Managemeant L.C., the sole General
Partner of THE HOOPES TELEPHONE MANAGEMENT LIMITED PARTNERSHIP, an
|daho limited partnership, (the "Barinership"), hereby certifies to RURAL TELEPHONE
FINANCE COOPERATIVE, a South Dakota cooperative assaciation, that | am authorized
to execute this Certificate on behalf of the Parinership and further certifies that:

(a) The Partnership s duly organized, validly existing and in good standing
under the laws of the state of its organization and thare i no pending or
contemplated procseding for the merger; consolidation, sale of assets or
business or dissolution of the Partnership;

()] Attached hersto as Attachment 1 is a true, complete and correct copy of the
reseiutions of the General Partner of the Partnership adopted on June 30,
2003,

(€) Such action for the Parihership was duly, regularly and legailly taken in
accordance with tew and the Amended Certificate of Limited Partnership of
the Partnership dated January 1, 1988; and said resolutions have not been
modified, aitered or rescinded and the sarme are stll in full foree and effect;

(=) The following persons are duly gualified and acting officers ar authorized
representatives of the Eartnership, duly elected or appointed o the offices
or authorized to represent the Parmership in the capscities set forth
opposite thelr respective namas, and the signature appearing opposite the
name of sach persan is the gendine signature:

Signature

Melvin R. Hoopes Operating  Manager,  ASM~ ) -
Managemant LG, General’?};z‘unéu.q [(D m;fﬁ ::F .

Partnet

Narne ‘ ‘I_j;_tl_e_

IN WITNESS WHEREOF, | have exacuted this Certificate on behalf of the
Partnarship this 30" day of June, 2003,

AGM MANAGEMENT L.C. & Wyoring limited
liabiity comparny, General Partner of The Hoopas
Telephone Managernent Limited: Partnership, an
ldaho lirited partnership

TN
By%@aﬁm ﬁ
Narme: Blllelvirs-ﬂ. Hoopes

Title:  Qpetrating Manager

s |
v —

Cortificate as'to Resolutions (Hoopes) - oo T
S\clients\1 G3d\dAHoopes Gertificate as to Resolutions $P01.DOG
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Attachment 1

RESOLUTIONS AUTHORIZING BORROWING

"RESOLVED, that The Moopes Telephone Managament Limited Partnership, an Idaho
limited parinership (the "Partnership”) borrow fram Rural Telephone Finance Cooperative
"RTFC", from tme to #ime in amaunts which shall not at any one iime exceed
£8,333,333.00 in the aggregate (the “Loan"), ten percent (10%) of which amount shall be
used for the purchase of Subordinated Capital Certificates if the Partnership does nat pay
for such purchase out of ite general funds; ‘

RESOLVED, that the proceeds of such borrowings shiall be used by the Partnership salely
as gpecified in the Loan Agresment (as defined below);

RESOLVED, that the Parinership pledge and grant a security interest to RTFC as collateral
for the Loan the Partnership’s interest in and fo (1) 10,000 shares of capital stock of Silver
Star Telephone Company, Inc. (“Silver Star'); (i) 1,000 shares of capital stock of Teton
Communications, Inc. (“Tetan™), and (i) 100% of the membership interssts in and 1o
Mountain Land Communications, LLC ("MLC™);

RESOLVED, that the Operating Manager of A&M Management, L.C., being the General

Pariner of the Partiership is hereby authorlzed on behalf of the Partnership tv execute and.
deliver: o

(a) as many counterparts as shall be deemed advisable of a Loan Agreement

with RTFC (the "Loan Agreement"), substantially in the form presentad 1o
the partnars; :

(b) & Secured Promissary Note payable to the order of RTFC In the aggregate
principal amount of $8,333,335.00, bearing such interast a5 provided for
thersin and providing for the payment of the indebtedness evidencad
thereby within fiftzen (18) years after the date thereof (the “Notg"),
substantially in the form presented to the partners;

(©) & many counterparts as shall be. deémed advisable of a Pledge and
Seourity Agreement with RTFC as pledgee and related Stock and

Merrbership interest Powers, substantially in the forms presented to the
partrers,

 BESOLVED, that Malvin R. Hoopes, operating manager of the general partner be, and
hireby is, authorized and directed 1o exeoute and deliver in the name of and on behalf of
the Parthership such other docutnents and to take such other actions as such person, in his
sole discretion, shall deern hecessary or advisable to carry out the intent and purpose of
thie foregoing resolutions or the transactions contermnplated theraby; and

HESOLVED, that Melvin R. Moopes or Allen R, Hoopes, jointly and/or severally, are
autharized ot behalf of the Parnership to request and recelve funds on account of the Note
from tirme 1o time, to repay such funds in accordance with the Loan Agreement and the
Note, and is directed to deposit such funds in 2 special bank account used fo receive
advances from the Lendet. '

