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Item 1.01 Entry into a Material Definitive Agreement.

The Company has entered into amendments to two of its material agreements.

On February 2, 2012, the Company issued a press release announcing that it had signed Addendum XII (the “Addendum”) to its Affiliate Agreement with
Sprint Nextel that paves the way to building a 4G LTE network in the Company’s Sprint PCS service area. The foregoing description of the Addendum is not
complete and is qualified in its entirety by reference to the Addendum, which is attached as Exhibit 10.51.

The Company will mirror Sprint’s Network Vision architecture using Alcatel Lucent equipment starting in 2012. The Addendum also gives the Company
access to additional spectrum (including 800 MHz spectrum), extends the initial term of the Affiliate Agreement from 2019 to 2024, and increases the cap on

the Net Service Fee for post-paid services from 12% to 14% of Net Billed Revenue less Allocated Write-offs.

The Company will host a conference call on February 6, 2012, at 11 a.m. Eastern time to provide additional details about the impacts of this
Addendum. Call-in details are provided in the copy of the press release, attached as Exhibit 99.1.

On January 31, 2012 Shenandoah Telecommunications Company (the “Company”) entered into the Fifth Amendment (the “Amendment”) to the Credit
Agreement dated July 30, 2010 (as amended) related to its existing $190 million term loan A (the “Term Loan A”). The Amendment removes the “Fixed

Charge Coverage Ratio” from the list of covenants the Company must comply with while the Credit Agreement is in effect.

The foregoing description of the Amendment is not complete and is qualified in its entirety by reference to the Amendment, which is filed as Exhibit 10.52 to
this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
10.51 Addendum XII to Sprint PCS Management Agreement and Sprint PCS Services Agreement

10.52 Fifth Amendment to the Credit Agreement dated as of July 30, 2010, among Shenandoah Telecommunications Company, CoBank, ACB,
Branch Banking and Trust Company, Wells Fargo Bank, N.A., and other Lenders

99.1 Press release dated February 2, 2012
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Exhibit 10.51

Addendum X0
ta
Sprint PCS Management Agreement and
Sprint I"CS Scrvices Agreement

Dated a5 of February 1st, 2012

Manager: SHENANDOAH PERSONAY, COMMUNICATIONS COMPANY

Service Area BTAs:  Altoona, PA #12
Hagerstown, MD-Cliambersburg, PA-Martinshurg, WV #179
Harvisburg, PA #181
Harnsonburg, VA #183
Washington, DC (Tellerson County, WYV only) #471
Winchester, VA #470
York-Tlanover, PA 4483

This Addendum X1 (this “Addendum™) contains amendments to the Sprint PCS
Muanagement Agreement, dated November 3, 1999, between Sprint Spectrum L.Y., WirekessCo,
L.P., APC PCS, LLC, PhillisCo, L.P., Sprint Compmmnications Company [..1'. and Shenandoah
Personal Communications Company (the “Mauagement Agreement™, the Sprint PCS Services
Agreement, dated November 5, 1999, between Sprint Spectrum L.P. and Shenandoah Personal
Commumications Company (the “Services Agreement™), the Sprint Trademark and Scrviee Mark
License Agreement(s) and the Schedule of Delinitions, dated November 5, 1999, attached to the
Management Agreement {the “Schedule of 1efinitions™). The Management Agrecmerd, the
Services Agreement, the Trademark License Agreements and the Scheduls of Definitions were
amended by: :

{13 Addencum [ dated as of November 3, 1999,

(2} Addendum Il dated as of August 31, 2000,

33 Addendum U dated us of September 26, 2001,

{4) Addendum I'V dated as of May 22, 2003,

(5 Addendum V daied as of January 30, 2004,

(6}  Addendion VT dated a8 of May 24, 2004,

&) Addendum VII dated &s of March 13, 2007,

(&) Adaendum VIIT dated as of September 28, 2007;

(9 Addendum 1X dared as of Apul 14, 2009;




(10} Addendum X dated as of March 135, 20 0; and
(11} Addendum XTI duted as of July 7, 2010,

The terms and provisions of this Addendum control over any conflicting terms
and provisions contained in the Management Agreement, the Services Agreement, the
Trademark License Agrecments or the Schedule of Definitions. The Management Agreement,
the Services Apresment, the Tradematk License Apreements, the Schedule of Definitions and all
prior sddenda continue in full force and etfict, except lor the express modifications made in this
Addenchan. Thig Addendum does nol change the effective date of any prior amendment made to
the Managemen! Agreement, the Scrvices Agreement, the Irademark License Agreements or the
schedule of Nefinitions through previcusly executed addenda.

Capitalized teums vsed and not otherwise defined in this Addendom have the
meaning ascribed to them in the Schedule of Definitions or in prior addenda, Section and
Exlubit references are to sections and Exhibits of the Manapemeni Agreement unless otherwise
noted. : '

This Addendwn iy effective on the date writlen above (the “Liffective Date™).

On the Effective Date, the Management Agreement, Trademark and Service Mark
T.icense Apreements, the Schedule of Definitions and the Services Agreement are amcnded as
follows:

Muanagement Agrcement
1. Network Vision Tlpdate.

