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CONSOLIDATED COMMUNICATIONS HOLDINGS, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 5, 2009

To Our Stockholders:

The 2009 annual meeting of stockholders of Conatdidl Communications Holdings, Inc. will be heldat
corporate headquarters, 121 South 17th Streetpbtattllinois 61938 on Tuesday, May 5, 2009, af%0m.,
central time. The 2009 annual meeting of stockhsliéebeing held for the following purposes:

1. To elect Richard A. Lumpkin as a Class | direttoserve for a term of three years, in accordavite
our amended and restated certificate of incorpomaind amended and restated bylaws (Proposal No. 1)

2. To ratify the appointment of Ernst & Young LLP aur independent registered public accounting firm
for the fiscal year ending December 31, 2009 (Psapblo. 2);

3. To approve the Amended and Restated Consolidaetmunications Holdings, Inc. 2005 Long-Term
Incentive Plan (Proposal No. 3); and

4. To transact such other business as may propente before the annual meeting and any adjournorent
postponement thereof.

Only stockholders of record at the close of busirmsMarch 18, 2009 are entitled to vote at thetimger at
any postponement or adjournment thereof.

We hope that as many stockholders as possiblgiionally attend the meeting. Whether or not yian (o
attend the meeting, please complete the enclosey pard and sign, date and return it promptlyhsd your shares
will be represented. Sending in your proxy will poévent you from voting in person at the meeting.

By Order of the Board of Directors,

E -S- STEVEN J. SHIRAR

Steven J. Shirar
Senior Vice President, President of
Enterprise Operations and Secretary

April 3, 2009
Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be

Held on May 5, 2009 — Our Proxy Statement and 2008nnual Report to Stockholders are available at
www.edocumentview.com/cnsl.
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CONSOLIDATED COMMUNICATIONS HOLDINGS, INC.
121 South 17 Street
Mattoon, lllinois 61938

PROXY STATEMENT

This proxy statement contains information relatethe 2009 annual meeting of stockholders of Cadateld
Communications Holdings, Inc., a Delaware corporafthe “Company,” “Consolidated,” “we” or “us”)hat will
be held at our corporate headquarters, 121 SoukhStreet, Mattoon, lllinois 61938 on Tuesday, M&ay009, at
9:00 a.m., central time, and at any postponemerasjournments thereof. The approximate first adtaailing for
this proxy statement, proxy card, as well as a affyur combined 2008 annual report to stockholdas annual
report on Form 10-K for the year ended DecembeBQ8, is April 3, 2009.

ABOUT THE MEETING

What is the purpose of this proxy statement?

The purpose of this proxy statement is to providerimation regarding matters to be voted on at@9
annual meeting of our stockholders. Additionaltygantains certain information that the Securitiad Exchange
Commission (the “SEC”) requires us to provide atigua stockholders. The proxy statement is al®dbcument
used by our board to solicit proxies to be useti@®009 annual meeting. Proxies are solicitedurmboard to give
all stockholders of record an opportunity to votetioe matters to be presented at the annual meetieqg if the
stockholders cannot attend the meeting. The baasdlasignated Steven J. Shirar and David J. Doadasiaroxie:
who will vote the shares represented by proxigke@tinnual meeting in the manner indicated by thgigs.

What proposals will be voted on at the annual meetg?

Stockholders will vote on the following proposatstee annual meeting:

« the election of Richard A. Lumpkin as a Class &dior to serve for a term of three years, in acmacd with
our amended and restated certificate of incorpamadind amended and restated bylaws (Proposal N

« the ratification of the appointment of Ernst & YauhLP as our independent registered public accagnti
firm (the “independent auditc”), for the fiscal year ending December 31, 2009 (Psapblo. 2);

* the approval of the Amended and Restated Consetidabmmunications Holdings, Inc. 2005 Long-Term
Incentive Plan (Proposal No. 3); a

« any other business properly coming before the dnrmeating and any adjournment or postponement diie

Who is entitled to vote?

Each outstanding share of our common stock enttdd®lder to cast one vote on each matter toddedvupon
at the annual meeting. Only stockholders of reatrithe close of business on the record date, ME8¢cR009, are
entitled to receive notice of the annual meeting nvote the shares of common stock that they brelthat date at
the meeting, or any postponement or adjournmetiteofmeeting. If your shares are held by a benéficbler in
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“street name” please refer to the information faeal to you by your bank, broker or other holdereaford to see
what you must do to vote your shares. Please seegetkt question below on this page for a descriptioa
beneficial owner in “street name.”

A complete list of stockholders entitled to votetat annual meeting will be available for examioatby any
stockholder at our corporate headquarters, 121hSbith Street, Mattoon, lllinois 61938, during nairhusiness
hours for a period of ten days before the annuatimg and at the time and place of the annual mgeti

What is the difference between a stockholder of recd and a beneficial holder of shares?

If your shares are registered directly in your namit our transfer agent, Computershare Trust Compi.A.,
you are considered a stockholder of record witheesto those shares. If this is the case, th&istdder proxy
materials have been sent or provided directly tolyp us.

If your shares are held in a stock brokerage adomuby a bank or other nominee, you are considéred
“beneficial holder” of the shares held for you ihat is known as “street name.” If this is the céise proxy
materials have been forwarded to you by your braderfirm, bank or other nominee, which is considehe
stockholder of record with respect to these shaedhe beneficial holder, you have the right teedi your broker,
bank or other nominee how to vote your shares.seleantact your broker, bank, or other nominedénfstructions
on how to vote any shares you beneficially own.

Who can attend the meeting?

All stockholders of record as of March 18, 2009th@ir duly appointed proxies, may attend the nneeti
Cameras, recording devices and other electronicegwill not be permitted at the meeting. If yaldhyour shares
in “street name,” you will need to bring a copyaolbrokerage statement reflecting your stock owrigrsh of the
record date and check in at the registration degtkeameeting.

What constitutes a quorum?

A quorum of stockholders is necessary to hold tirial meeting. The presence at the meeting, iropaersby
proxy, of the holders of a majority of the sharésmmmon stock outstanding on the record dateaaitistitute a
quorum. As of March 18, 2009, the record date, @B,549 shares of our common stock were outstan&iraxies
received but marked as withheld, abstentions dkdsrnonvotes will be included in the calculation of thenmer of
shares considered present at the meeting for pesprfestablishing a quorum. In the event thatauqu is not
present at the annual meeting, we expect thatrthead meeting will be adjourned or postponed tacgadditional
proxies.

How do | vote?

You may vote in person at the meeting or by prég.recommend that you vote by proxy even if younpta
attend the meeting so that we will know as soopassible that enough votes will be present forousald the
meeting. If you complete and properly sign the agganying proxy card and return it to us, it will\o@ted as you
direct on the proxy card. If you are a stockholoferecord and attend the meeting, you may vothahteeting or
deliver your completed proxy card in person. Yoaust follow the instructions set forth on the pracard, being
sure to complete it, to sign it and to mail itlretenclosed postage-paid envelope.

If your shares are held in “street namglgase refer to the information forwarded to youwbur bank, broker ¢
other holder of record to see what you must dad@eoto vote your shares. If you are a “street fastackholder
and you wish to vote in person at the meeting,witluneed to obtain a proxy from the institutiorattholds your
shares and present it to the inspector of electigtisyour ballot when you vote at the annual nregti
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Can | change my vote after | return my proxy card?

Yes. Even after you have submitted your proxy, @y change your vote at any time before the prexyoted
by:

« delivering to our Secretary at the address oniteedage of this proxy statement a written notte
revocation of your proxy

« delivering a duly executed proxy bearing a latéedar
« voting in person at the annual meeti

If your shares are held in “street name,” you mafg\un person at the annual meeting if you obtginoxy as
described in the answer to the previous questibe.powers of the proxy holders with regard to yshares will be
suspended if you attend the meeting in person amdaest, although attendance at the meetinghai]lby itself,
revoke a previously granted proxy.

Can | vote by telephone or electronically?

No. We have not instituted any mechanism for tebgyghor electronic voting. “Street name” stockhadger
however, may be able to vote electronically throtigdir bank, broker or other holder of record.df mstructions
regarding electronic voting will be provided by thenk, broker or other holder of record to you at pf the
package that includes this proxy statement.

How many votes are required for the proposals to pss?

Directors are elected by a plurality vote. Accoglyn the one director nominee who receives thetgsta
number of votes cast will be elected. The proptsahtify the selection of our independent auditond the propos
to approve the Amended and Restated Consolidatedr@aications Holdings, Inc. 2005 LoAgrm Incentive Pla
each requires the approval of a majority of theesgiresent, in person or by proxy, and entitleebte on the matte

How are abstentions and broker non-votes treated?

If a stockholder abstains from voting on any prapo$ will have the same effect as a vote “AGAINSHat
proposal, except with respect to Proposal No. Ere/lit will have no effect. Broker naretes and shares as to wt
proxy authority has been withheld with respectrig matter are not entitled to vote for purposedaiérmining
whether stockholder approval for that matter hanhebtained and, therefore, will have no effecthenoutcome of
the vote on any such matter. A broker “non-votedwss on a proposal when shares held of recordirpker are
present or represented at the meeting but the bieket permitted to vote on that proposal withimstruction from
the beneficial owner of the shares and no instadtias been given.

What if | do not specify a choice for a matter whemreturning a proxy?

Stockholders should specify their choice for eacttten on the enclosed proxy. If no specific indtiarts are
given, proxies that are signed and returned wildied “FOR” the election of Richard A. Lumpkin fGtass |
director, “FOR” the proposal to ratify the appoimm of our independent auditors, and “FOR” the psaph
approving the Amended and Restated Consolidatech@orications Holdings, Inc. 2005 Lorigerm Incentive Plat

Will anyone contact me regarding this vote?

No arrangements or contracts have been made agedrntao with any solicitors as of the date of ghiexy
statement, although we reserve the right to engaligtors if we deem them necessary. If done, saticitations
may be made by mail, telephone, facsimile, e-nmagessonal interviews.

What are the board’s recommendations?

Unless you give other instructions on your proxgdgghe persons named as proxy holders on the sstlo
proxy card will vote in accordance with the recomitations of the board of directors.
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The board’s recommendations, together with thergegm of each proposal, are set forth in thisgyro
statement. In summary, the board recommends thavgte:

* “FOR’ the election of Richard A. Lumpkin as a Class kdior (see page €

* “FOR” the ratification of the appointment of Er&tyoung LLP as our independent auditors (see
page 14); an

* “FOR” the approval of the Amended and Restated Glafeted Communications Holdings, Inc. 2005 Long-
Term Incentive Plan (see page 1
What happens if additional matters are presented athe annual meeting?

Other than the three proposals described in tlisypstatement, we are not aware of any other basiteebe
acted upon at the annual meeting. If you granbayyrthe persons named as proxy holders on the@sedIproxy
card will vote your shares on any additional matfoperly presented for a vote at the meetingesmnmended by
the board or, if no recommendation is given, irirthe/n discretion.

Pursuant to the provisions of Rule 14a-4(c) unberSecurities Exchange Act of 1934, as amended (the
“Exchange Act”), with respect to any other matteattproperly comes before the meeting, the proxgere will
vote as recommended by the board of directors nog recommendation is given, in their own disareti

Who will tabulate and certify the vote?

Representatives of Computershare Trust Company., MUk transfer agent, will tabulate the votes aadas
Inspector of Elections.

ANNUAL REPORT

Will I receive a copy of Consolidated’s 2008 AnnuaReport to Stockholders?

We have enclosed our 2008 annual report to stodkin®ffor the fiscal year ended December 31, 208 this
proxy statement. The annual report includes ouitedidinancial statements, along with other finahaaformation
about us, which we urge you to read carefully.

How can | receive a copy of Consolidated’s Annual &ort on Form 10-K?

Our annual report on Form 10-K for the fiscal yeaded December 31, 2008, as filed with the SEC on
March 16, 2009, is included in the 2008 annual refmostockholders, which accompanies this progyeshent

You can also obtain, free of charge, a copy ofamunual report on Form 10-K, including all exhilfited with
it, by:

* accessing the investor relations section of oursitefathttp://ir.consolidated.comand clicking on the “SEC
Filings” link;

 writing to:

Consolidated Communications Holdings, Inc. — Inge®elations
121 South 17 Street
Mattoon, Illinois 61938; or

« telephoning us a(217) 25:9522.

You can also obtain a copy of our annual reporfform 10-K and other periodic filings that we makigwthe
SEC from the SEC’s EDGAR databasehttp://www.sec.gov
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT

The following table sets forth certain informatittrat has been provided to us with respect to tinefizal
ownership of shares of our common stock for (ihestockholder who is known by us to own benefigiatiore thar
5.0% of the outstanding shares of our common st{@¢lkeach of our directors, (iii) each of our exége officers
named in the Summary Compensation Table on pagan8iv) all of our directors and executive offeas a
group. Unless otherwise indicated, each stockhatewn on the table has sole voting and investpewer with
respect to all shares shown as beneficially ownetthét stockholder. Unless otherwise indicated itifisrmation is
current as of March 12, 2009, and the addresd afdividuals listed in the table is as follows: iGmlidated
Communications Holdings, Inc., 121 South 17th Sfrelattoon, Illinois 61938-3987.

Aggregate Number of

Shares Beneficially Percentage o
Name of Beneficial Owne Owned Shares Outstanding
Central lllinois Telephone, LLC(¢ 5,634,101 19.1%%
Jennison Associates LLC( 2,668,20! 9.0€%
Prudential Financial, Inc.(t 2,718,61! 9.2:%
OppenheimerFunds, Inc.( 1,735,45 5.8%%
Richard A. Lumpkin(a 5,634,101 19.19%
Robert J. Currey(c 296,83: 1.01%
Steven J. Shirar(e 86,86! *
Steven L. Childers( 87,24: *
Joseph R. Dively(g 86,731 *
C. Robert Udell, Jr.(h 68,40 *
Maribeth S. Rahe( 15,43: *
Jack W. Blumenstein( 8,00( *
Roger H. Moore(k 8,00( *
All directors and executive officers as a group (1persons) 6,338,25. 21.5%

*  Less than 1.00% ownersh

(@) The equity interests in Central lllinois Teleple, LLC (“Central lllinois Telephone™) are owned 8KL
Investment Group, LLC, a Delaware limited liabildgmpany (“SKL Investment GroupRichard A. Lumpkir
and members of his family own all of the equityeirists in SKL Investment Group. Mr. Lumpkin is Hute
manager of the SKL Investment Group fund that o@astral lllinois Telephone and he has the sole pdove
direct the voting and disposition of its investneeMdlr. Lumpkin is also the sole manager of Ceritliabis
Telephone and has the sole investment and votingpwith respect to the shares of common stock bgld
Central lllinois Telephone. As a result of the aboMr. Lumpkin may be deemed to have beneficial enship
of the shares owned by Central lllinois Telephdie disclaims this beneficial ownership except ektent o
his pecuniary interest in those securities. Theesidof Central Illinois Telephone and Mr. Lumplgn
P.O. Box 1234, Mattoon, lllinois 61938. IncludeSA) shares owned by Mr. Lump’s wife.

(b) Beneficial and percentage ownership informatsobased on information contained in a Schedule/Ailed
with the SEC on February 6, 2009 by Prudential iéred, Inc. and in a Schedule 13G/A filed with ®IEC on
February 17, 2009 by Jennison Associates LLC. Thedule contains the following information regaglin
beneficial ownership of the shares: Prudential kaied, Inc., as the parent holding company anditrect or
indirect parent of Jennison Associates LLC, magéemed the beneficial owner of securities benéffjcia
owned by Jennison Associates LLC and may havetdirdadirect voting and/or investment discretioren
2,668,200 shares that are held for its own bepefibr the benefit of its clients by its separateaunts,
externally managed accounts, registered investommpanies, subsidiaries and/or other affiliate® atddress
of Jennison Associates LLC is 466 Lexington AverNiew York, New York 10017. The address of Prudéntia
Financial, Inc. is 751 Broad Street, Newark, Nevsdg¢0710z-3777.
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(c) Beneficial and percentage ownership informatiobased on information contained in a Schedufg/Adiled
with the SEC on January 26, 2009 by Oppenheimeds;unc. The address of Oppenheimer Funds, Iriowis
World Financial Center, 225 Liberty Street, New K,dlew York 10281

(d) Consists 204,566 shares of common stock awardedr our restricted share plan, 64,796 sharesramon
stock awarded under our Long-Term Incentive Pla20if5, and 27,472 shares owned personally by
Mr. Currey.

(e) Consists of 69,440 shares of common stock aadandder our restricted share plan and 17,421 sloére
common stock awarded under our L-Term Incentive Plan of 200

(H Includes 70,822 shares of common stock awatnhetkr our restricted share plan and 16,420 shmmon
stock awarded under our Lc-Term Incentive Plan of 200

() Includes 69,316 shares of common stock awandel@r our restricted share plan and 17,421 shmmon
stock awarded under our L¢c-Term Incentive Plan of 200

(h) Includes 19,965 shares of common stock awandeeér our restricted share plan, 40,711 sharesrofron
stock awarded under our Long-Term Incentive Pla20ff5 and 7,727 shares of common stock owned by
Mr. Udell.

() Includes 8,000 shares of common stock awardetkuour Long-Term Incentive Plan of 2005 and 7 éi3&es
of common stock owned by Ms. Ral

() Consists of 8,000 shares of common stock awardddrwur Lon-Term Incentive Plan of 200
(k) Consists of 8,000 shares of common stock awardddrusur Lon-Term Incentive Plan of 200

PROPOSAL NO. 1 — ELECTION OF RICHARD A. LUMPKIN AS A DIRECTOR

Our amended and restated certificate of incorpamgtrovides for the classification of our boardio&ctors
into three classes of directors, designated Clasksés Il and Class lll, as nearly equal in sizésgracticable,
serving staggered three-year terms. One classeaxtdrs is elected each year to hold office fdmra¢-year term or
until successors of such directors are duly eleatetiqualified. The corporate governance commifitee
recommended, and the board also recommends, thatdbkholders elect Mr. Lumpkin, the nominee desigd
below as the Class | director, at this year's ahmeseting to serve for a term of three years ergiin 2012 or until
his successor is duly elected and qualified. Thainee for election to the position of Class | dicecand certain
information with respect to his background andldthekgrounds of non-nominee directors, are set tostow.

It is the intention of the persons named in theoagmanying proxy card, unless otherwise instrudiedpte to
elect the nominee named herein as the Class Itdiréthe nominee named herein presently servesipbaard of
directors, and has consented to serve as a diiéefected at this year's annual meeting. In therg the nominee
named herein is unable to serve as a directomadisnary authority is reserved to the board t@vot a substitute.
The board has no reason to believe that the nommiaeeed herein will be unable to serve if elected.

Nominee standing for election to the board

Name Age Current Position With Consolidated
Richard A. Lumpkir
(Class | Directo— term expiring in 2012 74 Chairman
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Directors continuing to serve

Name Age Current Position With Consolidated
Jack W. Blumenstei
(Class Il Directo— term expiring in 2010 65 Director
Roger H. Moore
(Class Il Directo— term expiring in 2010 67 Director
Robert J. Curre'
(Class lll Directol— term expiring in 2011 63 President, Chief Executive Officer and Direc
Maribeth S. Rah
(Class lll Directoi— term expiring in 2011 60 Director

Business experience of nominee to the board

Richard A. Lumpkiis the Chairman of our board of directors. Mr. Likimphas served in this position and as a
director with us and our predecessor since 20@#mAM97 to 2002, Mr. Lumpkin served as Vice Chairroh
McLeodUSA, which acquired our predecessor in 1$9@m 1963 to 1997, Mr. Lumpkin served in variousifons
at our predecessor, including Chairman, Chief EtreeDfficer, President and Treasurer. Mr. Lumpisiicurrently
a director of Agracel, Inc., a real estate investre®mpany, and serves on the advisory board deEa#linois
University and as a trustee of The Lumpkin FamibyiRdation. Mr. Lumpkin is also a former directarrher
President and former Treasurer of the USTeleconodaton, a former president of the lllinois
Telecommunications Association, a former directfdfiest Mid-1llinois Bancshares, Inc. (“First Midlinois”), a
financial services holding company and a formeedator of Ameren Corp., a public utility holding cpany.

Mr. Lumpkin has also served on the University CauGommittee on Information Technology for Yale Wersity.

Business experience of continuing directors

Robert J. Curreperves as the President, Chief Executive Officdraadirector. Mr. Currey has served as or
our directors and as a director of our predecessncge 2002 and as our President and Chief Exec(fficer since
2002. From 2000 to 2002, Mr. Currey served as \Ghairman of RCN Corporation, a competitive telephon
company providing telephony, cable and Internetises in high-density markets nationwide. From 1692000,
Mr. Currey served as President and Chief Exec@iffecer of 21st Century Telecom Group. From 1997988,
Mr. Currey served as Director and Group Presidéfietecommunications Services of McLeodUSA, which
acquired our predecessor in 1997. Mr. Currey joim@dpredecessor in 1990 and served as Presidenthits
acquisition in 1997. Mr. Currey is also a direatdiThe Management Network Group, Inc. (a professiservices
company), the USTelecom Association and the Ilir®usiness RoundTable.

Maribeth S. Rahbas served as a director since July 2005. Ms. Rabserved as President and Chief
Executive Officer of Fort Washington Investment Asbrs, Inc. since November 2003. From January 2601
October 2002, Ms. Rahe was President and a membee board of directors of U.S. Trust Company efiNYork,
and from June 1997 to January 2001, was its Viaar@tan and a member of the board of directors.

