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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands)

ASSETS
June 30,

2008
December 31,

2007

 
Current Assets     
      Cash and cash equivalents $ 23,007 $ 17,245 
      Accounts receivable, net  14,289  12,338 
      Income taxes receivable  —  3,762 
      Materials and supplies  4,387  4,664 
      Prepaid expenses and other  2,438  2,221 
      Deferred income taxes  1,068  906 

               Total current assets  45,189  41,136 

 
Investments, including $2,465 and $2,602 carried at fair value  9,761  9,936 

 
Property, Plant and Equipment       
      Plant in service  304,173  289,279 
      Plant under construction  14,763  11,343 

  318,936  300,622 
      Less accumulated amortization and depreciation  159,966  145,198 

               Net property, plant and equipment  158,970  155,424 

 
Other Assets       
      Intangible assets, net  2,097  2,331 
      Cost in excess of net assets of businesses acquired  9,852  9,852 
      Deferred charges and other assets, net  3,683  2,845 

               Net other assets  15,632  15,028 

               Total assets $ 229,552 $ 221,524 

See accompanying notes to unaudited condensed consolidated financial statements.

                        (Continued)
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands)

LIABILITIES AND SHAREHOLDERS’ EQUITY
June 30,

2008
December 31,

2007

 
Current Liabilities     
         Current maturities of long-term debt $ 4,322 $ 4,248 
         Accounts payable  4,917  6,073 
         Advanced billings and customer deposits  5,644  5,455 
         Accrued compensation  1,986  3,098 
         Income taxes payable  739  — 
         Accrued liabilities and other  5,055  5,182 

                        Total current liabilities  22,663  24,056 

 
Long-term debt, less current maturities  15,479  17,659 

 
Other Long-Term Liabilities       
         Deferred income taxes  19,995  20,970 
         Pension and other  5,056  5,000 
         Deferred lease payable  2,834  2,715 

                        Total other liabilities  27,885  28,685 

 
Commitments and Contingencies       
 
Shareholders’ Equity       
         Common stock  15,022  14,691 
         Retained earnings  150,214  138,172 
         Accumulated other comprehensive loss, net of tax  (1,711)  (1,739)

                        Total shareholders’ equity  163,525  151,124 

 
                        Total liabilities and shareholders’ equity $ 229,552 $ 221,524 

See accompanying notes to unaudited condensed consolidated financial statements.
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except per share amounts)

Three Months Ended
June 30,

Six Months Ended
June 30,

2008 2007 2008 2007

    
Operating revenues $ 39,137 $ 35,101 $ 75,623 $ 68,149 

 
Operating expenses:             
      Cost of goods and services, exclusive of depreciation and
          amortization shown separately below  11,972  11,068  24,510  22,470 
      Selling, general and administrative, exclusive of
          depreciation and amortization shown separately below  7,038  7,070  14,972  14,544 
      Depreciation and amortization  7,775  7,225  15,283  14,313 

                 Total operating expenses  26,785  25,363  54,765  51,327 

                 Operating income  12,352  9,738  20,858  16,822 

 
Other income (expense):             
      Interest expense  (346)  (472)  (680)  (979)
      Gain (loss) on investments, net  90  348  (360)  408 
      Non-operating income, net  281  403  490  659 

Income before income taxes  12,377  10,017  20,308  16,910 
 
Income tax expense  5,127  4,070  8,266  6,892 

                 Net income $ 7,250 $ 5,947 $ 12,042 $ 10,018 

 
Income per share:             
        Basic net income per share $ 0.31 $ 0.25 $ 0.51 $ 0.43 
          Weighted average shares outstanding, basic  23,533  23,350  23,527  23,327 
  
        Diluted net income per share $ 0.31 $ 0.25 $ 0.51 $ 0.43 
          Weighted average shares, diluted  23,575  23,477  23,582  23,461 

See accompanying notes to unaudited condensed consolidated financial statements.
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
AND COMPREHENSIVE INCOME
(in thousands, except per share amounts)

