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ASHENTEL

SHENANDOAH TELECOMMUNICATIONS COMPANY
500 Shentel Way
Edinburg, Virginia 22824

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

April 16, 2013

To our shareholders:

Notice is hereby given that the 2013 annual meeadfrghareholders of Shenandoah Telecommunicationsp@ny will be held in the
auditorium of the Company’s offices at 500 Shekitaly, Edinburg, Virginia, on Tuesday, April 16, 2058 11:00 a.m., local time, for the
following purposes:

1. to consider and vote upon a proposal ta ¢fheee directors of the Company to the Board o&Etors of the Company (the
“Boarc”) for a term expiring at the annual meeting of shalddrs in the year 2011

2. to ratify the audit committee’s selectiorkd®#MG LLP as the Company’s independent registerdalip accounting firm for
2013;

3. to consider and approve in a I-binding vote the Compa’s named executive officer compensation;

4. to consider and act upon any other busiagssay properly come before the meeting or anyuadipent or postponement
thereof.

Only shareholders of record at the close of busimesMarch 1, 2013 will be entitled to notice afddo vote at, the annual meeting
or any adjournment or postponement thereof. Allehalders are cordially invited to attend this nmagtA light lunch will be provided.

Your vote is very important to us. Whether or notiylan to attend the meeting in person, your shsineuld be represented and
voted. Please promptly vote your proxy. You mayevaline at proxy.shentel.cowhere you will need to enter the control numbentfihe
lower left corner of your proxy card, and then dallthe voting instructions. Alternatively, you msign, date and return the proxy in the self-
addressed envelope that we have included for yowenience. No postage is required if the proxyésled in the United States. Submitting
the proxy online, or by mail, before the annual timeewill not preclude you from voting in persontae annual meeting if you should decide
to attend.

By Order of the Board of Director

Raymond B. Ostros}
Secretary

Dated: March 8, 201




ASHENTEL

SHENANDOAH TELECOMMUNICATIONS COMPANY
500 Shentel Way
Edinburg, Virginia 22824

Annual Meeting of Shareholders
April 16, 2013

PROXY STATEMENT

GENERAL INFORMATION
Proxy Solicitation

This proxy statement is furnished in connectiorhtiite solicitation of proxies by the Board of Di@s of Shenandoah
Telecommunications Company for use at Shenandokgtdramunications Company’s 2013 annual meetindhafeholders to be held in the
auditorium of the Company'’s offices at 500 SheMtaly, Edinburg, Virginia, on Tuesday, April 16, 2058 11:00 a.m., local time. The
purpose of the annual meeting and the matters &xteel upon are set forth in the accompanying eati@annual meeting.

The Company will pay the cost of this proxy sohtibn. In addition to the solicitation of proxileg use of the mails, officers and
other employees of the Company may solicit prokiepersonal interview, telephone and e-mail. Nofghese individuals will receive
compensation for such services, which will be penfed in addition to their regular duties. The Campalso has made arrangements with
brokerage firms, banks, nominees and other fidigsdo forward proxy solicitation material for shareld of record by them to the benefi
owners of such shares. The Company will reimbsush persons for their reasonable out-of-pocketesgs in forwarding such material.

A list of shareholders entitled to vote at the anuoeeting will be open to the examination of ahgreholder, for any purpose
germane to the meeting, during ordinary businessshior a period of ten days before the meetirth@aCompany’s offices at 500 Shentel
Way, Edinburg, Virginia, and at the time and platéhe meeting during the whole time of the meeting

This proxy statement and the enclosed proxy cardist being mailed to the Company’s shareholdersr about March 8, 2013.
Voting and Revocability of Proxies

A proxy for use at the annual meeting and a repastage-paid envelope are enclosed. You may alsoyour proxy by Internet, as
directed on the proxy card.

Shares of the Company’s common stock representedpogperly executed proxy, if such proxy is reediin time and not revoked,
will be voted at the annual meeting in accordanitk the instructions indicated in such proxy. d¢finstructions are indicated, such shares
will be votedFOR: (1) the election of the three director nomineethtoCompany’s Board of Directors; (2) auditor riasfion; and (3) the
approval, in a non-binding vote, of the named ekieewfficer compensation. Discretionary authoigyrovided in the proxy as to any
matters not specifically referred to in the prodtylanagement is not aware of any other mattersattelikely to be brought before the annual
meeting. If any other matter is properly presemtethe annual meeting for action, including a pigd to adjourn or postpone the annual
meeting to permit the Company to solicit additiopadxies in favor of any proposal, the persons ramehe accompanying proxy will vote
on such matter in their own discretion.




A shareholder executing a proxy card or submitimgoxy through the Internet may revoke the praxgrgy time before it is
exercised by giving written notice revoking thexyrdo the Company’s Secretary, by subsequentlygiinother proxy bearing a later date or
by attending the annual meeting and voting in persattending the annual meeting will not automaltic revoke the shareholderproxy. Al
written notices of revocation or other communicasiovith respect to revocation of proxies shouldtéressed to Shenandoah
Telecommunications Company, 500 Shentel Way, Pd.459, Edinburg, Virginia 22824, Attention: Corpter Secretary.

Voting Procedure

All holders of record of the common stock at thesel of business on March 1, 2013, will be eligtbleote at the annual
meeting. Each holder of common stock is entittedrte vote at the annual meeting for each shateliyesuch shareholder. As of March 1,
2013, there were 23,987,579 shares of common staisitanding.

A majority of the shares of common stock issued @tdtanding and entitled to vote at the annualtimgepresent in person or
represented by proxy, will constitute a quorumhatannual meeting. Votes cast in person or byypabthe annual meeting will be tabulated
by the inspectors of election appointed for theuahmeeting, who will determine whether or not amum is present. Abstentions and any
broker non-votes, which are described below, wélicbunted for purposes of determining the presehasguorum at the annual meeting.

The election of directors requires a majority af tlotes cast for the election of directors. Acougly, the directorships to be filled
the annual meeting will be filled by the nomineeseaiving more than half of votes cast in favorhdit election. In the election of directors,
votes may be cast in favor of or withheld with spto any or all nominees.

The proposal to ratify the Audit Committee’s seilectof KPMG LLP as the Company’s independent regesd public accounting
firm for 2013 will be approved if the number of estcast in favor of the proposal exceeds the nuwibestes cast against approval of the
proposal. Abstentions and broker non-votes willshao effect on the outcome of the vote on thigppsal.

The proposal to approve, in a non-binding vote rilwmed executive officer compensation will be appdif the number of votes
cast in favor of the proposal exceeds the numbeotas cast against the proposal.

Broker-dealers who hold their customers’ sharestri@et name may, under the applicable rules oéxisbanges and other self-
regulatory organizations of which the broker-desibrie members, vote the shares of their customenmsutine proposals, which under such
rules typically include the ratification of audiggmwhen they have not received instructions froairttustomers. Under these rules, brokers
may not vote shares of their customers on non#reutiatters without instructions from their custosnef broker non-vote occurs with
respect to any proposal when a broker holds slwir@gustomer in its name and is not permittedaie wn that proposal without instruction
from the beneficial owner of the shares and nauasion is given. A broker non-vote will not affeghether any proposal to be acted upon at
the annual meeting is approved.

Annual Report to Shareholders

A copy of the Company’s annual report to sharehsldaed annual report on Form 10-K for the year dridecember 31, 2012
accompanies this proxy statement. The Comparggigired to file an annual report on FormHK@er the year ended December 31, 20121
the Securities and Exchange Commission (the “SEGHareholders may obtain, free of charge, a céplyeo2012 Form 10-K, without
exhibits, by writing to Shenandoah Telecommuniceti@ompany, 500 Shentel Way, P.O. Box 459, Edinbtirginia 22824, Attention:
Corporate Secretary. The annual report on ForrK ialso available through the Company’s websditewaw.shentel.com The annual
report to shareholders and the Form 10-K are rtyprsoliciting materials.

Important Notice Regarding Delivery of ShareholderDocuments

The Company has taken advantage of the “houselyldimes of the SEC that permit the delivery of oneaséhe proxy materials
shareholders who have the same address, to consmmerces and achieve the benefit of reducedipgirind mailing costs. Shareholc
residing at a shared address will continue to wecseparate proxy cards. If you did not receivenaividual copy of our annual report
shareholders or this proxy statement, and wishotea the Company will send a copy to you if yolkena written request to Shenand
Telecommunications Company, 500 Shentel Way, P&X.459, Edinburg, Virginia 22824, Attention: Shavkter Services, or call us at 540-
9845200. If you are receiving multiple copies of ammual report to shareholders and proxy statenyent,can request householding
contacting Shareholder Services in the same manner.




SECURITY OWNERSHIP
Management Ownership of Common Stock

The following table presents, as of March 1, 20dffyrmation based upon the Company’s records dimdj§ with the SEC regarding
beneficial ownership of the common stock by théofeing persons:

o each director and each nominee to the Board ofchurs;

« each executive officer of the Company named irstiamary compensation table under the “Executive fi&orsation” section
of this proxy statement; ar

» all directors and executive officers of the Compasya group.
As of March 1, 2013, there were 23,987,579 sharesramon stock outstanding.

The information presented below regarding bendfmianership of the Company’s common stock has Ipeesented in accordance
with rules of the SEC and is not necessarily intikieaof beneficial ownership for any other purposinder these rules, a person is deemed to
be a “beneficial owner” of a security if that pandeas or shares the power to vote or direct thegalf the security or the power to dispose or
direct the disposition of the security. A perssmliso deemed to be the beneficial owner of anyrggas to which a person has the right to
acquire sole or shared voting or investment powthiw60 days through the conversion or exercisanyf convertible security, warrant,
option or other right. More than one person magéemed to be a beneficial owner of the same sisuri

Name of Beneficial Owner Amount and Nature of Percent o
(Directors, Nominees and Executive Officers) Beneficial Ownership Class (%)
Douglas C. Arthu 11,74¢ *
Ken L. Burch 229,61: *
Tracy Fitzsimmon: 3,61¢ *
John W. Flore 3,46¢€ *
Christopher E. Frenc 1,012,84. 4.21
Richard L. Koontz, Ji 5,25¢ *
Dale S. Lar 7,47¢ *
Jonelle St. Joh 3,01¢ *
James E. Zerkel 35,11« *
Earle A. MacKenzi¢ 246,16: 1.0Z
Adele M. Skolits 47,95 *
William L. Pirtle 27,09: *
Ann E. Flowers 23,27¢ *
All directors, nominees and executive officers @saup (17 person: 1,679,35! 6.94

*ess than 1%

The percentage of beneficial ownership as to anggoeas of March 1, 2013, is calculated by dividimg number of shares
beneficially owned by such person, which includesrnumber of shares as to which such person haggtitdo acquire voting or investment
power within 60 days, by the sum of the numberhafres outstanding as of March 1, 2013, plus thebeurof shares as to which such person
has the right to acquire voting or investment powihin 60 days. Consequently, the denominatoddse calculating such percentage may
be different for each beneficial owner. Excepb#merwise indicated below and under applicable canity property laws, the Company
believes that the beneficial owners of the Compaoegmmon stock listed in the table have sole vadimg) investment power with respect to
the shares shown.