Jack W. Blumensteimas served as a director since July 2005. Mr. Bhstaén is President and Chief Execut
Officer of AirCell LLC, a provider of airborne cellar and satellite telecommunications systems amndces. He he
been the co-President of Blumenstein/Thorne InféionaPartners, LLC since October 1996 and is aotmdler of
that private equity investment firm. Blumensteingfine focuses on capital transactions in the teleconications
and information industry. From October 1992 to Segider 1996, Mr. Blumenstein held various positisite The
Chicago Corporation, serving most recently as Etreewice President, Debt Capital Markets Group ammdember
of the Board of Directors.. Mr. Blumenstein wasdfdent and Chief Executive Officer of Ardis, a jougnture of
Motorola and IBM, and has held various senior managnt positions in product
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development and sales and marketing for Rolm Catfmr and IBM. Mr. Blumenstein also presently serua the
boards of AirCell LLC and ShopperTrak, Inc.

Roger H. Moorénhas served as a director since July 2005. Mr. Ma@® President and Chief Executive Officer
of llluminet Holdings, Inc., a provider of networttatabase and billing services to the communicatiodustry,
from October 1998 to December 2001, a member dio#sd of directors from July 1998 to December 2@0M its
President and Chief Executive Officer from Janue396 to August 1998. In December of 2001, lllumiwas
acquired by VeriSign, Inc. and Mr. Moore retiredfst time. From September 1998 to October 1998eheed as
President, Chief Executive Officer and a membeahefboard of directors of VINA Technologies, Ire.,
telecommunications equipment company. From Jun& &b0lovember 2007 Mr. Moore served as interim ielezg
and CEO of Arbinet. Since December 2007 Mr. Mo@s $erved as a consultant to VeriSign Corporation.
Mr. Moore also presently serves as a director afSign, Inc. and Western Digital Corporation.

Board recommendation and stockholder vote required

The board of directors recommends a vote “FOR’eleetion of the nominee named above (Proposal Nao. 1
the accompanying proxy card).

The affirmative vote of a plurality of the votesstat the meeting at which a quorum is presergqsired for
the election of the nominee named above.

CORPORATE GOVERNANCE AND BOARD COMMITTEES

Are a majority of the directors independent?

Yes. The corporate governance committee undertsakninual review of director independence and vexie
its findings with the board of directors. Duringstheview, the board of directors considered retethips and
transactions between each director or any membleisafr her immediate family and Consolidated dsad i
subsidiaries and affiliates, including those repdminder “Certain Relationships and Related Tramse® below.
The board of directors also examined relationshipbtransactions between directors or their affiiaand members
of our senior management. The purpose of this vewas to determine whether any such transactions or
relationships compromised a director’s independence

As a result of this review, our board of directafirmatively determined that Messrs. Blumensteid 8Moore
and Ms. Rahe are independent for purposes of balih 4200(a)(15) of The NASDAQ Stock Market, Inc.’s
(“NASDAQ") Marketplace Rules and Rule 10A-3(b)(I)tbe Exchange Act.

The board considered the relationship between tdmpany and VeriSign, Inc., a company from which the
Company purchases network signaling and user atith&on services in the ordinary course of businegcause
Mr. Moore is a director of VeriSign, Inc. VeriSigimc. received approximately $1.0 million in payrtefrom the
Company in 2008, and such purchases were madestontary terms. The board concluded that, undeetfaets
and circumstances, the relationship during 2008 vaas material one for purposes of the NASDAQrpt
standards after determining that Mr. Moar@iterest in these transactions is not materidiveould not influence hi
actions or decisions as a director of the Company.

How are directors compensated?

The Company put in place an independent directompemsation plan in 2005 at the time of its IPO2008, in
order to properly establish compensation for the-eamployee independent directors, the Company etgag
outside consultant to complete a benchmark stuldg.dutside consultant developed a peer group obfrpanies,
which are of similar in size and scope to the Camgpand with whom we compete for investors.

Based on that study, the company made certain matidns to the Board of Directors compensatiompla
effective October 24, 2008, as follows: (1) thewaircash retainers were increased from $12,50@%¢080; (2) the
board meeting fees were increased from $1,000 ,&b®Ifor board meetings attended in person and $500 to
$750 for committee meetings attended in personfjmeéees are halved for each board or board coraenit
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meeting attended by means of telephone conferaif)eand (3) the chairperson of the audit committeceives
annual cash retainer of $15,000 (which is unchamged 2005), and the chairperson of the compensatonmitte:
and the corporate governance committee each reaaieglditional annual retainer of $10,000 (whicarisncrease
from the previous level of $5,000). We reimburdenah-employee directors for reasonable expensesried to
attend board or board committee meetings.

In addition, the annual restricted share award utideLong-Term Incentive Plan of 2005 was charfgeth
2,000 shares to a number of shares determinedviirdj $40,000 by the 20-day average closing poitihe stock
as of two trading days before the award date. Inckl2008, each non-employee director of the Compeogived a
restricted share award of 2,000 shares under ks @ne quarter of such shares will vest on each
December 5th from 2008 through 2011. The restristete award made in March 2009 was determined tnee
revised methodology.

Mr. Lumpkin and Mr. Currey, a director who alsovaes as chief executive officer, do not receive atlgitiona
compensation for their service on the board. Mrr&us compensation is set forth in the Summary Gensation
Table. Mr. Lumpkin is not a named executive officer

This table discloses all compensation providedatthenon-employee director of the Company in 2008.

Fees Earnel Stock
or Paid Awards Total
Name in Cash ($) ®@) (%)
Jack W. Blumenstei $ 53,25( $29,84( $83,09(
Roger H. Moore $ 47,000 $29,84( $76,84(
Maribeth S. Rah $ 49,25( $29,84( $79,09(

(1) Stock Awards The amounts in this column represent the Compaxpense for the year ended December 31,
2008 with respect to all outstanding restrictedatdeld by each non-employee director, disreggrality
adjustments for estimated forfeitures, in accordamith Financial Accounting Standards Board Stateé
Financial Accounting Standards No. 123 (revised4308hare Based Paymeh123(R)) . The grant date fair
value of restricted shares awarded to each nonegmeldirector in 2008, computed in accordance M2B(R),
was $29,840. Each non-employee director had 8 @8@icted shares outstanding at December 31, Z168.
see Footnote 16 to the Consolidated Financial @eés contained in the Company’s Annual Report on
Form 10-K for the year ended December 31, 200&rfoexplanation of the assumptions made by the Coynpa
in the valuation of these awar«

How often did the board meet during 20087

The board met seven times during calendar 2008 Haector attended at least 75% of the board mgetand
meetings of board committees on which they seredling 2008, the independent directors held fouetings at
which only independent directors were present imeation with regularly scheduled meetings of thart or
committees of the board.

What is the policy regarding director attendance atannual meetings?

Absent special circumstances, each director isaggdo attend the annual meeting of stockholderar out o
five of the Company’s directors attended the 20@8ual meeting of stockholders.

What committees has the board established?

The board has standing audit, corporate governamde&ompensation committees. The membership of the
standing committees was as of December 31, 20@Bcamently is, as follows:

Audit Governance Compensation
Name Committee Committee Committee
Jack W. Blumenstei Chairpersol * *
Roger H. Moore * * Chairpersol
Maribeth S. Rah * Chairpersol *

* indicates membe
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Audit Committee. The audit committee consists of Messrs. Blumémsted Moore and Ms. Rahe. The board
has determined that all members of the audit cotemdre independent for purposes of Rule 4200(a¥f15
NASDAQ's Marketplace Rules and Rule 10A-3(b)(1) of thelkange Act. Each of the audit committee members is
financially literate as determined by our boardsrbusiness judgment. The board has also detedntira in
addition to being independent, each of Mr. BlumeimstMr. Moore and Ms. Rahe is an “audit commifieancial
expert” as such term is defined under the apple8#C rules.

The audit committee met six times during 2008. Bbard has adopted an audit committee charter, whaoh
be found by accessing the investor relations seci@ur website atttp://ir.consolidated.comand clicking on the
“Corporate Governance” link.

The principal duties and responsibilities of theiaaommittee are to assist the board in its ogéntsdf:

* the integrity of our financial statements and réipgrprocess
« our compliance with legal and regulatory matt

« the independent audi’s qualifications and independence; i
« the performance of our independent audit

Our audit committee is also responsible for théofweing:

« conducting an annual performance evaluation ohtidit committee
e compensating, retaining, and overseeing the woduoindependent auditor

« establishing procedures for (a) receipt and treatrobcomplaints on accounting and other relatettena
and (b) submission of confidential employee congeegarding questionable accounting or auditingens

« approving all related party transactions requirelé disclosed in our proxy statement pursuantitdRelate:
Person Transactions Policy, which we describe lmdginon page 37; ar

* preparing reports to be included in our publinfis with the SEC

The audit committee has the power to investigayenaatter brought to its attention within the scabés
duties. It also has the authority to retain couasel advisors to fulfill its responsibilities andtigs. See the “Report
of the Audit Committee of the Board of Directors{ page [13].

Corporate Governance Committe&.he corporate governance committee consists agikdeBlumenstein and
Moore and Ms. Rahe, who serves as the Chairpef¢émnboard has determined that each of Ms. Rahe,
Mr. Blumenstein, and Mr. Moore are independentpiarposes of Rule 4200(a)(15) of NASDAQ's Marketglac
Rules.

The governance committee met three times durin®208e board has adopted a corporate governance
committee charter, a copy of which may be founcdbgessing the investor relations section of oursitelat
http://ir.consolidated.conand clicking on the “Corporate Governance” link.

The principal duties and responsibilities of thepowate governance committee are as follows:

« to identify individuals qualified to become direxd@nd to select, or recommend that the boardtselieecto
nominees

« to develop and recommend to the board the confemiracorporate governance principles, a copy oftvh
may be found by accessing the investor relationaeof our website atttp://ir.consolidated.corand
clicking on the“Corporate Governan” link; and

 to oversee the evaluation of our board and managetaam.

In evaluating candidates for directorships, ourdpwith the assistance of the corporate governanoamittee
will take into account a variety of factors it caieys appropriate, which may include strength @frabter and
leadership skills; general business acumen andiexpe; broad knowledge of the
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telecommunications industry; knowledge of stratdmance, internal business and relations between
telecommunications companies and government; agebar of other board seats; and willingness to citrtima
necessary time to ensure an active board whose aremiork well together and possess the collectiaedge
and expertise required by the board. We have msiquisly paid a fee to any third party in considierafor
assistance in identifying potential nominees fer toard.

Compensation CommitteeThe compensation committee consists of MesstsnBhstein and Moore, who
serves as its Chairperson, and Ms. Rahe. The laardetermined that each of Mr. Blumenstein, Mrokécand
Ms. Rahe is independent for purposes of Rule 42(Fpof NASDAQ'’s Marketplace Rules.

The compensation committee met five times durin@80he board has adopted a compensation committee
charter, a copy of which may also be found by aglogsthe investor relations section of our webaite
http://ir.consolidated.conand clicking on the “Corporate Governance” link.

The principal duties and responsibilities of thenpensation committee are as follows:

« to review and approve goals and objectives relatrthe compensation of our Chief Executive Offiaad,
based upon a performance evaluation, to determrmideypprove the compensation of the Chief Executive
Officer;

» to make recommendations to our board on incentivepensation and equ-based plans; ar
* to prepare reports on executive compensation toddeded in our public filings with the SE!

Additional information on the compensation comnatseprocesses and procedures for the consideration
determination of executive and director compensadi® addressed in the “Compensation Discussioraatysis”
section of this proxy statement.

Stockholder recommendations for director nominatiors

As noted above, the corporate governance comnuttesiders and establishes procedures regarding
recommendations for nomination to the board, inclgeshominations submitted by stockholders. Recondagans
of stockholders should be timely sent to us, eithgrerson or by certified mail, to the attentidrttte Secretary,
Consolidated Communications Holdings, Inc., 121tBdirth Street, Mattoon, lllinois 61938-3987. Any
recommendations submitted to the Secretary shauld twriting and should include whatever supportimaterial
the stockholder considers appropriate in suppottaif recommendation, but must include the inforomathat
would be required to be disclosed under the SE@é&srin a proxy statement soliciting proxies fag #ection of
such candidate and a signed consent of the capdiniaerve as our director if elected. The corgogatvernance
committee will evaluate all potential candidateshie same manner, regardless of the source oétmemmendatior
Based on the information provided to the corpogateernance committee, it will make an initial detération
whether to conduct a full evaluation of a candidaAte part of the full evaluation process, the coap® governance
committee may, among other things, conduct intersjebtain additional background information andadact
reference checks of the candidate. The corporatergance committee may also ask the candidate &b with
management and other members of the board.

Communications with directors

Stockholders interested in communicating directithvihe board or the independent directors mayadoys
writing to the Secretary, Consolidated Communicatibloldings, Inc., 121 South 17 Street, Mattoon,
lllinois 61938-3987. The Secretary will review alich correspondence and forward to the board dntlependent
directors a summary of that correspondence andsagiany correspondence that, in his opinion,seih
functions of the board or that he otherwise deteemirequires their attention. Any director or amjeijpendent
director may at any time review a log of all copessdence received by the Company that is addréesseémbers
of the board or independent directors and requesies of such correspondence. Any concerns rel&ing
accounting, internal controls or auditing matteit e brought to the attention of the audit contegtand handled
in accordance with the procedures established dowtidit committee with respect to such matters.

11
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Code of business conduct and ethics

The board has adopted a Code of Business CondddEthics (the “Code”), a copy of which may be found
accessing the investor relations section of oursitelathttp://ir.consolidated.comand clicking on the “Corporate
Governance” link. Under the Code, we insist on Isba@d ethical conduct by all of our directorsjasfs,
employees and other representatives, includingait@ving:

« Our directors, officers and employees are requivetkal honestly and fairly with our customers,
collaborators, competitors and other third par

» Our directors, officers and employees should ndhiselved in any activity that creates or gives the
appearance of a conflict of interest between theisonal interests and the interests of Consolid

» Our directors, officers and employees should nstldse any of our confidential information or the
confidential information of our suppliers, customer other business partne

We are also committed to providing our stockholderd investors with full, fair, accurate, timelydan
understandable disclosure in the documents théileveith the SEC. Further, we will comply with ddws, rules
and regulations that are applicable to our actigiind expect all of our directors, officers angleyers to obey the
law.

Our board of directors and audit committee havaldished the standards of business conduct coxt#irthis
Code and oversee compliance with this Code. Trginimthis Code is included in the orientation ofvremployees
and has been provided to existing directors, offigmd employees.

If it is determined that one of our directors, offis or employees has violated the Code, we vkid ta
appropriate action including, but not limited tésaplinary action, up to and including terminatiohemployment.
If it is determined that a non-employee (includamy contractor, subcontractor or other agent) f@ated the
Code, we will take appropriate corrective actiohjek could include severing the contractor, sub@atbr or
agency relationship.

12
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REPORT OF THE AUDIT COMMITTEE TO THE BOARD OF DIREC TORS

The audit committee is made up solely of indepenhdeactors, as defined in the applicable NASDAQ@ &EC
rules, and it operates under a written chartegdlduly 2005, which is available by accessing thestor relations
section of our website attp://ir.consolidated.comThe charter of the audit committee specifies thatpurpose of
the audit committee is to assist the Board in lfirlfj its oversight responsibility for:

« the quality and integrity of the compé's financial statement
 the compan’s compliance with legal and regulatory requiremge
« the independent audit¢ qualifications and independence; ¢

« the performance of the comp¢ s independent auditot

In carrying out these responsibilities, the audinmittee, among other things, supervises the oelstip
between the Company and its independent auditohsdimg making decisions with respect to their appoent or
removal, reviewing the scope of their audit sersjqgge-approving audit engagement fees andaualit- services ar
evaluating their independence. The audit commitesees and evaluates the adequacy and effectvenéhe
Company’s systems of internal and disclosure césyand internal audit function. The audit committes the
authority to investigate any matter brought taitention and may engage outside counsel for sugiope.

The Company’s management is responsible, among titings, for preparing the financial statements fon
the overall financial reporting process, includthg Company’s system of internal controls. The paatelent
auditor’s responsibilities include (i) auditing tfieancial statements and expressing an opiniothertonformity of
the audited financial statements with U.S. gengadktepted accounting principles and (ii) auditimg financial
statements and expressing an opinion on managesres#essment of, and the effective operation efCdmpanys
internal control over financial reporting.

The audit committee met six times during fiscalry2@08. The audit committee schedules its meetivitisa
view to ensuring that it devotes appropriate aibento all of its tasks. The audit committee’s niregs include
executive sessions with the Company’s independatitar and, at least quarterly and at other tinesexessary,
sessions without the presence of the Company’s geamnent.

As part of its oversight of the Company’s finangtdtements, the audit committee reviewed and sisszliwith
management and Ernst & Young LLP, the Company’spetident auditor, the audited financial statemefntise
Company for the fiscal year ended December 31, 20068 audit committee discussed with Ernst & Youhg,
such matters as are required to be discuss&laigment on Auditing Standards No. 61, as amended
(Communication with Audit Committeesglating to the conduct of the audit. The audinmittee also has
discussed with Ernst & Young LLP, the auditor'sepdndence from the Company and its managemenidingl
the matters in the written disclosures the auditimittee received from the independent auditor gaired by
applicable requirements of the Public Company Aatiog Oversight board regarding the independenb@aiant’s
communications with the Audit Committee concernimgependence, and considered the compatibilityoofaudit
services with the auditor’s independence.

Based on its review and discussions referred toglibe audit committee has recommended to thedlafar
directors that the audited financial statementsmbleided in the Company’s Annual Report on FornKlfdr the
fiscal year ended December 31, 2008, for filingw8ecurities and Exchange Commission. The audintittee has
also selected Ernst & Young LLP as the Companygjrendent auditors for 2009.

MEMBERS OF THE AUDIT COMMITTEE

Jack W. Blumenstein
Maribeth S. Rahe
Roger H. Moore
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PRINCIPAL INDEPENDENT ACCOUNTANT FEES AND SERVICES

Pre-approval Policy

In accordance with the requirements of the Sarb@nésy Act of 2002 and the Audit Committee Chartdr,
audit and audit-related work and all non-audit wopekformed by the independent auditors, Ernst &n¢puLP,
must be submitted to the audit committee for speaipproval in advance by the audit committee udiig the
proposed fees for such work. The audit committeertod delegated any of its responsibilities untlerSarbanes-
Oxley Act to management.

Audit Fees

The aggregate fees billed for professional servieadered by Ernst & Young LLP for the audit of our
consolidated financial statements for fiscal 2008 2007 (including services rendered by Ernst & iygpuLP for
the audit of our internal controls over financigporting under the Sarbanes-Oxley Act of 2002)¢dta
approximately $1.2 million and $1.3 million, respeely. Audit fees for fiscal 2007 also includedtgebilled for
professional services rendered with respect togamants, consents, comfort letters, and assistaiticehe review
of our filings with the SEC in connection with cacquisition of North Pittsburgh Systems, Inc. amelitelated SEC
registered security offering.

Audit-Related Fees

The aggregate fees billed professional servicederan by Ernst & Young LLP for the audit-related<én
2007 was $0.2 million. The audit-related work parfed by Ernst & Young LLP in 2007 was primarilyatdd to
diligence engagements on acquisitions. There waslddional audit related services rendered by t&ngoung
LLP during fiscal year 2008

Tax Fees

The aggregate fees billed for professional servieadered by Ernst & Young LLP during fiscal 200&i&2007
for tax advice, tax planning and tax complianceannection with our tax returns totaled approxiryate
$0.4 million and $0.2 million, respectively.
All Other Fees

None.

For the fiscal 2008, no Audit-Related Fees, TaxsFaeAll Other Fees disclosed above were approved i
reliance on the exceptions to pre-approval requarsiset forth in 17 CFR 210.2-01(c)(7)(i)(C).

PROPOSAL NO. 2 — RATIFICATION OF SELECTION OF INDEP ENDENT AUDITORS

The audit committee of the board of directors hgsinted Ernst & Young LLP as our independent ardifor
the year ending December 31, 2009. Our stockholtereing asked to ratify this appointment atahieual
meeting. Ernst & Young LLP has served as our amlgémce December 31, 2002, when Homebase Acaquisiti
LLC, one of our predecessors, acquired our lllimpsrations from McLeodUSA.

Board Recommendation and Stockholder Vote Required

The board of directors recommends a vote “FOR't#tification of the appointment of Ernst & Young Blas
our independent auditors for the year ending Deezr@h, 2009 (Proposal No. 2 on the proxy card).

The affirmative vote of the holders of a majorifytloe votes represented at the annual meetingrsopeor by
proxy will be required for approval. Representatioé Ernst & Young LLP, expected to be presenhatz009
annual meeting, will have the opportunity to makgaement at the meeting if they desire to donsbaaie expected
to be available to respond to appropriate questions

If the appointment is not ratified, the audit cortte® will reconsider the appointment.
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PROPOSAL NO. 3 — APPROVAL OF THE AMENDED AND RESTATED
CONSOLIDATED COMMUNICATIONS HOLDINGS, INC.
2005 LONG-TERM INCENTIVE PLAN

The Board of Directors of the Company has adopebject to the approval of stockholders, the Cadat#d
Communications Holdings, Inc. 2005 Long-Term InasnPlan, as Amended and Restated Effective M&0p69
(the “Plan™). The Plan is a compensation plan firavides for grants of stock options, stock apm@ian rights,
stock awards and stock unit awards to eligible eyg#s and non-employee directors and grants ofasalds to
eligible employees. The purpose of the Plan igtra@ and retain key employees and directors,igeothem with
additional incentive to increase the long-term eadfithe Company, and link their financial intesasith those of
the Company’s stockholders.

The Plan is an amended and restated version ddrigeterm incentive plan adopted in 2005, immedyate
before the Company’s initial public offering. The@ndments reflected in the Plan do not increasauher of
shares of the Company’s common stock that maysuedunder the Plan. As of December 31, 2008, there
436,449 shares remaining available for issuan@vasds under the Plan.