Shares
Common

Stock
Retained
Earnings

Accumulated
Other

Comprehensive
Income (Loss) Total

    
Balance, December 31, 2006  23,284 $ 11,322 $ 125,690 $ (1,823) $ 135,189 
     Comprehensive income:                
        Net income  —  —  18,803  —  18,803 
        Reclassification adjustment for
        unrealized loss from pension plans
        included in net income, net of tax  —  —  —  476  476 
        Net unrealized loss from pension plans,
        net of tax  —  —  —  (392)  (392)

           Total comprehensive income              18,887 

     Dividends declared ($0.27 per share)  —  —  (6,321)  —  (6,321)
     Dividends reinvested in common stock  23  518  —  —  518 
     Common stock repurchased  (26)  (636)  —  —  (636)
     Common stock issued for share awards  98  2,075  —  —  2,075 
     Stock-based compensation  —  153  —  —  153 
     Conversion of liability classified awards to
     equity classified awards  —  55  —  —  55 
     Common stock issued through exercise of
     incentive stock options  130  1,048  —  —  1,048 
     Net excess tax benefit from stock options
     exercised  —  156  —  —  156 

 
Balance, December 31, 2007  23,509 $ 14,691 $ 138,172 $ (1,739) $ 151,124 
      Comprehensive income:                
         Net income  —  —  12,042  —  12,042 
         Reclassification adjustment for
         unrealized loss from pension plans
         included in net income, net of tax  —  —  —  28  28 

            Total comprehensive income              12,070 

      Stock-based compensation  —  100  —  —  100 
      Common stock issued through exercise of
      incentive stock options  26  186  —  —  186 
      Net excess tax benefit from stock options
      exercised  —  45  —  —  45 

 
      Balance, June 30, 2008  23,535 $ 15,022 $ 150,214 $ (1,711) $ 163,525 

See accompanying notes to unaudited condensed consolidated financial statements.
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)    

Six Months Ended June 30,
2008 2007

       
Cash Flows from Operating Activities     
      Net income $ 12,042 $ 10,018 
      Adjustments to reconcile net income to net cash
      provided by operating activities:       
        Depreciation  14,957  14,020 
        Amortization  326  293 
        Stock based compensation expense  (18)  89 
        Excess tax benefits on stock option exercises  (45)  (95)
        Deferred income taxes  (1,165)  (1,626)
        Loss on disposal of assets  127  546 
        Realized losses on investments carried at fair value  39  — 
        Unrealized losses on investments carried at fair value  198  — 
        Net (gain) loss from patronage and equity
           investments  203  (464)
        Other  (877)  (12)
        Changes in assets and liabilities:       
            (Increase) decrease in:       
               Accounts receivable  (1,951)  (44)
               Materials and supplies  277  (1,207)
            Increase (decrease) in:       
               Accounts payable  (1,156)  (2,422)
               Deferred lease payable  119  115 
               Other prepaids, deferrals and accruals  3,452  2,436 

       
               Net cash provided by operating activities $ 26,528 $ 21,647 

       
Cash Flows From Investing Activities       
      Purchase and construction of plant and equipment $ (18,734) $ (8,819)
      Proceeds from sale of equipment  108  359 
      Purchase of investment securities  (337)  (2,585)
      Proceeds from investment activities  72  457 

       
               Net cash used in investing activities       
 $ (18,891) $ (10,588)

(Continued)
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Six Months Ended June 30,
2008 2007

 
    

Cash Flows From Financing Activities     
     Principal payments on long-term debt $ (2,106) $ (2,037)
     Excess tax benefits on stock option exercises  45  95 
     Proceeds from exercise of incentive stock options  186  699 

       
                Net cash used in financing activities $ (1,875) $ (1,243)

       
                Net increase in cash and cash equivalents $ 5,762 $ 9,816 
       
Cash and cash equivalents:       
     Beginning  17,245  13,440 

     Ending $ 23,007 $ 23,256 

Supplemental Disclosures of Cash Flow Information       
     Cash payments for:       
       
         Interest $ 805 $ 961 

       
         Income taxes $ 4,889 $ 7,650 

See accompanying notes to unaudited condensed consolidated financial statements.
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1.  The interim condensed consolidated financial statements of Shenandoah Telecommunications Company and
Subsidiaries (collectively, the “Company”) are unaudited. In the opinion of management, all adjustments necessary
for a fair presentation of the interim results have been reflected therein. All such adjustments were of a normal and
recurring nature. These statements should be read in conjunction with the consolidated financial statements and
related notes in the Company’s Annual Report on Form 10-K for the year ended December 31, 2007. The balance
sheet information at December 31, 2007 was derived from the audited December 31, 2007 consolidated balance
sheet.