The shares of common stock shown as beneficiallyeaby Mr. Arthur include 1,200 shares of commamrtlsiowned of record by
his spouse. Mr. Arthur disclaims beneficial owégosof such shares.

The shares of common stock shown as beneficiallyealby Mr. Burch include 567 shares of common stixeked of record by his
spouse. Mr. Burch disclaims beneficial ownersHipuzh shares.

The shares of common stock shown as beneficiallyeaby Mr. French include 55,230 shares of comnbackowned of record by
his spouse, 20,502 shares of common stock owngezgtofd by his children, 734,801 shares owned ajfroeby 14 trusts for the benefit of Mr.
French’s family members for which Mr. French seraedrustee, and options exercisable within 60 déayarch 1, 2013 to purchase 49,565
shares of common stock. Mr. French disclaims beiaébwnership of the shares owned of record lsyspiouse and children. Of the shares
shown as beneficially owned by Mr. French, 10,64ares are pledged as security for personal indebssg and an aggregate of 33,450 sl
owned of record by trusts for the benefit of Mrefrch’s family members are pledged as securityifies|of credit.

The shares of common stock shown as beneficiallyeaby Mr. Zerkel include 750 shares of commonikstiened of record by his
spouse. Mr. Zerkel disclaims beneficial ownergifisuch shares.

The shares of common stock shown as beneficiallyegiby Mr. MacKenzie include 143,758 shares of comstock owned of
record by his spouse, and options exercisable nvBidays of March 1, 2013 to purchase 59,406 slafreommon stock. Mr. MacKenzie
disclaims beneficial ownership of the shares owafecord by his spouse.

The shares of common stock shown as beneficiallyeaby Ms. Skolits include options exercisable im0 days of March 1, 20:
to purchase 39,717 shares of common stock.

The shares of common stock shown as beneficiallyegiby Mr. Pirtle include options exercisable witbD days of March 1, 2013
to purchase 10,176 shares of common stock.

The shares of common stock shown as beneficiallyeaby Ms. Flowers include options exercisable wi60 days of March 1,
2013 to purchase 19,796 shares of common stock.

The shares of common stock shown as beneficiallyeaby all directors, nominees and executive affi@s a group includes
options exercisable within 60 days of March 1, 2@1Burchase 193,279 shares of common stock.

Principal Shareholders

The following table presents, as of March 1, 20dffyrmation based upon the Company’s records dimdj§ with the SEC regarding
beneficial ownership of the common stock by eaals@eknown to the Company to be the beneficial ovafienore than 5% of the common
stock. The information is based on the most reBehedule 13G filed with the SEC on behalf of spefsons.

Amount and Nature of Percent o
Name and Address Beneficial Ownership Class (%)
BlackRock, Inc. 2,031,03: 8.47
40 East 52dStreet
New York, NY 10022

The Vanguard Group, Inc. 1,620,92. 6.7€
100 Vanguard Blvd.
Malvern, PA 1935!

The shares of common stock shown as beneficiallyenlby BlackRock, Inc. were reported on Schedu(@ fifgd with the Securitie
and Exchange Commission on February 4, 2013. Black, Inc. reported sole power to vote or dispdsal®,031,033 shares shown.




The shares of common stock shown as beneficiallyeniby The Vanguard Group, Inc. were reported dre@ale 13G filed with th
Securities and Exchange Commission on Februar@3.2The Vanguard Group, Inc. reported sole paweote 38,477 shares, sole power
to dispose of 1,584,047 shares, and shared povdispose of 36,877 shares.

ELECTION OF DIRECTORS
Nominees for Election as Directors

The Company’s articles of incorporation providetttie Board of Directors is to be divided into #hidasses of directors, with the
classes to be as nearly equal in number as posSible terms of office of the three current classfedirectors expire at this annual meetinc
the annual meeting of shareholders in 2014 anlgeaannual meeting of shareholders in 2015, resgedgti Upon the expiration of the term of
office of each class, the nominees for such clab®welected for a term of three years to sucabedlirectors whose terms of office expire.

Christopher E. French, Dale S. Lam and James KkeFBrhave been nominated for election to theglagh a three-year term that
will expire at the annual meeting of shareholdar2d16. All nominees are incumbent directors wheehserved on the Board of Directors
since 1996, 2004 and 1985, respectively.

All three nominees were nominated for electionhmy Board of Directors and recommended for nominatiypthe Nominating and
Corporate Governance Committee, which consistsrofAvthur, Mr. Burch, Mr. Lam, and Mr. Zerkel, eachwhom is an “independent
director,” as that term is defined in Nasdaq Maplkate Rule 4200(a)(15).

Director Nomination Process

The Board of Directors has, by resolution, adopgtelirector nomination policy. The purpose of thenmation policy is to describe
the process by which candidates for possible immtuis the Company’s recommended slate of directoninees are selected. The
nomination policy is administered by the Nominatargl Corporate Governance Committee of the BoaRirettors.

The Nominating and Corporate Governance Committkesta variety of factors into account in selectiandidates for nomination
as directors, including: the Company’s currentdsesnd the qualities needed for board serviceyday experience and achievement in
business, finance, technology or other areas retdeahe Company’s activities; the candidate’sutafion, ethical character and maturity of
judgment; the desirability of establishing a divigrsf viewpoints, backgrounds and experiences agriwoard members; the candic's
independence under SEC and Nasdaqg Marketplace;Rutesandidate’s service on other boards of dirscthe absence of conflicts of
interest that might impede the proper performariceecandidate’s responsibilities as a directog; ¢andidate’s ability to devote sufficient
time to board matters; and the candidate’s ahititwork effectively and collegially with other Bahmembers. The Committee does not give
particular weight to any one factor, but insteadsiders how the attributes of a candidate or noenimeuld enhance the Board'’s overall
qualifications and effectiveness. In the casenahaumbent director whose term of office is se¢xpire, the Nominating and Corporate
Governance Committee will review such director'e@ll service to the Company during his or her téntluding the number of meetings
attended, level of participation, quality of perf@nce, and any transactions of such directorstiv@élfCompany during the term. For those
potential new director candidates who appear upshdonsideration to meet the Board’s selectigreica, the Nominating and Corporate
Governance Committee will conduct appropriate irniggiinto their background and qualifications aefpending on the result of such
inquiries, arrange for in-person meetings withpgbeential candidates. The effectiveness of the iNating and Corporate Governance
Committee’s candidate selection criteria is asse#a®ugh the Committee’s annual review of poligiegarding Board and committee
membership.

The Nominating and Corporate Governance Committag use multiple sources for identifying directondalates, including its
own contacts and referrals from other directoranivers of management, the Company’s advisors, agcutixe search firms. The
Nominating and Corporate Governance Committeeasttisider director candidates recommended by shiaeiscand will evaluate suc
director candidates in the same manner in whielatuates candidates recommended by other soulrt@saking recommendations for
director nominees for the annual meeting of shddehs, the Nominating and Corporate Governance Cittesrwill consider any written
recommendations of director candidates by sharehle:ceived by the Secretary of the Company et than 120 days before the
anniversary of the previous year’s annual meetinghareholders. Recommendations must includeahdidate’s name and contact
information and a statement of the candidate’s gpamknd and qualifications, and must be mailed ter@ndoah Telecommunications
Company, 500 Shentel Way, P.O. Box 459, EdinbuiggiMa 22824, Attention: Corporate Secretary.




The nomination policy is intended to provide a it#a& set of guidelines for the effective functiogiaf the Company’s director
nomination process. The Nominating and Corporatee@ance Committee intends to review the nomingtigicy at least annually and
anticipates that modifications may be necessamm time to time as the Compasyheeds and circumstances evolve, and as appliegjaiieor
listing standards change. The Nominating and QatpdGovernance Committee may amend the nominptiicy at any time, in which case
the most current version will be available on trerpany’s website atww.shentel.com

Approval of Nominees

Approval of the nominees requires the affirmatie¢evof a majority of the votes cast at the annuagting. Unless authority to do so
is withheld, it is the intention of the persons mahin the proxy to vote such prolOR the election of each of the nominees. In the etreat
any nominee should become unable or unwilling teesas a director, the persons named in the pmbeynd to vote for the election of such

substitute nominee for director as the Board o&EBtiors may recommend. It is not anticipated thatreominee will be unable or unwilling to
serve as a director.

The Board of Directors unanimously recommends thathe shareholders of the Company vote FOR the eleoti of the
nominees to serve as directors.

Information About Nominees and Continuing Directors
Biographical information concerning each of the nmes and each of the directors continuing in efficpresented below.

Nominees for Terms Expiring in 2016

Name Age Director Since
Christopher E. Frenc 55 199¢
Dale S. Lamr 50 200¢
James E. Zerkel 68 198¢

Christopher E. Frenchas served as President and Chief Executive Offitére Company and its subsidiaries since 198&r B
his appointment as President, he held a varieppsitions with the Company, including Executive &Rresident and Vice Presidétwork
Service. Mr. French also serves on the Board céddors of First National Corporation. Mr. Frerirings to the Board additional
qualifications, including his engineering and besis education, telecommunications industry expeeieknowledge of and history with the
Company, and public company knowledge, includingwkdedge gained from service as a director of Rirational Corporation. In addition,
his substantial ownership of the Company’s commooksserves to align his interests with the Compmaliareholders.