The Plan is being submitted for approval by the @any’s stockholders to ensure that certain awards gued
“performance-based compensatiamider Section 162(m) of the Internal Revenue Cadd,thus fully deductible t
the Company for federal income tax purposes. hitiathd the Plan has been amended to among othegghi
(i) expand the list of performance criteria to whawards may be subject; (ii) provide for the pagtd dividends
with respect to stock unit awards as well as staelrds, but limit the payment of dividends on perfance-based
stock and stock unit awards such that they are galidto the extent the related performance go@satisfied;

(iii) add share withholding as an alternative byichito pay the option exercise price; and (iv) paevior the
settlement of stock unit awards in shares of stsclell as cash. If stockholder approval is noaimigtd, the terms
the Plan in effect immediately prior to May 5, 2008 continue to apply.

The following is a summary of the Plan. It is gfiatl by reference to the full text of the Plan, ethis attached
as_Exhibit Ato this proxy statement. Stockholders are encodrémeeview the Plan carefully.

Description of the Plan as Amended and Restated

Number of Shares and Maximum Cash Incentive Paynértie number of shares of the Company’s common
stock that may be issued under the Plan remains@000 shares. Of these 750,000 shares: (i) tikémen numbe
of shares issued as stock options to any partitipaany calendar year is 300,000; (ii) the maximumber of
shares pursuant to which stock appreciation righddssued to any participant in any calendar i&200,000;
(iii) no stock awards or stock unit awards madany calendar year can relate to shares having enfaket value
on the date of grant that exceeds $6,000,000;igphthé maximum number of ndierfeitable shares subject to stc
awards or stock unit awards that may be issuedruhdePlan is 300,000. In addition, no more thaj9$8,000 may
be paid to a participant for each year in any perémce period under a Cash Incentive Program.

Shares issuable under the Plan may be authorizachissued shares or treasury shares. If theréajsse,
forfeiture, expiration, termination or cancellatiohany award made under the Plan for any reaberstiares subje
to the award will again be available for issuarneddition, any shares subject to an award thtetlalivered to the
Company by a participant, or withheld by the Comypan behalf of a participant, as payment for anravea
payment of withholding taxes due in connection veithaward will again be available for issuance, such shares
will not count toward the number of shares issuedien the Plan. The number of shares of common $tsaiable
under the Plan is subject to adjustment, in th@eokany reorganization, recapitalization, stopktsstock
distribution, merger, consolidation, split-up, spiffi combination, subdivision, consolidation orcbange of shares,
any change in the capital structure of the Comparany similar corporate transaction. In each ceCompany
has the discretion to make adjustments it deemsssacy to preserve the intended benefits undd?ldre

No award granted under the Plan may be transfeesexpt by will and the laws of descent and distidn, or
as permitted by the Committee with respect to eksbmsed award transferred without value by thé&gipant
during his lifetime for estate planning purposes.
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Administration. The Plan is administered by a committee comprigetdio or more directors who satisfy the
“non-employee director” definition under Rule 16{3Xhe Securities Exchange Act of 1934 and thesiole
director” definition under Section 162(m) of thed@o(the “Committee”). If there are not two direstavho satisfy
this criteria, the Plan will be administered by Bmard. The Plan is currently administered by tlhen@ensation
Committee of the Board. The Committee has full arith to select the individuals who will receive amls under
the Plan, determine the form and amount of eatheowards to be granted and establish the terthsa@ditions
of awards.

Eligibility. All employees of the Company designated by them@dtee and all non-employee directors of the
Company are eligible to receive awards under taa.RDn March 12, 2009, approximately 35 employeesad
non-employee directors were eligible to particigatéhe Plan.

Awards to Participants. The Plan provides for awards of stock optionsglstppreciation rights, stock awards
and stock unit awards to all participants and fmtcawards to participants who are employees. &ack-based
award made under the Plan will be evidenced byittenraward agreement specifying the terms anditiond of
the award as determined by the Committee in its disicretion, consistent with the terms of the Plan

Stock Options The Committee has the discretion to grant norifigh stock options and incentive stock
options to participants and to set the terms amditions applicable to the options, including tipd of option, the
number of shares subject to the option and theéngesthedule; provided that the exercise priceashestock option
shall not be less than the closing sales price@fiompany’s common stock on the date which thiewojd granted
(“fair market value”) and each option shall expi&years from the date of grant.

An incentive stock option, which may be grantedydnlemployees, is subject to the following rul@sthe
aggregate fair market value (determined at the thmeoption is granted) of the shares of commocksidgth respec
to which incentive stock options are exercisabletlie first time by an employee during any calengsar (under all
incentive stock option plans of the Company andutssidiaries) shall not exceed $100,000, andsflimitation is
exceeded, that portion of the incentive stock optimt does not exceed the applicable dollar lanill be an
incentive stock option and the remainder will b@oa-qualified stock option; (i) if an incentiveosk option is
granted to an employee who owns stock possessing tinan 10% of the total combined voting powerlbflass of
stock of the Company, the exercise price of theritive stock option shall be 110% of the closinigeof the
common stock on the date of grant and the incestivek option shall expire no later than five yeaosn the date «
grant; and (iii) no incentive stock option shalldranted after 10 years from the date the Planadapted.

Stock Appreciation Rights The Committee has the discretion to grant stgkeciation rights to participants.
Each right entitles the participant to receivediference between the fair market value of the mam stock on the
date of exercise of the right and the exercisesthiereof, multiplied by the number of shares wétbpect to which
the right is being exercised. The stock appreaiatight may be issued independently or togethen wistock optiol
in which case the exercise of a stock appreciatgit will cancel the related option with respezthe same numb
of shares for which the stock appreciation right waercised, and the exercise of an option wilteathe related
stock appreciation right with respect to the sanmmalper of shares for which the option was exercisguehn
exercise, the stock appreciation right will be paidash or in shares of common stock (based upsfeir market
value on the date of exercise) or a combinatioretife as set forth in the award agreement. The Cittegrhas the
discretion to set the terms and conditions appletbstock appreciation rights, provided thatlfg exercise price
of each stock appreciation right will be not ldsart the fair market value of the common stock end#te of grant,
and (ii) each stock appreciation right will expir@ years from the date of grant.

Stock Awards The Committee has the discretion to grant steckrds to participants. The number of shares
awarded to each participant, and the restrictitareys and conditions of the award, will be at tleedtion of the
Committee. Subject to the restrictions, a partictpaill be a stockholder with respect to the shawarded to him
and will have the rights of a stockholder with resipto the shares, including the right to voteghares and receive
dividends on the shares; provided that dividentsmtise payable on any performance-based stockdawastock
dividends otherwise payable with respect to angkstavard, will be held by the Company and will tzédponly to
the holder of the stock award to the extent therinti®ns on such stock award lapse.
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Stock Unit Awards The Committee has the discretion to grant statkawards to participants. Each stock
unit entitles the participant to receive, on a gt date or event set forth in the award agrednmre share of
common stock of the Company or cash equal to tiherfarket value of one share on such date or ewsnprovided
in the award agreement. The number of stock umite@ded to each participant, and the terms and tiondiof the
award, will be at the discretion of the CommittAeparticipant will not be a stockholder with resperthe stock
units awarded to him prior to the date they aréesbin shares of common stock. Until the restoicsi on the stock
units lapse, the participant will be paid an amamial to the dividends that would have been padithe stock
units been actual shares; provided that such didiéggjuivalents otherwise payable on any performéased stock
unit award, or stock dividend equivalents othervgagable on any stock unit award, will be held iy Company
and will be paid only to the holder of the stockt@award to the extent the restrictions on suchklstmit award
lapse.

Cash Incentive Awards The Committee has the discretion to adopt omaare Cash Incentive Programs,
pursuant to which employees will be eligible foslsgpayments based upon the level of attainmentsséptablished
performance goals set by the Committee with resjpeatperformance period (which the Committee wéts a
duration of one to five years). The Committee tmgsdiscretion to set the terms and conditions agbple to the cas
incentive award, including the eligible employebg performance criteria and goals and the amduymayments to
be made upon attainment of the goals.

Performance-Based Compensatioithe Committee in its discretion may provide thay stock award or stock
unit award will be subject to attainment of perfame goals, including those that qualify the awaisls
“performance-based compensation” under Sectionpaf the Code so that they are fully deductiblethmy
Company for federal income tax purposes. Paymerdsruany Cash Incentive Program shall be subjettieto
attainment of performance goals, including thos¢ tualify the payment as performartzesed compensation unt
Section 162(m) of the Code. In such case, the Catmenivill establish performance goals for certanf@grmance
periods and targets for achievement of the perfooaaoals, and the performance-based restrictiontisenstock
award or stock unit award will lapse, and cashritive payments will be made, if the performancelgaad targets
are achieved for the designated performance peFioel performance goals will be based on one or rabtiee
following criteria: (i) free cash flow; (ii) freeash flow per share; (iii) earnings before interestes, depreciation,
and amortization (“EBITDA"); (iv) improvement in HBDA margins; (v) revenue growth; (vi) maintenarafe
targeted capital structure and leverage ratio§; fvé- or after-tax net income; (viii) earnings phare; (ix) share
price performance; (X) total stockholder returnxs; économic value added; (xii) dividend payouigat
(xiil) broadband subscriber net additions; (xivstamer service operating results; (xv) network greenance; and
(xvi) any other criteria the Committee deems appate. Performance goals may be absolute in teaing or
measured against or in relationship to the perfoceaf other companies or indices selected by tar@ittee. The
performance goals may be particular to one or rives of business or subsidiaries or may be basdate
performance of the Company and its subsidiarieswabkole. The performance goals may be identicahlfor
participants for a given performance period othatdiscretion of the Committee, may differ amoagtipipants. In
addition, performance goals may be adjusted forextsaordinary items or other unusual or non-rengritems
(including acquisition expenses, extraordinary gkar losses from discontinued operations, restatesnaad
accounting charges and restructuring expenses)agde determined by the Committee.

Payment for Stock Options and Withholding Tax&he Committee may make one or more of the folhgwi
methods available for payment of the exercise mfae stock option, and for payment of the minimwaguired tax
obligation associated with an award: (i) in caghjr{ cash received from a broker-dealer to whtw holder has
submitted an exercise notice together with irrebteanstructions to deliver promptly to the Compding amount ¢
sales proceeds from the sale of the shares subjdot award to pay the exercise price or tax vathing; (i) by
directing the Company to withhold shares of comrstmtk otherwise issuable in connection with theravteving
fair market value equal to the amount requiredgaiihheld; and (iv) by delivery of previously adepd shares of
common stock that are acceptable to the Committee.

Provisions Relating to a “Change in Control” of tl@mpany. The Plan provides that if there is a change in
control of the Company, and there is no assumpfautstanding awards by the successor entitypoversion of
outstanding awards into comparable equity awardeeoSuccessor entity, then as of the effective dathe change
in control all stock options and stock appreciatiigits will vest and all restrictions on all oatstling stock awards
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and stock unit awards will lapse, and if any resitsns relate to satisfying performance goals pbdormance goals
will be deemed satisfied at target levels (unlasstarget level was exceeded for any performanaélgdore the
effective date of the change in control, in whielse the restrictions will lapse based on actuairattent of the
performance goal). If required by the terms ofttlamsaction, the Committee has the right to casuaeh grants after
having given the participants a reasonable timexarcise the options and stock appreciation rightstake
necessary action to receive stock or cash pursaatdck and stock unit awards. The Plan also pgesvthat if in
connection with the change in control the Plan a@&are assumed or converted by the successor astitgscribed
above, and within 24 months following the effectdate of the change in control the participant’pyment is
terminated without cause or the participant terneis@mployment for good reason, or a participart ista director
is asked to resign for other than cause, all stptions and stock appreciation rights will vest afidestrictions on
all outstanding stock awards and stock unit aweitidapse, and if any restrictions relate to sfyiisg performance
goals, the performance goals will be deemed satisft target levels (unless the target level wasedked for any
performance goal before the date of terminatioamoployment or service, in which case the restmctiwill lapse
based on actual attainment of the performance gdab Section 15 of the Plan for the definitiofiabfange in
control”.

Amendment and Termination of the Plan; Term oPlam. The Board may terminate, suspend or amend the
Plan from time to time, without the approval of #teckholders, unless such approval is requiredgdplicable law
or stock exchange rule, provided that (i) no amesrdrshall be made to the Plarthange in control provisions af
the date of the change in control which would aglelraffect any rights that would vest on the dffecdate of the
change in control, and (i) no amendment shallltésihe modification or cancellation of an awavidhout the
written consent of the participant, unless therg @ssolution, liquidation, change in control bange in capital
structure of the Company. Notwithstanding the foirg, there shall be no amendment to the Plan paamrd
agreement that results in the repricing of stodkoog without stockholder approval (except in thseof an
equitable adjustment to the awards to reflect charig the capital structure of the Company or singvents).

No awards may be granted under the Plan on or lfagr5, 2019.

Awards Granted Under the PlanThe Company has not previously issued stock nptimder the Plan and
currently does not intend to issue stock optiorthénfuture under the Plan. On March 12, 2009¢tbsing price of
a share of the Company’s common stock on NASDAQ $€a86.

Description of Material Changes from Existing Plan

The Plan as amended and restated contains thevfiofjanaterial changes from the Plan as in effeidrpo the
amendment and restatement:

Performance Criteria. The Plan expands the list of performance critepan which the Committee may base
performance goals attached to a stock award, stoitlaward or cash incentive award. See “Perforrad8ased
Compensation” above for a more detailed descriptfathese performance criteria. Prior to its ameednand
restatement, the Plan’s performance criteria wieridd to: (i) free cash flow; (ii) free cash flquer share;

(iii) earnings before interest, taxes, deprecigtaomd amortization (“EBITDA”); (iv) improvement iBBITDA
margins; (V) revenue growth; (vi) maintenance ofi¢gded capital structure and leverage ratios; prig- or after-tax
net income; (viii) earnings per share; (ix) shaiegperformance; (x) total stockholder returnsy économic value
added; and (xii) any other criteria the Committeerds appropriate.

Dividends on Stock Unit Awards and Performance-Basgards. The Plan permits the payment of dividends
with respect to stock awards and stock unit awdrndisrequires that dividends otherwise payable wédpect to
performancebased stock and stock unit awards be held by timep@oy and only paid to the holder of such an a
to the extent the related performance goals aisfisat Prior to its amendment and restatementPtha provided
for dividend payments to be made only with respestock awards, including performance-based stwgkrds, and
provided for cash dividends to be paid at the saime such dividends were paid on common stock gaiyer
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Payment of Option Exercise PriceThe Plan permits an optionholder to pay the optivercise price by havit
withheld shares that would otherwise be issuabisyant to the option exercise. Prior to its amendraed
restatement, the Plan did not expressly permitghignent alternative.

Settlement of Stock Unit AwardS-he Plan now permits stock unit awards to bdegkih shares of common
stock as well as cash. Prior to its amendment est&tement, the Plan provided only for cash seétigrof stock un
awards.

Term of Plan. The term of the Plan has been extended from2Il015 to May 5, 2019 (i.e., 10 years after
the effective date of the Plan as amended andeejta

Summary of Federal Income Tax Consequences

The following is a summary of the federal inconte ¢cansequences of the Plan. It is based on thedked
laws and regulations currently in effect and erig@dministrative rulings of the Internal Reveneevie.
Participants may also be subject to state and tagak in connection with the grant of awards uitderPlan.
Participants should consult with their individuax tadvisers to determine the tax consequencesiatesbwith
awards granted under the Plan. This information matybe applicable to employees of foreign subsieleor to
employees who are not residents of the United State

Non-Qualified Stock OptionsA participant will not recognize any income a time the participant is granted
a non-qualified stock option. On the date the pgrdint exercises the non-qualified stock optios,ghrticipant will
recognize ordinary income in an amount equal teetteess of the fair market value of the shareherndate of
exercise over the exercise price. The participathtw responsible for remitting to the Company #i¢hholding tax
obligation that arises at the time the option isreised. The Company generally will receive a teduttion for the
same amount of ordinary income recognized by titcgaant. When the participant sells these shaeg,gain or
loss recognized by the participant is treated teeeshort-term or long-term capital gain or lospehding on
whether the participant has held the shares maredhe year.

Incentive Stock OptionsA participant will not recognize any income at time the participant is granted an
incentive stock option. If the participant is isdighares pursuant to the exercise of an incentibak ®ption, and if
the participant does not make a disqualifying désjoan of the shares within one year after the détexercise or
within two years after the date of grant, the pawtint will not recognize any income, for federadome tax
purposes, at the time of the exercise. When thiicjgemt sells the shares issued pursuant to tteniive stock
option, the participant will be taxed, for fedeiratome tax purposes, as a long-term capital gaiangnamount
recognized by the participant in excess of the@sgermrice, and any loss sustained by the partitipél be a long-
term capital loss. No deduction will be allowedhe Company for federal income tax purposes. Kyéaer, the
participant sells the shares before the expiratfdhe holding periods, the participant will recagnordinary
income on the difference between the exercise @mcethe fair market value at exercise, and the gamy generall
will receive a tax deduction in the same amounbiJgxercise of an incentive stock option, the exaéshe fair
market value over the exercise price is an itetaofpreference to the participant for purposesatéanining the
alternative minimum tax.

In order to qualify as an incentive stock optidre bption must be exercised within three montter dffte
participant’s termination of employment for anygea other than death or disability and within oraryafter
termination of the participant’s employment dueligability. If the option is not exercised withimig time period, it
will be treated as a non-qualified stock option &nded accordingly.

Stock Appreciation RightsA participant will not recognize any income at time of the grant of the stock
appreciation right. Upon exercise of the stock apjation right, the participant will recognize ardiy income equ.
to the amount received upon exercise. The partitipél be responsible for remitting to the Compahsg
withholding tax obligation that arises at the tithe ordinary income is recognized. The Company gaiyewill be
entitled to a deduction with respect to the ordiriacome recognized by the participant.

Stock Awards/Units.If the participant receives a stock award, thetigipant will recognize ordinary income
upon becoming entitled to transfer the shareseaetit of any restriction period without forfeitubiethe participant
receives a stock unit award, he generally will ggipe ordinary income when he receives sharessir parsuant to
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the settlement of the award, provided that if thares are subject to any restrictions on trangferparticipant will
recognize ordinary income upon becoming entitlettdnsfer the shares at the end of the restrigtesiod without
forfeiture. The amount of income the participarttognizes will be equal to the fair market valuehef shares on
such date, or the amount of cash received. Thisiamaill also be the participant’s tax basis foe #hares. The
participant will be responsible for remitting teet@ompany the withholding tax obligation that asiaethe time the
ordinary income is recognized. In addition, thedimg period begins on the day the restrictionsdaps the date the
shares are received if not subject to any reatristifor purposes of determining whether the pagitt has long-
term or shorterm capital gain or loss on a subsequent saleeo$thares. The Company generally will be entitbea
deduction with respect to the ordinary income reined by the participant.

If a participant who receives a stock award sulijgcestrictions makes an election under Sectiqh)a¥ the
Code within 30 days after the date of the grarmt,garticipant will have ordinary income equal te thir market
value on the date of grant, less the amount paithdyparticipant for the shares, and the partidipalhrecognize nc
additional income until the participant subsequesdlls the shares. The participant will be resjiador remitting
to the Company the withholding tax obligation theses at the time the ordinary income is recoghi¥¢hen the
participant sells the shares, the tax basis wikdpeal to the fair market value on the date of gramd the holding
period for capital gains purposes begins on the dithe grant. If the participant forfeits the ssasubject to the
Section 83(b) election, the participant will notdrgtitled to any deduction, refund, or loss for paxposes (other
than a capital loss with respect to the amountiptsly paid by the participant), and the Companly é@ve to
include the amount that it previously deducted fitsngross income in the taxable year of the feufei.

Cash Incentive AwardsA participant who receives a cash incentive awaldrecognize ordinary income
equal to the amount received. The Company genesdliye entitled to a deduction with respect te trdinary
income recognized by the participant.

Board Recommendation and Stockholder Vote Required

The board of directors recommends a vote “FOR” apgirof the amendment and restatement of the
Consolidated Communications Holdings, Inc. 2005d-dierm Incentive Plan (Proposal No. 3 on the preaxd).

The affirmative vote of the holders of a majorifytloe votes represented at the annual meetingrsopeor by
proxy will be required for approval.
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BUSINESS EXPERIENCE OF EXECUTIVE OFFICERS
The following is a description of the backgroundaf executive officers who are not directors:

Steven L. Childersage 53, serves as our Senior Vice President &Ctinancial Officer. Mr. Childers has
served in this position since April 2004. From A@R003 to April 2004, Mr. Childers served as Viae$ident of
Finance. From January 2003 to April 2003, Mr. Céidserved as the Director of Corporate Developniantn
1997 to 2002, Mr. Childers served in various capexat McLeodUSA, including as Vice President ost®mer
Service and, a Vice President of Sales as a mediilisrBusiness Process Teams, leading an effompéement
new revenue assurance processes and controls.hiltie€s joined our predecessor in 1986 and senvediious
capacities through its acquisition in 1997, inchglas President of its then existing Market Respaligsion and in
various finance and executive roles. Mr. Childera member of the board of directors of the Eadtiémnis
University Foundation.