2.  Operating revenues and income from operations for any interim period are not necessarily indicative of results
that may be expected for the entire year.

3.    In 1999, the Company executed a Management Agreement (the “Agreement”) with Sprint Nextel whereby the
Company committed to construct and operate a PCS network using CDMA air interface technology. Under the
Agreement, the Company is the exclusive PCS Affiliate of Sprint Nextel providing wireless mobility
communications network products and services on the 1900 MHz band in its territory which extends from Altoona,
York and Harrisburg, Pennsylvania, and south along the Interstate 81 corridor through Western Maryland, the
panhandle of West Virginia, to Harrisonburg, Virginia. The Company is authorized to use the Sprint brand in its
territory, and operate its network under the Sprint Nextel radio spectrum license. As an exclusive PCS Affiliate of
Sprint Nextel, the Company has the exclusive right to build, own and maintain its portion of Sprint Nextel’s
nationwide PCS network, in the aforementioned areas, to Sprint Nextel’s specifications. The initial term of the
Agreement is for 20 years and is automatically renewable for three 10-year options, unless terminated by either
party under provisions outlined in the Agreement.

On March 13, 2007, the Company’s PCS Subsidiary and Sprint Nextel entered into a series of agreements, the
principal operating effects of which were to:

• Amend, as of January 1, 2007, the Agreement to simplify the methods used to settle revenue and
expenses between the Company and Sprint Nextel;
 

• Transfer, effective in May 2007, 13 Sprint Nextel operated Nextel store locations within the Company’s
PCS service area to the Company’s PCS Subsidiary. The Company, as an agent, now sells Sprint Nextel
iDEN (Integrated Digital Enhanced Network) phones and provides local customer service support for
Sprint Nextel iDEN customers in the Company’s service area.

4. Basic net income per share was computed on the weighted average number of shares outstanding. Diluted net
income per share was computed under the treasury stock method, assuming the conversion as of the beginning of
the period for all dilutive stock options. At June 30, 2008, the Company had outstanding approximately 61,000
performance share units that are “contingently issuable shares” under the treasury stock method; based upon the
Company’s stock price during the thirty day period prior to June 30, 2008, these shares did not meet the threshold
to be considered dilutive shares, and were excluded from the diluted net income per share computation. There were
no adjustments to net income.

5.  Investments include $2.5 million of investments carried at fair value as of June 30, 2008, consisting of equity,
bond and money market mutual funds. These investments were acquired under a rabbi trust arrangement related to
a non-qualified supplemental retirement plan maintained by the Company. During the three months ended June 30,
2008, the Company contributed $21 thousand to the trust, recognized no net losses on dispositions of investments,
recognized $15 thousand in dividend and interest income from investments, and recognized net unrealized losses
of $40 thousand on these investments. During the six months ended June 30, 2008, the Company contributed $76
thousand to the trust, recognized net losses on dispositions of investments of $39 thousand, recognized $24
thousand in dividend and interest income from investments, and recognized net unrealized losses of $198 thousand
on these investments. Fair values for these investments held under the rabbi trust are determined by quoted market
prices for the underlying mutual funds.

6.  SFAS Statement No. 131, “Disclosures about Segments of an Enterprise and Related Information,” establishes
standards for reporting information about operating segments. Operating segments are defined as components of
an enterprise about which separate financial information is available that is evaluated regularly by the chief
operating decision makers. The Company has six reportable segments, which the Company operates and manages
as strategic business units organized geographically and by lines of business: (1) PCS, (2) Telephone, (3)
Converged Services, (4) Mobile, (5) Cable TV and (6) Other.
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The PCS segment, as a Sprint PCS Affiliate of Sprint Nextel, provides digital wireless service to a portion of a
four-state area covering the region from Harrisburg, York and Altoona, Pennsylvania, to Harrisonburg, Virginia.

The Telephone segment provides both regulated and unregulated telephone services and leases fiber optic facilities
primarily in Shenandoah County and throughout the northern Shenandoah Valley of Virginia.