Dale S. Lanhas served as President of Strategent Financi&l, Blfinancial advisory firm, since November 2008t. Lam
previously served as Chief Financial Officer andmher of the Board of Directors of ComSonics, laccable television equipment
manufacturer and repair operation headquarterethinsonburg, Virginia, since April 2001. He isala Certified Public Accountant. Mr.
Lam brings to the Board additional qualificatiomsluding his industry knowledge gained throughgri®r employment in a business related
to the telecommunications industry, his experieser®ing as a chief financial officer of a publiameany, his financial education, and his
work experience and qualification as a Certifie@hlRuAccountant. Mr. Lam also serves as an auglitmittee financial expert.

James E. Zerkel has served as Vice President of James E. Zerke],drhardware firm located in Mt. Jackson, Virgirgince
1970. Mr. Zerkel also serves on the Board of Doecof the Shenandoah Valley Electric Cooperativie. Zerkel brings to the Board
additional qualifications, including his experieraea successful local businessman with closeéaitse community, knowledge of and
history with the Company and the Compangktensive local shareholder base, and his experi@ corporate governance from his servic
the Board of Directors of Shenandoah Valley Eled@ooperative.




Directors Whose Terms Expire in 2015

Name Age Director Since
Ken L. Burch 68 199¢
Richard L. Koontz, Ji 55 200¢
Jonelle St. Joh 59 2007

Ken L. Burchis a farmer who owns a purebred and commercial ¢tattie operation near Shenandoah Caverns, Virgidia Burch
brings to the Board additional qualifications, inihg his experience as a successful local busimassvith close ties to the community, and
his knowledge of and history with the Company arel@ompany’s extensive local shareholder basaddition, his substantial ownership of
the Company’s common stock serves to align hiséste with the Company’s shareholders.

Richard L. Koontz, Jihas served as Vice President of Holtzman Oil Cafimm, a supplier and distributor of petroleum prod
located in Mt. Jackson, Virginia, since 1988. Bleurrently a member of the Shenandoah County ®8llools Board. Mr. Koontz brings
the Board additional qualifications, including kigperience as a member of senior management afcassful regional business, with
substantial budget authority and finance respolits#lsi, his community service through membershigltmShenandoah County Public
Schools Board, and his knowledge of the Compamtensive local shareholder base.

Jonelle St. Johis currently a consultant and has previously seased director and Chairman of the Audit CommitEBlotient
Corporation, a nationwide provider of two-way, viéss mobile data services and wireless Internetcgss. Ms. St. John was the Chief
Financial Officer of MCI WorldCom International lrondon from 1998 through 2000 following her positias the Treasurer of MCI
Communications Corporation from 1993 to 1998. Pwgoining MCI, Ms. St. John served as the Vicedident-Finance and Treasurer and
was the Vice President and Controller of TelecomAUfm 1985 until it was acquired by MCI in 1998s. St. John brings to the Board
additional qualifications, including her extensserience, including positions in senior managenmwith both a successful entrepreneurial
company and with publicly-traded telecommunicatiprsviders, her experience and knowledge of firarstatements and their preparation,
and her previous service on a board of a publicpgam. Ms. St. John also serves as an audit coeafitiancial expert.

Directors Whose Terms Expire in 2014

Name Age Director Since
Douglas C. Arthu 70 1997
Tracy Fitzsimmon: 46 200t
John W. Flore 58 200¢

Douglas C. Arthuhas been an attorney-at-law since 1967, and clyrisra sole practitioner in Strasburg, Virginide is a member
and Chairman of the Board of Directors of Firstibia@l Corporation. Mr. Arthur brings to the Boadditional qualifications, including his
career as a local attorney with knowledge and éapee of general and business legal matters, fiBgpeompany Board of Directors
experience from service as Chairman and directéirst National Corporation, his community servibeough prior membership on the
Shenandoah County Public Schools Board, and higledge of and history with the Company and the Camyfs extensive local
shareholder base.

Tracy Fitzsimmonis President of Shenandoah University, Winchesigginia, a position she has held since July 2088e
previously served as Senior Vice President and President for Academic Affairs of Shenandoah Ursitg since October 2006 and Vice
President of Academic Affairs since July 2002. Bitzsimmons also currently serves as a profedspoldical science at Shenandoah
University. Dr. Fitzsimmons received Ph.D. and Md&grees from Stanford University and a B.A. degrem Princeton University. Dr.
Fitzsimmons brings to the Board additional quadifions, including her educational background, btidgeand financial experience with a
large diverse educational organization, overaliégahip experience and responsibilities as presifeam four-year university.




John W. Florahas been an attorneydaiv since 1980, and currently is a shareholder efilart Obenshain PC in Harrisonb:
Virginia. Mr. Flora’s business and tax practice has ranged from sems$ndead counsel of a publicly held Fortune 500 mamy tc
representing private companies and their owners fhusiness formation through succession. Mr. Flmiags to the Board additior
qualifications, including his career as an attométh a regional law firm and his substantial exgece in advising public companies, as
as his experience in assisting businesses witlia variety of legal and regulatory issues.

Board of Directors and Committees of the Board of Dectors

The Board of Directors has determined that withekeeption of Christopher E. French, each of tiheatdrs and director nominee:
an “independent director,” as that term is defimeMasdaq Marketplace Rule 4200(a)(15).

The Board of Directors welcomes communications fitsnshareholders, and has adopted a proceduredeiving and addressing
those communications. Shareholders may send widtiemmunications to either the full Board of Dimrstor the non-management directors
as a group by writing to the Board of Directorglee non-management directors at the following asikiré8oard of Directors/Non-
Management Directors, Shenandoah Telecommunica@ongpany, 500 Shentel Way, P.O. Box 459, Edinbviginia 22824, Attention:
Corporate Secretary. Communications by e-mail shbe addressed to corpsec@shentel.net and mafltehtion: Corporate Secretary” in
the “Subject” field. The secretary will review afatward all shareholder communications to therides recipient, except for those
shareholder communications that are outside theescbBoard matters or duplicative of other comroations by the applicable shareholder
previously forwarded to the intended recipient.

The Board of Directors held thirteen meetings dy@012. During 2012 each director attended at [€5% of the aggregate of the
total number of meetings of the Board of Directansl of each committee of the Board of Directorsvbith such director served. In additi
the independent directors, under the leadershigprofArthur as the Lead Independent Director, méhaiit management present twelve times
during 2012.

All of the Company’s directors attended the Compaapnual meeting of shareholders in 2012. The®oéDirectors has adopted
a policy that all directors should attend the ahmueeting of shareholders.

The Board of Directors currently has a standing ifGdmmittee, a standing Compensation Committed,aastanding Nominating
and Corporate Governance Committee.

The Audit Committee, which held seven meetingsmpf012, consists of Mr. Lam, who is the Chair, Bis.John, and Mr.
Arthur. The Board of Directors has determined #wth Audit Committee member meets the independeagérements applicable to audit
committee members under the Nasdaq MarketplacesRwié rules of the SEC. The Board of Directorsdeermined that Mr. Lam and Ms.
St. John are “audit committee financial experts,sach term is defined in Item 407(d)(5) of Regatat-K promulgated by the SEC, and are
independent of management. The Audit Committeéesponsible, among its other duties, for engagimgrseeing, evaluating and replacing
the Company’s independent auditors; pre-approvinguait and non-audit services by the independenditors; reviewing the scope of the
audit plan and the results of each audit with mansnt and the independent auditors; reviewing degjaacy of the Company’s system of
internal accounting controls and disclosure cortemid procedures; reviewing the financial statemantl other financial information incluc
in the Company’s annual and quarterly reports filéith the SEC; and, providing oversight of the Camy's enterprise risk management
process. The Audit Committee’s duties are sehforthe Committee’s charter, a copy of which iaitable on the Company’s website at
www.shentel.com.

The Compensation Committee, which held three mgetiluring 2012, consists of Dr. Fitzsimmons, whihéChair, Mr. Flora, Mr.
Koontz and Mr. Zerkel, all of whom meet the indegi@mce requirements prescribed by the Nasdag MaaketRules. The Compensation
Committee is responsible, among its other dutmses$tablishing compensation philosophy, considesimd making recommendations to the
Board of Directors concerning the salaries andritice compensation awards for the top levels of agament of the Company (including
Chief Executive Officer), considering and makingaeamendations to the Board of Directors with respeprograms for human resource
development and management organization and suaegseserseeing the Company’s employee benefitiacehtive plans (including the
Company’s stock incentive plans) and for administesuch plans.




For 2012, the Board of Directors did not delegatthe Compensation Committee the authority to deter the overall compensati
of the Company’s Chief Executive Officer or Chigb&ating Officer. Instead, in accordance withKzsdaqg Marketplace Rules, the
compensation of the Chief Executive Officer andeERiperating Officer was determined by the Boar®wéctors upon the recommendation
of the Compensation Committee. Compensation afthir executive officers was determined in acaacdavith the Nasdaq Marketplace
Rules by the Compensation Committee.

In late 2009, the Company and the Compensation Gtieerengaged Towers Watson & Co. (formerly TovResrin, LLC)
(“Towers Watson”), a consulting company that cotssah employee benefits and compensation, to pecxitkview and assessment of the
Company'’s executive compensation practices andaommend possible changes that should be consittetedse practices. Towers
Watson was asked to make recommendations regatttérggructure of executive compensation, includiith respect to the relative levels of
base salaries, short-term incentive compensatimh|ang-term equity-based compensation, and alssed the Company with respect to
equity compensation of directors.

The Company’s Chief Executive Officer is resporesitar reviewing the performance of the executiviicefs who report to him,
which included each of the Company’s named exeeufficers identified in this proxy statement, drthging individual recommendations
for those officers to the independent directordtieir review, consideration and approval. In #ddj the Chief Executive Officer and the
Company'’s Chief Operating Officer are responsiblesstablishing individual performance objectivesthe payment of annual incentive
bonuses to the other executive officers.

The Nominating and Corporate Governance Committbé&h held one meeting during 2012, consists of Mthur, who is the
Chair, Mr. Burch, Mr. Lam and Mr. Zerkel, all of wim meet the independence requirements prescribtedyasdaq Marketplace
Rules. The committee is responsible for recomnrendandidates for election to the Board of Direxfor approval and nomination by the
Board of Directors. The committee is also respgaadior making recommendations to the Board of &oes or otherwise acting with respect
to corporate governance matters, including boarel ahd membership qualifications. In addition,dbmmittee is responsible for new
director orientation, committee structure and mensiip, communications with shareholders, Board@mdmittee self-evaluations, and
exercising oversight with respect to the Compangde of conduct and other policies and procedwgarding adherence with legal
requirements. The charter of the Nominating anth@@te Governance Committee is available on thegamy’s website at
www.shentel.com

Leadership Structure and the Board’s Role in Risk @ersight

Leadership Structure Leadership of the Board of Directors consistsaaf positions, the Board's Chairman and the Bedrdad Independe
Director. Mr. French serves as Chairman and Mthdwserves as Lead Independent Director.