Certificate a3 1o Resolutidns (Hoopes) - 2 o Lo
Sielients\1 53d\d2\Hoopes Gertificate as to Resolutions GROT.DOGC
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CONSENT RESOLUTION
OF THE GENERAL PARTNER
THE HOOPES TELEPHONE MANAGEMENT LIMITED PARTNERSHIP,
AN IDAHO LIMITED PARTNERSHIF

‘The undersigned belng the operating manager of the sole general partner of THE
HOOPES TELEPHONE MANAGEMENT LIMITED PARTNERSHIP, an Ildaho limited
parinership (the "Parinership”) do hereby take the following actions without & meeting n

accordance with the general partnership laws of the State of ldahio and the constituent
documents of the Partnership:

WHEREAS, the general partner has given its approval forthe Partnership to pursue

& loan commitment io provide funding #or the restructuring of the ownership
interests of the Partnership and its affiliates; and

WHEREAS, the Partnership has obtained a loan cammitment from Rural Telephone
Finance Cooperative ("RTFC") inthe amount of Eight Million Three Hundred Thirty
Three Thousand Three Mundred Thirty Three Dollars and no/100 (38,333,333.00)
(the “Loan"}, and

WHEREAS, the general partner believes the Loan to be in the best interests of the
Partriarahip;

WHEREAS, the genarél partner now @siréé-to.ébpmve the Loan,

WHEREAS, the Parthership has.been azked to pledge and granta security interest
to RTFC (the "Pledge”) as collateral for the Loan the Partnership's interest in and ta (1)
10,000 shares of vapital stock of Sitver Star Telephone Company, Inc. (‘Silver Star"),
(i) 1,000 shares of capital stock of Teton Communications, Inc. ("Tetor™); and (ili)
100% of the mermbership interests im-and 1o Mourtain Land Communications, LLG
("MLC™)

WHEREAS, the general pariner believes such Pledge is in the best interest of the
Parinership; and

WHEREAS, the general partner now desires 1o approve the Pledg'e.

NOW, THEREFORE BE IT RESOLVED, that the Partnarship borrow from RTFC,
and that the general partner hereby authorize borrowings from RTEC, from time o time in
amourts which shall not at any one time exceed $8,333,332,00 in the aggregate, ten
percent {10%) of which amount shall be used for the purchase of Subordinated Gapital
Certificates if the Partnership does not pay for sueh purchase out of its geferal funds,

RESOLVED, that the proceeds of such barro\}\rirngs shall be used by the Partnership

SONSENT RESOLUTION Hoopes TELEPHONE MANAGEMBIT ~ 1
srcllentsi 1534\ A Honpes Lonsant of tenzral Partner BP01.D0O0
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solely as specified in the Loan Agreerment (as dafined below);

RESOLVED, that the Partnership pledge and grant a securly interest in 10,000
shares of capital stock of Silver Star; (i) 1,000 shares of capital stock of Teton; and (iii) 100%

of the membership interests in and to MLC, all currently owned by the Parinarship to RTFC
as collateral for the Loary :

RESOLVED, thai the Operating Manager of A&M Management, L.C., being the

general pariner of the Partnership is hereby authorized on behalf of the Partnership to
execute and deliver the following:

(a)  asmany counterparts as shall be desmed advisable of a Loan Agreement with
RTFC (the "Loan Agreement’), substantially in the form presented to the
pariners;

(b a Secured Promissory Note payable to the order of RTFC in the aggregate
principal amount of $8,333,333.00,: bearing such interest as provided for
therein and providing for the payment of e indebtedness evidenced thereby
within fifteen (15) vears after the date thereof (the "Note™), substantially in the
form presented to the partners;

{¢)  asmany counterparts as shall be deemed advisable of a Pledge and Security
Agreementwith RTFC as pledges and related Stock and Membership Interest
pawers, substartially in the forms presented fo the pariners;

. RESOLVED, that Melvin R. Hoopes, operating manager of the general partner be,
and hereby is, authorized and directed 1o execute and deliver in the name of and on behalf of
the Partnership such other documants and o take such other actions as such person, in his
sole discretion, shall desm necessary or acvizable fo carry out the intentand purpose of the
foregoing resolutions or the transactions contemplated thereby; and

RESOLVED, that all actions heretofore taken by the authorized agents of the
Parnership, in connectian with and in furtherancs af the Loan and the Pledge are hereby
ratified and confirmed in all respects as acts of the Partnership. N

[end of texd]

CONSENT RESOLUTION HOOPES TELEFPHONE MANAGEMENT - 2
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Dated sffective the 30" day of June, 2003,
A & M Management, L.C., General Partner

"oy Dl (Coidpas

Melvin R. Hoapes, Operaling Manager

COMSENT RESOLUTION HoopEs Te EFHONE IANAGEMENT - a
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