(A)  Manager will, at its sole cost and expensc, updaie and thereatter maitiain and
suppart the Sevvice Area Network to ¢nable (he use of Network Vision Prodoets and
Services, in accordance with all Program Requircments adopted by Sprint PCS, and all
applicable federal and local laws and repulations (the “Network Vision Update’, As part
ot the Network Visien Update, Munager will (i) replace ali existing base stations with
mulli-modal base stations capable of providing CDMA, EVD0 and LTE services in the
PCS A or B block, the PCS (3 biock and the spectrum designated in Schedule A in the
former INEN Llock of 8G0MHz consistent with Program Requiements; and (i) wpgrade
core voice switching infrastracture 1o support CDMA Mobility Server finctionality and
deploy an LTE/4G core network including packet gateway, service guleway, and mobility
management entity functionality. Manager shail use its best wlTovls Lo complete the
Network Vision Update prier 1o 1Jecember 31, 2013, it being understood that maticrs that
are not within the conlrol of Manager, including, without limitation, aveilability of
equipment and determinations of governmenial aufhorities with respect to zoning and
land use, may affect Manager’s abilily to complete the Network Vision Update by
Devember31, 2013, if Managet fails to complete the Nelwork Vision Update by
December 31, 2013, it will continue to use best efforts to achieve completion as soon as




praclicable thereafter. {The dzte on which Manager completes the Network Vision
Update o the sites that Manager has in service as of the Effective Date is referred o as
the “Network Vision Compietion Date.”) Manager's obligations to complete the
KNelwork Vision Update shall be subject to the declaration of sucecssful completion of the
Alcatel Lucent {ATL) First Implemuntation Test (FIT) by Tune 30, 2012, of the Network
¥ision Update in any BTA located in the ALU footprint. ITa successiul test is not
achieved by June 30, 2012, Sprint PCS and Manager will assess the siatus of the project
and reasonably cooperate and confer to determine whether to extend the time to achieve a
successiil test, 17 Sprint PCS and Manager do not mulually agree in writing to extend
such time for a successful tesi, then either party (provided such parly is not in defauli)
may terminale this Addendum X1 by delivering written notice to the other by Ausust 31,
2012

(B)  The Netwark Vision Update obligations set forth in the preceding subparagraph
“{A)” supersede over any contrary provisions in the Managemenl Agreement, Tu the
extent applicable, Manager hereby specifically waives any rights under Sections 2.5 and
9.3 of the Management Agreement to decline to implement chamges 1o Program
Requirements associnted with the Notwork Vision Update. [t is understood and agreed
that the provisions of Seclion 2.5 and 9.3 are waived anly with respect to the Network
Vision Update, and that changes 1o Program Requirements following the Network Vision
Completion Dale shall be subject to Section 2.5 and 9.3, to the cxienl applicable.

2. The last paragraph of Section 1.1 of the Management Agreement is amended {o read as
Toliows:

Subpeet to the terms and conditions of this agreement, including, without limitation,
Sections 1.9, 9.5 and 12,1.2, Sprint PCS has the right to unteltered access to the Service Arca
Network to be consoucted by Manager under this agreement. Excopt with rospoct to the
pavmeni obligations under Sections 1.4, 19,2, 114, 3.1.7. 4.4, 9.3, 10.2, 10.5, 10.6, 10.8, 10.5,
12.1.2 and Article XM of this agreement, Sections 2.1.1(d}, 2.1.2(b3,3.2, 3.3, 3.4, 5.1.2 and
Article VT ol the Services Ayreement and any payments arising us « result of any default of the
parties” obligations under this agreement and the Services Agreement, the Fec Based on Billed
Revenue deseribed in Scetion 10.2.1 of (his agreement, the Frepaid Management Ve described
m 10.2.7.3 of this Agreement, the L1TE Fee deseribed in Section 10,2.7.4 ol this Asreement and
the Net Service Fee, the Prepaid CPGA Foe and Prepaid CCPU Fees described in Section 3.2 of
the Services Agreement will constitue the only payments between the parties under the
Management Agreement, the Services Agreement and the Trademark Licensse Apreements.

3 Section 1.11 1s added to the Management Agrcement:

L1l Sprint PCS shull, and shall cause each of its Related Parties to, nse commercially
reasonable efforts wo facililate Manager’s particlpation in any future national
nelwork shanng or hosting arranperents or other similar artangements made by
Sprint PCS or such Related Party with aoy third parly on the same terngs and

- vonditions as offerzd Ly Nprint PCS or such Related Party,




4, Section 2.3(u) of the Management Agreemert is amended to read as follows:
2.3 Exclusivity

{a) Subjcct enly to the exceptions set forth in Scolion 2.3(d) Manager will be the only
person or entity that is & munager, operator ar provider of wireless mobility services
for Sprint PCS and its Reiated Parties in lhe Service Arew in the: (1) 1830-1865 MH=
and 1870-1885 M1z spectrum ranpes on the uplink and 1930-1945 and 1950-1965
MHz spectrum ranges on the dowalink, with respect to CDMA and L'TE in the
applieable Shentel Tervitory, {ii) the 1900 MHz PCS G-Block Speclrum Range, with
respect to CDMA and LTE, efTective upon the Network Vision Compiction Date; and -
(iii} the former iIDEN Block in the 800 MHz. Spectrum Range (with respect to CDMA
and LTL products and services onty), subject to the limitations sct forth below in this
seetion 2.3{a) and upon receip of wiitten approval from Sprint PCS, The amount of
spectrum in the 804G Mliz Spectrum Range made available w Manager by Sprint PCS
may vary between BT As based on re-bending schedules, conflicts with local
incumbents, conflicts with residual 13EN usape, regulatory approvals, and other
factors, Sprimt PCS will notify Manager in writing of specific specirum aveilability in
cach BTA as detenmined by Sprint PCS in its sole discretion as ul the Network Vision
Completion Dare, and thereafter as additional portions of the 00 MHz Spectrum
Range become available. Mamager agrees to comply with all FCC miles related to
wmterference mitigalion during its management of spectrwm in the §00 Mllz Spectrum
Range, The rights to manage, operate and provide wireless mobility services utilizing
the spectrum ranges set forth in (§) — {iif) in the preceding sentence are collectively
relerred to as the “Exclusive Rights.” Neither Sprint PCS nor any of its Related
Partics will permit any oiber person or entity to manage, nperate or provide wireless
mobility services in violation of the Exclusive Rights for Sprint PCS and/or its
Related Parties in the Service Area, cxcept that Sprint PCS may cater info roaming
arangenents with other parties. For purposes of this Seclion 2.3, “mobility” means
the capubilily to sustain a continuons scssion (vaice or data) throvghout a broad
geographic area by transferring the session from cell gite to ccll gite #s lhe mobile
device moves within the geographic area. For purposes of clarification, Wi-Ii Is not a
wircless mobility service unless such scrvice can be transferred from cell site 10 cell
Lile.

