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Foothill Capital Corporation
2450 Colorado Avenue, Suiw 3000 West -
Sants Monica, Califomia 50404

August 22, 2000

Phonetel Technologles, inc.
Cherokee Communications, Inc.
North Point Tower, 7th Floor
[001 Lakaside Avenue
Cleveland, Ohio 41141195

Re:  Foothill Capital Corpavation:
Phonetel Technologics, Inc. and
Cherokes Communicazions, lnc.

Ladies and Gentlamon:

Reference hereby is made to that certain Loun and Security Agreement, dated as
of November 17, 1999, as amended by that certain Amendment Number One to Loan and -
Security Agreement, dated as of December 31, 1999 (as so amended and av fiwther amended,
restated, supplemented, or otherwise modified fom time to tme hereafter, the “Loan

U"), in ecach case, among Phoaetel Technelogies, Inc., an Ohio corporation
(“Phonetet”), Cherokee Communications, Inc,, 2 Texas corporstion (“Cherokee”, snd together
with Phonotel, each a “Borrower” and collectively, jointly and severally, the “Bomowers™), the
lenders fom time to time signatory thereto (the “Lenders’™), and Foothill Capital Corporation, =
Califomia corporation, a1 agent for the Lenders (in such capacity, together with fts successors, if’
any, in such capacity, “Agent™), Capitalized tarras used but not otherwise defined herein shail
have the meanings sscribed to them in the Loen Agresment.

Borrowers have advised the Lender Group that Dobaon Celluler Systsms, Inc.

("Dobson™) lms approsched the Borrowers regarding the sale of the following tredemarks
previously registered by the Borrowers with the Pweat and Trademark Office: “TALK USA”
[Registration No.: 1967759] and “[-300-TALK USA" [Registration No.: 1966219] (the
“Propased Disposition™. Anything in the Loan Agreement o the contrary notwithstanding,
the Lenders hareby cansent to the Proposed Disposition and the relesse of ths Liens heid by
Agent, for the benefit of the Lenders, in those wademarks that are the subject of the Proposed
Disposition; provided. howgver, that any such relesse shall be without any recourse,
tion, or warranty whstsoever and shall not extend to the proceeds of the Proposed
Dispasition; provided, funher, however, thet the effectiveness of such consent and relsase
shall be conditioned upon Agent's receipt of a counterpart of this letter duiy executed oy
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sach Borrower where indicated below and upon the prior or coneurrent satisfastion of each
of the foilowing:

1. No Default or Event of Defuult hss occurred and is continuing or, after giving

effect to this {euter agreement, would result from the consurnmation of the Proposed
Disposition;

2. The Proposed Disposition shall have besn consummated; and

3. Borrowers shall have dalivered to Agenta copy of the executed agreement,
together with ajl exhibits and schedules thereto, pursuant to which the Proposed
Disposition ig to be made, certified as being true, correct, and complete by an officer of
Phonetel, and all other agreements or documents antered into or executed in connection
with such agreement, and, (n sach case, the same shafl B¢ in form and substance
satlsfactory to Agent.

Upon the effectiveness of this letter agreement, (i) the Maximum Amount
immediately and permanently shall be reduced by an amount equat to $45,000, (ii) subject to ths
continuing Liens of Agent in the proceeds of the Proposed Disposition, Agent, on behalf of the
Lendar Group, hereby releases its Liens in those tradernarks that are the subject of the Proposed
Disposition without recourse, repreventation, or wanmnty whazsoever, and (iil) Agent, on behaif
of the Lender Group, as promptly as practicable, shall ewecte and deliver 10 Bomrowers such
documents or instruments, in form and substance satisfactory to Agent, as Borrowers or Dobson
shell remsonably request in form suitsble for filing in the records of the U.S. Pmemt and

Trademark Office to svidence the foregoing relense and that, at Agent’s election, Bomowers’
prepars,

This letter agreement i3 limited 10 the specifics hereof, shall not apply with
respect 10 anty facts or occurrences other than those os which this letter agresment are based,
shail not excuse future non-compliance with the Loan Agreement or any ather Loan Document,
(as they may from time to time be amended), shail not operate as & waiver or an amendment of

any right, power or remedy of the Lender Group, nor as s consent to any further or other matter,
under sy of the Loan Documents,

This letter agreement may be mxecuted in one or more counterparts and by
diﬂ‘erentpminonnpuamcmmmpm.mhofwhichwhmmunmdswlbemdmhe
an original and all of which when taken togstber shall constitute but ome and the swme
agreement. Delivery of an exacuted counterpart of this letter agreement by telefiscsimile shail be
equally as effective as delivery of an origimal executed coun hereof. Any party delivering
an executsd counterpart hersof by telefacsimile also deliver an original exccuted
oounmp-nhmof,bmdufﬁlmm»ddiv«moﬁdwcmmedcmmww:hﬂkml

affect the validity, enforceability, and binding effect hereof. This letter agzeement is 2 Loan
Document.

[Remainder of page left intentionally blank.}
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Please indicate your agreemant with the foregoing by signing in the space
provided balow and returning to the undarsigned.

Cordinlly, .
FOOTHILL CAPITAL CORPORATION,
a Califomia corporation, as Agentand as a

By:
Name:
Title:

FOOTHILL PARTNERS I, L..P.,
a Deluware limited partnership, as a Lander

By:
Its: Mauanaging Gensral Partner

ABLECO FINANCE LLC, s Deiaware
limited liability compaay, as s Lender and ss
agent for its successors and assigns

By:
Name:
Title:

ACKNOWLEDGED AND AGREED as of the
date first above writtan:

PHONETEL TECHNOLOGIES, INC,,
an Ohio corporation

By: 1), *
Narne: D. Chichaster
Titde: ident & Chief Exacutive OfBcer

CHEROKEE COMMUNICATIONS, INC,,
3 Texas corporation

By: Ly,
Narne: D, Chichester
Title: Prasident & Chief Executive Officer
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Please indicate your agreement with the foregoing by signing in the apace
provided below and returning to the undersigned.

Cordially,

FOOTHILL CAPITAL CORPORATION,

a California corporation, as Agent and as a
Lender

By:
Name: MMy 14 i
Tile: v P/ decount Executive

FOOTHILL PARTNERS IiI, L.P,,
a Delaware limited partnership, as a Lender

By: N
Is:  Managing General Partner

ABLECO FINANCE LLC, a Dclawarc
limited liability company, as a Lender and as
agent for its successors and assigns

By:
Name:
Title:

ACKNOWLEDGED AND AGREED as of the
date first above written:

PHONETEL TECRANOLOGIES, INC.,
an Ohio corporation

By:
Name:
Title:

CHEROKEE COMMUNICATIONS, INC,,
a Texas corporation

By:
Name:
Title:
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Please indicete your agreement with the foregoing by signing in the space
provided below and returning to the undersigned.

Cordially,

FOOTHILL CAPITAL CORPORATION,
a California corporation, as Agent and as a
Lender

By:
Name:
Title:

FOOTHILL PARTNERS 111, L.P,,
a Delaware limited partnership, as a Lender

By: iﬁ_&m&_
Its:  Managing Generak#artner

ABLECO FINANCE LLC, a Delaware
limited liability company, as a Lender and as
agent for its successors and assigns

By:

Neame:
Title:

ACKNOWLEDGED AND AGREED as of the
date first above written;

PHONETEL TECHNOLOGIES, INC.,
an Ohio corporation

By:
Name:
Title:

CHEROKEE COMMUNICATIONS, INC,,
a Texas corporation

By:
Name:
Title:

LANLIBNCMEHEII0) 019 TNHGT! DOCY
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