The Converged Services segment provides local and long distance voice, video and internet services on an
exclusive and non-exclusive basis to MDU communities (primarily off-campus college student housing)
throughout the southeastern United States including Virginia, North Carolina, Maryland, South Carolina, Georgia,
Florida, Tennessee, Mississippi, Delaware and Washington, DC.

The Mobile segment provides tower rental space to affiliates and non-affiliates in the Company’s PCS service area
and paging services throughout the northern Shenandoah Valley.

The Cable TV segment provides cable television services under various franchise agreements within the
incorporated areas of Shenandoah County, Virginia, as well as in the unincorporated areas of Shenandoah County.

Selected financial data for each segment is as follows:

                                   Three Months Ended June 30, 2008  
(In thousands)                         

                         
PCS Telephone

Converged
Services Mobile Cable TV Other Eliminations

Consolidated
Totals

External Revenues                 
Service revenues $ 22,510 $ 1,540 $ 2,777 $ — $ 1,197 $ 1,733 $ — $ 29,757 
Access charges  —  2,320  —  —  —  —  —  2,320 
Facilities and tower lease  —  935  5  1,006  —  570  —  2,516 
Equipment  1,511  7  19  —  15  51  —  1,603 
Other  1,575  795  174  135  100  162  —  2,941 
  
Total external revenues  25,596  5,597  2,975  1,141  1,312  2,516  —  39,137 
Internal Revenues  —  1,961  —  604  8  1,048  (3,621)  — 
  
Total operating revenues  25,596  7,558  2,975  1,745  1,320  3,564  (3,621)  39,137 
  
                         
Operating expenses                         
 Costs of goods and
services,
exclusive of depreciation
and
amortization shown
separately
below  7,644  1,691  2,245  487  932  2,152  (3,179)  11,972 
 Selling, general and
administrative, exclusive
of
depreciation and
amortization
shown separately below  3,408  1,233  1,101  226  332  1,180  (442)  7,038 
Depreciation and
amortization  3,981  1,628  1,442  221  262  241  —  7,775 
  
Total operating expenses  15,033  4,552  4,788  934  1,526  3,573  (3,621)  26,785 
  
Operating income (loss)  10,563  3,006  (1,813)  811  (206)  (9)  —  12,352 
                         
Non-operating income
(expense)  151  85  (5)  18  8  720  (606)  371 
Interest expense  (21)  (8)  (250)  (96)  (66)  (511)  606  (346)
  
Income (loss) before
income taxes  10,693  3,083  (2,068)  733  (264)  200  —  12,377 
Income taxes  (4,411)  (1,173)  805  (300)  101  (149)  —  (5,127)
  
Net income (loss) $ 6,282 $ 1,910 $ (1,263) $ 433 $ (163) $ 51 $ — $ 7,250 
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                                   Three Months Ended June 30, 2007  
(In thousands)                         

                         
PCS Telephone

Converged
Services Mobile Cable TV Other Eliminations

Consolidated
Totals

External Revenues                 
Service revenues $ 20,060 $ 1,570 $ 2,383 $ — $ 1,129 $ 1,716 $ — $ 26,858 
Access charges  —  2,764  —  —  —  —  —  2,764 
Facilities and tower lease  —  911  —  901  —  502  —  2,314 
Equipment  1,137  7  —  —  11  54  —  1,209 
Other  645  832  164  46  100  169  —  1,956 
  
Total external revenues  21,842  6,084  2,547  947  1,240  2,441  —  35,101 
Internal Revenues  —  1,653  —  592  8  897  (3,150)  — 
  
Total operating revenues  21,842  7,737  2,547  1,539  1,248  3,338  (3,150)  35,101 
  
         
Operating expenses                         
 Costs of goods and services,
exclusive of depreciation and
amortization shown separately
below  6,974  1,430  1,940  441  993  2,000  (2,710)  11,068 
 Selling, general and
administrative, exclusive of
depreciation and amortization
shown separately below  3,147  1,461  1,217  174  346  1,165  (440)  7,070 
Depreciation and amortization  3,727  1,188  1,548  232  267  263  —  7,225 
  
Total operating expenses  13,848  4,079  4,705  847  1,606  3,428  (3,150)  25,363 
  