Joseph R. Divelyage 49, serves as our Senior Vice President eggident of lllinois Telephone Operations.
Mr. Dively has served in this position since 20Bgbm 1999 to 2002, Mr. Dively served as Vice Prestdind
General Manager of lllinois Consolidated Teleph@oenpany. In 2001, Mr. Dively also assumed respdlitgitor
the then existing non-regulated subsidiaries ofpmadecessor, including Operator Services, Puldigi€es and
Market Response. From 1997 to 1999, Mr. Dively edras Senior Vice President of Sales of McLeodUSA.
Mr. Dively joined our predecessor in 1991 and servevarious capacities through its acquisitiod @97, including
Vice President and General Manager of Consolidstaket Response and Vice President of Sales anédWag of
Consolidated Communications. Mr. Dively is currgraldirector of First Mid-lllinois Bancshares, If{e.financial
holding company). Mr. Dively also serves as theiffan of Sarah Bush Lincoln Health System, andvasédiate
post Chairman of the lllinois State Chamber of Caroa Board of Directors. He is also past presidéttie
Charleston Area Chamber of Commerce and EastémniilUniversitys Alumni Association. He previously chail
Eastern lllinois University’s Business School Adxig Board and served on the board of the USTelecom
Association.

Steven J. Shirarage 50, serves as our Corporate Secretary andrSéce President and President of
Enterprise Operations. Mr. Shirar has served aregey since February 2006 and has served as Séicer
President and President of Enterprise Operatioe 2003. From 1997 to 2002, Mr. Shirar servedamous
capacities at McLeodUSA, progressing from Chief kéding Officer to Chief Sales and Marketing OfficErom
1996 to 1997, Mr. Shirar served as President opoetlecessor’s then existing software developmentidiary,
Consolidated Communications Systems and Servioes, |

C. Robert Udell, Jr, age 43, serves as our Senior Vice President sgident of Texas Telephone Operations.
Mr. Udell has served in this position since 200dbrk 1999 to 2004, Mr. Udell served in various catpes at the
predecessor of our Texas operations, including &xkex Vice President and Chief Operating OfficaioPto
joining the predecessor of our Texas operatiodanch 1999, Mr. Udell was employed by our predesef®m
1993 to 1999 in a variety of senior roles, inclyd®enior Vice President, Network Operations, angifgering.
Mr. Udell currently serves as Chairman of the Iretegent Telephone and Telecommunications Allianckisa
member of the USTelecom Association Advisory CorteritHe serves on the boards of the Katy Economic
Development Council, Greater Conroe Economic Deyrakent Council, and the Montgomery County United Way

Christopher A. Youngage 53, serves as our Chief Information Offisér. Young has served in this position
since 2003. From 2000 to 2003, Mr. Young serve@lasf Information Officer of NewSouth Communicatinnc.,
a broadband communications provider. From 1998D2Mr. Young served as Chief Information Offifer
21st Century Telecom Group.
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EQUITY COMPENSATION PLAN INFORMATION

Equity Compensation Plans Approved by Stockholders

Immediately prior to the closing of our initial gdidoffering in July 2005, our stockholders apprdvair long-
term incentive plan to be effective upon completiémour initial public offering. The plan providésr grants of
stock options, stock and stock units, stock apptieei rights and for the adoption of one or morghcacentive
programs. Our non-employee directors and certajpl@ymes are eligible for grants under the plan. fingpose of
the plan is to provide these individuals with intbess to maximize stockholder return, otherwisetdbate to our
success and enable us to attract, retain and rethatuest available individuals for positions adpensibility. Our
compensation committee administers the plan arefmé@tes if and when awards should be granted. Gardoalso
has the authority to administer the plan. The teaints conditions of each award made under the plaluding any
vesting or forfeiture conditions, are set forttthie certificate evidencing the grant.

Equity Plans Not Approved by Stockholders

In August 2003, the board of managers of our presmr company adopted a restricted share planithwie
succeeded upon completion of our initial publiceaffig in July 2005. The restricted share plan aiglkd the board
of directors to grant to members of managemerihasitive compensation, awards of restricted sharesmmon
stock or securities convertible into shares of camrstock. In connection with our initial public effng, the
restricted share plan was amended to eliminatéoard’s ability to make any future awards of reséd common
stock under the plan.

The following table sets forth information regamgliour equity compensation plans as of Decembe2@18:
Number of Securities

Remaining Available for
Future Issuance Under

Number of Securities Weighted-Average Equity Compensation
to be Issued Upon Exercis Exercise Price of Plans (Excluding
of Outstanding Options, Outstanding Options Securities Reflectec
Warrants and Rights Warrants and Rights in Column (a))
Plan Categon (a) (b) @1
Equity compensation plans approved by
security holder: — — 436,44¢
Equity compensation plans not approve:
security holder: — — —
Total — — 436,44(1)

(1) 436,449 shares remain available for future issuancer our restricted share plan, as previouslgrieed.
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COMPENSATION COMMITTEE REPORT

The compensation committee of the board of diredais furnished the following report to the stodébcs of
the Company in accordance with rules adopted bys#wirities and Exchange Commission.

The compensation committee reviewed and discusgbdhwanagement the Company’s Compensation
Discussion and Analysis contained in this Proxyesteent.

Based upon the review and discussions referreddees the compensation committee recommended to the
Board of Directors that the Company’s Compensdii@mtussion and Analysis be included in this Protat&nent.

The information in this report is not “solicitingaterial,” is not deemed filed with the SEC andas to be
incorporated by reference in any of our filings enthe Securities Act of 1933, as amended, or kulh&nge Act,
whether made before or after the date hereof aadpective of any general incorporation languaganinsuch
filings.

This report is submitted on behalf of the membéith® compensation committee:

Roger H. Moore, Chairperson
Jack W. Blumenstein
Maribeth S. Rahe

23




Table of Contents

COMPENSATION DISCUSSION AND ANALYSIS

Executive Compensation Objectives

Our compensation committee has designed our execttimpensation program to achieve the following
objectives:

 provide incentives to our executives to maximizekholder return

» enable us to attract, retain and reward talentsilts-oriented managers capable of leading keasarkthe
Compan’s business; ar

< reward the management team for achieving key filshaod operational objectives which will promadte t
long-term health of the busines

Each key element of total compensation serves afsppurpose that helps achieve the objectivethef
executive compensation program.

The three key elements of the current executivepamsation program are annual base salary, castsésnan
long-term, equity-based incentives. The Company pisvides its executive officers with severance an
change-in-control benefits as well as a limited benof perquisites and other personal benefits.dlaussion
below under the caption “Elements of Executive Cengation” contains additional explanation of eatcthese
elements. In evaluating the mix of these compeosatbmponents, as well as the short-term and lerg-value of
the executive compensation plans, the compensatiomittee considers both the performance and sKiksich
executive, as well as the compensation paid taetiosimilar organizations with similar responsiisk.

The following discussion explains how the compensatommittee uses the three key compensation eltsme
to meet the objectives of its executive compenegiiogram.

Objective #1 Provide incentives to our executives to maxirstbeekholder return. The compensation
committee uses restricted shares in an effort ify time interests of the Company’s executives andldolders. The
Company granted restricted shares to its execuitiviekarch 2008, as described below under the captiong-
Term, Equity-Based Incentives” on page [28]. Thmpensation committee believes that granting rdsttishares
that vest incrementally over time, but only so l@sgan executive remains employed by the Compamcpueages
an executive to increase the Company’s stock vahee time so the executive can realize a greateewaf those
shares once they vest. We also granted perfornsrares to our executives in March 2008, pursuawtioh
restricted shares may be awarded in the followizay ypased on the attainment of certain performgoaés for
2008. The time-based vesting schedule attachduetetrestricted shares serves the same purpose.

Objective #2Enable us to attract, retain and reward talentegsultseriented managers capable of leading
areas of the Company’s businesk order to achieve this objective, the compdneatommittee believes that it
must pay our executives competitive compensation.

In order to assist the compensation committeetimgecompensation levels for 2008, the compengatio
committee obtained from its outside consultant atoDer 2006 a custom survey of compensation paitidy
following companies (our “benchmark group”) thaeogte in the integrated communications, wireless
telecommunications, communications equipment anddwrasting and cable television industries andrithdtannue
revenues ranging from $100 million to $1 billion:

— Alaska Communications — Centennial Communications Cc— Commonwealth Telephone Enterpr
Systems Grou

— CT Communications, Inc — D&E Communications, Inc — Eschelon Telecom, In

— Fairpoint Communications, Ir — General Communication, In — Harmonic, Inc.

— lowa Telecommunications — Mediacom Communications Co — North Pittsburgh Systems

Services, Inc

— Rural Cellular Corp. — Surewest Communicatiol — Talk America Holdings, Inc
— Time Warner Telecor
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The compensation committee selected these comp@aniis benchmark study in late 2006, because the
Company competes with them for executive talerd, l@@cause these companies also compete with thp&gnn
the capital markets for investors. The benchmaokigiof 16 companies was first developed by theideits
consultant in 2006 when the Company did its fimhprehensive benchmark study and was refresheder?008.
Five companies were deleted from the original 2836nd five new companies were added for the 2208y. In
future years, the compensation committee will curgito assess the benchmark group and updatejipaspriate.
This information provided guidance for decisiongaling various elements of the Company’s executive
compensation program.

« levels of salary, annual bonus, l-term incentives and total direct compensat
« percentage of total compensation that is cash angkptage that is equit

» percentage of total compensation that is curredtpencentage that is lo-term;

« types and features of eqit-based compensation awar

» amounts and types of perquisites and other perfamafits; anc

< components of potentichang-in-control benefits.

Based on the work that had previously been comglietéate 2006, in late 2007 the outside consultant
“refreshed” the 2006 benchmark information to dge late 2007. This was done by evaluating the peamsation
changes made since late 2006 by the benchmark coespas well as other companies in the consuttqmtprietar
data base, and then projecting those changes for@ar the basis of this analysis, the outside dterstudetermined
that minor adjustments in the overall compensatidnwere needed to keep the Company'’s total congigmsat
approximately the 58 percentile to the benchmark group. Certain changkigh we describe more specifically
below, were made for this purpose.

In late October, 2008, the Compasiputside compensation consultant updated thefllstnchmark compani
to remove certain companies in the original benakrgeoup which were no longer public companies wue
acquisition or which the Committee determined weydonger appropriate benchmark companies, anddaniels
companies to replace them. The consultant theriggdwthe compensation committee with a reportshatved tha
as of August 1, 2008, the Company paid total dicechpensation to its executives at a level thdtadrihe
Company 16 percent below the B8percentile of the benchmark group. The compensatommittee then re-
evaluated the elements of its compensation progmatrin light of overall market conditions and hretinterest of
containing costs during this recessionary perieglided to make any changes in executive compemstai 2009.

In general, the Company’s compensation structuce@ages executives to remain with the Company by
paying annual cash bonuses, which motivates exesutdo remain employed through the year, and bytigig
restricted shares and performance shares, whichsgraquire a long-term commitment to the Companges
executives must generally remain employees fozastifour years (in the case of restricted sharefiye years (in
the case of performance shares) in order to retddezéull value of the shares when they vest.

Objective #3Reward the management team for achieving key fiahaod operational objectives which will
promote the long-term health of the business. @ahdncentive bonus plan ties the level of achiearmmof
Company annual financial and operational perforreagaals to the amount of annual incentive compansate
pay to each of our executives. In addition, halthaf target annual LTIP award value for each exeeig made in
the form of performance shares which are only ehwigen performance criteria are met. This provalstrong
linkage between the number of restricted sharesdegélaand the Company’s achievement of its perfomaaoals.
As a result, a significant portion of our execusivital compensation is dependent on the degredich we
achieve these performance goals. This providea@mntive for our executives to increase our peréoroe with
respect to these measures, and in turn increasighstder value.
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Elements of Executive Compensation
The key elements of the compensation committeegsgtive compensation program for 2008 were:

« an annual base salal

 cash bonuses directly linked to achievement oftbmpany’s annual financial and operational perforcea
goals; anc

« long-term, equit-based incentives using restricted shares and pesfor-based restricted share

In addition, the Company provides severance andgdyin-control benefits, as well as a limited numdfe
perquisites and other personal benefits to alisoéxecutive officers.

For 2008, as in 2007, the compensation committeerméned that each of the named executive offiners
eligible to receive an annual base salary and lalsasus opportunity. The compensation committee lade
restricted share grants as detailed in the Sum@amypensation Table and set performance-based sdaget
restricted shares to be awarded if certain perfooaagoals were met. The Summary Compensation Bables the
compensation of each of the named executive offiftar2006, 2007, and 2008.

In general, the compensation committee reviewsugkaezcompensation and executive performance on an
annual basis, in the first quarter following themadetion of the previous performance year. For 2088ormance,
the review took place in February of 2009.

Salary

The Company pays all of its executive officersxadi, annual salary, which the compensation comenitte
believes provides financial stability for executvend reflects their level of responsibility wittetCompany. The
compensation committee also believes that thatysadareases should reward an individual’s contiiilns to the
Company and may reflect market conditions.

The compensation committee reviews, and may ratigis discretion, salaries for executive officetsen it
feels those changes are warranted. In its annuvigweof the salaries of executive officers for 200& committee
considered the following principal factors:

 performance of the executive during the previows ymcluding that individual's contribution to the
Compan’s attainment of its preestablished performancesg

« achievement by the Company during the previous geis performance goals; al
« salary levels of comparable positions at compainiéise Compan’s benchmark grou

For 2008, the compensation committee increasedadaise salary levels for Messrs. Currey, Udell @hidar
by 2.6% from their 2007 levels and for Messrs. Bivand Childers by 3.7% and 5.7%, respectively fitbeir 2007
levels. The compensation committee approved theases, which were effective as of March 1, 2008yder to
bring the named executive officers’ total directensation more in line with the total direct comgeion of
comparable executives in the benchmark group ierdite meet the Company’s objective of paying tdiagct
compensation at approximately thetsercentile of that group. The compensation commibeelieves that the
salary levels in 2008 for the named executive efficserved the compensation committee’s objeabivetain and
reward these officers. Mr. Curreyhigher salary reflects the higher level of hipansibilities and his accountabi
for overall Company performance.

The “Salary” column of the Summary Compensationl&ahows the salaries paid for 2008, 2007 and 2006
each of the named executive officers and the désondollowing the Summary Compensation Table &ath the
2008 annual salary rates.

Cash Bonuses

The Company maintains a cash incentive bonus planig designed to reward achievement of annualp2oy
performance goals. The compensation committeeveithat consistent attainment of these goals is
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critical to the Company’s lonterm success. In 2008, each of the named exeaifficers was eligible to participa
in the bonus plan, which provided them with the anymity to earn a cash bonus payment. The paymast
measured as a percentage of the named executiversffsalary and was based on the achievemertijetive
criteria established by the compensation committee 2008, the compensation committee based ifsnpeance
targets on the following measures and in the falhgnamounts:

* 40% on the Company’s adjusted earnings beforedstetaxes, depreciation and amortization (adjusted
EBITDA) for 2008 (target of $194.0 million

« 25% on dividend payout ratio for 2008 (target of5P@ or less)

» 25% on broadband subscriber net additions for Z&0§et of 19,000 net additions), which consistethe
number of the Company’s subscribers to its digitédscriber lines (DSL) and Internet protocol tedei
(IPTV) lines; anc

* 10% on a set of nine related “other operating Joalsch the compensation committee set for the
Company'’s executive team to meet as a group. Tléiser operating goals” contain a mix of qualitatiand
quantitative goals which are established by thepmmeation committee to guide the management team in
achieving the company’s operating, strategic, arulip policy goals. The goals are the same fothedl
named executive officers, and the achievement ssaftetermined by the compensation committee asta p
its annual evaluation of the CI's and officer tea’s performance

In February 2008, the compensation committee détexiithese measures and established a formulaktthie
results with payout levels. The compensation comemitised these specific performance measurest tevgés and
a simple weighting of the measures because it\ei¢hat they served to most effectively promote@ompany’s
primary short-term goals of increasing earningstauing its dividend, and adding broadband subscsi

For 2008, the compensation committee establisretddhus payouts for each executive, as a perceafage
2008 salary level, based on its assessment of ppat® balance and mix between base salary and-&hor bonus
in determining the total cash to be paid to eaatetive.

For 2008, the bonus payout target for our Chiefdakige Officer was 120% of salary, and in the cafséne
other named executive officers, 50% of salary. Gdmpensation committee used these levels becabsketved th
targeted payouts at those levels would achievena$payout for each named executive officer sodhah officers
total direct compensation would be at roughly ththSercentile of the benchmark group, and, inctime of the
Chief Executive Officer, because his higher tapgtout level reflects the difference in the leviehis
responsibilities and accountability for overall Quemy performance.

The compensation committee also set a maximum patyetgial to 120% of the target amount if the goadse
attained above 115% of the target level and a limiddevel such that attainment of below 80% wdudde resulted
in no bonus payment.

For 2008, the Company achieved the Company perfacetargets at the following levels:

Performance Measurt Actual Target % vs. Target
Adjusted EBITDA $191.3 million ~ $194.0 million 97.8%
Dividend Payout Rati 71.1% 79.5% 111.1%
Broadband Subscriber Net Ad 14,904 19,000 78.4%
Other Operating Goa 90% 100.0% 90.0%

In the compensation committese’eview of 2008 performance, the compensation citiemrfirst determined th
amounts earned by the executives by computing #ighted average of the actual achievement of thfeqmeance
targets at the levels described above. This weiglverage was 95.1% of target. Notwithstanding thiss executivi
officers participating in the bonus plan recommehtitethe compensation committee that they be patidedower
level of 85% of target in order to fund a portidrao increase the executive officers recommendatithie
committee approve for bonuses for other salariegl@yees to recognize the extraordinary effortsheke
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employees in dealing with Hurricane lke and othelienges during 2008. The compensation commitjeecal
with this recommendation.

The resulting bonuses, all of which were paid inr®éha2009, represented the following percentagesaoh
named executive officer's respective 2008 annualgdevel:

2008 Bonus Payout as a Percentage of 2008 Salary

Actual Percentage o Target Opportunity, as
Name Salary Paid a Percentage of Salary
Robert J. Curre: 102% 12(%
C. Robert Udell, Jr. 42.5% 50%
Steven J. Shire 42.5% 50%
Joseph R. Divel 42.5% 50%
Steven L. Childer 42.5% 50%

The “Non-Equity Incentive Plan Compensation” coluafithe Summary Compensation Table shows the cash
bonus the compensation committee awarded to eattte asfamed executive officers for 2008 pursuatihéo

Company’s bonus plan.

The compensation committee believes that the lefville cash bonus opportunities and the cash benuse
actually paid in 2008 to the named executive offideelped serve the compensation committee’s eixecut
compensation program objectives to:

« retain and reward its named executive officers fmyipling them with a cash bonus opportunity ateele
competitive with the Compa’s benchmark group; ar

« reward the named executive officers for achieviag inancial and operational objectives, all of ehhivere
obtained in 200¢

Long-Term, Equity -Based Incentives

The Company maintains a stockholder-approved LosgrTincentive Plan (the “LTIP”) that provides for
grants of stock options, stock, stock units andlseppreciation rights and for the adoption of onenore cash
incentive programs. Our non-employee directorsaarthin employees, including each of the nameduwgiker
officers, are eligible for grants under the plahe®Principal purposes of the plan are to:

 provide these individuals with incentives to maxmstockholder return and otherwise contributeuto o
success; an

« enable us to attract, retain and reward the besladole individuals for positions of responsibili
Our compensation committee administers the plardatelmines if and when awards should be granted.

In February 2007 the compensation committee addpte&xecutive Long-Term Incentive Program (the
“program”), which provides a methodology for det@rimg the equity compensation to be granted eaeln yader
the LTIP. Under the program, each year the comgiemseommittee determines for each executive dligib
participate, including each named executive offie@d by comparable job position, the economice/aliitarget
annualized long-term incentive compensation abthé percentile of the benchmark group. In generah diny yea
the compensation committee decides to make rexdrgitare grants, the awards will be equal to 50%histarget
value. The Company pays the other 50% of the tdogiite executives in the form of performance share

In March of 2007, the compensation committee madtricted share awards to Mr. Currey and eacheof th
other named executive officers. In Mr. Currey’sectt®e awards were intended to cover a 2-year panddor the
other named executive officers the awards wereded to cover a 3-year period. No new restrictedeshwere
awarded to Mr. Currey or to the other named exeeudificers in 2008.

In March 2008, the compensation committee estaddishtarget value of long-term incentive compensaind
made performance share awards equal to 50% dfattgjst value. The compensation committee also appro
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Company performance goals and minimum, target aaximum payouts. The goals and pay out levels ware t
same as those approved for the cash incentive hpans

The performance share awards entitled the exeautiveeceive awards of restricted shares in thé nex
subsequent year depending on the level of attaihnfehese goals. Attainment of the goals at tihgetlevels
would result in the target number of performancaret awarded as restricted shares, and attainrhdr@ goals at
above or below the target levels would result inmemeased or decreased number of restricted sharasied. The
restricted shares also vest at a rate equal tof%ear on each Decembef following the date of grant, except
for our Chief Executive Officer, which vest 100% thve first December % following the date of grant.

In March 2009, the compensation committee appraweards of restricted shares based on 2008 perf@enan

as follows:

2008 Performanct March 2009 Restricted
Named Executive Office Share Target Shares Earned/Awarded
Robert J. Curre 25,36: 24,221
C. Robert Udel 6,192 5,91
Steven J. Shire 6,192 5,91
Joseph R. Divel 6,192 5,91
Steven L. Childer 6,192 5,91:

The 2008 performance share target award levels determined by taking half of the annual target® Grant
value for each of the named executive officers, @rverting that value to a number of shares basdtie
20-day average closing price for our stock as aof thding days before the award date (discountétl tboreflect
the risk of attaining performance goal resultsedoty-target levels).