The Company combines the roles of Chairman andf@&hxecutive Officer. The Board has given carefuhsideration to the merits
of separating its roles of Chairman and Chief EtigeuOfficer and has determined that the Compamyinshareholders are best served by
having Mr. French serve as both Chairman of ther@o&Directors and Chief Executive Officer. MrelRch's combined role as Chairman
and Chief Executive Officer promotes unified leati@p and direction for the Board and executive rgangent and it allows for a single, cl
focus for the chain of command to execute the Catyipastrategic initiatives and business plans. Bench receives assistance with his
Board and executive management responsibilities fitee Lead Independent Director and the Chief Qjpey®fficer, respectively.

Requiring that the Chairman of the Board be anpedéent director is not necessary to ensure thaBoard provides independent
and effective oversight of the Company’s businesbaifairs. Such oversight is maintained throdghdomposition of our Board, the strong
leadership of our independent directors and Boandrgittees, and our corporate governance strucamgrocesses.

The Board of Directors is composed of independatttye and effective directors. Eight out of ourendirectors meet the
independence requirements of the Nasdaq Marketplates. Mr. French is the only member of executhanagement who is also a director.

The Board of Directors and its committees vigorpuslersee the effectiveness of the Company’s mdiaind management’s
decisions, including the execution of key stratégiiiatives. Each of the Board's committees imposed entirely of independent
directors. Consequently, independent directorsctliy oversee such critical matters as the intggfithe Company’s financial statements, the
compensation of executive management, includingAvench’s compensation, the selection and evaluatialirectors, and the development
and implementation of corporate governance prograhime Compensation Committee, together with themnindependent directors, condt
an annual performance review of the Chief Execulifficer, assessing the Company’s financial and-fireeincial performance and the
quality and effectiveness of Mr. French's leadgrshi




The Board designated Mr. Arthur as Lead IndepenBéettor in 2009, formally recognizing the role &s served for many
years. In this role, Mr. Arthur leads all meetirgsndependent directors, assists with ensuriegptfoper functioning of the Board such
maintaining the Board'’s focus on strategic issaes, ensures appropriate participation in discusséod meetings by all Board members. In
addition to their reliance upon the Lead Indepeh@grector, the Board and each Board committee ltaveplete and open access to any
member of management and the authority to retaiegandent legal, financial and other advisors ey deem appropriate.

Board Role in Risk Oversight The Board discharges its risk oversight prinyatirough its committees, each of which reportadsvities tc
the Board. The Audit Committee has responsibtlitynonitor that the Comparg/risk management process is followed. The additioisk
oversight responsibilities of the committees inelud

Audit Committee. The Audit Committee has primary responsibility floe integrity of the Company's financial statetseand
financial reporting process and the Company's syst# internal accounting and financial contrafe performance of the third parties
engaged to perform internal control testing to supmanagement's assessment of internal contehitinual independent audit of the
Company's financial statements, the engagemeandfthe evaluation of the qualifications, indepemgeand performance of, the indepen
auditors; and, the Company's compliance with legal regulatory requirements, including the Comgadigclosure controls and
procedures. As part of its duties, the Audit Cottemi discusses with management the Company'’s thiagorcial risk exposures and the steps
management has taken to monitor and control thgseseires. The Committee also reviews the Compaigksaassessment and risk
management policies.

Compensation CommitteeThe Compensation Committee is responsible foraisiag oversight with respect to potential
compensation-related risks, including managemessessment of risks related to employee compengatigrams.

Nominating and Corporate Governanc&he Nominating and Corporate Governance Commideeives periodic reports with
respect to compliance with the Company’s Code dfilBess Conduct and Ethics, and acts upon any relquesecutive officers for waivers
under the Code of Business Conduct and Ethics. Cimmittee periodically reviews and assesses tequaty of the Code of Business
Conduct and Ethics and makes recommendations ®daed regarding any desirable revisions.

Director Compensation

Directors who are not employees of the Companyiveaefee of $1,000 per month and a fee of $1,25@#&ch Board of Directors
meeting attended in person and $625 per meetiagd®t by conference call. Committee members adef@es of $750 for each committee
meeting attended in person or $375 for each coraenitteeting in which they participate by confererale The Committee chairs are paic
additional fee of $100 for each committee meetiveytattend in person or by conference call. The@my pays its non-employee directors
these fees in arrears on a monthly basis. Iniaddid cash compensation, the Board may deterrfriom, time to time, to award stock options
or restricted stock as additional compensatioroto-@mployee directors. On February 20, 2012, eachemployee director was awarded a
grant of 1,848 shares of restricted stock withiaviaue of $10.82 per share. All of such sharestvatably on each of the next three
anniversaries of the grant date.

In lieu of receiving their fees in cash, each dimecan elect to have some or all of his or hes fe&id in unrestricted shares of the
Company’s common stock with such shares being ésButhe director out of the shares reserved frdace under the Company’s 2005
Stock Incentive Plan. The award of shares indiecash uses the closing price as of the lastrigaday of the month for which the fees are
being paid and the shares are held in book entilyairequest is made to convert the book entryeshto certificated shares. Any cash in lieu
of fractional shares resulting from the convergibbook entry shares to whole shares in certifiéatm is paid out in accordance with the
same methodology used in the Company’s Dividendsitment Plan. A director’s election to receilarss in lieu of cash must have been
made by July 1 of each year, and may only be clthogean annual basis.

All directors are reimbursed for the out-of-pockgpenses they incur in attending director educgirograms. Additionally,
directors are reimbursed for documented mileageriad for travel to and from Board and committeestimgs.
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The following table sets forth the compensatioraithe non-employee directors of the Companytfeir service in
2012. Amounts shown under the “All Other Compeinsdtcolumn in the table reflect amounts accrued foeielit for certain directors up:
their retirement from the Board, as described engaragraph following the table.

2012 Director Compensation Table

Fees Earne Stock

or Paid In All Other Awards
Name Cash ($)(@) Compensation ($  ($)(c) Total ($)
Douglas C. Arthu 33,90¢ 3,046 19,995 56,950
Ken L. Burch 29,16( (b) 2,577 19,995 51,732
Tracy Fitzsimmon: 30,47¢ (b) 1,015 19,995 51,489
John W. Flore 30,337 1,763 19,995 52,095
Richard L. Koontz, Ji 30,50( (b) 1,457 19,995 51,952
Dale S. Lanr 34,09¢ 1,117 19,995 55,211
Jonelle St. Joh 31,97( 1,861 19,995 53,826
James E. Zerkel 30,627 2,577 19,995 53,199

() Includes amounts received as expense reimbursdoreddcumented mileage incurred for travel to amanf meetings

(b) For 2012 service, Mr. Burch, Dr. Fitzsimmamsl Mr. Koontz elected to receive $1,800, $2,40) $6,000, respectively, of his or
her cash compensation in the form of unrestrictedtes of common stock, which were valued at thsimgpprice as of the last
trading day of the service mon

(c) On February 20, 2012, each director was awardedra gf 1,848 shares with a fair value of $10.82g9b@re. The shares vest rati
on each of the next three anniversaries of thet glae.

Directors are required to retire from the Boarthatend of the term during which they attain the efy72. Directors with 18 years
service are eligible for a three-year director @msmposition upon retirement from the Board. Bicgs Emeritus are eligible to receive
payments of $1,000 per month. Amounts shown utidefAll Other Compensation” column in the tableab reflect amounts accrued for
this future benefit.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The following Compensation Discussion and Analydgscribes the Comparsy’compensation program for its executive offic
including its Chief Executive Officer and other tnad executive officersidentified in the 2012 Summary Compensation Taldow, an
explains how the Comparg/independent directors determined the levels andd of the compensation that was earned by or foatte
executive officers for 2012. In addition to thettaes described below, the independent directonsidered the results of the advisory vot
shareholders on the “say-on-pgybposal presented to shareholders at the Aprie@21 Annual Meeting of Shareholders. As repoitetthe
Company’'s Current Report on Form 8-K, filed witle tSEC on April 22, 2011, more than 93% of the vaiEst on the say-opay propos:
were in favor of our named executive officer comgadion. Accordingly, the Company did not make amanges to our execut
compensation program as a result of the vote sult

The Company’s executive compensation program seovatiract and retain the management talent nedsaccessfully lead our
Company and increase shareholder value. It rewatelsutives for their knowledge and skill usedarrging out their responsibilities, and
motivates their behavior by rewarding desired panmce or the meeting of established corporatectipgs.

The Company’s executive compensation program piiyneonsists of base salaries, annual incentivaubes, long-term incentives
in the form of equity-based compensation, andeetént compensation. Base salary represents e domponent of the Company's
executive compensation program and is designedbtiade compensation to executives based upon ¢xeerience, duties and scope of
responsibilities. Annual incentive bonuses repreaevariable component of compensation, and deaded to compensate executives for
specific achievements or improvements in the Comipgrerformance and individual accomplishments tovepecific objectives. Longprm,
equity-based incentive compensation representsiabie component which seeks to reward executivepdrformance that maximizes long-
term shareholder value, while further aligning éxecutives’ financial interests with those of obareholders, and also serves as a retention
tool. Retirement compensation is a variable corepbof compensation and is designed to allow thigggaants to accumulate assets which
will assist in meeting their post-retirement needs.
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All incentive compensation (both cash and equitypensation) received by executive officers andagridther employees of the
Company (“Senior Management”) is subject to redustcancellation, forfeiture and recoupment underGompany’s Executive
Compensation Recovery Policy (the “Recovery Policgs in effect from time to time. Currently, imiiual compensation is subject to
recovery from a member of Senior Management wha, r@sult of his or her misconduct, received ingentompensation in excess of
compensation that would have been paid had suatomdsict not occurred. For purposes of the Recdveligy, “misconductincludes gros
negligence, willful misconduct, fraudulent or defidiactivity, as well as any failure to act (inding a failure to adequately supervise other
employees) in circumstances where such employes lorereasonably should have known, that action negaired. Excess compensation is
subject to recovery by the Company if the misconéimentified or alleged within a period of thrgears from the later of the date of receipt
of the subject compensation, or the most recert dfatnisconduct. The Board of Directors has figtdetion whether to seek recovery of
incentive compensation and to determine the amaofustich compensation that is subject to recova@itye Recovery Policy is intended to
supplement, but not limit or constrain, any statyitar regulatory right or obligation of the Compatayrecover compensation from its
employees (including, without limitation, the reguments of the Sarbanes-Oxley Act of 2002 and &edté(b) of the Securities Exchange
Act of 1934, as amended).