Operating income (loss)  7,994  3,658  (2,158)  692  (358)  (90)  —  9,738 
         
Non-operating income
(expense)  144  197  —  —  —  1,238  (828)  751 
Interest expense  (81)  (1)  (258)  (95)  (68)  (797)  828  (472)
  
Income (loss) before
income taxes  8,057  3,854  (2,416)  597  (426)  351  —  10,017 
Income taxes  (3,256)  (1,459)  925  (258)  132  (154)  —  (4,070)
  
Net income (loss) $ 4,801 $ 2,395 $ (1,491) $ 339 $ (294) $ 197 $ — $ 5,947 
  

                                   Six Months Ended June 30, 2008  
(In thousands)                         

                         
PCS Telephone

Converged
Services Mobile Cable TV Other Eliminations

Consolidated
Totals

External Revenues                 
Service revenues $ 43,562 $ 3,079 $ 5,645 $ — $ 2,403 $ 3,461 $ — $ 58,150 
Access charges  —  4,813  —  —  —  —  —  4,813 
Facilities and tower lease  —  1,815  9  1,994  —  1,195  —  5,013 
Equipment  2,811  10  25  —  32  131  —  3,009 
Other  2,004  1,592  344  178  202  318  —  4,638 
  
Total external revenues  48,377  11,309  6,023  2,172  2,637  5,105  —  75,623 
Internal Revenues  —  3,976  —  1,199  16  2,153  (7,344)  — 
  
Total operating revenues  48,377  15,285  6,023  3,371  2,653  7,258  (7,344)  75,623 
  
         
Operating expenses                         
 Costs of goods and services,
exclusive of depreciation and
amortization shown separately
below  16,111  3,272  4,431  936  1,843  4,371  (6,454)  24,510 
 Selling, general and
administrative, exclusive of
depreciation and amortization
shown separately below  7,836  2,289  2,308  433  648  2,348  (890)  14,972 
Depreciation and amortization  7,986  3,137  2,719  439  519  483  —  15,283 
  
Total operating expenses  31,933  8,698  9,458  1,808  3,010  7,202  (7,344)  54,765 
  
Operating income (loss)  16,444  6,587  (3,435)  1,563  (357)  56  —  20,858 
                         
Non-operating income
(expense)  219  79  (41)  27  (4)  1,011  (1,161)  130 
Interest expense  (22)  (9)  (478)  (180)  (130)  (1,022)  1,161  (680)
  
Income (loss) before income
taxes  16,641  6,657  (3,954)  1,410  (491)  45  —  20,308 
Income taxes  (6,879)  (2,533)  1,539  (577)  187  (3)  —  (8,266)
  
Net income (loss) $ 9,762 $ 4,124 $ (2,415) $ 833 $ (304) $ 42 $ — $ 12,042 
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                                   Six Months Ended June 30, 2007  
(In thousands)                         

                         
PCS Telephone

Converged
Services Mobile Cable TV Other Eliminations

Consolidated
Totals

External Revenues                 
Service revenues $ 38,241 $ 3,143 $ 4,914 $ — $ 2,259 $ 3,427 $ — $ 51,984 
Access charges  —  5,571  —  —  —  —  —  5,571 
Facilities and tower lease  —  1,765  —  1,780  —  975  —  4,520 
Equipment  2,198  12  —  —  19  122  —  2,351 
Other  1,093  1,641  315  141  202  331  —  3,723 
  
Total external revenues  41,532  12,132  5,229  1,921  2,480  4,855  —  68,149 
Internal Revenues  —  3,224  —  1,026  16  1,752  (6,018)  — 
  
Total operating revenues  41,532  15,356  5,229  2,947  2,496  6,607  (6,018)  68,149 
  
         
Operating expenses                         
 Costs of goods and services,
exclusive of depreciation and
amortization shown
separately
below  12,784  3,802  3,850  902  2,149  4,169  (5,186)  22,470 
 Selling, general and
administrative, exclusive of
depreciation and amortization
shown separately below  6,052  3,312  2,192  378  796  2,646  (832)  14,544 
Depreciation and
amortization  7,403  2,365  3,027  464  538  516  —  14,313 
  
Total operating expenses  26,239  9,479  9,069  1,744  3,483  7,331  (6,018)  51,327 
  