The number of restricted shares granted in Mar@®2@ere determined based on an achievement level of
95.1 percent of the target performance goals, egqusly described in the “Cash Bonus” section @bov

The compensation committee believes that the lengstequity-based incentives it awarded to its rhme
executive officers in 2008 helped meet its objedito:

* retain and reward its named executive officersioyiding them with long-term, equity-based comp¢iosa
at a level competitive with the Comp¢'s benchmark group; at

« reward the named executive officers for achieviag financial and operational objectives, which were
attained at a 95.1 percent level in 2C

All Other Compensation

As part of our executive compensation program, weige certain of our executives with the followiather
benefits:

 personal use of a Company automot

« living expenses if the execut’s responsibilities require repeated and extends stway from home
« expenses paid for business related meals and favagbouses

« tax reimbursement for Company automobile and bgsinelated travel; ar

« Company matching contributions to its 401(k) pl

The “All Other Compensation” column of the Summ@&gmpensation Table on page 32 shows the aggregate
amounts of such compensation paid for 2008 to eathe named executive officers.

The compensation committee reviewed the amountsygured of perquisites and other benefits the Compan
provides to its executive officers as part of gnthmark group survey in the fourth quarter of 2806 expects to
revisit it periodically to determine if adjustmertse appropriate.

29




Table of Contents

Employment Security Agreements

On February 20, 2007 the Company adopted Employ®eaurity Agreements with each of its named
executive officers, as well as certain other exgest Please see the caption “Potential Paymertis Tiprmination
or Change in Control of the Company — Employmertu@igy Agreements” below for an explanation of thems
of the Employment Security Agreements.

The Company believes that the protections affollethe agreements are a valuable incentive foaattrg an
retaining top managers. It believes that the agessnare particularly important because the Compaeg not ha\
employment agreements or loteym arrangements with its executives. The Compésty believes that, in the et
of an extraordinary corporate transaction, the@ments could prove crucial to the Company’s abitityetain top
management through the transaction process.

There have been no changes in these agreemengglis@iicoriginal execution date.

Deductibility of Compensation

Section 162(m) of the Internal Revenue Code lithiesdeductibility of executive compensation paidhe chie
executive officer and to each of the three othestrhaghly compensated officers of a public compéotier than th
chief financial officer) to $1 million per year. Mever, compensation that is considered qualifiextfgrmance-
based compensation” generally does not count totter@1 million deduction limit. Section 162(m) ¢aims a
transition rule that delays the application ofdésiuctibility limits to compensation paid by a caanp that becomes
public pursuant to an initial public offering. TR®mpany generally can rely on this transition mith respect to it
compensation arrangements until the 2009 annuatimgeaf stockholders Accordingly, all compensatjmaid to the
named executive officers in 2008 is fully deduaibl the Company without regard to Code Sectior{rhh2The
Company in this proxy statement, is submittingltiiéP for shareholder approval to assure future datility of its
performance-based compensation.

Processes and Procedures for the Consideration afzktermination of Executive and Director Compensatia

The Board of Directors approves and establishearnheal operating and performance goals for the g2om,
and the compensation committee then determineapgpepriate criteria for linking compensation of thamed
executive officers and the non-employee directothis performance, including the establishment of

» base salary amounts for the Com(’s executive officers
< annual incentive programs for the Comg’s executive officers

* long-term equity incentive compensation and allge$ related to the issuance of restricted shames
performance shares by the Company, including g@msstricted shares to directo

« annual performance goals and payouts for the Coynpader the bonus plan and the Company’s long-term
incentive plan; an

< amounts of the annual retainers and other feethéo€ompan’s nor-employee director:

Role of Executive Officers and Management

The Chief Executive Officer prepares a performaesgew for each of the other executives each ygased ol
his assessment of each individual's performanciaduhe preceding calendar year, as well as awesfehow each
executive’'s compensation compares with the bendhgraup companies, the Chief Executive Officer receends
to the compensation committee, for each such eixecltase salary amounts, restricted share andrpgathce shai
awards and annual performance goals under the hpansnd the long-term incentive plan.
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Role of Independent Consultant

In 2008, the compensation committee directly endalyatson Wyatt & Company as its outside consult@ant
assist it in reviewing the effectiveness and coitipehess of the Company’s executive compensatiwhautside
director programs and policies. In particular, Vdat¥Vyatt & Company assisted the compensation coraentith
the following:

construction of the benchmark group companies todeel in compensation analys

analysis of the Company’s total direct compensatiociuding base salary, annual bonus, and long-ter
incentives;

evaluation of the prevalence and type of perqusitggrams provided by other benchmark compa
review and consulting on compensation design anfdpeance linkage; an

ad hoc issue analysis as requested by the compeEmsatmittee
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EXECUTIVE COMPENSATION
2008 Summary Compensation Table

The following table lists information regarding tbempensation for the years ended December 31, 2008
and 2006, of our Chief Executive Officer, Chief &icial Officer and each of the other executiveceifs named in
this section, to whom we refer to, collectively ths named executive officers.

Non-Equity
Stock Incentive Plan All Other

Name and Principal Positior Year Salary($) Awards($)(1) Compensation($ Compensation($ Total($)

Robert J. Currey 200¢ $368,17: $ 752,34: $ 448,17: $ 14,00((2) $1,582,69!
President and Chit 2007 $358,48. $1,610,83. $ 448,17: $ 13,50( $2,430,98:
Executive Officel 200¢ $350,00( $ 648,84: $ 445,000 $ 14,78 $1,458,62:

C. Robert Udell, Jr. 200¢ $220,90: $ 226,44t $ 112,04 $ 17,4743) $ 576,86
Senior Vice President at 2007 $215,08¢ $ 263,34¢ $ 112,04 $ 13,64( $ 604,11¢
President of Texa 200¢ $210,00( $ 162,20¢ $ 130,00( $ 15,22 $ 517,43:
Telephone Operatior

Steven J. Shira 200¢ $220,90: $ 129,02: $ 112,04: $ 42,3844) $ 504,35:
Senior Vice Presiden 2007 $215,08¢{ $ 317,31¢ $ 112,04: $ 28,15¢ $ 672,60
President of Enterpris 200€ $210,00( $ 216,28: $ 130,00( $ 32,46¢ $ 588,75l
Operations and Secrete

Joseph R. Dively 200¢ $220,46: $ 129,02: $ 110,85 $ 16,13¢5) $ 476,47!
Senior Vice President at 2007 $211,30¢ $ 317,31¢ $ 110,85. $ 21,20 $ 660,68:
President of lllinois 200¢ $200,00( $ 216,28: $ 125,00( $ 16,97 $ 558,25¢
Telephone Operatior

Steven L. Childers 200¢ $219,69: $ 129,02! $ 108,78( $ 12,5256) $ 470,02(
Senior Vice Presidel 2007 $207,11! $ 317,31¢ $ 108,78( $ 9,60( $ 642,81:
and Chief Financie 200¢€ $195,00( $ 216,28: $ 122,50 $ 9,27: $ 543,05-
Officer

(1) Stock Awards.The amounts in this column represent the Compaexpgnse for the years ended December 31,
2008, 2007 and 2006 with respect to all outstandéstyicted shares and performance shares helddiyreame
executive officer during the applicable year, dismeling any adjustments for estimated forfeitugese the
discussion below under the caption “Stock Awarddsb, see Footnote 16 to the Consolidated Financial
Statements contained in the Company’s Annual Remort~orm 10-K for the years ended December 318,200
2007 and 2006 for an explanation of the assumptizede by the Company in the valuation of these dsvarhe
Company made no stock awards in 2(

(2) All Other Compensatio— Robert J. Currey This column includes $14,000 of matching andipeharing
contributions made in 2008 under the Comy's 401(k) Plan on behalf of Mr. Curre

(3) All Other Compensatio— C. Robert Udell This column includes $11,500 of matching andipstharing
contributions made in 2008 under the Company’s KOR[an on behalf of Mr. Udell. Mr. Udell is alsoquided
with personal use of a Company automobile and agmoss-up” reimbursement in connection with payibfen
his personal use of a Company automol

(4) All Other Compensatio— Steven J. Shirar This column includes $13,521 of matching andipsaharing
contributions made in 2008 under the Company’s KORan on behalf of Mr. Shirar. The Company also
provides Mr. Shirar with living expenses while winrds at its Mattoon headquarters location $10,01ith w
personal use of a Company automobile $8,395 aar ‘@toss-up” reimbursement in connection with papmn
for his personal use of a Company automobile $18).

(5) All Other Compensatio— Joseph R. Dively This column includes $13,297 of matching andipeharing
contributions made in 2008 under the Company’s KORan. Mr. Dively is also provided with personake of a
Company automobile and a tax “gross-up” reimbursgrimeconnection with payment for his personal ofa
Company automobile

(6) All Other Compensation — Steven L. ChildefBhis column includes $12,525 of matching andipsharing
contributions made in 2008 under the Comy's 401(k) Plan
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Salary. The “Salary” column of the Summary Compensatiabl& shows the salaries paid in 2008, 2007 and
2006 to each of the named executive officers. Ahgalary increases were effective approximatelgfddarch 1st
of each year, and the salary rates in effect &davth 1, 2008 were:

Robert J. Curre $370,00(
C. Robert Udell, Jr. $222,00(
Steven J. Shire $222,00(
Joseph R. Divel $222,00(
Steven L. Childer $222,00(

Stock Awards. In March 2008, the Company granted the namedutixecofficers restricted shares and
performance shares pursuant to the LTIP. Pleastheamaption “Long-Term, Equity-Based Incentivefthe
Compensation Discussion and Analysis on page 28rf@xplanation of these stock awards.

Non-Equity Incentive Compensatiorf.he “Non-Equity Incentive Plan Compensation” eoluof the Summary
Compensation Table shows the cash bonus the Congpeargled to each of the named executive officar@68
pursuant to the Company’s bonus plan. (For mommnétion, please refer to the Compensation Disonssnd
Analysis section of this proxy statement on pagé Phe Company paid all of these amounts in Mai@bo2

2008 Grants of Plan-Based Awards

This table sets forth information for each nameelceive officer with respect to (1) estimated pokspayouts
under non-equity incentive plan awards and equitgitive plan awards that could have been earnme2DfiB.

Grant Date
Fair Value
Estimated Possible Payouts Unde Estimated Possible Payout of Stock anc
Grant Non-Equity Incentive Plan Awards(1) Under Equity Incentive Plan Awards(2) Option
Name Date Threshold($) Target($) Maximum($) Threshold Target Maximum Awards(4)
Robert J. Curre $ 222,000 $444,000 $ 532,80(
12,68! 25,36¢ 30,43t $ 319,63:
C. Robert Udell, Jr $ 55,50C $111,000 $ 133,20(
3,09¢ 6,19: 743($ 78,032
Steven J. Shire $ 5550C $111,000 $ 133,20(
3,09¢ 6,19- 743($ 78,03:
Joseph R. Divel $ 5550C $111,000 $ 133,20(
3,09¢ 6,19: 743($ 78,032
Steven L. Childer $ 55,500 $111,000 $ 133,20(
3,09¢ 6,192 7430 $ 78,03:

(1) Estimated Possible Payouts Under -Equity Incentive Plan AwardsPayouts under the bonus plan were
based on performance in 2008, which has now ooguTilee performance targets were set in Februarg, 290
described in the Compensation Discussion and Aisadestion under the caption “Annual Incentive
Compensation.” The amounts actually paid undebtimus plan for 2008 appear in the “Non-Equity Iricen
Plan Compensation” column of the Summary Compemsdatable. Pursuant to the bonus plan for 2008, the
compensation committee established a performaneedaiwrmula which linked the payouts to the weighte
average achievement across the four goal areas ig$tablished. Target payout was to be made if the
performance goals were attained at target level tla@ payout was to be capped at a maximum payofdr#0%
of the target level if the goals were attainedraalmve the 120% level; and payout was to be Zdéhei
performance goals are attained below the 80% |&¥ea.compensation committee had discretion to deier
payouts for achievement between threshold andtizagd target and maximui

(2) Estimated Possible Payouts Under Equity Incentiiee Rwards. These columns show the threshold, targe!
maximum number of shares of restricted stock thatcchave been awarded in 2009 pursuant to perfacena
shares previously granted in March 2008. Thesedmairrestricted stock were based on performan2€03,
which has now occurred. Pursuant to the LTIP f@&@he compensation committee granted performahase
to executives, which reflected the target numbeshaires of restricted stock to be granted in 2069 get
performance goals set by the compensation comnidte2008 were met. The target award was subject to
adjustment based on the weighted average levetaihment of the performance goe
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subject to a maximum award of 120% of the targetlmer of shares if the goals were attained at a 11&y%8
and a minimum of zero shares if the goals werénattbbelow an 80% level. This LTIP is describedhie
Compensation Discussion and Analysis section utidecaptior‘Long-Term, Equity Based Incentiv

(3) Grant Date Fair Value of Stock and Option Awardghis column shows the grant date fair value, categ in
accordance with FAS 123(R), of the target valuawérds of performance shares made in 2008 to timedha
executive officers. See Footnote 16 to the Conat#idl Financial Statements contained in the Comgafyhua
Report on Form 10-K for the year ended DecembeRBQ8 for an explanation of the assumptions madiaéy
Company in the valuation of these awal

Outstanding Equity Awards at 2008 Fiscal Year-End

This table sets forth information for each nameelcexive officer with respect to each award of iet#d share
that had been made at any time, had not vestedeamained outstanding at December 31, 2008.

Stock Awards
Number of Shares or Market Value of Shares
Units of Stock That or Units of Stock That
Name Have Not Vested (#)(1 Have Not Vested ($)(2
Robert J. Curre — 3 0
C. Robert Udell, Jr, 18,20¢ $ 216,28
Steven J. Shire 10,70¢ $ 127,18
Joseph R. Divel 10,70¢ % 127,18
Steven L. Childer 10,70¢ $ 127,18

(1) Number Of Shares Or Units Of Stock That Have Nste¢e The Company granted all named executive offi
restricted shares in March 2008. The award for@drrey (21,361 shares) vested in its entirety oceb#ber 5,
2008. The Company granted each of the other nameziive officers 5,215 shares in March 2008 an89B
restricted shares in March 2007. These awardsovestich December 5th following the award date, wigave
10,706 unvested. In addition, Mr. Udell receivegiant of 30,000 restricted shares on October 135 2@hich
vest 25% on each anniversary of the date of gvanth leaves a total of 18,206 shares unvested as o
December 31, 2008 for Mr. Ude

(2) Market Value Of Shares Or Units Of Stock That HidweeVested Represents the number of shares of common
stock covered by the restricted shares valued &lidg88 (the closing market price of the Compacgsimon
stock as reported iThe Wall Street Journifor December 31, 2008

2008 Option Exercises and Stock Vested

This table sets forth information concerning thenber of restricted shares that vested during 2003lze
value of those vested shares.

Stock Awards
Number of Shares
Acquired on Value Realized
Name Vesting(#) On Vesting ($)(1)
Robert J. Curre 39,737 $ 421,56¢
C. Robert Udell, Jr, 12,20z $ 136,51:
Steven J. Shire 4,70z $ 49,88¢
Joseph R. Divel 4702 % 49,88¢
Steven L. Childer 4,702 $ 49,88¢

(1) Value Realized on VestingRepresents the number of shares of common staked by the restricted shares
acquired on vesting of such restricted shareshass in the “Number of Shares Acquired on Vestinglumn
valued using the closing market price of the commstock as reported ifihe Wall Street Journdbr the date of
vesting of the restricted shar
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL OF THE COMPANY

Pursuant to its Employment Security Agreements24tb Long-Term Incentive Plan, the Company provides
eligible employees, including the named executifieers, with certain benefits upon a change intaarof the
Company or upon certain types of termination of lxyypent following a change in control of the Compahhese
benefits are in addition to those benefits to widniployees would be entitled upon a terminatioarnployment
generally (i.e., vested retirement benefits acciasedf the date of termination, stock awards thawasted as of the
date of termination, and the right to elect contithtnealth benefits pursuant to COBRA). Those inergal benefits
as they pertain to the named executive officerslaseribed below:

Employment Security Agreements

The Company has Employment Security Agreements tviémamed executive officers and certain other
executives, which provide benefits upon the ocaweenf certain terminations of employment followaghange in
control of the Company. The Agreements with nameztetive officers provide for benefits upon thddaling
types of employment termination:

< an involuntary termination of the executive’s enypi@nt by the Company without “caus#¥at occurs withi
24 months after a change in control of the Compan

 avoluntary termination of employment by the exaufor “good reason” that occurs within 24 mon#tfiter
a change in control of the Compa

The benefits provided upon such a termination gbleyment include the following:

* Alump sum cash payment, payable within 30 dayketermination of employment, equal to the sum of
(i) the executive’s annual base salary rate, détenas of the date of the change in control drigher, the
date of employment termination, and (ii) a proqatetion of the average annual amounts paid to teedive
under all cash-based incentive plans of the Compamhe three fiscal years prior to the date af thange
in control, or if higher, the date of employmenttaation.

« The executive will continue to be covered by allfare plans of the Company during the 12-maosghieranc
period, or if earlier, until the executive is ebtg for coverage under similar plans from a new leygr. Suct
coverage will be on the same basis and at samasasteffect prior to the change in control, oytame
after, if more favorable to the executive. If suciverage is not available under the plan, the Comphall
provide substantially similar benefits. The COBRéYipd for benefit continuation begins after the efthe
initial continuation period described abo

« The Company will provide a gross-up payment togkecutive to cover any excise and related income ta
liability arising under Section 280G of the InterR&venue Code as a result of any payment or kearéfing
under the Agreemer

« The Company will pay any out-of-pocket expensedpiting attorney’s fees, incurred by the executive
connection with the successful enforcement of anyipion of the Agreemen

The Agreements contain restrictive covenants thatipit the executive from (i) associating with asmess
that is competitive with any line of business af thompany for which the executive provided subghservices, i
any geographic area in which such line of busimess active at the time of the executive’s termigtiwithout the
Company'’s consent and (i) soliciting the Compargtistomers, agents or employees. These restrimivenants
remain in effect during the 12-month severanceogleri

For purposes of the Agreements:

(&) “change in controltneans (i) the acquisition, by a person other thaaffliate of Richard A. Lumpkir
of a majority of the voting power of the Compangigtstanding securities; (ii) during any periodwbt
consecutive years or less, the incumbent directase to constitute a majority of the Board, urdessnew
direction’s election or nomination was approvedabjease/ 3 of the incumbent directors; (iii) a
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reorganization, merger, consolidation or share amgk resulting in the conversion or exchange of the
Companys common stock into securities of another compangny dissolution or liquidation, or a sale of £
or more of all the Company’s assets; or (iv) a ragrgonsolidation, reorganization or share exchangless
following such transaction at least a majorityfod ¥oting power of the outstanding securities efghrviving
entity is owned, in the same proportion, by sulisaliy the persons who owned the Company’s outstand
voting securities immediately prior to the trangatt

(b) “cause means the executive’s (i) convictiomamission of guilt with respect to any felony, fiau
misappropriate or embezzlement, (ii) malfeasanaggass negligence in the performance of his dukiasis
materially detrimental to the Company, or (iii) 8ok of any Company code of conduct, if the consecgie
would be termination of employment. In each case Gompany must give the executive written noticthe
existence of cause, and if the act is capable iofjbeured, 30 days in which to cure.

(c) “good reason” means (i) a material reductiothim executive’s base salary and/or bonus oppaytuni
without his consent, (ii) a material reduction e tscope or importance of the executive’s duties an
responsibilities without his consent, or (iii) artsfer of the executive’s primary worksite of mtran 30 miles
(unless the new worksite is closer to the execidiresidence). In each case, the executive mustwgiitten
notice within 90 days and the Company has 30 dayghich to cure the action constituting good reason

2005 LongTerm Incentive Plan

The 2005 LongFerm Incentive Plan provides that if there is angj@in control of the Company, and there i
assumption of outstanding awards by the successity,eor conversion of outstanding awards into pamable
equity awards of the successor entity, then akeeffective date of the change in control all ktoptions and stoc
appreciation rights will vest and all restrictioms all outstanding stock awards and stock unit deavill lapse, and
if any restrictions relate to satisfying performamgoals, the performance goals will be deemedfigatiat target
levels (unless the target level was exceeded fppanformance goal before the effective date ofctienge in
control, in which case the restrictions will lags®sed on actual attainment of the performance gbaé Plan also
provides that if in connection with the changeanmtrol the Plan awards are assumed or convertédebguccessor
entity as described above, and within 24 montHsviohg the effective date of the change in conthe participans
employment is terminated without cause or the pigeint terminates employment for good reason, marécipant
who is a director is asked to resign for other tbanse, all stock options and stock appreciatightsiwill vest and
all restrictions on all outstanding stock awardd atock unit awards will lapse, and if any resioics relate to
satisfying performance goals, the performance gedldbe deemed satisfied at target levels (unthsstarget level
was exceeded for any performance goal before tteeaddermination of employment or service, in whaase the
restrictions will lapse based on actual attainneérthe performance goal).

The plan uses the same definitions of change itralpicause and good reason as set forth in thel&mznt
Security Agreements.

The tables set forth below quantify the additidmehefits as described above that would be payal#ach
named executive officer under the arrangementsitbescabove.
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Termination of Employment Following a Change in Cotrol

The additional amounts set forth in this table widog payable pursuant to the Employment Security
Agreements, assuming a change in control of theg@mm and that the named executive officer becaigible for
benefits following a termination of employment oed@mber 31, 2008.

Robert J. C. Robert Steven J. Joseph R. Steven L.

Name Currey Udell, Jr. Shirar Dively Childers

One Time Base Salary $370,00( $222,00( $222,00( $222,000( $222,00(
Bonus $437,72" $115,68. $115,68: $119,95. $109,59:
Welfare Benefits for Severance Period(1 $ 6,167 $ 9,08¢ $ 11,052 $ 9,161 $ 7,501
Tax Gross-Up (8280(G)) $ 0 % 0 $ 0 $ 0 $ 0

(1) Welfare Benefits for Severance PerioAmounts in this row consist of projected Compangmiums for health
(including medical, dental, vision), life, AD&D ardisability policies, reduced by the amount of pobgd
employee premiums during the severance perioddoin @amed executive office

Benefits Upon Change in Control

The additional amounts set forth in this table widog realized by each named executive officer utide2005
Long-Term Incentive Plan, assuming a change ofrobaf the Company occurred on December 31, 2008.