The Company also provides various benefit progremexecutive officers and to other employees. fbHewing table generally
identifies such benefit plans and identifies thes®loyees who may be eligible to participate:

Executive Full-time

Benefit Plan Officers Employees
401(k) Plan (a X X
Medical/Dental/Vision Plans (i X X
Life and Disability Insurance (i X X
Annual Incentive Plan (Bonu X X
Equity Incentive Plan (Stock Award X X
Deferred Compensation Plan X Not offered

Defined Benefit Pension Pl

Defined Benefit Supplemental ExecutiRetirement Plai
Employee Stock Purchase P

Change in Control and Severance F

Employment Contract

(&) All full-time employees meeting certaingdiility requirements are eligible to participatethese plans on essentially the same terms
(except for certain differences resulting from @i#fnces in annual base compensati

Not offered
Not offered
Not offered
Not offered
Not offered

Not offered
Not offered
Not offered
Not offered
Not offered

(b) The Company maintains an Executive Suppieai&etirement Plan for certain of its executifiécers, but discontinued

contributions to the Plan as of June 2C




The Company further believes that perquisites xecative officers should be extremely limited impe and value, and has
historically provided few perquisites. The followitable lists the perquisites offered, and whicipleyees are eligible to receive them:

Type of Perguisites

Employee Discounts (

Spousal Travel Reimbursements
Financial Planning Allowance
Automobile Allowance

Country Club Membershiy
Personal Use of Company Aircraft |
Security Service

Dwellings for Personal Use (i

Executive Full-time
Officers Employees
X X
X X
Not offered Not offered
Not offered X

Not offered
Not offered
Not offered
Not offered

Not offered
Not offered
Not offered
Not offered

(a) All employees are eligible for discounts on Compaagvices

(b) The Company encourages the spouses of exeaificers and certain employees to accompaeyntto certain Company sponsored
events (such as industry association conventiodsanferences). The Company reimburses the execotiemployee for the cost
of the spouse’s travel and expenses, and addssuchursements to taxable pay for W-2 purposes Jdmpany does not gross up
pay to cover the taxes on such reimbursem:

(c) The Company does not own, lease, or use privateadtir

(d) The Company does, under certain circumsnurovide hiring/relocation bonuses to newly dhieenployees and executive officers
that may, in whole or in part, be used for temppiaing expenses

Base Salaries

Base salaries reflect the scope of an executiesgansibilities and his or her performance in dingcand managing the efforts of
the Company or the business unit for which the ettee is responsible. Base salaries are initid#§ermined by evaluating the
responsibilities of the position, the experiencd knowledge of the executive, and the competitiaek®mtplace for recruiting executive
talent. Base salaries are reviewed annually byCtmapensation Committee, taking into considerasioch factors as individual performance
and responsibilities, changes to cost of living, éixecutive’s potential overall compensation paekagd general economic
conditions. Comparisons to base salaries for coampa positions at public companies considerecetpders of the Company are also taken
into consideration. The Compensation Committeéereed compensation data disclosed in the proxygdiof the following
companies: Alaska Communications Systems Group Atlantic Tele-Network Inc.; Cogent Communicato@roup Inc.; Consolidated
Communications Holdings Inc.; General Communicatiun; Hickory Tech Corporation; NTELOS Holdings1@qg Otelco Inc.; and USA
Mobility Inc. These companies were selected fanparison because they reflect similar companytaiteis and core competencies for
executive talent, and reflect the labor marketiier Company’s executive talent, in terms of bottustry and organizational
complexity. Although the Compensation Committeregally believes that the target total compensattoruld be at the median of the peer
group, the Company does not specifically “benchrhaplecific executive’s compensation or strive tg par executive officers, including the
named executive officers, at a particular levet@hpensation. Instead, the Compensation Commitied the information to understand the
range of compensation among these comparison caegpand to obtain a general understanding of cosgiEm practices.

Annual Incentive Bonuses

Annual bonuses are intended to focus the execstamergy onto areas deemed to be in need of imgnosdormance and to reward
the executives for the achievement of specific abjes that are deemed to be important to the angsiiccess of the Company. Annual
bonuses are relative to a percentage of base salarget bonuses for executives were 50%, 40%,, 38% and 30% for the Chief Executi
Officer, the Chief Operating Officer, the Chief Birtial Officer, the Vice President-Marketing andeSand the Vice President-Legal,
respectively. Annual bonuses for salaried emplsyeeluding the named executive officers, haventiEesed upon the achievement of a
combination of company-wide financial and serviegfprmance goals and achievement of individual @bjes. For 2012, the compamyde
objectives represented 80% of the total targetlflonamed executive officers except for the Viceditent-Legal, and individual achievement
by those executives in certain pre-determined as&fscus represented 20% of the total target. tReiVice President-Legal, the company-
wide objectives represented 100% of the total targedividual objectives for the Chief Executivdfider and the Chief Operating Officer
were established by the independent directorsivithehl objectives for the Chief Financial Officend other named executive officers were
established by the Chief Executive Officer. Eafflter's actual bonus can range up to 150% of #igdt bonus for exceeding all of the goals
and objectives reflected in a given year’s plahe &ctual bonus can also range as low as zere ievént there is a failure to achieve any of
the goals or objectives, or additional effort i$ required to achieve the objectives, in a givearigeplan.
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For 2012, company-wide performance goals consisi¢itree components for all named executives exitepYice President-Legal,
whose goals consisted of two components. The $amnponent, representing 70% of the total tafiqyethe Chief Executive Officer and the
Chief Operating Officer, 60% of the total target floe Chief Financial Officer and the Vice Presidbtarketing and Sales, and 75% of the
total target for the Vice President-Legal, wasnafficial objective based on growth in adjusted dpgrancome, which the Company believes
is a key driver to creating long-term shareholddug. Adjusted operating income was defined asabipgy income before depreciation and
amortization, excluding accrued expenses for thieeatiyear’s incentive plan and expenses relatinige Supplemental Executive Retirement
Plan.

The target levels of adjusted operating incometfernamed executive officers were: a minimum ofrapipnately $101.8 million
(below which no bonus would be earned on this camept); a goal of approximately $103.9 million (whiepresented 100% achievement
toward this component); and a high of approxima$dl95.9 million (which represented 150% achievemamd beyond which no additional
bonus would be earned on this component). Thepeigent directors set the $103.9 million goal afiking into account the Company’s
operating budget for 2012 and the Company’s 20Jdstetl operating income. The 2012 goal represeaytpdoximately a 16.6% increase
over 2011’s adjusted operating income, which wak Bnillion. The maximum threshold of $105.9 naflirepresented approximately an
18.9% increase over 2011's adjusted operating ilkc@nd was viewed as evidencing high achievemganhghe economic environment.

In 2012, adjusted operating income was affected bymber of unusual items. Calculated with théustens described above and
after considering the unusual items and other faderfinancial accomplishments in 2012, it was eteed by the Company’s independent
directors that the $101.8 million minimum threshblt been met, resulting in a 50% achievementfibancial objective.

The two other company-wide performance goals fdr22@ere customer growth in our post-paid PCS bgsia@d growth in
Revenue Generating Units (RGUS) in the Shentel€hibsiness. These measures were chosen as paréeroigiectives because of the
Company'’s belief that increased customer growtleces that the Company is providing good serviagiara direct measure of how well the
Company is performing in these business segmeaiastcalternative services. The goal for net austoadditions anticipated continued
growth over 2011 results, and the goal for CabléJR@presented significant growth in RGUs over 2@&KLlts. The growth in net additions
in our post-paid PCS business was based on exjpastébr moderating demand for wireless serviciisbgting driven by demand for
smartphones and additional mobile data capabilitiesnoderated by expectations of slightly incnegdevels of churn. The budgeted gro
in net additions in our Shentel Cable businesshaasd on expected gains resulting from upgradesandervice offerings.

The growth components were weighted equally, atidatively represented 10% of the total target far the Chief Executive
Officer and the Chief Operating Officer, 20% of th&al target bonus for the Chief Financial Offiesd the Vice President-Marketing and
Sales, and 25% for the Vice President-Legal. &ngets for net additions were a minimum of 11,488pwost-paid PCS additions and 18,000
net cable segment RGU additions (below which nausamould be earned on either component), goal2 af7b net post-paid PCS additions
and 20,000 net cable segment RGU additions (whaphessented 100% achievement toward each compaamaht)ighs of 13,414 net post-
paid PCS additions and 21,000 net cable segment &i8litions (which represented 150% achievementpagdnd which no additional
bonus would be earned on these components).

In 2012, actual net post-paid additions in the PGSiness were 14,272, exceeding the 150% objeatidaesulting in a 150%
achievement for this component for the Company’slegees, including the named executive officerstual 2012 net RGU additions in the
Shentel Cable business were 3,010, which failedeast the minimum threshold, and resulted in a OBte@ement for this component for the
Company’s employees, including the named execuafffieers.

For 2012, individual objectives represented 20%heftotal potential achievement toward the incentienuses of the Chief
Executive Officer and the Chief Operating Officand were based on the financial performance oStrentel Cable operations. The
performance of the Shentel Cable operations wasuned against thresholds of operating income befepeeciation and amortization, whi
the Board of Directors viewed as an important geenfmce measure of these operations. The targetsavminimum of $6,942,043 (below
which no bonus would be earned on this componarghal of $7,545,699 (which represented 100% aehiewnt toward this component) and
a high of $7,847,527 (which represented 150% aehni@nt, and beyond which no additional bonus woelédrned on this component).
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The actual performance of the Shentel Cable omarafailed to meet the minimum threshold, and teduh a 0% achievement for
this component for the Chief Executive Officer a@liief Operating Officer.

The Chief Financial Officer’s individual objectivepresented 20% of the total potential achievertmmard her incentive bonus and
was based upon achievements related to systemnmptations, refinancing of the Company’s debt fied and maintaining lender
relationships, and management of investor relatigxsa result of the progress toward implementiagy accounting and financial reporting
processes, and the successful refinancing of tmep@oy’s debt, the Chief Financial Officer met hbjeatives and resulted in a performance
of 100% of her individual goal.