Operating income (loss)  15,293  5,877  (3,840)  1,203  (987)  (724)  —  16,822 
         
Non-operating income
(expense)  299  350  —  —  —  2,094  (1,676)  1,067 
Interest expense  (221)  (2)  (517)  (214)  (131)  (1,570)  1,676  (979)
  
Income (loss) before income
taxes  15,371  6,225  (4,357)  989  (1,118)  (200)  —  16,910 
Income taxes  (6,245)  (2,359)  1,679  (414)  394  53  —  (6,892)
  
Net income (loss) $ 9,126 $ 3,866 $ (2,678) $ 575 $ (724) $ (147) $ — $ 10,018 
  

The Company’s assets by segment are as follows:

In thousands
(unaudited)           

           
June 30, 2008

December 31,
2007 June 30, 2007  

 
PCS $ 100,834 $ 78,278 $ 75,877  
Telephone  64,772  55,364  64,943  
Converged Services  26,067  27,535  25,285  
Mobile  17,768  15,617  15,382  
Cable TV  7,183  7,903  7,765  
Other  137,379  150,704  165,160  

Combined totals  354,003  335,401  354,412  
Inter-segment eliminations  (124,451)  (113,877)  (137,750)  

Consolidated totals $ 229,552 $ 221,524 $ 216,662  
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7.  In November 2006, the Company announced its intention to offer early retirement benefits to certain
employees; to freeze its defined benefit plan as of January 31, 2007; and subsequently to settle such benefits and
terminate the plan. In January 2007, 25 employees accepted the early retirement offer, and during the three months
ended March 31, 2007, the Company recorded pension costs (special termination benefits) of $1.3 million, as well
as $0.4 million in other costs associated with early retirements, and during the three months ended June 30, 2007,
the Company recorded an additional $0.3 million in one-time pension costs, and $0.1 million in additional early
retirement related costs. The Company expects to contribute approximately $2.8 million in cash to the pension plan
prior to completing the settlement of the pension plan during 2008, and expects to recognize approximately $1.8
million in pension expense during 2008 as settlements occur. No settlement expense was recognized during the
three months or six months ended June 30, 2008.

The following table presents pension costs for the three months ended June 30, 2008 and 2007:

In thousands (unaudited) 2008 2007  
 
 

Net periodic benefit cost recognized:      
      Interest cost $ 128 $ 188  
      Expected return on assets  (145)  (224)  
      Amortization of unrecognized loss  7  3  
      Change in plan provisions  —  280  

Total $ (10) $ 247  

The following table presents pension costs for the six months ended June 30, 2008 and 2007:

In thousands (unaudited) 2008 2007   
  
 

Net periodic benefit cost recognized:      
      Interest cost $ 256 $ 317  
      Expected return on assets  (290)  (448)  
      Amortization of unrecognized loss  14  6  
      Change in plan provisions  —  280  
      Special termination benefits  —  1,313  

Total $ (20) $ 1,468  

8. The Company files U.S. federal income tax returns and various state and local income tax returns. With few
exceptions, years prior to 2004 are no longer subject to examination. No state or federal income tax audits were in
process as of June 30, 2008.

9. On August 6, 2008, the Company entered into an asset purchase agreement to acquire certain cable assets
serving customers in Virginia and West Virginia from Rapid Communications, LLC. The $16.1 million purchase
includes approximately 17,650 customers located in 50 franchise areas primarily clustered around Covington,
Virginia; Summerville, West Virginia; and Weston, West Virginia. The purchase price is subject to adjustments for
changes in customers or homes passed through the closing date.

The Company expects to consolidate and upgrade many of these cable networks over the next few years to be able
to offer most customers expanded triple play services including High Definition TV, Video on Demand, High
Speed Internet and Voice. The sale is subject to regulatory approvals and is expected to close prior to the end of
2008. The Company intends to finance the purchase price and network upgrades utilizing a ine of credit, the terms
of which have not yet been finalized.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

This management’s discussion and analysis includes “forward-looking statements” within the meaning of Section
27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. When used in this
report, the words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan” and similar expressions as they
relate to Shenandoah Telecommunications Company or its management are intended to identify these forward-
looking statements. All statements regarding Shenandoah Telecommunications Company’s  expected future
financial position and operating results, business strategy, financing plans, forecasted trends relating to the
markets in which Shenandoah Telecommunications Company  operates and similar matters are forward-looking
statements. We cannot assure you that the Company’s expectations expressed or implied in these forward-looking
statements will turn out to be correct. The Company’s actual results could be materially different from its
expectations because of various factors, including those discussed below and under the caption “Risk Factors” in
the Company’s Annual Report on Form 10-K for its fiscal year ended December 31, 2007. The following
management’s discussion and analysis should be read in conjunction with the Company’s Annual Report on Form
10-K for its fiscal year ended December 31, 2007, including the financial statements and related notes included
therein.