3. Section 2.3(d) (1) of the Management Agreement is deleled in ils entirety and replaced
with the following:

{ Sprint PCS and ils Related Partics may cause Sprint PCS Products and Services
and I'repaid Products and Services 1o be sold in the Service Areq, through the Sprint PCS
National Accounts Program Requirements and the Sprint PCS National, or Regioual
Distribution 'rograin Reguiremerts and may allow iis distributors of iIDEN Products and
Scrvices mthe Service Area to sell Sprim FCS Products and Services and Prepuid
Products and Services to customers that previously purchased iT¥EN Products and/or
{DEN Serviees. Additionally, Sprint PCS may sell Prepaid Producls and Services and
Prepaid Network Vision Prodoets and Services in the Service Area through: (7) Prepaid
National and Regional Distributors set forth on Exhibit 4.1 Auachment B-1; and (ii} local




indirect dealers awthorized pursuant to any appliceble master agent agreement snisred by
Sprint PUS or #t= Relaled Part(ies) wilh a masler agent in «fTect from dme (v ime (the
“Master Agent Apreemnant™) including, but not limiled 1o a Fourlh Amended and Restated
Master Agent Agreemnent between Virgin Mobile USA, L.P. (*VMU™) and Actify LLC,
dated July 31, 2009 as it may be amended, supplementsd or repiaced.

Section 3.1.6 is added 1o the Management Agreement;
3.1.6 Network Vision Products and Services.

{a) Sprint PCS mav make certain Network Vision Products and Services
{including Prepaid Nebwork Vision Products and Scrvices) available for zale
by Manager in the Scrvice Area by including the associated Network Vision
wireless devices on the deviee order form used by Manwger Lo ordet other
wireless devices. Network Vision devices and related accessories will be
made available fo Manager in the same marmer in which Sprint PCS Products
and Services and reluted accessories are made available to Manager., Sprint
PCY may add or delete Network Vision wireless devices from the device ovder
foum al any dme. Any sale by Manager of any Network Vision Products and
Services enabled by the Network Vision devices made available to Manager
will be made on the terms ard conditions ¢ortained both in this Management
Agreement and the Dishibution Agreement and Prepaid Distribution
Agrecroenl, ax applicable.

(b} Although Network Vision Products and Services made available to Manager
have not becn designated as Sprint PCS Products and Services, such products
and services wiil be freated as Sprint Products and Services for afl purposes
under the Management Agrecment. Fxcept as specifically provided in the
Mltgration Plan in connection with Migrated Accounts as scl lurth in Section
3.1.7, Manager will be responsible for all device costs (including any
applicable device subsidies) and any commissions paid to any Manager
employee or Monager distributor (hat sells a Network Vision Product or
Service that is activaled in the Service Area. Manager will be compensated
tor any sale of Network Vision Produets and Services inthe Service Area in
accordance with Seclion 19 of this Apreement and will not be compensated
separatcly under the Distribution Agreement or the Prepaid Disttibution
Agreement. Manager's sule o Network Vision Products and Services must
comply with any Program Requirernents that Sprind PCS may adopt relating to
such praducts aud services and Manager must offer and support atl Sprint PCS
pricing plans adopted by Sprint PCS for such services, as provided i Section
4.4 of this Management Agrecmeni. Mamager must perform any network
enhancements or upgrades required by Sprint PCS 1o ensure full functionality
of any Network Vision devices mads available to Manager which Manager
cleets to sell provided that Spring PCS is performing the same nelwork
enhancements or upgrades to its portion of the Sprint PC8 Network, provided
that it is understond and apreed that, fellowing the Network Vision




Completion Dale, the provisions of Section 9.3 shall apply to subsequent
enhancements or npgrades, 1o the oxtent applicabls.

{c) Notwithstanding the trearment of Netwaork Vision Produycts and Scrvices as
Sprint PCS Produets and Services, Prepaid Network Vision Products and
Serviees will be (realed as Prepaid Products and Services for purposes of
caleulating Prepaid Revennes, Prepaid ARPU, Prepaid CCPU, Prepaid CCPU.
Fee, Prepaid CPGA, Prepaid CPGA Fee, Prepaid Fixed CPGA, I'repaid
Munagement Fee, Prepaid Subscribers, :nd Prepuid Variable CI'GA.

Section 3.1.7 15 added to the Management Agreemenl:

3.1.7  Migration of iDEN Subseriber Aceonnts. Ay of the Effeclive Date,
Sprint I'CS and certam Relaied Parties have approximately 50,000 active subscribers of
postpaid Nexlel branded wireless serviees and approximately 11,000 prepaid Boost
Mobile branded wireless services which operate on the Sprint PCS iDEN Network with
NPA-NXXs which ate located in the Manager’s Serviee Arca (colleetively, “IDEN
Subscriber Accomits™). Ln connection with the implementation of the Network Vision
Update, Sprint PCS and certain Related Partics iniend to decommiission the iDEN
Wetwork in the Service Arca. 1t is the intention of Sprint PCS and certain Kelated Partics
to itmplement a migration plan to allow current custoners with iDEN Subseriber
Accounts 1o migrale 1o the Sprint PCS Netwark. as updated, prior to the shutdown of the
IDEN Network (the “Migration Plan™). 'I'he Mipration Plan and associated timeline will
be devcloped by Sprivt PCS in its sole discretion, and may be modificd at any time in
Sprint FCS’ sole disciction, The Migratton Plan will allow iDEN customers wilth iDEN
Subsctibor Accounts to purchase or receive a CDMA device (ot other device offered by
Sproint PCS compatible with the Sprint PCS Network) and become cither: (1) a postpaid
contract customer {a “Postpaid Migrated Account™) or {i1) a prepaid customer( a
“P'repaid Migrated Account™ (The converted Postpaid Migrated Accounts and the
Prepaid Migrated Accounls referenced in (i) and (ii) of the preceding sentence are
collectively referred Lo following migration us the “Migrated Accounts™). Spoint PCS,
certain Related Parties and Manager desive to transfer the IDEN Subseriber Accounis o
Manager ot the consideration and on the terms and conditions deseribed below in this
section 3.1.7