The Vice President—Marketing and Salieslividual objective represented 20% of the totatiemtial achievement toward his incent
bonus and was based on development and implen@antz#ta new branding strategy and increased rescinom sale of fiber optic
facilities. The success of the new branding sirateas subjectively evaluated for both internalegtance and external awareness. The
targets for revenues from sales of fiber opticlites were new contracts representing a minimur@ié million dollars in incremental five-
year revenues (below which no bonus would be e3raegbal of new contracts representing $10.0 omiltiollars incremental fiv-year
revenues (which represented 100% achievementottmponent), and a high of $12.0 million dollaxsremental five-year revenues (which
represented 150% achievement, and beyond whickldianal bonus would be earned). The implemeoredif the new branding strategy
was judged to be highly successful, resulting i'5@% achievement for that component. The actues  fiber optic facilities produced ni
contracts representing $16.0 million dollars inceatal five-year revenues, resulting in 150% achiemet for that component.

Based on these assessments and results the Chiaitive Officer, the Chief Operating Officer, thhi€f Financial Officer, and the
Vice President-Marketing and Sales, achieved 0%,13%%, and 150% of target, respectively, for tipeirsonal objectives. Along with the
combined performance on the company-wide objectitesChief Executive Officer, the Chief Operatidfficer, the Chief Financial Officer,
the Vice President-Marketing and Sales and the President-Legal achieved 42.5%, 42.5%, 65.0%,%5ahd 56.3%, respectively, of their
total targeted bonus.

Long-Term Equity-Based Compensation

Equity-based compensation is intended to focus ehtie executives on the long-term, overall impEdheir decisions on the
Company as a whole, as opposed to the shorterabtime frame associated with the annual incerttimeuses. Equity-based compensation
also aligns the executives’ interests more clogetjrose of the Company’s shareholders by generayarding executives in proportion to
increases in value seen by the entire sharehosder. bDue to the long-term nature of this compooénbmpensation, it also serves as a
retention tool, helping the Company retain desirethagement talent.

As part of the overall review of executive compédizsabegun in 2009, and based on the history afrgquity grants, the
Compensation Committee recommended, and the Bdddadextors approved, a grant of incentive stockans and restricted stock units in
February 2012 and 2013 to the named executiveenffiand other management employees.

The Company does not have a program, plan or peatditime equity awards, including option gratdsis executive officers or
employees in coordination with the release of niataon-public information. The grant date of letggm equity awards for our executive
officers is the date of the Board of Directors nregtt which the award determinations are mades &xercise price of stock options issuable
under the Company’s 2005 Stock Incentive Plandsctbsing price of the common stock as reportetherNasdaq Global Select Market on
the grant date.

Retirement Compensation

As announced in late 2006 and previously disclogedCompany made several changes to its retireptans effective in
2007. Effective January 31, 2007, the Companyefteenefit accruals under the qualified defined biepension plan and announced that it
would terminate this plan. Vested benefits accudier the qualified pension plan could be annesitjpaid out in a lump sum, or transferred
to another qualified plan such as an individual I&f%ount or the Company’s defined contribution &Dp{an. Distributions of vested
benefits were made in June 2010.

Effective January 1, 2007, the Company amendeé&xieeutive Supplemental Retirement Plan pursuawhioh the Plan would
become a defined contribution plan, and the Compamyld contribute seven percent of defined pay égalty, base pay plus incentive
payments) on behalf of each executive. VestirtpénExecutive Supplemental Retirement Plan is stibjea ten-year service
requirement. As part of the overall evaluatioreécutive compensation begun in 2009, the Compiensabmmittee recommended, and the
Board of Directors approved, discontinuance ofGenpany’s contributions to the Executive SupplerakeRetirement Plan effective in June
2010.
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Summary Compensation

The following table presents details about compgmsgaid or earned by the Company’s Chief Exeeu@fficer, Chief Financial
Officer, and the next three most highly compensatastutive officers serving with us at DecemberZ1,2.

2012 Summary Compensation Table

Option Non-Equity
Stock Awards Incentive All Other
Year Salary Awards (a) (b) Plan Comp (¢ Compensation (d Total
Christopher E. Frenc 201z $ 422 .95¢ $ 65,69¢ $ 125,14t $ 89,87¢ $ 20,000 $ 723,68
President and CE( 2011 401,00( 94,72 118,06! 12,03( 20,34¢ 646,16¢
201C 380,06¢ 69,61« 113,52: 120,65! 36,12¢ 719,98!
Earle A. MacKenzi¢ 2012 324,30: 99,32¢ 189,19 55,13: 20,00( 687,96:
EVP & COO 2011 318,00: 158,14( 185,53¢ 8,34¢ 19,60( 689,63
201C 309,38¢ 113,35! 181,88: 98,10¢ 33,74¢ 736,47¢
Adele M. Skolits 2012 242,11! 124,88: 55,91¢ 58,22¢ 18,437 499,58(
VP-Finance & CFO 2011 233,76¢ 148,78 54,31: 27,00( 17,40( 481,27(
201C 218,72¢ 115,58 51,56: 67,92¢ 25,72¢ 479,52:
William L. Pirtle 2012 217,76" 38,71« 16,87¢ 53,891 20,31¢ 347,57(
VP-Mrktg & Sales 2011 212,31! 47,98: 16,06¢ 28,08¢ 19,77¢ 324,23
201C 204,05( 43,19 20,00: 75,52¢ 27,731 370,50¢
Ann E. Flowers 2012 204,19: 43,56 20,50( 34,457 16,33t 319,04!
VP-Legal 2011 200,92: 60,28 20,19¢ 9,41¢ 16,05¢ 306,88:
201C 197,19: 30,62 14,84¢ 72,74¢ 23,51¢ 338,92¢

(a) For all periods shown, amounts representtgtate fair values for awards of non-vested shaBee footnote 10 to the Company’s
consolidated financial statements included in tben@any’s Annual Report on Form 10-K for the yeadeshDecember 31, 2012, for
details of the valuation of these awal

(b) For all periods shown, amounts represenitgtate fair values of awards of options made ¢s¢hindividuals for the year shown.
See footnote 10 to the Company’s consolidated &izdstatements included in the Company’s Annugdd®eon Form 10-K for the
year ended December 31, 2012, for details of theatian of these award

(c) Amounts for each year were earned for performandbkat year and were paid in the first fiscal geiadf the following year

(d) Amounts for all years include employer anatching contributions to the Compasyl01(k) plan for each named officer, and for
French and Mr. Pirtle, payouts for excess accuradlptid time off. For 2010, amounts shown alstuthe employer contributions
the Supplemental Executive Retirement P

The Company’s executive officers do not have emmpleyt agreements, and thus are not entitled to adiyienal benefits upon
separation from the Company or following a changeantrol. The Company’s defined benefit pensitam glid not historically allow for
lump sum distributions except for de minimis amaurbue to the Company’s 2006 decision to freezitlesand terminate the defined benefit
pension plan, participants, including executiveceifs, were eligible for lump-sum distributionstbéir accumulated, vested benefits during
2010. Vested stock options must be exercised bafgparation from the Company except in the casetiolément; unvested options at both
separation and retirement are forfeited. The perémce shares are forfeited if the recipient teatesa employment prior to the first
achievement of the vesting target price at an amsary date of the award, unless the terminatiogtsrtee definition of “normal retirement”
reflected in the award.

Grants of Plan-Based Awards

The following table presents information with resp the grants of plan-based awards by the Coynfzathe named executive
officers during 2012.
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Name
Christopher E. Frenc

Earle A. MacKenzi¢
Adele M. Skolits
William L. Pirtle

Ann E. Flowers

2012 Grants of Plan-Based Awards Table

Outstanding Equity Awards at Fiscal Year-End

All Other All Other
Stock Option Exercise Grant
Awards: Awards: Price of Date Fair
Number of Number of Options Value of
Shares of Securities Awards Stock and
Grant Stock or Underlying ($ per Option
Date Units (#) Options (#) Share) Awards
2/20/201. 6,072 41,43¢ 10.82 190,84!
2/20/201. 9,18( 62,64¢ 10.82 288,52!
2/20/201. 11,54: 18,51¢ 10.82 180,80
2/20/201. 3,57¢ 5,58¢ 10.82 55,59(
2/20/201. 4,02¢ 6,78¢ 10.82 64,06

The following table presents information with resjpt® the outstanding equity awards at 2012 figeal-end for the named

executive officers.

Name

Christopher E. Frenc

Earle A. MacKenzi¢

Adele M. Skolits

William L. Pirtle

Ann E. Flowers

2012 Outstanding Equity Awards at Fiscal Year-End Bble

Option Awards Stock Awards
Equity Equity

Incentive Incentive
Number of Number of Plan Awards:  Plan Awards:
Securities Securities Number of Market Value
Underlying Underlying Unearned of Unearned

Unexercisec  Unexercised Option Option Units That Units That

Options (#)  Options (#) Exercise  Expiration Have Not Have Not
Exercisable Unexercisable Price ($) Date Vested (#) Vested ($) (e
-- 41,43¢4a) 10.8- 2/19/202. 6,07%(a) 92,96:
5,252 15,75¢a) 16.5¢ 2/21/202: 4,285a) 65,60(
9,95¢ 9,95¢(a) 16.5( 6/21/202! 2,11%(a) 32,31¢
14,05¢ 9,37%(b) 25.2¢ 2/13/201t 4,80((d) 73,48¢
-- 62,64¢(a) 10.8- 2/19/202. 9,18((a) 140,54¢
8,25¢ 24,76(a) 16.5¢ 2/21/202: 7,154(a) 109,52(
15,95¢ 15,95%a) 16.5( 6/21/202! 3,43¢(a) 52,60°¢
8,46: 5,64%(b) 25.2¢ 2/13/201¢ - -
-- 18,51%a) 10.8- 2/19/202. 11,544a) 176,70¢
2,41¢ 7,24¢(a) 16.5¢ 2/21/202: 6,731(a) 103,04«
4,52:¢ 4,525(a) 16.5( 6/21/202! 3,50%(a) 53,63:
22,50( 7,50((c) 20.5( 9/17/201- - --
2,42¢ 1,617%(b) 25.2¢ 2/13/201t - --
-- 5,58¢(a) 10.8- 2/19/202. 3,57¢a) 54,77¢
71t 2,144a) 16.5¢ 2/21/202: 2,171(a) 33,23(
1,75¢ 1,75%@a) 16.5( 6/21/202! 1,31((a) 20,05¢
4,19¢ 2,79¢(b) 25.2¢ 2/13/201t 1,81%(d) 27,78¢
-- 6,78¢(a) 10.8- 2/19/202. 4,02¢€(a) 61,63¢
89¢ 2,69¢(a) 16.5¢ 2/21/202: 2,72%(a) 41,75(
1,30: 1,30%(a) 16.5( 6/21/202! 92¢(a) 14,20¢
15,00( 15,00((c) 22.7¢ 11/16/201! - -
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(a) All executive officers were granted awanfieptions and non-vested shares on February 22, ZFebruary 21, 2011 and June 21,
2010. All of the options and shares granted \astly over four years. For options, the exerpisees were $10.82, $16.58, and
$16.50 for the grants made in 2012, 2011, and 2@Bpectively. The fair values for these awardsevi3.02, $5.70 and $5.62 for
the 2012, 2011, and 2010 grants, respectively niSmaf restricted stock were marked to the fairkeawvalue of $10.82, $16.50 and
$16.58 per share on the respective dates of goathé 2012, 2011 and 2010 grants, respecti