Robert J. C. Robert Steven J. Joseph R. Steven L.
Name Currey Udell, Jr. Shirar Dively Childers

Value of Unvested Restricted Shares(: $301,31: $289,84¢ $200,74t $200,74¢ $200,74¢

(1) Amounts in this row represent the value of therigteid shares that would vest upon the changernitraloon
December 31, 2008 under the terms of the 2005 O@rg: Incentive Plan. The value of the restrictegrsh is
based on the closing market price of the Compastpsk as reported ifihe Wall Street Journdbr
December 31, 2008 ($11.88). Restricted share avilactigle all awards made through December 31, 20@8
the restricted shares issuable pursuant to thenpeaihce shares (or actual attainment levels, Hdrighan targe
granted in March 2008, based on target performgpnaéattainment levels at December 31, 2(

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

SKL Investment Group

Mr. Lumpkin, together with members of his familgreficially owns 100% of SKL Investment Group, LL&C,
Delaware limited liability company (“SKL"), whicksian investment company serving the Lumpkin family.
Mr. Lumpkin and members of his family are the sadéing members of SKL. SKL paid $45,000 to the Campin
2008 for the use of office space, computers, telaph and for other office related equipment. Thisant is based
upon actual usage incurred by SKL. For exampl@0i8, SKL paid $31,000 to rent approximately 1,6Gdare fee
of office space, which is equivalent to the Compsulnase rent per square foot plus a prorated sifagal-estate
taxes, utilities, and maintenance. The chargeaderof equipment and other office related expewsashbased on
actual third-party charges or SKL'’s estimated slhingsage. The Company believes these terms asenahble and
customary, and are comparable to those which woaN@ been obtained in an arms-length transaction.

LATEL Sale/Leaseback

In 2002, in connection with the Company’s predesessmpany’s acquisition of lllinois Consolidated
Telephone Company (“ICTC") and several related messes from McLeodUSA, each of ICTC and Consolilate
Communications Market Response, Inc., an indirgbtlly owned subsidiary of the Company, entered separate
agreements with LATEL, LLC (“LATEL"), pursuant tohich each of them sold to LATEL real property
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for total consideration of approximately $9.2 noifliand then leased the property back from LATELe $ale prices
for the properties sold to LATEL were determineddzhupon an appraisal of each property. Mr. Lumpgkith his
immediate family have beneficial ownership of 7486f LATEL. Agracel, Inc. (“Agracel”) is a real ege
investment company of which Richard A. Lumpkin,atger with his family, beneficially owns 49.7%.dddition,
Mr. Lumpkin is a director of Agracel. Agracel isetBole managing member and 50% owner of LATEL.

The initial term of both leases was one year bag@on December 31, 2002. Each lease automaticsatigws
for successive one year terms through 2013, ueliéssr ICTC or Consolidated Communications Markesponse,
Inc. provides one year prior written notice thahtends to terminate its respective lease. On Augu2005,
LATEL exercised its option in the leases to contieetterm of the leases to a fixed term of six geAfter the fixed
term expires on July 31, 2011, the leases will melvack to the initial lease terms, providing fot@matic renewal
one year terms, through 2013.

Collectively, the lease expense for 2008 was apprately $1.39 million, of which ICTC paid approxitedy
$1.1 million and Consolidated Communications MafResponse, Inc. paid the remainder. These leaseqray
represent 100.0% of the revenues of LATEL. The ahrent for each lease will increase by 2.5% upaehe
renewal. Currently, the leases are recorded astipgieases of ICTC and Consolidated Market Respoimc.

MACC, LLC

In 1997, prior to our predecessor company’s actioiisdf ICTC at the end of 2002, Consolidated
Communications Market Response, Inc. entered ifdase agreement with MACC, LLC (*"MACC"), an lllii®
limited liability company, pursuant to which Conislaited Communications Market Response, Inc. agieebxhse
office space for a period of five years. Agracelwhich Mr. Lumpkin together with members of higniy own a
minority interest, is the sole managing member&hd% owner of MACC. Mr. Lumpkin and members of his
family directly own the remainder of MACC. The pastinitially extended the lease for an additidina years
through October 14, 2007. On September 1, 200 #nkes signed a new 5-year lease, extendingdghrou
August 31, 2012. Consolidated Communications MaRexponse, Inc. paid MACC rent for 2008 in the antadi
$191,633. The lease provides for a 2.5% increafeetannual lease payments each year. Neither pastyhe right
to terminate the lease, and the Company has thetdgenew the lease for two additional 5-yeamteunder the
same terms and conditions.

First Mid-lllinois Bancshares, Inc.

Pursuant to various agreements with Consolidatedmanications, Inc. (“CCI"), First MidHinois Bancshare:!
Inc. (“First Mid-lllinois”) provides the Company Wi general banking services, including depositdishursement
and payroll accounts, on terms comparable to tawadable to other large unaffiliated business aote
Mr. Lumpkin and members of his family own approxteia 29.8% of the common stock and 33.1% of théepred
stock of First Mid-lllinois and Mr. Dively owns leghan 1.0% of the common and preferred stockrst Mid-
lllinois. In addition, Mr. Dively is a director dfirst Mid-lllinois. The fees charged and earningseived on
deposits, through repurchase agreements, are badeidst Mid-lllinois’s standard schedule for larggstomers.
During 2008, the Company paid maintenance andigctilated charges of $10,642 to First Mid-lllis@nd earned
$48,071 of interest on its deposits. In additionstAMid-Illinois administers the Company’s houd91(k) plan.
During 2008, CCI paid $64,849 to First Mid-lllindisr this service, which is a competitive markeerbased on
assets under management that the Company beleeemparable to rates charged by independentphities.

In 2008, The Checkley Agency, a wholly-owned insgebrokerage subsidiary of First Mid lllinois reea a
$145,234 commission in 2008 relating to insuramukrésk management services provided to CCl in eotian
with a co-brokerage arrangement with Arthur J. &gler Risk Management Services, Inc.

CCI provides First Mid-lllinois with local dial tan custom calling features, long distance and other
telecommunications services. In 2008, First Mithtlis paid CCI approximately $482,051 for theseisess. These
services are based on standard prices for stradtegioess customers.
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Related Person Transactions Policy

In March 2007, our audit committee adopted a wrielated Person Transactions Policy, which prev/fde
procedures for review, approval and ratificatiorirahsactions involving the Company and “relatespes” (which
consists of directors, director nominees, executffieers and stockholders owning five percent arenof the
Company’s outstanding stock, any of their immedifateily members, and any firm, corporation or otbetity in
which any of the foregoing persons is employed, general partner, principal or in a similar pasitor has,
together with the beneficial ownership interestalbbther “related persons,” a 10% or greater bieia¢ ownership
interest). The policy covers any related personstation that would be required to be discloseslinproxy
statement under applicable SEC rules (generadipstctions in which the Company is a participdrgt,amount
involved exceeds $120,000 and in which a “relatedg@n” has a direct or indirect material interest).

Certain transactions are not subject to speciffr@ml under the policy by virtue of being exenmpinfi the set
of related person transactions that must be disdlpsirsuant to applicable SEC rules. In additibe,audit
committee has approved in the policy the provisibproducts or services by the Company and itsididries to
“related persons,” if conducted in the ordinary rs@uof business and on terms that are no lessabheoto the
Company then those available to customers whoatrecstated to the Company.

The policy requires, prior to a party entering iatyy related person transaction covered by theyadl
provide notice to the Company of the proposed edlagerson transaction. The audit committee orhigsrperson
may approve only those related person transacti@isare in, or are not inconsistent with, the lstrests of the
Company and its stockholders, as the audit comeniitéts chairperson, as applicable, determing®ad faith. In
the event the Company becomes aware of a relatsdrpgransaction that has not been previously ajpror
previously ratified under the policy that is perglior ongoing, it will be submitted to the audit aoittee or its
chairperson, as applicable, which shall evaludtepdions, including but not limited to ratificatipamendment or
termination of the related person transaction, (#reopropriate) any disciplinary actions recommet.dNo membe
of the audit committee may participate in the cdesation, approval or ratification of any relatesigon transaction
with respect to which such member or any of hieerimmediate family members is the “related petrswnn
which he, she or they otherwise have an interest.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During 2008, Roger H. Moore, Jack W. Blumensteid Braribeth S. Rahe served on the compensation
committee. No member of the compensation committe® during 2008, an officer or employee of the @any,
was formerly an officer of the Company, or had egigtionship requiring disclosure by the Companwy aslated
party transaction under Item 404 of Regulation $3Kring 2008, none of the Company’s executive efficserved
on the board of directors or the compensation cdatambf any other entity, any officers of whichwsst either on
the Company’s board of directors or its Compensafiommittee.

ANNUAL REPORT TO STOCKHOLDERS

Our combined 2008 annual report to stockholdersaamaial report on Form 10-K for the year ended
December 31, 2008 accompanies this proxy statement.

STOCKHOLDER PROPOSALS FOR 2010 ANNUAL MEETING

The proxy rules of the SEC permit our stockholdafter notice to the Company, to present propdsals
stockholder action in our proxy statement wherénquroposals are consistent with applicable lawtgieto matters
appropriate for stockholder action and are not erigpomitted by our action in accordance with thexy rules. In
order for any stockholder proposal to be considésechclusion in our proxy statement to be issiredonnection
with our 2010 annual meeting of stockholders, titaposal must be received at our principal exeeuwffices, 121
South 17th Street, Mattoon, lllinois 61938-3987téAtion: Secretary), no later than December 4, 2009
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Our amended and restated bylaws provide that oemtiditional requirements be met in order thatiess ma
properly come before the stockholders at the anmagiting. Among other things, stockholders integdinbring
business before the annual meeting must providgawmotice of such intent to the Secretary ofGeenpany. Such
notice must be given not less than 90 days nor tiare 120 days prior to the first anniversary ef date on which
we mailed our proxy materials for the precedingrigeannual meeting. In addition, the following infieation must
be provided regarding each proposal: as to eactopavhom the stockholder proposes to nominateléatien as a
director, the name, age, business address anupvirk residential address, principal occupatioaroployment, the
class, series and number of shares beneficiallyedviay such nominee and all information relatinguoh person
that is required to be disclosed in solicitatiohproxies for election of directors, or is otheraviquired by
Regulation 14A of the Exchange Act, including spelnson’s written consent to being named in the ypsetatement
as a nominee and to serving as a director if eleetdrief description of the business desiredetbtought before
the meeting; the text of any resolution proposebiet@dopted at the meeting; and the reasons falucting such
business at the meeting; and a statement of angrimanterest in such business of such stockhaderthe
beneficial owner, if any, on whose behalf the psglds made and, in the case of director nominatiardescription
of all arrangements or understandings betweenttio&tsolder and each nominee and any other persamsiig
them) pursuant to which the nominations are to bderby the stockholder.

In addition, the following information must be pided regarding the stockholder giving the noticd tre
beneficial owner, if any, on whose behalf the psgiés made: the name and address of such stoekhals! it
appears on the Company’s stock transfer bookspasdch beneficial owner; the class, series andbaurof shares
of the Company which are owned beneficially andeabrd by such stockholder and such beneficial oyane
representation that the stockholder giving theasoi$ a stockholder of record and intends to apipeaerson or by
qualified representative at the annual meetingitiglthe business proposed in the notice beforentbeting; a
representation whether the stockholder or the ieakbwner, if any, intends or is part of a groupich intends to
solicit proxies from stockholders in support of lsygroposal or nomination; and any other informatielating to
such stockholder that would be required to be disd in a proxy statement or other filings requirede made in
connection with solicitations of proxies for electiof directors pursuant to the Exchange Act aedtites and
regulations promulgated thereunder.

GENERAL

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctlims and executive officers, and any persons who
beneficially own more than 10% of our stock, te fiVith the SEC initial reports of ownership andamp of change
in ownership of our stock. Such persons are requiseSEC regulations to furnish us with copieslbBaction 16
(a) forms they file. As a matter of practice, odmanistrative staff assists our executive officensl directors in
preparing and filing such reports with the SEC.

To our knowledge, based solely upon a review ofdd with the SEC and written representations ntioadther
reports were required, we believe that all of dueators and executive officers complied during 2@0th the
reporting requirements of Section 16(a) of the Exge Act.

Other Information

The expenses of preparing and mailing this proatestent and the accompanying proxy card and thteo€os
solicitation of proxies, if any, will be borne bg.un addition to the use of mailings, proxies rbaysolicited by
personal interview and telephone and by our dirsctafficers and regular employees without spemmahpensation
therefore. We expect to reimburse banks, brokedlsotmer persons for their reasonable out-of-poekptnses in
handling proxy materials for beneficial owners af gommon stock.

Unless contrary instructions are indicated on tluxy card, all shares of common stock represenyedhbd
proxies received pursuant to this solicitation (antirevoked before they are voted) will be votE®@R” all of the
proposals described in this proxy statement.
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OTHER MATTERS

Our board does not know of any other matters treatabe presented for action at the 2009 annuatinge
Should any other matter come before the annualintgdtowever, the persons named in the enclosed pvdl
have discretionary authority to vote all proxieshwiespect to such matter in accordance with fhdgment.

BY ORDER OF THE BOARD OF DIRECTORS

E -S- STEVEN J. SHIRAR

Steven J. Shirar

Senior Vice President, President of Enterprise
Operations and Secretary

Dated: April 3, 2009
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CONSOLIDATED COMMUNICATIONS HOLDINGS, INC.
2005 LONG-TERM INCENTIVE PLAN
(As Amended And Restated Effective May 5, 2009)

§1.
PURPOSE

The primary purpose of this Plan is to promoteitierest of the Company by authorizing the Comnaitte
grant Options, Stock Appreciation Rights, Stockr@&saStock Unit Grants and Cash Incentive Programards to
Eligible Employees and Directors in order to (Ijat and retain Eligible Employees and Direct@3,provide an
additional incentive to each Eligible Employee drebtor to work to increase the Company’s long-teatue and
(3) provide each Eligible Employee or Director wéistake in the future of the Company that corredpdo the
stake of each of the Company’s stockholders.

§2.
DEFINITIONS
2.1 Boardmeans the Board of Directors of the Company.

2.2 Cash Incentive Programeans a cash incentive program described in § 10.

2.3 Causemeans, with respect to an Eligible Employee or Qoe

(a) the conviction of, pleading guilty to, or cos$ing or otherwise admitting to any felony or anyaf
fraud, misappropriation or embezzlement;

(b) the act or omission by the individual involvinmalfeasance or gross negligence in the performahce
the individual’s duties and responsibilities to thaterial detriment of the Company; or

(c) the breach of any provision of any code of eartichdopted by the Company which applies to the
Company if the consequence to such violation fgriadividual subject to such code of conduct ordiga
would be a termination of his or her employmenths Company or removal from the Board, as appl&abl
provided however,

(d) no such act or omission or event shall be éibas “Cause” under this Plan unless (i) the indial has
been provided a detailed, written statement obts for belief that such act or omission or evemistitutes
“Cause” and an opportunity to meet with the Comeeitftogether with the individual’'s counsel if thdividual
chooses to have counsel present at such meetieg}tta individual has had a reasonable periodhithivto
review such statement and, if the act or omissiogvent is one which can be cured by the individred
individual has had at least a thirty (30) day petio take corrective action and (ii) a majoritytioé Committee
after such meeting (if the individual exercisesitidividual’s right to have a meeting) and aftez #nd of such
thirty (30) day correction period (if applicablegtdrmines reasonably and in good faith that “Cadses exist
under this Plan.

2.4 Change Effective Datmeans either the date which includes the “closofghe transaction which makes a
Change in Control effective if the Change in Cohisanade effective through a transaction which&éslosing”or
the date a Change in Control is reported in acemelavith applicable law as effective to the Se@siand
Exchange Commission if the Change in Control is engffiective other than through a transaction whiat a
“closing”.

2.5 Change in Controeans a change in control of the Company of a eahat would be required to be
reported in response to Item 6(e) of Schedule 14Ragulation 14A promulgated under the 1934 Adnhasffect at
the time of such “change in controffitovided that such a change in control shall bergekto have occurred at st
time as

(a) any “person” (as that term is used in Secti3(sl) and 14(d)(2) of the 1934 Act), other than an
“affiliate” (as that term is defined in Section BArticle IV of the Company’s amended and restatedificate
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of incorporation) of Richard A. Lumpkin, is or beaes the beneficial owner (as defined in Rule 13oh@er
the 1934 Act) directly or indirectly, of securitis=presenting a majority of the combined voting pofor
election of directors of the then outstanding siiesrof the Company or any successor to the Cogjpan

(b) during any period of two consecutive yearsess| individuals who at the beginning of such mkrio
constitute the Board cease, for any reason, totitotesat least a majority of the Board, unlessdleetion or
nomination for election of each new director wapraged by a vote of at least two-thirds of the clioes then
still in office who were directors at the beginniofgthe period;

(c) the stockholders of the Company approve anggegozation, merger, consolidation or share exchang
as a result of which the common stock of the Comysdall be changed, converted or exchanged intoror
securities of another corporation (other than ageewith a wholly-owned subsidiary of the Compaagany
dissolution or liquidation of the Company or aniesar the disposition of 50% or more of the assetsusiness
of the Company; or

(d) stockholders of the Company approve any redegéon, merger, consolidation or share exchange
unless (i) the persons who were the beneficial esvoéthe outstanding shares of the common stotheof
Company immediately before the consummation of $tastsaction beneficially own at least a majorityhe
outstanding shares of the common stock of the ssoc@r survivor corporation in such transaction
immediately following the consummation of such saction and (ii) the number of shares of the comstook
of such successor or survivor corporation bendfjc@avned by the persons described in § 2.5(diniediatel
following the consummation of such transactionesédficially owned by each such person in substintize
same proportion that each such person had beribfioiened shares of the Company common stock
immediately before the consummation of such tramsacprovided (iii) the percentage described 2.5(d)(i)
of the beneficially owned shares of the successsurvivor corporation and the number describegl 15(d)
(i) of the beneficially owned shares of the susoer survivor corporation shall be determinedesigely by
reference to the shares of the successor or suredrporation which result from the beneficial owstép of
shares of common stock of the Company by the psrdescribed in § 2.5(d)(i) immediately before the
consummation of such transaction.

2.6 Codemeans the Internal Revenue Code of 1986, as amended

2.7 Committeemeans (a) a committee of the Board which shall lzveast two members, each of whom shall
be appointed by and shall serve at the pleasuteeddoard and shall come within the definition dhan-employee
director” under Rule 16b-3 and an “outside directorder § 162(m) of the Code or (b) if the Boarctslmot have
two members who meet this criteria, the Board.

2.8 Companymeans Consolidated Communications Holdings, Ind.aaty successor to Consolidated
Communications Holdings, Inc.

2.9 Director means any member of the Board who is not an emelof/éhe Company or a Parent or Subsic
or an affiliate (as such term is defined in Rul® 4D the 1933 Act) of the Company.

2.10 Eligible Employeeneans an employee of the Company or any SubsididParent to whom the
Committee decides for reasons sufficient to the @dtee to make a grant under this Plan.

2.11 Fair Market Valuemeans either (a) the closing price on any date frare of Stock as reported by The
Wall Street Journadr, if The Wall Street Journalo longer reports such closing price, such clopirce as reported
by a newspaper or trade journal selected by therfitiee or, if no such closing price is availablesuch date,

(b) such closing price as so reported in accordaiiite8 2.11(a) for the immediately preceding bess day, or, if
no newspaper or trade journal reports such clgsiitg or if no such price quotation is availabtg,the price which
the Committee acting in good faith determines tgtoany reasonable valuation method that a sha®soak might
change hands between a willing buyer and a willielier, neither being under any compulsion to butpsell and
both having reasonable knowledge of the relevasisfa
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2.12 Good Reasomeans with respect to any Eligible Employee or &ive

(a) the material reduction after the Change EffecBate in the individual's base salary and/or lsonu
opportunity without the individual’s express wriiteonsent;

(b) the material reduction after the Change Effecbate in the scope, importance or prestige of
individual's duties, responsibilities or powergta Company without the individual's express writte
consent; or

(c) the Company transfers the individgatrimary work site to a new primary work site whis more tha
30 miles (measured along a straight line) fromitigévidual’s then current primary work site unlessgh new
primary work site is closer (measured along agiraine) to the individual's primary residence nha
individual's then current primary work site; proeidl however;

(d) no such act or omission shall be treated a®tTeason” under this Plan unless:

() (A) The individual delivers to the Committealatailed, written statement of the basis for the
individual’'s belief that such act or omission catusés Good Reason, (B) the individual delivershsuc
statement before the later of (I) the end of thretyi (90) day period which starts on the date tieas act
or omission which forms the basis for the individsielief that Good Reason exists or (1) the efithe
period mutually agreed upon for purposes of thimgeaph in writing by the individual and the Comiendt,
(C) the individual gives the Committee a thirty Y8@y period after the delivery of such statemerture
the basis for such belief and (D) the Individualatly submits his or her written resignation te th
Committee during the sixty (60) day period whiclgins immediately after the end of such thirty (8ay
period if the individual reasonably and in goodtadetermines that Good Reason continues to tést a
the end of such thirty (30) day period; or

(ii) the Company states in writing to the individitizat the individual has the right to treat anglsact
or omission as Good Reason under this Plan aniddihgdual resigns during the sixty (60) day period
which starts on the date such statement is actdallyered to the individual.

2.13 Grantmeans the award of an Option, Stock AppreciatiagghRiStock Grant or Stock Unit made under
Plan.

2.14 ISOmeans an option granted under this Plan to purctmszk which is intended to satisfy the
requirements of § 422 of the Code.