(a) Bepinrang January 1, 2012, Sprint PCS will rack on & monthly basis the
iDEN Subscriber Accounts which have been successlully migrated 1o a
Migrated Account. A completed migrabon will be deemed to ocour upon
the activation of a CDMA or LTE device by the iDEN Subscriber in the
Service Arce vm the Sprint PCS Network,

(b} Upon notice of migration, Munager agrees to pay Sprint PCS or its Related
Parties it the next ocenrring monthly settlement a onc-timse, all melusive,
per subscriber {ee of:




{)

(11}

$350 for cach iDEN Subseriber Accouar converied ko a Postpaid
Miprated Account, or

$150 for cach IDEN Subscriber Account converied 1o a Prepaid
Migrated Accouut.

(the “Migration Fee™)

{c) On and ufter receipt of notice from Sprint PCS of {he migration of the
iNDEN Subsciiber Account to a Migrated Account, Manager wil! assume
and agree to discharge, promptly when due, the ongoing obligations and
duties of lhe Migrated Accounts in acoordance with the terms of the
Management Agresment consistent with how it manages existing
subscribers. Upon nmgration:

{1

(i)

IDEN Subweriher Accounts in the Service Area migrated toa
P'repaid Miprated Aceount will be considered Prepaid Subyeribers
for 4ll purposes, other than calculation of the Prepaid CPGA Fec,
under the Management Agreement and the Services Agreement,
including for purposes of caleulating Prepaid Revenues, Prepaid
ARPL, Prepaid CCPU, Prepald CCPU Fee, Trepaid Management
[ee, Prepaid Subscribers, and Prepaid Variable CPGA; and

1DEN Subseriber Accounts in the Service Area migrated 10 a
Postpaid Migrated Account will be considered Customers for al?
purposes under the Munagement Apreement and the Serviges
Agreement,

(d} Sprint PCS and its Related Partics muke 1o representation or warranty as to
how many 113EN Scbscriber Accounts will be migrated o Migrated
Accounts, Sprint PCS and its Related Parties will retain all rights (bul not
the abligatien) to eperate its IDEN Network and to provide iDEN Products
and Services to and manage iIDEN Customers for so long as any iDEN
Customer contracts remain in place.

{e) Sprint PCS and its IDEN Distributors may conlinue to activate new iDEN
Customers while the IDEN Network remains operational.

([) For avoidance of doubt, it is understood and agreed that: (i) if an iDEN
Customer inifiates service on Manager's Network cutside of the Migration
Process, no compensation will be due to Sprim PCS or its Relaled Parties
pursuant Lo this Section 3.1.7; and (ii) the Prepaid C1*(1A Fee shall not be
payable with respect to Migrated Prepaid Accounts.

{2} Manager and Sprint Solutions, Ine. are parlics 1o that certain IDEN
Distribution Agreement dited May 10, 2007 (as amended, the “IDEN
Distribartion Agreement™). Tn comnection with the migration from the iDEN

7




Network and the expected shatdown of the ¥UN Network as contemplated
by this Addendum, the partics recognize that the iDEN Distribution
Agreement will become obsolete at o firture date. Accovdingly, Manager
agrees that jr addition to any olher lerminafion events or provisions set
forth in the tDEN Distribution Agreement, Sprint Selutions, Inc. will, upon
direction fram Sprint PCS_ have the right to terminate the 115N
Diismribution Agreement upon thirty days advance written nolice o
Manager. Manager agrees to exceule such further documenlabion as may
be reasonably requested to effectare the rermination right and the
termination contemplated in this paragraph (g).

{b) Additional Decuaments. Either party, if requested by the other party, shall
oxecute such additional documents as may reasonably be necessary or
proper to transfer to Manager the iDEN Subseriber Accounts provided that
such additional decuments are in form and substance reasonably
satisfactory to respective counsel for each party.

5. Section 3.1.8 is added w0 the Marapement Agreemont:

3.1.%  Treatment of Certain Products and Services as Sprint PCS Produets and
Services. As of the Bffective Dute of Addendum X1, the following catcuories have not heen
desipnated as Sprint PCS Products and Services: (i) EVDO Products and Services; (i) Q-Chat
Products and Services; (i) PowerSource Products and Services; (1v) 364G Produets and
Services, end (v) Network Vision Products and Services. The categories of products and services
listed in items (1) -- (v} of the preceding sentence are collectively refermed to as “Additional Sprint
PCS Products and Services”, Sprint PCS and Manager acknowledes and agree that for all
purpeses under the Management Agreement and with respect to Manager, except as may be
specilically otherwise provided, the Additional Sprint PCS Products and Serviecs will be trealed
as Sprint FCS Products and Services. Any reference in the Management Agreement to Sprint
PCS Products and Services, cxcept as may be specifically otherwise provided, will be deemed to
include with respect to Manager the Additional $print PCS Products and Services. Sprint PCS
reserves the right o designate at a fulure date any or all of the Additional Sprint PCS Products
and Services as Sprint PCS Products and Services.