General

Overview. Shenandoah Telecommunications Company is a diversified telecommunications company providing
both regulated and unregulated telecommunications services through its wholly owned subsidiaries. These
subsidiaries provide local exchange telephone services and wireless personal communications services (as a Sprint
PCS affiliate of Sprint Nextel), as well as cable television, video, Internet and data services, long distance, sale of
telecommunications equipment, fiber optics facilities, paging and leased tower facilities. The Company has the
following six reporting segments, which it operates and manages as strategic business units organized
geographically and by lines of business:

• wireless personal communications services, or PCS, as a Sprint PCS Affiliate of Sprint Nextel, in
portions of Virginia, West Virginia, Maryland and Pennsylvania, through Shenandoah Personal
Communications Company;
 

• telephone, which involves the provision of regulated and non-regulated telephone services in the
Commonwealth of Virginia, through Shenandoah Telephone Company;
 

• converged services, which involves the provision of data, video, voice and long-distance services to
multi-dwelling housing units (MDUs, primarily off-campus student housing) in nine states and the
District of Columbia, through Shentel Converged Services, Inc.;
 

• mobile, which involves the provision of tower leasing and paging services, through Shenandoah
Mobile Company;
 

• cable TV, which involves the provision of cable television services in Shenandoah County, Virginia,
through Shenandoah Cable Television Company; and
 

• other, which involves the provision of Internet, network facility leasing, long-distance and CLEC
services, through ShenTel Service Company, Shenandoah Network Company, Shenandoah Long
Distance Company, ShenTel Communications Company and Converged Services of West Virginia,
and the provision of investments and management services to its subsidiaries, through Shenandoah
Telecommunications Company.
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Additional Information About the Company’s Business

The following table shows selected operating statistics of the Company for the three months ending on, or as of,
the dates shown: 

June 30,
2008

Dec. 31,
2007

June 30,
2007

Dec. 31,
2006

Retail PCS Subscribers  200,397  187,303  172,983  153,503 
PCS Market POPS (000) (1)  2,308  2,297  2,291  2,268 
PCS Covered POPS (000) (1)  1,838  1,814  1,775  1,752 
PCS Average Monthly Retail Churn % (2)  1.7%  2.3%  1.7%  1.9%
CDMA Base Stations (sites)  364  346  334  332 
EVDO-enabled sites  93  52  —  — 
EVDO Covered POPS (000)  1,041  624  —  — 
Telephone Access Lines  24,325  24,536  24,738  24,830 
Total Switched Access Minutes (000)  92,917  92,331  86,035  80,587 
Originating Switched Access Minutes (000)  27,235  26,128  24,819  23,995 
Long Distance Subscribers  10,840  10,689  10,613  10,499 
Long Distance Calls (000) (3)  8,891  7,944  7,952  7,235 
Total Fiber Miles  39,260  35,872  34,335  33,764 
Fiber Route Miles  674  647  632  625 
Converged Services Properties Served (4)  114  112  109  102 
Converged Services Revenue Generating Units (RGU) (5)  35,900  41,254  32,108  35,424 
Converged Services Video Service Users  9,919  11,240  8,735  8,989 
Converged Services Telephone Service Users  3,420  4,035  4,169  4,492 
Converged Services Network/Internet Users  22,561  25,979  19,204  21,943 
Towers (100 foot and over)  101  101  100  100 
Towers (under 100 foot)  15  14  13  13 
Cable Television Subscribers  8,193  8,303  8,359  8,440 
DSL Subscribers  8,951  8,136  7,222  6,599 
Dial-up Internet Subscribers  6,287  7,547  8,895  9,869 
Employees (full time equivalents)  414  411  400  376 
  
(1) – POPS refers to the estimated population of a given geographic area and is based on information purchased

by Sprint Nextel from Geographic Information Services. Market POPS are those within a market area which
the Company is authorized to serve under its Sprint PCS affiliate agreements, and Covered POPS are those
covered by the network’s service area.
 