(b) On February 13, 2009, all employees (inicigexecutive officers) with one year of continu@esvice were granted options to
acquire shares of the Company’s common stock. Fefrthe awards were the same for all employedmsd options vest 20%
annually on the first through fifth anniversaridgthe award

(c) Ms. Skolits’ unvested options as of Decenfife 2012 are scheduled to vest on September01B. 2Ms. Flowers’ unvested options
as of December 31, 2012 are scheduled to vest ptins per year on November 16th of 2013 and 2

(d) All executive officers with more than oneay of continuous service were granted an awapgidbrmance shares during 2007, and
the outstanding balances of these awards are simotha “Equity Incentive Plan Awards: Number oféémned Units That Have Not
Vested " column in the table above. These perfocaahares fully vest on any of the fifth througghéh anniversaries of the
September 17, 2007 grant date if the average ttiayyclosing stock price of the Company’s commaiisexceeds certain target
prices during the thirty days ending immediatelppto the respective anniversary date. The exexig not entitled to vote the
shares, or receive dividends with respect to tlaeesh prior to vesting

(e) Market value is based on the closing price of thenfanys common stock of $15.31 as of December 31, 2

Option Exercises and Stock Vested

The following table presents information with resp® the options exercised and stock awards vektadg the 2012 fiscal year for
the named executive officers.

2012 Option Exercises and Stock Vested Table

Option Awards Stock Awards
Number of Number of

Shares Acquirec Value Realizec Shares Acquirec Value Realizec

Name Upon Exercise Upon Exercise Upon Vesting Upon Vesting

Christopher E. Frenc -- -- 2,48 27,64(
Earle A. MacKenzi¢ 55,00( 577,98 4,101 45,64*
Adele M. Skolits -- - 3,994 44,53
William L. Pirtle - - 1,197 13,47
Ann E. Flowers -- - 1,37: 15,17

Nonqualified Defined Contribution Plan

In March 2007, effective January 1, 2007, the Cammemnended the Executive Supplemental Retirememt #l convert it from a
defined benefit plan to a defined contribution pl@alances accrued under the defined benefit ptaiyding the effects on this plan of the
decision to freeze and terminate the qualifiedrafibenefit plan, were converted as the openiranbak for the defined contribution
plan. For 2007 through May 2010, the Company doutied seven percent of pay (generally, base salasyincentive pay) to the plan, as
well as additional amounts to replace benefits loster the Company’s qualified 401(k) plan dudruthtions under ERISA and IRS
regulations governing the qualified 401(k) plarheTCompany discontinued contributions to the pféectve June 2010. Participants may
direct their balances to a variety of investmerntans, and returns on these investment optionshailleflected as gains or losses in the
participants’ accounts under this plan. The Corgpaiil also reflect those gains or losses as inwesit gains or losses on its financial
statements. The Company elected to establishia traist and to contribute amounts to the rablsttaqual to the participants’ opening
balances in the plan, as well as Company contohatiequired under the plan, and to make invessnerder the rabbi trust as directed by
participants’ election choices.
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2012 Nongqualified Deferred Compensation Table

Aggregate
Registrant Earnings Aggregate
Contributions (Losses) Balance at
Name inLast FY (a) inLastFY Last FY
Christopher E. Frenc $ - $ 112,09 $ 765,35¢
Earle A. MacKenzi¢ - 123,52 918,57:
Adele M. Skolits - 9,20¢ 58,45:
William L. Pirtle - 46,91 292,99¢
Ann E. Flowers -- 4,04¢ 31,257

(a) The Company discontinued contributions to the efffiactive June 201(
Potential Payments Upon Termination or Change in Cotrol

As previously noted, the Company’s named execuffieers do not have employment agreements. Upomihation of
employment, whether by resignation, change of obndeverance, retirement, or other reason, altef are eligible to receive lump-sum
distributions of their vested accumulated benefitder the Executive Supplemental Retirement Planafipreviously vested stock or stock
option grants outstanding at the time of termimatb employment. As of December 31, 2012, Mr. MaoKie, Ms. Skolits and Ms. Flowers
were not vested in their aggregate balances ikteeutive Supplemental Retirement Plan. Vesteckstptions as of December 31, 2012,
shown in the Equity Awards Outstanding table. Nohthe named executive officers are currentlyifesment eligible” under the terms of the
performance share award, and thus none are eligilvktain their awards upon termination of emplewtas of December 31, 2012. No o
payments to any officers would be triggered by afficers’ termination of employment.

Compensation Committee Report

We have reviewed and discussed with manageme@dahgensation Discussion and Analysis for the yaded December 31, 20.
to be included in the Company’s 2013 Annual Meeth@hareholders Proxy Statement (the “Proxy”) s&hon the reviews and discussions
referred to above, we have recommended to the Bafdbitectors, and the Board of Directors has aped) that the Compensation
Discussion and Analysis referred to above be irediuid the Company’s Proxy and incorporated by esfee into the Company’s Annual
Report on Form 10-K.

Respectfully submittec
THE COMPENSATION COMMITTEE

Tracy Fitzsimmons, Cha
John W. Flore

Richard L. Koontz, Ji
James E. Zerkel

Certain Relationships and Related Transactions

As set forth in the Audit Committee charter, thedkiWCommittee is responsible for reviewing all tethparty transactions requirec
be disclosed pursuant to Item 404 of Regulation &-#e SEC. During 2012, the Company and itsisiidr$es made numerous purchases of
fuel from Holtzman Oil Corporation and entitiesited with Holtzman Oil Corporation. The Compaalgo leases a small parcel of land to
Holtzman Oil Corporation. Mr. Koontz is a Vice Bigent of Holtzman Oil Corporation and Holtzman @wation. For the period from
January 1, 2012 through December 31, 2012, torahases were approximately $151,217. For the gérion January 1, 2012 through
December 31, 2012, the Company received rent iath@unt of $504 from Holtzman Oil Corporation. AHnsactions with Holtzman Oil
Corporation and its affiliates were at market rggessuant to arms-length agreements.
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SHAREHOLDER RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hapa@nted KPMG LLP as the Company’s independentteged public
accounting firm for the Company’s fiscal year emdidecember 31, 2013. Our shareholders are askatifiothat appointment at the annual
meeting. In accordance with its charter, the A@dimmittee will periodically assess the suitabitifyour incumbent independent registered
public accounting firm taking into account all ned@t facts and circumstances, including the possibhsideration of the qualifications of
other accounting firms. If the shareholders doratify the appointment of KPMG LLP, the Audit Corittee will reconsider whether or not
to retain KPMG LLP as the Compasyihdependent registered public accounting firmi,rbaly determine to do so. Even if the appointnod
KPMG LLP is ratified by the shareholders, the Aug@dmmittee may change the appointment at any tiiheétermines that a change would
be in the best interests of the Company and iteebloiders.

Representatives of KPMG LLP are expected to atteacdinnual meeting, and will have the opporturotynake a statement, if they
so desire, and will be available to respond to appate questions from shareholders.

KPMG LLP served as the Company’s independent regidtpublic accounting firm for the Company’s fisgaars ended December
31, 2011 and 2012. The following sets forth thgragate fees billed by KPMG LLP to the Companytfmse fiscal years.

2011 2012
Audit services $ 575,000 $ 580,00(
Audit-related service 24,00( 15,00(
Tax services -- --
All other services -- --
Total $ 599,00( $ 595,00(

In making its appointment of KPMG LLP as the Comygaiindependent registered public accounting fiomthe Company’s fiscal
year ending December 31, 20: the Audit Committee considered whether KPMG LLP'syision of non-audit services is compatible with
maintaining KPMG LLP’s independence. KPMG LLP does presently provide any non-audit services éoGompany.

Audit Fees

Audit services include services performed by KPMIGPlto comply with generally accepted auditing stadd related to the audit of
the Company’s consolidated financial statementsravigw of interim consolidated financial statensent he audit fees shown above for the
2011 and 2012 fiscal years were incurred princypali services rendered in connection with the tuadli the Company’s consolidated
financial statements and for work relating to tl@&SPsubsidiary, and included the audits of ti@mpany’s internal control over financial
reporting and limited quarterly review services.

Audit-Related Fees

Audit-related services include assurance and rlsgevices that are customarily performed by indépat registered public
accounting firms. Audit-related fees for both 2@t 2012 include amounts incurred in connectidh aidits of the Company’s employee
benefit plans.

Tax Fees

There were no tax services provided by KPMG LLPtfier 2011 and 2012 fiscal years.

All Other Fees

There were no other services provided by KPMG LLicl would be classified as “all other fedsf the 2011 and 2012 fiscal yee
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Pre-Approval of Audit and Permissible Non-Audit Sewices

The Audit Committee is responsible for appointisetting compensation for and overseeing the wotk@independent registered
public accounting firm. The Audit Committee, agtias a whole, pre-approves all audit and permissibh-audit services provided by such
firm. For both types of pre-approval, the Auditr@uittee considers whether such services are censigith the SEC’srules on auditor
independence.

The Board of Directors unanimously recommends thathe shareholders of the Company vote FOR the ratifiation of the
appointment of KPMG LLP.