2.15 1933 Actmeans the Securities Act of 1933, as amended.
2.16 1934 Actmeans the Securities Exchange Act of 1934, as amdend

2.17 NonlSOmeans an option granted under this Plan to purcBtmss which is intended to fail to satisfy the
requirements of § 422 of the Code.

2.18 Optionmeans an ISO or a Non-1SO which is granted undkr §

2.19 Option Certificatemeans the certificate (whether in electronic ottemi form) which sets forth the terms
and conditions of an Option granted under this Plan

2.20 Option Pricemeans the price which shall be paid to purchasesbaee of Stock upon the exercise of an
Option granted under this Plan.

2.21 Parentmeans any corporation which is a parent corpordtiothin the meaning of § 424(e) of the Code)
of the Company.

2.22 Performance Periotheans a performance period described in § 9.5 difid §

2.23 Plan means this Consolidated Communications Holdings, 2605 Long-Term Incentive Plan, as
Amended and Restated Effective May 5, 2009 andrended from time to time thereafter.

2.24 Rule 16b3 means the exemption under Rule 16b-3 to Section) 6(the 1934 Act or any successor to
such rule.
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2.25 SAR Valueneans the value assigned by the Committee to a sfi@tock in connection with the grant of
a Stock Appreciation Right under § 8.
2.26 Stockmeans the common stock of the Company.

2.27 Stock Appreciation Rigimheans a right which is granted under § 8 to rectsigeappreciation in a share of
Stock.

2.28 Stock Appreciation Right Certificataeans the certificate (whether in electronic orttemi form) which
sets forth the terms and conditions of a Stock Apjation Right which is not granted as part of goti@h.

2.29 Stock Grantmeans a grant under § 9 which is designed to resthie issuance of the number of shares of
Stock described in such grant rather than a paymer#tsh based on the Fair Market Value of sucheshaf Stock.

2.30 Stock Grant Certificateneans the certificate (whether in electronic oittem form) which sets forth the
terms and conditions of a Stock Grant or a Stock Grant.

2.31 Stock Unit Granineans a grant under § 9 which is designed to rastiie payment of either cash (based
on the Fair Market Value of the number of shareStotk described in such grant) or Stock (baseith@issuance
of the number of shares of Stock described in gmaht), as determined in the sole discretion ofCbemittee at
the time of grant.

2.32 Subsidiarymeans a corporation which is a subsidiary corpomafivithin the meaning of § 424(f) of the
Code) of the Company.

2.33 Ten Percent Stockholdareans a person who owns (after taking into accthenattribution rules of § 424
(d) of the Code) more than ten percent of the tmatbined voting power of all classes of stockitifer the
Company, a Subsidiary or Parent.

§3.
SHARES AND GRANT LIMITS

3.1 Shares Reserved There shall (subject to § 14) be reserved farasse under this Plan 750,000 shares of
Stock. No more than 750,000 shares of Stock skabdued in connection with the exercise of 1ISOs.

3.2 Source of Shares The shares of Stock described in § 3.1 shalkeberved to the extent that the Company
deems appropriate from authorized but unissuedesharStock and from shares of Stock which have bee
reacquired by the Company. All shares of Stock iilesd in § 3.1 shall remain available for issuaander this Pla
until issued pursuant to the exercise of an Opioa Stock Appreciation Right or issued pursuara &tock Grant,
and any such shares of stock which are issued @uirso an Option, a Stock Appreciation Right ortec® Grant
which are forfeited thereafter shall again becoradlable for issuance under this Plan. Finallygh# Option Price
under an Option is paid in whole or in part in gsaof Stock or if shares of Stock are tenderetiédompany in
satisfaction of any condition to a Stock Grant,hssleares thereafter shall become available foairsseiunder this
Plan and shall be treated the same as any otherssénaailable for issuance under this Plan.

3.3 Use of Proceeds The proceeds which the Company receives fronsaleof any shares of Stock under
this Plan shall be used for general corporate mapand shall be added to the general funds @ahgpany.

3.4 Grant Limits. No Eligible Employee or Director in any calengaar shall be granted an Option to
purchase (subject to § 13) more than 300,000 slofrgock or a Stock Appreciation Right based an th
appreciation with respect to (subject to § 14) nthesm 300,000 shares of Stock, and no Stock Grastark Unit
Grant shall be made to any Eligible Employee oeBtior in any calendar year where the Fair Marketi&/af the
Stock subject to such grant on the date of thetgrareeds $6,000,000. No more than 300,000fadeitable share
of Stock shall (subject to § 14) be issued purstmStock Grants or Stock Unit Grants under § @, rmm more than
$5,000,000 may be paid to any Eligible Employeeenrsthy Cash Incentive Program for each year of each
Performance Period under such program.
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§ 4.
EFFECTIVE DATE

4.1 Effective Date The Plan was initially approved by the stockhaddef the Company, and became
effective, as of July 21, 2005. The Plan is her@imgnded and restated, effective as of May 5, 2Qd§ect to
approval by the stockholders of the Company aChmpany’s annual meeting of stockholders to be teltay 5,
2009 and any adjournment or postponement thereof.

4.2 Stockholder Approval In the event the Plan is not approved by stoakdrs| at the Company’s 2009
annual meeting, (a) the Plan as amended and mstiaad have no effect; (b) the terms of the Pimaeffect
immediately prior to the amendment and restatersiesit remain in effect and, to the extent permitiader those
terms, shall apply to all Grants and Cash Incerfiraggram payments made on or after May 5, 2009{@nahy
Grants and Cash Incentive Program payments made aiter May 5, 2009 not permitted under the teofrihie
Plan as in effect immediately prior to the amendnaer restatement shall be cancelled.

§5.
COMMITTEE

This Plan shall be administered by the Committée Tommittee acting in its absolute discretionIsvadrcise
such powers and take such action as expresshddalieinder this Plan and, further, the Committeslishave the
power to interpret this Plan and (subject to §1& & 16 and Rule 16b-3) to take such other actidhe
administration and operation of this Plan as them@dtee deems equitable under the circumstanceshvalction
shall be binding on the Company, on each affectigbie Employee or Director and on each other perdirectly
or indirectly affected by such action. Furthermdahe, Committee as a condition to making any grawten this Plan
to any Eligible Employee or Director shall have tight to require him or her to execute an agregméaich makes
the Eligible Employee or Director subject to nomagetition provisions and other restrictive covesamhich run in
favor of the Company.

§ 6.
ELIGIBILITY

Only Eligible Employees shall be eligible for agraf ISOs under this Plan, and only Eligible Enyges shall
be eligible to participate in any Cash Incentivegtam. All Eligible Employees and all Directors B eligible
for a grant of Non-ISOs, Stock Appreciation Rigl8tck Grants and Stock Unit Grants under this Plan

§7.
OPTIONS

7.1 Committee Action The Committee acting in its absolute discretiballshave the right to grant Options to
Eligible Employees and to Directors under this Htam time to time to purchase shares of Stock theit
Committee shall not (subject to § 14) take anyoactwhether through amendment, cancellation, reptent grants,
or any other means, to reduce the Option Pricenpfoaitstanding Options absent the approval of the@any’s
stockholders. Each grant of an Option to a Eligibfeployee or Director shall be evidenced by an @pGertificate
and each Option Certificate shall set forth whetherOption is an ISO or a Non-ISO and shall sehfeuch other
terms and conditions of such grant as the Comméttéiag in its absolute discretion deems consistétht the terms
of this Plan; however, (a) if the Committee graamidSO and a Non-ISO to a Eligible Employee onstéyme date,
the right of the Eligible Employee to exercise 88 shall not be conditioned on his or her failtor@xercise the
Non-ISO and (b) if the only condition to exercise lo¢ tOption is the completion of a period of servaugh period
of service shall be no less than the one (1) yedog which starts on the date as of which the @yi granted
unless the Committee determines that a shorteoghefiservice (or no period of service) better ssrthe
Company’s interest.
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7.2 $100,000 Limit No Option shall be treated as an ISO to the e¢xtert the aggregate Fair Market Value
the Stock subject to the Option which would firstbme exercisable in any calendar year exceeds@IMAny
such excess shall instead automatically be trestedNon-ISO. The Committee shall interpret andiaidier the
ISO limitation set forth in this § 7.2 in accordeneith § 422(d) of the Code, and the Committeel srest this § 7..
as in effect only for those periods for which § @)2f the Code is in effect.

7.3 Option Price. The Option Price for each share of Stock sulifeaen Option shall be no less than the Fair
Market Value of a share of Stock on the date theddps granted; provided, however, if the Optisran 1ISO
granted to an Eligible Employee who is a Ten Pdr8éockholder, the Option Price for each shareto€lSsubject
to such ISO shall be no less than 110% of the anket Value of a share of Stock on the date s&h ik granted.

7.4 Payment The Option Price shall be payable in full upoa éxercise of any Option and, at the discretion
of the Committee, an Option Certificate can provimethe payment of the Option Price either in ¢dshcheck or
in Stock which is acceptable to the Committee,ugtoany cashless exercise procedure which is effdmt an
unrelated broker through a sale of Stock in thenaparket and which is acceptable to the Commitigalirecting
the Company to withhold shares of Stock otherwgseable in connection with the exercise of the @ypliaving a
Fair Market Value equal to the exercise pricenaariy combination of such forms of payment. Anyrpapt made
in Stock shall be treated as equal to the Fair Elavlalue of such Stock on the date the certifiéatesuch Stock (or
proper evidence of such certificate) is presentetieé Committee or its delegate in such form aggtable to the
Committee.

7.5 Exercise.

(a) Exercise Period Each Option granted under this Plan shall becésagole in whole or in part at such time
or times as set forth in the related Option Ceidife, but no Option Certificate shall make an Qpégercisable on
or after the earlier of

(i) the date which is the fifth anniversary of tiete the Option is granted, if the Option is an k8 the
Eligible Employee is a Ten Percent Stockholdertendate the Option is granted, or

(i) the date which is the tenth anniversary of da¢e the Option is granted, if the Option is (A) a
Non-ISO or (B) an ISO which is granted to an Eligimployee who is not a Ten Percent Stockholdghen
date the Option is granted.

(b) Termination of Status as Eligible Employee or Diogc Subject to § 7.5(a), an Option Certificate may
provide for the exercise of an Option after an iBleyEmployee’s or a Director’s status as suchtbasinated for
any reason whatsoever, including death or disgbilit

§8.
STOCK APPRECIATION RIGHTS

8.1 Committee Action The Committee acting in its absolute discretiballshave the right to grant Stock
Appreciation Rights to Eligible Employees and todaiors under this Plan from time to time, and esittk
Appreciation Right grant shall be evidenced by@cktAppreciation Right Certificate or, if such Stosppreciation
Right is granted as part of an Option, shall belenced by the Option Certificate for the relatedi@p

8.2 Terms and Conditions

(a) Stock Appreciation Right Certificate If a Stock Appreciation Right is granted indepemidof an Option,
such Stock Appreciation Right shall be evidenced I8tock Appreciation Right Certificate, and sueltiticate
shall set forth the number of shares of Stock oitlwthe Eligible Employee’s or Director’s right éppreciation
shall be based and the SAR Value of each shartookSSuch SAR Value shall be no less than the Manket
Value of a share of Stock on the date that thekSAmpreciation Right is granted. The Stock Appréoia Right
Certificate shall set forth such other terms amb@ions for the exercise of the Stock AppreciatRight as the
Committee deems appropriate under the circumstaboéso Stock Appreciation Right Certificate shrafike a
Stock Appreciation Right exercisable on or after dlate which is the tenth anniversary of the datd Stock
Appreciation Right is granted.
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(b) Option Certificate. If a Stock Appreciation Right is granted togetivith an Option, such Stock
Appreciation Right shall be evidenced by an Optiattificate, the number of shares of Stock on wiehEligible
Employee’s or Director’s right to appreciation dlimd based shall be the same as the number ofssbb&tock
subject to the related Option, and the SAR Valueerh such share of Stock shall be no less tla@gtion Price
under the related Option. Each such Option Ceatifichall provide that the exercise of the Stockrapiation Righ
with respect to any share of Stock shall canceEligble Employee’s or Director’s right to exereibis or her
Option with respect to such share and, convertiedy the exercise of the Option with respect to stigre of Stock
shall cancel the Eligible Employee’s or Directaitght to exercise his or her Stock AppreciationtRigith respect
to such share. A Stock Appreciation Right whiclyrianted as part of an Option shall be exercisatllg while the
related Option is exercisable. The Option Certticshall set forth such other terms and conditfonshe exercise
of the Stock Appreciation Right as the Committeende appropriate under the circumstances.

(c) Minimum Period of Service If the only condition to exercise of a Stock Apgiation Right is the
completion of a period of service, such periodesf/ke shall be no less than the one (1) year gevitich starts on
the date as of which the Stock Appreciation Riglgranted unless the Committee determines thatréestperiod o
service (or no period of service) better servesdbmpany’s interest.

8.3 Exercise. A Stock Appreciation Right shall be exercisalbiyovhen the Fair Market Value of a share of
Stock on which the right to appreciation is baserkeds the SAR Value for such share, and the paytuenon
exercise shall be based on such excess with retspiat number of shares of Stock to which the @gerrelates. A
Eligible Employee or Director upon the exerciséisfor her Stock Appreciation Right shall receivgagment from
the Company in cash or in Stock issued under tlais,Pr in a combination of cash and Stock, anchtimaber of
shares of Stock issued shall be based on the RakdtlValue of a share of Stock on the date thekSAppreciatior
Right is exercised. The Committee acting in itsodite discretion shall have the right to deterntreeform and
time of any payment under this § 8.3.

§9.
STOCK GRANTS AND STOCK UNIT GRANTS

9.1 Committee Action The Committee acting in its absolute discretiballshave the right to make Stock
Grants and Stock Unit Grants to Eligible Employaed Directors. Each Stock Grant and each Stock Ghaint
shall be evidenced by a Stock Grant Certificatd, @ach Stock Grant Certificate shall set forthabeditions, if any
under which Stock will be issued under the Stocar®pr Stock Unit Grant or cash will be paid untier Stock Un
Grant and the conditions under which the Eligibheffoyee’s or Director’s interest in any Grant viidcome non-
forfeitable.

9.2 Conditions.

(a) Conditions to Issuance of StockThe Committee acting in its absolute discreticaymake the issuance
Stock under a Stock Grant, or the issuance of Stogayment in cash under a Stock Unit Grant, siilifethe
satisfaction of one or more conditions which therButtee deems appropriate under the circumstameceslifjible
Employees or Directors generally or for an EligiBl@ployee or a Director in particular, and the tedaStock Grant
Certificate shall set forth each such condition theddeadline for satisfying each such conditidocsubject to a
Stock Grant, or the Stock or cash payment subjeatStock Unit Grant, shall be issued or paid t&kgible
Employee or Director only after each such conditibany, has been timely satisfied, and any Sissked in
connection with a Stock Grant shall be held byGoenpany pending the satisfaction of the forfeittwaditions, if
any, under § 9.2(b) for the related Stock Grant.

(b) Conditions on Forfeiture of Stock or Cash Paymerthe Committee acting in its absolute discretiaaym
make any cash payment due under a Stock Unit Gradtock issued in the name of an Eligible Emplogee
Director under a Stock Grant or Stock Unit Granm+farfeitable subject to the satisfaction of onerare objective
employment, performance or other condition thatGenmittee acting in its absolute discretion deapyropriate
under the circumstances for Eligible Employees ibe@ors generally or for an Eligible Employee dbiaector in
particular, and the related Stock Grant Certificsdtall set forth each such condition, if any, ameldeadline, if any,
for satisfying each such condition. An Eligible Hoyee's or a Director’s non-forfeitable interesttlre shares of
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Stock underlying a Stock Grant or the cash payabfgtock issuable under a Stock Unit Grant shalkde on the
extent to which he or she timely satisfies eaclh sumdition. If a share of Stock is issued under §9.2(b) before

a Eligible Employee’s or Director’s interest in hughare of Stock is non-forfeitable, [3uch share of Stock shall
not be available for re-issuance under § 3 untihgime, if any, as such share of Stock thereédttorfeited as a
result of a failure to timely satisfy a forfeitucendition and (ii)] the Company shall have the right to condition any
such issuance on the Eligible Employee or Direfitst signing an irrevocable stock power in favétiee Company
with respect to the forfeitable shares of Stockéssto such Eligible Employee or Director in orétarthe Company
to effect any forfeiture called for under the rethStock Grant Certificate.

(c) Minimum Period of Service If the only condition to the forfeiture of a SkoGrant or a Stock Unit Grant
the completion of a period of service, such peabdervice shall be no less than the three (3) geeaod which
starts on the date as of which the Stock Grantark3Unit Grant is made unless the Committee detexsithat a
shorter period of service (or no period of servizefter serves the Company’s interest.

9.3 Dividends, Voting Rights and Creditor Status

(a) Cash Dividends Except as otherwise set forth in § 9.3(d) or Btack Grant Certificate, if a cash divide
is paid on a share of Stock after such Stock has Bsued under a Stock Grant, or a cash dividenddibe payab
with respect to the shares of Stock describedStoak Unit Grant had such shares been outstanblirign each cas
before the first date that an Eligible Employea’s®irector’s interest in such Stock or Stock Upiis forfeited
completely or (ii) becomes completely non-forfeleatihe Company shall pay such cash dividend dyréatsuch
Eligible Employee or Director.

(b) Stock Dividends Except as otherwise set forth in § 9.3(d), it@c® dividend is paid on a share of Stock
after such Stock has been issued under a Stock,®raa Stock dividend would be payable with respeche
shares of Stock described in a Stock Unit Grantthag been outstanding, but in each case beforfrgti@ate that
an Eligible Employee’s or a Director’s interessimch Stock or Stock Unit (i) is forfeited complgtet (ii) becomes
completely norforfeitable, the Company shall hold such dividemoc® and pay such dividend Stock only upon,
to the extent, the conditions under § 9.2(b) applie to the related Stock Grant or Stock Unit Grensatisfied.

(c) Other. Except as otherwise set forth in § 9.3(d), ivad®nd (other than a dividend described in § 9.3(a
or § 9.3(b)) is paid with respect to a share otktafter such Stock has been issued under a Staok,®r such
dividend would be payable with respect to the shafeStock described in a Stock Unit Grant had thesn
outstanding, but in each case before the first theatean Eligible Employee’s or a Directsiihterest in such Stock
Stock Unit (i) is forfeited completely or (ii) beems completely non-forfeitable, the Company shiatridbute or
hold such dividend in accordance with such rulethasCommittee shall adopt with respect to each siiMddend.

(d) PerformanceBased Grants Notwithstanding the foregoing provisions of tBi8.3, in the case of any
dividends otherwise payable as described in 8 B.@faor (c) with respect to a Stock Grant or &tbmit Grant
subject to the attainment of performance goalseasribed in § 9.5, the Company shall hold suchdéivds and pay
such dividends only upon, and to the extent, thelitimns under § 9.2(b) applicable to the relateutls Grant or
Stock Unit Grant are satisfied.

(e) Voting. Except as otherwise set forth in a Stock Gramtif@ate, an Eligible Employee or a Director st
have the right to vote the Stock issued under hieeo Stock Grant during the period which comesraftich Stock
has been issued under a Stock Grant but befoffirshdate that an Eligible Employee’s or Direc®initerest in
such Stock (i) is forfeited completely or (ii) beees completely non-forfeitable.

9.4 Satisfaction of Forfeiture Conditions A share of Stock shall cease to be subject timekS5rant or Stock
Unit Grant at such time as an Eligible Employee’s @irector’s interest in such Grant becomes rwifeitable
under this Plan, and the certificate or other evigeof ownership representing such share, or ificgige the cash
payment, shall be transferred to the Eligible Empéoor Director as soon as practicable thereafter.

9.5 PerformanceBased Stock Grants and Stock Unit Grants

(a) General. The Committee in its discretion may make StoclrEs and Stock Unit Grants to Eligible
Employees and Directors subject to one or moreitiond related to one or more performance goatsuding the
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performance goals described in § 9.5(b) that qu#i€ Grant as “performance-based compensatiodér § 162(m
of the Code.

(b) Performance Goals A performance goal is described in this § 9.%{(bluch goal relates to (i) free cash
flow, (ii) free cash flow per share, (iii) earninigsfore interest, taxes, depreciation, and amaitizg“EBITDA”),
(iv) improvement in EBITDA margins, (v) revenue gith, (vi) maintenance of targeted capital structumd
leverage ratios, (vii) pre or after-tax net incorfwdj) earnings per share, (ix) share price perfance, (x) total
stockholder returns, (xi) economic value added) @ivzidend payout ratio, (xiii) broadband subserilmet additions,
(xiv) customer service operating results, (xv) ratwperformance and (xvi) any other criteria ther@attee deems
appropriate. Performance goals may be particulantor more lines of business or Subsidiariesay be based ¢
the performance of the Company and its Subsidiases whole.

(c) Adjustments When the Committee determines whether a perfocmgpal has been satisfied for any
Performance Period established by the CommitteeCtimmittee may exclude any or all “extraordinaeyns” as
determined under U.S. generally accepted accouptingiples and any other unusual or non-recuriteigns,
including, without limitation, the charges or coassociated with restructurings of the Companyafiinued
operations, and the cumulative effects of accogrtimnges and, further, may take into account angual or non-
recurring events affecting the Company, changeppiicable tax laws or accounting principles, attsather
factors as the Committee may determine are reakoaal appropriate under the circumstances (inatydvithout
limitation, taking into account any factor that idwesult in the Company’s paying non-deductiblenpensation to
an Eligible Employee).