9. The last sentence of Section 4.2 {as added by Addendum V1l and amended by Addendum
X}is deleted in its entirety and replaced with the following:

Maunager acknowledges that in cotnection with the Sprint PCS National Accounts
Pregram, Sprint PCS and its Related Darties may offer products mnd services that use o
combination of CDMA, 4G, 11T and iDEN technology,

10, The first sentence of the second paragraph of Section 10.2 of the Managemen( Agreement
is deleted and replaced with the following:

“Billed Revenue® is all customer aceount activity (e.g., all activity billed, atutibuted or
otherwise rellected in the customer account) during the calendar month for which the fees




and payments are being calculuted (the “Billed Month™) for Sprint PCS Products and
Services (including Network Vision Products and Services, bul excluding Prepaid
Netwaork Vision Products and Services) reluted to all Customer aceounts assigned to the
Service Arca cxcept (1) Duthound Roaming Fees, (i1} amounts handled separately in this
scetion 10 (including the amounts in Section 10.2.3 through 10.2.7, 10.4 and 10.8). {iti)
amounts collecled from Customers and paid to governmental or regulatory authorites
(c.g. Customer Taxes and UTSF Charges); and (iv) other amounts identified in this
agreement ag not inchaded m Billed Revenue {these amounts being “Manager
Accounts™). Prepaid Revenue (including revenue associated with Prepaid Migrated
Accounts and Prepaid Network Vision Products and Services) are not included in Billed
Revenue.

IT.  Section [0.2.7.4 is added to the Management Aprcement:

102774 LTE Fee. Manager and Sprint I'CS agree and acknowledge 1t subsequent to the
Liffcctive Date, Sprint PCS tesells LTE capabifily (rom LTE previders other than Sprint
PCS (including hut not timited 1o Clearwire or Lightsquared) Manager’s rights to sel! any
products or scrvices utilizing such altemnate LTE network provider will be subject {o and
conditioned upon execution of a mutually agrecable addendum 1o the Management
Agreement and an gmendment 1o the Distribution Agreement between Sprint PCS and
Manager setting forth terrns and conditions applivable to the sale and distribution of such
products and services, including but nod limited to fees to compengsate Sprint PCS for any
fees paid to any other pardy [or use of its hotwork.

2. Sections 1.1 and 11.2 of the Management Agreement are delcted and replaced with the
following:

1.7 Tunitial Term. This Apreement commences on the date of execution and, unless
terminated earhier In accordance with the provisions of this Section 11, continues for a periud of
25 years {the “Initial Term™). '

11,7 Renewal Terms. Following expiration of the Inifial Term, this agreement will
automaticaily renew for 2 succcssive [0-year renewal pariods (for a meximun of 45 years
including the Tnitial Term) unless al least 2 vaars prior to the commeneement of any renevwal
periud either party nolifies the other party in writing that it dees not wish to renew this
agreement.

13, Sprini PCS acknowledges that Manager intends to finance the Network Vision Vipdate
through a Financial Lender. $print PCS agrees that it will hot unreasonably withhold consent to
assigiment of Matuger’s rights and obligations vnder the Manascment Agreement, the Services
Agreement, the Trademark License Agreements and relaled sgreements lo a Financial Lender in
connection with such financing which is consistent with the requirements of Seetion 17.15.2 of
the Munagement Agreement. Sprint PCS agrees to execute documentalion evidencing its
consent as may be reasonably required by a Financial Lender and satisfactory to Sprint PCS
following an adequate opportunily lo review its ferms wnd conditions, and provided that the loan
proceeds are (o be used by manager for the purpose of funding the Notwork Vision Update,




Service Agreement

14.  Section 3.2.1 (B} of the Service Agrsement is deleted in its cntirety and replaced with the
following:

B. Adjusted Pricing, Bepinning June 1, 2010, and subject to adjustment
pursnant to Seetion 222, {he Net Service Fee pavable by Manager each month
will be 12.0% of (a) iNet Billed Revenue less (1) the Allecated Write-oits for Nex
Bilicd Kevenue for the Services and Settled-Scparatcly Manaper Expenses by or
on behalf of Sprint Specirum. The Parties agree that notwithstanding anylhing to
the cuntrary set forth in Section 3.2.2(a) or 3.3,2(b), there will be no further Net
Service Fes adjustment wn(il, at Lhe earliest, pursuant to the Review Notice Period
commencing June 30, 2013, as set forth m Section 3.2 2(h}.

15, Section 3.2,2(b) of the Service Agreement is deleted i its entirety and replaced with the
following:

) Beginning on June 30, 2013, between Tune 30 and Tuly 319 of each calendar
year during the term of this sgreement (the “Review Notics Peried™), if any party
believes m good Faith that the Appropriate Net Service Fee is more than one (1) full
pereentage point higher or lower than the Net Service Fee then in effect, then such party
may initiate a review of the Net Service Fee by delivering a Review Notice to the other
pazty, mcluding its proposed Appropriate Nei Service Fee, For purposes of iHlustration,
in order o initiate & Review Nelice during the Review Notice Period in 2013, Manager
must belisve in good Taill that the Appropriaie Wet Service Vee is less than 11.0% or
Sprint PCS must belicve in good faith the Appropriate Net Service Fes is greater than
13%. ter avoidance of doubt, it iz understood and aproed that such adjustments shall
remain subject to the pravisions of Section 3.2.2(1).

le.  Sectien 3.2.({1) of the Service Agreement is deletad and replaced with the following:

{T) Norwathstanding anyihing & Lhe contrary contained herein, ar no time during the
term of this agreement or any rencwal thereof will the Net Service fee cxeced 14% of (1)
Net Billed Revenue less {ii) the Allocated Write-offs for Net Rilled Revenue, unless the
quantity of Services provided to Manager is materially disproportionately greater than the
quantity of Sevvices nsed by Sprint PUS afier taking into aceownt Lhe size of Manager's
and Sprint PCS™ subseriber base and the aeographic area, population densicy and, rural
mature and road and highway coverage of the service areas in which they ure providing
service, in which casc the parties will negotiate in goed faith an alterative atranpemeant
(wltich may include a Net Service Fee thal exceeds such 14% amovnt) pursuant to shich
Sprint PCS wifl be compensated for the disproportionats vse of the Serviecs by Manager.