Report of the Audit Committee

The Audit Committee of the Company’s Board of Ditgs is a standing committee composed of threeamployee directors who
meet the independence and expertise requiremettie Gisting standards of the Nasdaqg Stock Market.

During the fiscal year ended December 31, 2012Atigit Committee reviewed with the Company’s mamaget, Dixon, Hughes
Goodman, LLP (who serves as the Company’s condudtagaged to perform internal control testing), KfRMG LLP (the Company’s
independent registered public accounting firm),4bepe of the annual audit and audit plans, thdteesf internal control testing and external
audit examinations, the evaluation of the Compary&em of internal control, the quality of the Gmany’s financial reporting, and the
Companys process for legal and regulatory compliance. Alndit Committee also monitored the progress andltesf the testing of intern
control over financial reporting pursuant to Sec#®4 of the Sarbanes-Oxley Act of 2002.

Management is responsible for the Company’s sysieimternal control, the financial statements amel financial reporting process,
and the assessment of the effectiveness of inteamafol over financial reporting. KPMG LLP is pemisible for performing an integrated
audit and issuing reports on the following: (19 tbompany’s consolidated financial statements;(@hthe Company’s internal control over
financial reporting. As provided in its chartdretAudit Committee’s responsibilities include monilhg and overseeing these processes.

Consistent with this oversight responsibility, KPMGP reports directly to the Audit Committee. TAadit Committee appointed
KPMG LLP as the Company'’s independent registerddipaccounting firm and approved the firm’s comgeation.

The Audit Committee discussed with KPMG LLP the tei required to be discussed by the Nasdaq Stacke¥] the Securities a
Exchange Commission, the Public Company Accourtimgrsight Board, and the American Institute of @led Public Accountants. In
addition, KPMG LLP provided to the Audit Committde written disclosures and the letter requirecpplicable requirements of the Public
Company Accounting Oversight Board regarding tivat’s communications with the Audit Committee comiag independence and the
Audit Committee has discussed with KPMG LLP thenfs independence.

In reliance on the review and discussions refetweabove, the Audit Committee recommended to ther@of Directors, and the
Board of Directors has approved, the inclusiorhefaudited consolidated financial statements irCii@pany’s Annual Report on Form KO-
for the year ended December 31, 2012, for filinthwihe Securities and Exchange Commission.
Respectfully submittec
THE AUDIT COMMITTEE
Dale S. Lam, Chal

Douglas C. Arthu
Jonelle St. Joh
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NON-BINDING VOTE ON NAMED EXECUTIVE OFFICER COMPENS ATION

In accordance with Section 14A of the Exchangeakat the SEC's rules thereunder, the Board of Doreds asking shareholders to
approve, in a non-binding vote, the Company’s namextutive officer compensation as disclosed is pinoxy statement.

As described above in the “Compensation Discusai@hAnalysis’section of this proxy statement, the Compensatiom@ittee ha
structured our executive compensation programttactand retain the management talent needecctessfully lead our Company and
increase shareholder value.

The Board urges shareholders to read the Compendaigcussion and Analysis beginning on page lthisfproxy statement, whic
describes in more detail how the Company’s exeeuwtompensation policies and procedures operatarandesigned to achieve our
compensation objectives, as well as the Summaryp@osation Table appearing on page 16, and otteedetompensation tables and
narratives of this proxy statement, which proviégadled information on the compensation of our ndueeecutive officers. The
Compensation Committee and the Board of Directeliebe that the policies and procedures articulat¢tle Compensation Discussion and
Analysis are effective in achieving our goals amat the compensation of our named executive officeported in this proxy statement
reflects and supports these compensation policidpeocedures.

A vote on this resolution, commonly referred tadsay-on-pay” resolution, is not binding on thealBib of Directors or the
Company. Although the vote is non-binding, the Blaand the Compensation Committee will review aodsider the voting results when
evaluating our executive compensation program.

This proposal will be approved if the number ofestast in favor of the proposal exceeds the nuwfbestes cast against the
proposal.

The Board of Directors unanimously recommends thastockholders vote “FOR” the approval of the compenation of the
Company’s named executive officers.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act o41@fjuires the Company'’s directors and executifieess and persons who own
more than 10% of a registered class of the Compgasyuity securities to file with the SEC initiapoets of ownership and reports of changes
in ownership of the common stock and other equétusties of the Company. The reporting persorsequired by rules of the SEC to
furnish the Company with copies of all Section }8éports they file. Based solely upon a revievettion 16(a) reports furnished to the
Company for 2012 or written representations thavther reports were required, the Company beliévaisthe foregoing reporting persons
complied with all filing requirements for fiscal 2012.

SHAREHOLDER PROPOSALS FOR THE ANNUAL MEETING IN 201 4

Under SEC rules, in order for shareholder propasalse presented at the Company’s annual meetisgareholders in 2014, such
proposals must be received by the Company’s segratdhe Company’s principal office in Edinburgyrdinia, no later than November 8,
2013. The submission by a shareholder of a préfasaclusion in the proxy statement is subjextégulation by the SEC.

In addition, the Company’s bylaws require that c@f proposals by shareholders to be brought eefoy annual meeting generally
must be delivered to the Company not less thandd®8 before the meeting. The notice shall selhfastto each matter the shareholder
proposes to bring before the annual meeting: (a)ed description of the business desired to it before the annual meeting and the
reasons for conducting such business at the anmegting; (b) the name and record address of thelsblaer proposing such business; (c!
class, series and number of shares of the Compstogk that are beneficially owned by the sharedrofdoposing such business; and (d) any
material interest of the shareholder in such bigsine
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The provisions in the Company’s bylaws concerniatice of proposals by shareholders are not intendedfect any rights of
shareholders to request inclusion of proposaleéndompany’s proxy statement pursuant to Rule 1dad@r the Securities Exchange Act of
1934.

SHAREHOLDER COMMUNICATIONS

Shareholders may send communications directlygdbhmpany’s Board of Directors at the following ests: Board of Directors,
Shenandoah Telecommunications Company, 500 Shafatel P.O. Box 459, Edinburg, Virginia 22824, Attent Corporate Secretary.

OTHER MATTERS
The Board of Directors does not intend to presetii¢ meeting any other matters not referred tov@lmd does not presently know
of any matters that may be presented to the mebtirgghers. If other matters are properly brouggfore the meeting, the persons named in
the enclosed proxy will vote on such matters inrtben discretion.

By Order of the Board of Director

Raymond B. Ostrosl}
Secretary

Dated: March 8, 201




Shenandoah Telecommunications Compar
500 Shentel Way
Edinburg, VA 22824

PROXY

This proxy is solicited on behalf of the Board of Dectors

The Annual Meeting of Shareholders will be held £00 AM on

Print Address Here
Tuesday, April 16, 2013 at 500 Shentel Way, Edigb\irginia.

Proxy Materials for the meeting are available onwebsite at
investor.shentel.com/downloads.cfm

You can vote by Internet 24 hours a day, 7 daysekwinstead of
mailing your proxy, you may choose to use the ebeit voting
method outlined below to vote your proxy.

ELECTRONIC VOTING INSTRUCTIONS

Visit Shenandoah Telecommunications Company's eqoxy voting site at: proxy.shentel.com.

Enter thecontrol number* listed on the address label below.

Once logged in, shareholders will be presentednptior voting. Please follow the steps for votyogir shares.

After making selectionglease be sure that your vote has been submittgdior to leaving the website.

Shareholders have the option to change votes otfiinegh the final day of the voting period, Mondayril 15, 2013.

*Only one control number may be entered and vateltime.

Please contact our Transfer Agent at (540) 984-5@@Dany questions regarding your account, orttange your address.

v IF YOU HAVE NOT VOTED VIA THE INTERNET, FOLD ALONGTHE PERFORATION, DETACH AND v
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOF

A SHENTEL

The undersigned hereby appoints Douglas C. Artken, L. Burch, and James E. Zerkel Il, and eaclneifit, as Proxies with full power of
substitution, to vote all common stock of Shenahdba@lecommunications Company held of record byuthgersigned as of March 1, 2013
the Annual Meeting of Shareholders to be held onlAB, 2013, and at any and all adjournments avgtgonements thereof.

Print Registration, Sequence No., and # of Shages h THIS PROXY, WHEN PROPERLY EXECUTED, WILL
BE VOTED IN THE MANNER DIRECTED HEREIN BY
THE UNDERSIGNED SHAREHOLDER. IF NO
DIRECTION IS MADE, THIS PROXY WILL BE VOTED
FOR ALL DIRECTOR NOMINEES, FOR_THE
RATIFICATION OF THE APPOINTMENT OF KPMG
LLP, AND FOR THE APPROVAL OF NAMED
EXECUTIVE OFFICER COMPENSATION.

SEE REVERSE TO VOTE BY MAIL







v IF YOU HAVE NOT VOTED VIA THE INTERNET, FOLD ALONGTHE PERFORATION, DETACH AND v
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOF

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ECTION OF THE THREE DIRECTOR NOMINEES, FOR
RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS THEOMPANY'S INDEPENDENT REGISTERED ACCOUNTING
FIRM FOR 2013, AND FOR APPROVAL OF THE COMPANY'’S NMED EXECUTIVE OFFICER COMPENSATION.
1. Election of Directors [Vote for thre:

O FOR ELECTION AS A DIRECTOR

Christopher E. French, Dale S. Lam and James keFBr
To withhold authority to vote for any individual minee, strike a line through the nomi’s name listed abov
O Withhold authority to vote foall nominees listed abov
FOR AGAINST ABSTAIN

2. Ratification of the appointment of KPMG LLP as thempany’s independent registered O O O

public accounting firm for 201:
3. Advisory vote approving the compensation paid ®m@ompan’s named executive officel O O O
4. In their discretion, the Proxies are authorizeddte upon such other business as may properly t@fuze the meeting and any

adjournment or postponement there
Please sign exactly as name appears on the lateéanaverse side. Be sure to date and sign thisazal return it promptly, using the
enclosed envelope. If you plan to attend the mgeplease check the box below and indicate the enmbindividuals attending.

O | plan to attend the meeting Number Atteding

When signing as attorney, executor, administratostee, guardian, or agent, please give full #flesuch. If a corporation, please sign in full
corporate name by president or other authorizedesff If a partnership, please sign in partnersigime by authorized person.

Date (mm/dd/yyyy' Signature ! Signature 2 (if held jointly

[