(d) Performance Period With respect to each Performance Period estadlibly the Committee, (i) the
Committee shall establish such performance go&simg to one or more of the business criteriacel pursuant t
§ 9.5(b), and (ii) the Committee shall establigigess for achievement of performance goals. Théopaance goals
and performance targets established by the Comamiteey be identical for all Eligible Employees anidelbtors for
a given Performance Period or, at the discretioth@iCommittee, may differ among them. Following tompletio
of each Performance Period, the Committee shadirohe the extent to which performance goals fat th
Performance Period have been achieved and shhthrizg the award of Stock Grants, Stock Units, eshaif Stock
or cash, as applicable, to the Eligible Participaartd Directors for whom the targets were estaddisin accordance
with the terms of the applicable Grant Certificates

§ 10.
CASH INCENTIVE PROGRAM

10.1 General. The Committee may adopt one or more Cash Ineefiregrams under this Plan, and each
Program shall run for a Performance Period whicil &fe expressed in whole years, from one to fiearg. Such
Cash Incentive Program shall be separate and cli$tom any other cash incentive plan or programmspred by
the Company. The Committee shall determine thedemd conditions for any Eligible Employee to papate in
each such Program, and payments shall be madatitenebased on the satisfaction of one or morepagnce
goals, including the performance goals describe®l10.2 that qualify the payments as “performanasekd
compensation” under § 162(m) of the Code. A perforoe goal may be set in any manner determinedeby th
Committee, including looking to achievement on baddute or relative basis in relation to peer geapindexes.

10.2 Performance Goals A performance goal is described in this § 10suith goal relates to (a) free cash
flow, (b) free cash flow per share, (c) earningleinterest, taxes, depreciation, and amortinai&BITDA”"),
(d) improvement in EBITDA margins, (e) revenue gtiow(f) maintenance of targeted capital structuré l@verage
ratios, (g) pre or aftetax net income, (h) earnings per share, (i) shaoe performance, (j) total stockholder retu
(k) economic value added, (I) dividend payout ra@in) broadband subscriber net additions, (n) eusetcservice
operating results, (0) network performance anda(py) other criteria the Committee deems approprizeeformance
goals may be particular to one or more lines ofrimss or Subsidiaries or may be based on the peaface of the
Company and its Subsidiaries as a whole.

10.3 Adjustments When the Committee determines whether a perfocmgoal has been satisfied for any
period, the Committee may exclude any or all “eottdgnary items” as determined under U.S. geneadbepted
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accounting principles and any other unusual or maoHring items, including, without limitation, tlbarges or
costs associated with restructurings of the Compdisgontinued operations, and the cumulative &ffet
accounting changes and, further, may take intowrdcany unusual or non-recurring events affectirg@ompany,
changes in applicable tax laws or accounting ppiesi, or such other factors as the Committee m#sruiéne are
reasonable and appropriate under the circumstgmzdsding, without limitation, taking into accouany factor tha
would result in the Company’s paying nondeductdmenpensation to an Eligible Employee).

10.4 Performance Period With respect to each Performance Period estadibly the Committee, (i) the
Committee shall establish such performance go&simg to one or more of the business criteriacel pursuant t
§10.2, and (ii) the Committee shall establishetsdor Eligible Employees for achievement of perfance goals.
The performance goals and performance targetslisstath by the Committee may be identical for algtle
Employees for a given Performance Period or, atiberetion of the Committee, may differ among Hlig
Employees. Following the completion of each Perfomoe Period, the Committee shall determine thenexte
which performance goals for that Performance Penage been achieved and shall authorize paymertdordance
with the terms of the Cash Incentive Program.

§11.
CONDITIONS OF TRANSFER

Each Option and each Stock Appreciation Right gninder this Plan and each Stock Grant and Stadk U
Grant made under this Plan shall be transferablad¥ligible Employee or Director to whom the tethgrant is
made only by will or the laws of descent and disttion, unless the Committee authorizes a transfder
circumstances other than by will or the laws ofcges and distribution in accordance with this 8 Airansfer
(other than by will or the laws of descent andribsttion) shall be authorized in accordance wiils §111 only if
(a) an Eligible Employee or Director requests iiitivyg that the Committee authorize such transtexiie Eligible
Employee or Director demonstrates to the Commatsatisfaction that the transfer is contemplatezbimection
with a professionally prepared estate plan forglgible Employee or Director and (c) the Committating in its
absolute discretion determines that (1) the regdesansfer is not inconsistent with the purposthisf Plan,

(2) there is no legal prohibition against such ¢fanand (3) there will be a basis on which tostgiany related
shares of Stock under the 1933 Act or there wilhlvegistration exemption under the 1933 Act ifthguest is
granted. If a transfer is authorized in accordamitie this § 11, the related Option, Stock AppreoiatRight, Stock
Grant or Stock Unit Grant shall by operation 06tBi11 remain immediately following such transfgbjsct to the
same terms and conditions as in effect immedidtefgre such transfer, and no shares of Stock bhafisued to ar
person pursuant to such transfer and no cashlshakid to any such person pursuant to such tnabsfere the
Eligible Employee or Director satisfies in full alf the conditions for such issuance or paymentpays, or makes
provision satisfactory to the Committee for the ipayt of, any applicable taxes due with respecuth sssuance or
payment. The Committee as a condition to any aigation under this § 11 may require an Eligible Eogpe or
Director to reimburse the Company for any additiengenses the Company incurs to register any taffleshares «
Stock under the 1933 Act. Finally, if a transfeaighorized in accordance with this § 11, the BlyjEmployee or a
Director shall by operation of this § 11 have tbgponsibility to notify any transferee of any eenit conditions
which affect any related Option, Stock AppreciatiRight, Stock Grant or Stock Unit Grant, includiewgy deadline
for taking any action with respect to any such @ptiStock Appreciation Right, Stock Grant or Staltkt Grant,
and neither the Committee nor the Company shak tzany responsibility whatsoever to notify any tfanse of any
such events or conditions. Subject to § 17.5, és&rictions on transferability described in this18shall not apply t
shares of Stock that have actually been delivere¢dd transferee as a result of the exercise @@tion or Stock
Appreciation Right or the lapse of all restrictiomish respect to a Stock Grant.

§12.
SECURITIES REGISTRATION

As a condition to the receipt of shares of Stocttaurthis Plan, the Eligible Employee or Directoal§hf so
requested by the Company, agree to hold such shhfteck for investment and not with a view ofaiesor

A-10




Table of Contents

distribution to the public and, if so requestedliisyy Company, shall deliver to the Company a writtietement
satisfactory to the Company to that effect. Funtiene, if so requested by the Company, the Eligilsteployee or
Director shall make a written representation toGoenpany that he or she will not sell or offer $atte any of such
Stock unless a registration statement shall b&féttewith respect to such Stock under the 1933akat any
applicable state securities law or he or she s$taale furnished to the Company an opinion in form substance
satisfactory to the Company of legal counsel satisiry to the Company that such registration israquired.
Certificates or other evidence of ownership repngsg the Stock transferred upon the exercise ddption or
Stock Appreciation Right or upon the lapse of thdditure conditions, if any, on any Stock Grantynaathe
discretion of the Company bear a legend to theceffat such Stock has not been registered undet983 Act or
any applicable state securities law and that stebkSannot be sold or offered for sale in the abseof an effectiv
registration statement as to such Stock under@B88 Act and any applicable state securities laaroopinion in
form and substance satisfactory to the Compangg#licounsel satisfactory to the Company that segistration is
not required.

§ 13.
LIFE OF PLAN

Notwithstanding anything to the contrary contaihedein, no Grant shall be made under this Plannan@ash
Incentive Program shall commence, on or after Ma308.9.

§ 14.
ADJUSTMENT

14.1 Capital Structure The grant caps described in § 3.4, the numbaed, &r class (or any combination
thereof) of shares of Stock subject to outstan@iptjons and Stock Appreciation Rights granted utidisrPlan and
the Option Price of such Options and the SAR Valusuch Stock Appreciation Rights as well as theber, kind
or class (or any combination thereof) of shareStotk subject to outstanding Stock Grants and StgkGrants
made under this Plan shall be adjusted by the Ctterrin a reasonable and equitable manner to peeser
immediately after

(a) any equity restructuring or change in the edigition of the Company, including, but not linttto,
spin offs, stock dividends, large non-reoccurringd&nds, rights offerings or stock splits, or

(b) any other transaction described in § 424(ahefCode which does not constitute a Change inrGloof
the Company

the aggregate intrinsic value of each such outstgn@ption, Stock Appreciation Right, Stock Grand&tock
Unit Grant immediately before such restructuringearapitalization or other transaction.

14.2 Available Shares If any adjustment is made with respect to angtaumding Option, Stock Appreciation
Right, Stock Grant or Stock Unit Grant under § 1#h&n the Committee shall adjust the number, kindass (or
any combination thereof) of shares of Stock resbnrader § 3.1 so that there is a sufficient numkied and class
of shares of Stock available for issuance pursteaeach such Option, Stock Appreciation Right, EtGcant and
Stock Unit Grant as adjusted under § 14.1 witheekig the approval of the Company’s stockholdersiich
adjustment unless such approval is required ungjg@icable law or the rules of the stock exchangevbith shares
of Stock are traded. Furthermore, the Committed bhge the absolute discretion to further adjustrsnumber,
kind or class (or any combination thereof) of skaEStock reserved under § 3.1 in light of anyhef events
described in § 14.1(a) and § 14.1(b) to the exttemCommittee acting in good faith determinates$ ahfarther
adjustment would be appropriate and proper unaecitttumstances and in keeping with the purposési®Plan
without seeking the approval of the Company’s shodtters for such adjustment unless such approvahjsired
under applicable law or the rules of the stock exgfe on which shares of Stock are traded.

14.3 Transactions Described in § 424 of the Cod# there is a corporate transaction describe@l 424(a) of
the Code which does not constitute a Change inrGlooit the Company, the Committee as part of arghsu
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transaction shall have right to make Stock Graitisck Unit Grants and Option and Stock Appreciaiight grant:
(without regard to any limitations set forth un@e3.4 of this Plan) to effect the assumption ofther substitution
for, outstanding stock grants, stock unit grant$ @ption and stock appreciation right grants presip made by an
other corporation to the extent that such corpdratesaction calls for such substitution or assimnptf such
outstanding stock grants, stock unit grants ancksbption and stock appreciation right grants. fremnore, if the
Committee makes any such grants as part of anytsaiebaction, the Committee shall have the riglintoease the
number of shares of Stock available for issuanckeug 3.1 by the number of shares of Stock subjestich grants
without seeking the approval of the Company’s shoddters for such adjustment unless such approvahjsired
under applicable law or the rules of the stock exgfe on which shares of Stock are traded.

14.4 Fractional Shares If any adjustment under this § 14 would creati@etional share of Stock or a right
acquire a fractional share of Stock under any @pt8iock Appreciation Right or Stock Grant, suacfional share
shall be disregarded and the number of sharesoek$eserved under this Plan and the number sulgjecty
Options or Stock Appreciation Right grants and BtGcants shall be the next lower number of shaf&tack,
rounding all fractions downward. An adjustment madder this § 14 by the Committee shall be conetuand
binding on all affected persons.

§ 15.
CHANGE IN CONTROL

If there is a Change in Control of the Company #irede is no assumption of the Options, Stock Agptim
Rights, Stock Units or Stock Unit Grants that auestanding immediately prior to the Change Effezidate and no
substitution of comparable grants with comparatigrisic values in connection with such Change ami@ol, then
as of the Change Effective Date for such Changgoimtrol, any and all conditions to the exercisalbfuch
outstanding Options and Stock Appreciation Rigintsach date and any and all outstanding issuarctcéodieiture
conditions on any such Stock Grants and Stock Grants on such date automatically shall be deerf6éol
satisfied as of such Change Effective Date, andBtieed shall have the right (to the extent expyessjuired as pa
of such transaction) to cancel such Options, Skgreciation Rights, Stock Grants and Stock Uniu@s after
providing each Eligible Employee and Director asg@ble period to exercise his or her Options dadkS
Appreciation Rights and to take such other act®necessary or appropriate to receive the StogkdLio any
Stock Grants and the cash payable under any StoitkAdants; provided, if any issuance or forfeitaoandition
described in this § 15 relates to satisfying anygsmance goal and there is a target for such goah issuance or
forfeiture condition shall be deemed satisfied urtis § 15 only to the extent of such target unkasch target has
been exceeded before the Change Effective Datehich event such issuance or forfeiture conditiballsoe
deemed satisfied to the extent such target had $eerceeded.

If there is a Change in Control of the Company #edle is an assumption of an Eligible Employee’s or
Director’s Options, Stock Appreciation Rights, $tadnits or Stock Unit Grants that are outstandimgniediately
prior to the Change Effective Date or a substitutd comparable grants with comparable intrinsiciesa in
connection with such Change in Control and the egmpknt of such Eligible Employee is either terméubtvithout
Cause or the Eligible Employee terminates for GRedson or a Director is asked to resign other thaGause,
within twenty-four (24) months following the Changéective Date, then any and all conditions to ¢ixercise of
all such Options and Stock Appreciation Rights angd and all outstanding issuance and forfeiturealitmms on an’
Stock Grants and Stock Unit Grants shall be deetd@&o satisfied; provided, that if any issuanceoofefiture
condition described in this § 15 relates to saitigfyany performance goal and there is a targetdoh goal, such
issuance or forfeiture condition shall be deemédfead under this § 15 only to the extent of taeget, unless such
target has been exceeded before the date of susimédion, in which event such issuance or forfgitoondition
shall be deemed satisfied to the extent such tapbeen so exceeded.

A Change in Control shall affect payments undeaaldncentive Program only to the extent expressly
provided in such Cash Incentive Program, and a @hanControl shall affect a Stock Appreciation IRigr Stock
Unit Grant which is subject to § 409A of the Codydf the Change in Control also constitutes angein the
ownership or effective control of Company or in tivenership of a substantial portion of the assete@Company
within the meaning of § 409A(a)(2)(A)(v) of the Gad
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§ 16.
AMENDMENT OR TERMINATION

This Plan may be amended by the Board from tintarte to the extent that the Board deems necessary o
appropriate; provided, however, (a) no amendmezlt b made absent the approval of the stockholufettse
Company to the extent such approval is requirectuagplicable law or the rules of the stock excleamgwhich
shares of Stock are listed, and (b) no amendmetitista made to § 15 on or after the date of anynghan Control
which might adversely affect any rights which othise would vest on the related Change EffectiveeDahe Boar
also may suspend granting Options or Stock Apptiecidights or making Stock Grants or Stock Unia@s unde
this Plan at any time and may terminate this Ptaang time; provided, however, the Board shalllmote the right
unilaterally to modify, amend or cancel any OptmrStock Appreciation Right granted or Stock Graade before
such suspension or termination unless (i) the ElkgEmployee or Director consents in writing tolsacodification,
amendment or cancellation or (ii) there is a dissoh or liquidation of the Company or a transactitescribed in
§14.1 or § 15.

§17.
MISCELLANEOUS

17.1 Stockholder Rights No Eligible Employee or Director shall have aights as a stockholder of the
Company as a result of the grant of an Option $tagk Appreciation Right pending the actual deljyvefthe Stock
subject to such Option or Stock Appreciation Righsuch Eligible Employee or Director. An Eligilenployee’s
or a Directors rights as a stockholder in the shares of Stodklwtemain subject to forfeiture under § 9.2(b)lsbe
set forth in the related Stock Grant Certificatebj@ct to § 17.5, an Eligible Employee or Directball have the
rights of a stockholder of the Company with resgieany shares of Stock that have been actuallyateld to such
individual as a result of the exercise of an OptioiBtock Appreciation Right or the lapse of afitrestions with
respect to a Stock Grant or Stock Unit Grant.

17.2 No Contract of Employment The grant of an Option or a Stock AppreciatiogiRior a Stock Grant or
Stock Unit Grant to an Eligible Employee or Dirgctimder this Plan or his or her participation i@ash Incentive
Program shall not constitute a contract of emplaynee a right to continue to serve on the Board simall not
confer on an Eligible Employee or Director any tigghpon his or her termination of employment ovieerin
addition to those rights, if any, expressly settfan this Plan or the related Option CertificeBéock Appreciation
Right Certificate, Stock Grant Certificate or Cdisbentive Plan.

17.3 Withholding. Each Option, Stock Appreciation Right, Stock Gramd Stock Unit Grant and
participation in each Cash Incentive Plan shalinaele subject to the condition that the Eligible Eoyee or
Director consents to whatever action the Commitieects to satisfy the minimum statutory federal atate tax
withholding requirements, if any, which the Compa®yermines are applicable to the exercise of ption or
Stock Appreciation Right or to the satisfactioraal forfeiture conditions with respect to Stockjsuebto a Stock
Grant or Stock Unit Grant issued in the name of&tligible Employee or Director or to payments undey Cash
Incentive Plan. No withholding shall be effectedienthis Plan which exceeds the minimum statutedefal and
state withholding requirements.

17.4 Construction. All references to sections (8) are to section®{ghis Plan unless otherwise indicated.
This Plan shall be construed under the laws oBtia¢e of Delaware. Each term set forth in § 2 shalless
otherwise stated, have the meaning set forth ofgpssch term for purposes of this Plan and, foppses of such
definitions, the singular shall include the plusald the plural shall include the singular. Finaifiyhere is any
conflict between the terms of this Plan and thengeof any Option Certificate, Stock AppreciatiorgRti Certificate,
Stock Grant Certificate or Cash Incentive Progréma,terms of this Plan shall control.

17.5 Other Conditions Each Option Certificate, Stock Appreciation Ri@hrtificate or Stock Grant
Certificate may require that an Eligible Employeeadirector (as a condition to the exercise oOgation or a Stoc
Appreciation Right or the issuance of Stock subje@ Stock Grant) enter into any agreement or nsaké
representations prepared by the Company, inclugitfout limitation) any agreement which restrithig transfer
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of Stock acquired pursuant to the exercise of atio@pr a Stock Appreciation Right or a Stock Granprovides
for the repurchase of such Stock by the Company.

17.6 Rule 16b3. The Committee shall have the right to amend apijoD, Stock Grant or Stock Appreciati
Right to withhold or otherwise restrict the transéé any Stock or cash under this Plan to an Biggkmployee or
Director as the Committee deems appropriate inrdadsatisfy any condition or requirement undereRUbb-3to the
extent Rule 16 of the 1934 Act might be applicablsuch grant or transfer.

17.7 Coordination with Employment Agreements and Otlige@ments If the Company enters into an
employment agreement or other agreement with ayibi#i Employee or Director which expressly provifasthe
acceleration in vesting of an outstanding Optidock Appreciation Right, Stock Grant or Stock UGiiant or of a
payment under a Cash Incentive Plan or for thenside of the deadline to exercise any rights uagleputstanding
Option, Stock Appreciation Right, Stock Grant oo Unit Grant, any such acceleration or extensiuall be
deemed effected pursuant to, and in accordance thigiterms of such outstanding Option, Stock Apiaten
Right, Stock Grant or Stock Unit Grant and thisnRtaen if such employment agreement or other ageaerm first
effective after the date the outstanding OptioStrck Appreciation Right was granted or the StockrnBor Stock
Unit Grant was made.
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IN WITNESS WHEREOF , the Company has caused its duly authorized off@execute this Plan to
evidence its adoption of this Plan.

CONSOLIDATED COMMUNICATIONS
HOLDINGS, INC.

By:

Date:

A-15




Table of Contents

CONSOLIDATED COMMUNICATIONS
HOLDINGS, INC.

|E| (GRAPHIC)

Uéing a black ink pen, mark y(?ur vote.s with an X as shown in |E| (GRAPHIC)
this example. Please do not write outside the designated areas.

E (GRAPHIC)

|E| (GRAPHIC)

Electronic Voting Instructions

You can vote by Internet or telephone!
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one of the two voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone must be received
by 1:00 a.m., Central Time, on May 5, 2009.

|E| (GRAPHIC)

|E| (GRAPHIC)

¥ |F YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

Vote by Internet
« Log on to the Internet and go to
www.envisionreports.com/CNSL
Follow the steps outlined on the secured
* website.

Vote by telephone

* Call toll free 1-800-652-VOTE (8683) within the
United States, Canada & Puerto Rico any time
on a touch tone telephone. There is NO
CHARGE to you for the call.

« Follow the instructions provided by the recorded
message.

Proposals — The Board of Directors recommends avot e FOR the nominee listed, FOR Proposal 2 and FOR Proposal

A
3.
1. Election of Director: For Withhold
01 - Richard A. Lumpkin D l:'
For Against  Abstain
2. Approval of Ernst & Young, LLP, as the |:| |:| |:|
independent registered public accounting

firm.

X Non-Voting Items

Change of Address — Please print new address below.

+

For Against  Abstain

3. Approval of the Amended and Restated I:' |:| |:|
Consolidated Communications Holdings,

Inc. 2005 Long-Term Incentive Plan.

Authorized Signatures — This section must be comp leted for your vote to be counted. — Date and Sign Below

Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor,
administrator, corporate officer, trustee, guardian, or custodian, please give full title.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box.

Signature 2 — Please keep signature within the box.
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¥ |F YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

Proxy — CONSOLIDATED COMMUNICATIONS HOLDINGS, INC.

CONSOLIDATED COMMUNICATIONS
121 SOUTH 17TH STREET, MATTOON, IL. 61938

Proxy Solicited by Board of Directors for Annual Me eting — May 5, 2009 at 9:00 a.m.

Steven J. Shirar and David J. Doedtman, or either of them, each with the power of substitution, are hereby authorized to represent
and vote the shares of the undersigned, with all the powers which the undersigned would possess if personally present, at the
Annual Meeting of Stockholders of Consolidated Communications Holdings to be held on May 5, 2009 or at any postponement or
adjournment thereof.

Shares represented by this proxy will be voted by t he stockholder. If no such directions are indicated , the Proxies will
have authority to vote FOR Election of Director, FO R Proposal 2 and FOR Proposal 3.

In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the
meeting.

(Continued and to be voted on reverse side.)