17, L'TE Dula Tsage 'Fravel Rales. Sprint PCS and Manager agree that upon implementation

of Network Vision, LTE Data Usage will be treated as 2G Dats Usage and settied at the same
rafe as 30 Data Usage for purposes of Scation 3.2 2 of the Services Agrecment. If ar any time

10




Sprint PCS delermines in its reasonable discretion that it is appropriate and feasible to measurs
and settle LTE Dala Usage as an element of *he Net Service Fee that is separate from 3G [Yata
Usage, Sprint PUS will propose a separate L'LE Data L sage travel rate. The process Lor selting &
separate LTE Diafa Usage travel rale will be the same as the process for reviewing the
Appropriate Net Service Fee set forth (o Section 3.2.2 of the Services Agreement.

18,

19,

Schedule of Definitions
The Schedule of Definitions is revised to includs the [vHowing:

“1900 MH- G-Block Spectrum Range” or “PLS G block™ means the 10MIlz in the
Service Area on the following fiequencics: 19101915 uplink, 1990-1995 downlink.

“800 MHz Spectrum Range” or “former iDEN Block of 800 MH:” meany the spectrum
listed on Schedule A,

“LTE” means [burth generation data communications technology commenly kiown as
Long Termi Evolution.

“LTE Data Usage™ means voice and dala traffic generated by Customers on the LTE data
networks wholly ewned and operated by Sprint PCS, Manager or Other Managers.

“Multi-modal Architecturz” means a network archilecture that enables the delivery of
multiple communication technologios, over multiple spectrum ranges.

“DNetwork Vision™ means Multi-modal Architecture adosted by Sprint PCS.

“Network Vision Products and Services” means products and services which operate on
or whilize Network Vision Technology and are designated by Sprint PCS as Network
Vision Products and Serviees,

“Network Yision Technology™ means network multimode base slation architecture,

“Prepaid Network Vision Produacts and Services™ means those Nerwork Vision Products
alkl Services sold under Prepaid Brands that (i) operate on the CDMA Sprint PCS
MNetwork, as updated with Network Vision Technology and (il) are designated Prepaid
Netwark Vision Products and Services by Sprint PCS.

The definition of “Reseller Cuslomer” is deleted ard replaced with the following:
“Reseller Customer” means customers of companies o organizations with a Private
Label PCS Services of similar resale arrangemoent with Sprint PCS or Manager, including

without limitation, customers using LTE nelworks nwned or operated by Sprint PCS or
Monager,

11




(Femeval Proviviens

20.  Mmager and Sprint PCS' Representations, Wanager and Sprint PCS each represents and
warrants that its respective execution, delivery and perlormance ol its obligations described in
this Addendum have been duly anthorized by proper action of its governing bedy and do not and
will not violate any material agreemnents to which itis o party. Ench of Manager and Sprint PCS
also represents und warranes that there are no legal or other cluims, sclions, comterclams,
proceedings or suits, at law or in arbitration or equity, pending or, to its knowledge, thveatened
against it, its Related PMarties, officcrs or directors that question or may allecl the validily of this
Addendmn, the cxccution and performance of the transactions contemplared by this Addendum
or thal parly's right or obligation to consummate the transactions contemplated by this
Addendum.

21, Counterparts. This Addendwn may be exceuted in ong or mote counterparts, including
faesimile counterparts, and each executed counterpart will have the same force and cffeet a8 an
original instrament ag if the partics to the aggregale cownerparts had signed the same instrument.
The parties have cansed this Addendum X1 to be execulud as of the date first above wiritten.




The parties have executed this Addendum XTI as ol the Fffective Date.
SPRINT SPECTRUM L.P.

By : 5 e e
Nmﬁ’ TER Prmd—
Title: . #

WIRELESSCO, L.P.

h
By (“Jﬂéf/ -

Ilt!e \-:i'._ﬁm._.__.

APCPCS LIC

i
By: (‘-fé‘;:y‘zlf‘f" R

Name! _ Vewr Wiiued
Titde: WJF

PHILLIECO, LR
)
P
B R'-a_‘_..e-*‘

Nl W .}‘h&n.{ el L
Titde: N

SPRINT COMMUNICATIONS COMPANY LD,

N
Hpj’ HJ":‘-f ’;M_- O e S

Name? SEBﬂE: Hmfu(yfc._

Title:_ ui




SHENANDCOAHT PERSIINAL
COMMIUNICATIONS COMPANY

By W; fﬂ.n--/’k._

Ndmﬂ C"}‘? r'l-q?b/jﬁﬂr—f_;":: Ff@ng.ﬁ-. B

Tide: Presilest
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EXECUTION COI'Y

FIFTH AMENDMUENT AND CONSENT AGREEMENT

This FIFTI AMENDMENT AND CONSENT AGREEMENT (this "Agreemcnt™) s
wde and  entered  into as of January 310 2013, by and among SHENANDOAH
TELECOMMIUNICATIONS COMPANY, a Virginta corporation (“Boerower™), cach of the
subsidiaries of Borrower idenfifted as guarantors on the signalure pages heretn (ndividually, a
“Guaranter” and, coliectively, the “Guaraniars™; and fogether with Borrower, individuallyv a
“Loun Party” and, coliectively, the “Loan Parties™), COBANK, ACB, as Adminisirative
Agent (“Adminisirative Agent”), and cach of the Nnancial instildions executing this
Agreement and tdentified as 4 1ender on the signature paoes heretd (the “Lenders’™)

RECITALS

WHEREAS, Borrower, the Guarantors and the Lenders have entered into that certain
Credit Agreemient, dated as of July 30, 2070 (as amended, modified, supplemented, extended or
reslated rom fime to time, the “Credit Agreement™);

WHEREAS, Borrower and the Guarantors, on or around Fehiegary 29, 20:2, desire to
umiend the comporate docurnents of the fetlowing entities in order to convert sach such entily
from a4 Virginia corperanon to a Viginia dimited liability company: ¢a) Shentel Service
Coinpany, (b)) Shentel Cable Company, (©) Skenandoash Cabde Televigion Company, (d} Shentel
Personal Communications Company, and {2) Shenandoak Mobtle Compiny {gach 4 “Cunverted
Entity’ ad colleetively, the "Converted Entities™) {the “Conversion™;

WHEREAS, om or around une 34, 2012 ome or nrove ol ithe Converiad Entitics and? or
one or more of the other Gnarantors shall effcetuate one or more mergers wherehy certain
Converted Entitics and! or cerlain other Quaranors shall merge inte Shenandoah Cable
Television Company or such other Converted Entity or other Guarantor as reasonably
determined by Borrover (the *Merger™}; and

WHEREASR, the Lenders (i} have agreed 1o certsin modificalions 1 the Crodi
Agrecment and (1)) ibe Lenders and the Admimnistrative Agent have consented (o the Conversion
and (he Moerger, cach as mune fully desertbed herein,

NOYW. TITEREFORE, in consgideration of the loregomng and the agrecments 3¢t forth in
this Agreemendt, each ol Borower, the Guarantors and the Lenders party hereto hereby agrees as
fallows:

SECTION 1. Capitaiized lerns used herern and nol olberwise delined heren shali have
1the meanings ascribed o them in the Credit Agreement.

SECTION 2, Amendments. fn reliance on the reprosentations and warranties of

Bosrower and the Guarantors contained in this Agrecment ad in conncction with Borrower's

TEICTLAS.S
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lEHTh Amendment and Consent Agreement/Shenandoah Felecommmmications Company

regjuesl theretor, and subject to the effectiveness of this Apreement as deseribed below, the
Credit Agreement s hereby amended ag (ollows:

{AY  Subsection 4.4 Subsection 4.4 ol the Credit Apreement (s hereby amended by

amending atd restating such Subsection 4.4 i its entitery with ©Reserved.”

(B Subsection 6.10C). Subsection 6.1{L) of the Credit Agreement ix hereby amended
hy amending and restaling such Subsection 1 1(C} in its entirery as foltows:

“C)  Breach of Certain Provisions. Faiture of any Losn Parly op any of irg
respective Subsidinnies to perform or comply with any tenm or condition comtained in ihat
portion of SMubsection 2.2 relaling to such boan Party’s or its respective Subsidiaries”

-

obligation 10 maintain insurance, Subsections 2.4 or 2.5, Scetion 3, or Subsections <.,
42,43, 4.5, 4.6(A), .02, 4.6 (T}, ot 3.6(H): or”

(€3 Subsection b1, Subsection 10.1 of the Cradit Agreement is horeby amended by
deleting the defintion ol Fixed Charge Coverage Raun” of such Subscetion 10,1 in its entirety,

1Dy Bobsection 10.1. Subsection 19,1 ol the Credit Agreement is hereby amended by

deleling the definition of “Fixed Charges” of such Subsection 10, in 7ts cadirety.

iy Exdubat 4.60C)  Fxhibit £.6(C) of the Credit Agreement is herehy amended by

defeting Covenant 4.4 of sach Exhibat 4.6(C) in s enflroty.

SECTHIN 3. Consent. Notwithstanding that consent to the same may net be required
by the Credit Agreement or aother Loan Documents in cetrain instances, in reliance on ihe writien
representations, warrantics and conlinmations of Borrower and the Guarantors contained in this
Agreement, and sutneet 1o the clTectiveness of this Agreement as described below, cach of the
Administrative Agent and the Eenders party hereto consent 1o the Conversion and Lhe Merper,
provided that, (1) no Guarantor shall merge into or with any Excluded Subsidiary or Borrower,
(i) Borrower shalt deliver, o1 causc 10 be delivered, to the Administrative Apent all such
docwments, Instrunilents, seeretary’s cerlificates, and financing statements as may be reasoral) ¥
required by the Administrative Agent, all in form and substance reasonably satisfactory w the
Administrative Agent, (iii) Botrower shall pay all necessary filing and recording fees and taxes,
and {iv) Borrower shall take, or cause w0 be taken, all other actions reasonabty roquested by the
Administrative Agent (including. at the reasonable requeest of the Administrative Agent, delivery
of opinions of counsel teasonubly satisfactory to the Adminiatrative Apent), in order o perfect
and muntaie the Lien upon and security interest e the Colluteral provided for in the Loan
Dacuments in sccordance with the provisions of Lhe Loan Docoments.

SECTHON 4, This Apreement shalk not constiture a novation of the Credit Agreement or
any other Lown Document. Fxeept as expressty provided in this Agreement, the execution and
detivery of this Agreement does not and will ool amend, modify or sunplement any provision of,
or comstilute a consent to or a waiver ol any noncompliance with the provisions of, the Loan
Blocuments, and the Loan Docaments shall remain m full foree and effect.
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Filh Amendment and Consent Agreement/Shenandosh Telecommunications Company

SECTION 5. Fach ot the Loan Parties heveby represents and warrants 1o the Lenders as
follows:

(A Such Loan Party has the vight and power, and has taken all necessary aclion 1o
authorize i, by execule, deliver and perform this Agreement in accorlance with its terms. 17is
Agresment has been duly executed and delivered by such Loan Party and is a legad, valid and
dimhing obligation of' 11, enforecabls against it in accordance with ita terms.

(B)  The execolion, delivery and perfinmunce of this Agreement in accordance with its
terms do not and will not, by the passage of time, the giving of notice or otherwise,

(1) require any Coveramental Approval or violwte any Applicable Law
velating to such Lo Party;

{23 conflict with, resull in a hreach of or constiture a default under the
organizalional documents of such Lean Party, auy nwterial provision of any indenture,
agreement or other instrument 1o whiach  is a party or by which it or any of its propertics
may be bound or any Guvernmentad Approval relating 1o it or

(3 result i or require the creation or imposition of any Lien {except as
permitted by the Loan Docwnenis) upon or with respect to mny property now owned or
hereafier acquired by such Loan Party.

(Cy  The representations and warranties of such Loan Party sct ferth in e Loan
Documents are triie and correet a5 af the dale hereol as if made on the date hereol

Dy  No Event ol Default under the T.oan Documents has occurred and is continuing as
ol oy date,

SECTION . Borrower hereby comfirms and agrees that {2) cach Sceurity Document is
and shall contimae to be in full force and effvel, and {b) the obligations seeured by each such
decument. include any and all obligations of the Loan arties to the Securcd Partics under the
Credit Apreement,

SECTION 7. Lach of the Guarantors herchy confimms and agrecs Lhat {a) its guaranize
contained in the Credit Agreement and cach Seewrily Document o which it is a party is and shall
continue to be iy {0l force and effect, and {b) the obligations guarantecd or sceored by each such
applicable document include any and all obligations of the Loan Partics to the Sccured TParties
under the Credit A greement.

SWCEION 8 This Agrecment shail be effeclive only upon (i) receipt by the
Adminigtrative Agenl ol an execuliom courterpart herefo signed by Bomower, each Guarantor,
and cach Londer, (i) receipt by the Admmistrative Agent of 2 [uliy executed amendinent {ee
leller {the “Fec Letter™), cxecuted by Bomower and {iii) receipt by the Administrative Agent, on
behalt of itself and the vther Lenders who have detivered a pdf of their exceutod counterpart of
Hus Agreement pursuant to the instructions of the Admintstrative Agent no later than 5:00 1A
E5T o fanuary 30, 20402, o any and all [umds as set forth in the Fee Leiter.
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Fifth Amendiment and Consent Agreement/Shenandoah Telecomnmumications Company

SECTION 9. Borrower agrees 1o pay 1o the Admivistradve Agent, on demand, all
reasovable nur-af-povket costs and expenses incutred by the Adminisirative Apeat, including,
withoul dimitation, the reasonable fees and cxpenscs of counsel retained by the Administrative
Agent, i cotmection with the nepotinion, preparsiion, exccution and delivery of thiz Agrerment
arwd all ather insrrumems and docoments contempiated hereby,

SECHON 10. This Agrcerent may be executed in any number of counlerparts and by
the diffcrent parties hereto in separate counterpans, cach of which when execured shall be
decined 1o be an original and shall he binding upen all parties and their respeciive permitted
successors and assigns. and all of which taken logether shall constitule ome and the same
agrevmicent,

SECTTON 1 This Agreement shall be soverned by and shall be constried and
entorced in accordance with abl provisions of the Credit Agreemen, ineluding the poverning law
provisions thereod,

fRignatures Follow on Next Page ]
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Witness the duc exsvution hercet by the respective duly amhorized officers ol the

undgrsigned as of the dule Brst written abave,

SHENANDKAH
TELECOMMUNICATIONS COMPANY .
as Morrower

B [ oy /;_f e

Name: Christopher E. French
Title: President

SHENANDOAH CABLE TRELEVYISION
COMPANY,

SHENTEL CABLE COMPANY,
SHENTEL SERVICE COMPANY,
SHENANDOAH PLRSONAL
COMMUNICATIONS COMPANY,
SHENANDOAN MOBILE COMPANY,
SHENANDOANI LONG IHETANCE
COMPANY,

SHENTEL COMMUNICATIONS
COMPANY,

SHENANDOAII NETWORK
COMPANY,

SITENTFL MANAGEMEN COMPANY,
SHENTEIL CONYERGED SERYVICES OF
WEST VIRGINIA, INC,

cach as a Cvaranior

By: 'i,/ﬁ TR et
Mame: Chrisiopher £, Freneh
Titde:  President

o e,

[Signatures continoed yn Fallowing page]
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Exhibit 99.1

Shenandoah Telecommunications Company Announces New Agreement With Sprint Nextel and Plans for 4G LTE Buildout

EDINBURG, Va., Feb. 2, 2012 (GLOBE NEWSWIRE) -- Shenandoah Telecommunications Company (Shentel) (Nasdaq:SHEN) announced today the
Company has signed Addendum XII to its Affiliate Agreement with Sprint Nextel that paves the way to building a 4G LTE network in the Company's service
area. Shentel will mirror Sprint's Network Vision architecture using Alcatel Lucent equipment.

In addition to adding 4G services to the Company's network, the Addendum gives the Company access to additional 1900 and 800 MHz spectrum, extends
the initial term of the contract five years from 2019 to 2024 and increases the cap on the Net Service Fee from 12% to 14% on July 1, 2013.

The Company will host a conference call and simultaneous webcast at 11:00 a.m. Eastern Time on February 6, 2012. The webcast can be accessed from the
"Investor Relations" section of the company's website at http://investor.shentel.com/. Instructions for dialing in follow:

Dial-in

number: (888) 695-7639
Conference

ID: 49501367

Replays of the conference call will be made available after the conclusion of the call and can be accessed by dialing (855) 859-2056.
About Shenandoah Telecommunications

Shenandoah Telecommunications Company is a holding company that provides a broad range of telecommunications services through its operating
subsidiaries. The Company is traded on the NASDAQ Global Select Market under the symbol "SHEN." The Company's operating subsidiaries provide local
and long distance telephone, Internet and data services, cable television, wireless voice and data services along with many other associated solutions in the
Mid-Atlantic United States.

This release contains forward-looking statements that are subject to various risks and uncertainties. The Company's actual results could differ materially
from those anticipated in these forward-looking statements as a result of unforeseen factors. A discussion of factors that may cause actual results to differ
from management's projections, forecasts, estimates and expectations is available in the Company filings with the SEC. Those factors may include changes in
general economic conditions, increases in costs, changes in regulation and other competitive factors.

CONTACT: Adele Skolits
540-984-5161