(2) – PCS Average Monthly Retail Churn is the average of the three monthly subscriber turnover, or churn,
calculations for the period.
 

(3) – Originated by customers of the Company’s Telephone subsidiary.
 

(4) – Indicates MDU complexes where Converged Services provides service under the NTC and Shentel brands.
 

(5) – The declines in RGUs for both June 30 periods reflect primarily the effects of the academic year on student
populations.
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Results of Operations

Three and Six Months Ended June 30, 2008 Compared with the Three and Six Months Ended June 30, 2007

Consolidated Results

The Company’s consolidated results for the second quarter and the first six months of 2008 and 2007 are as
follows:

(in thousands)
Three Months Ended

June 30, Change
Six Months Ended

June 30, Change
2008 2007 $ % 2008 2007 $ %

Operating revenues $ 39,137 $ 35,101 $ 4,036  11.5 $ 75,623 $ 68,149 $ 7,474  11.0 
Operating expenses  26,785  25,363  1,422  5.6  54,765  51,327  3,438  6.7 
Operating income  12,352  9,738  2,614  26.8  20,858  16,822  4,036  24.0 
Other income (expense)  25  279  (254)  (91.0)  (550)  88  (638)  n/m 
Income tax provision  5,127  4,070  1,057  26.0  8,266  6,892  1,374  19.9 
Net income $ 7,250 $ 5,947 $ 1,303  21.9 $ 12,042 $ 10,018 $ 2,024  20.2 

Operating revenues

For the three months and six months ended June 30, 2008, operating revenue increased $4.0 million, or 11.5%, and
$7.5 million, or 11.0%, respectively, primarily due to 15.8% growth in PCS retail customers between June 30,
2007 and June 30, 2008. For the three and six months ended June 30, 2008, PCS operating revenues increased $3.8
million, or 17.2%, and $6.8 million, or 16.5%, respectively. All other Company revenues increased by $0.3 million
and $0.6 million, respectively, compared to the three and six months ended June 30, 2007.

Operating expenses

For the three and six months ended June 30, 2008, operating expenses increased $1.4 million, or 5.6%, and $3.4
million, or 6.7%, respectively, compared to the corresponding 2007 periods, principally due to changes in the PCS
segment. For the three and six months ended June 30, 2008, PCS segment operating expenses increased $1.2
million and $5.7 million, respectively, compared to 2007. The Company has expanded its points of distribution and
invested in retention of customers in recent months; costs of these initiatives were approximately $2.6 million
during the six months ended June 30, 2008. The Company has expanded its PCS network with 18 additional cell
sites in 2008, and has upgraded 93 PCS sites to provide EVDO (high-speed wireless internet/data access)
capabilities. Costs to operate the PCS network and depreciation increased $1.3 million and $2.0 million for the
three and six months ended June 30, 2008, over the comparable 2007 periods. The 2007 six month period also
included $1.0 million in net non-recurring expenses, including $2.1 million in costs related to early retirements and
severances, offset by $1.1 million of one-time expense reductions related to the amended management Agreement
with Sprint Nextel

Other income (expense)

The decrease of $0.3 million and $0.6 million reflected in other income (expense) for the three and six months
ended June 30, 2008, principally reflects losses in 2008 from investments in partnerships, versus gains from such
investments in 2007.

Net income

For the three months ended June 30, 2008, net income increased by $1.3 million, primarily due to improved
operating results in the PCS segment. For the six months ended June 30, 2008, net income increased $2.0 million,
due to improved operating results in the PCS segment, the absence in 2008 of one-time costs incurred in 2007 as
described above, and improved operating results of several smaller subsidiaries.
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PCS

Shenandoah PCS Company, as a Sprint PCS Affiliate of Sprint Nextel, provides digital wireless service to a
portion of a four-state area covering the region from Harrisburg, York and Altoona, Pennsylvania, to Harrisonburg,
Virginia.

The Company receives revenues from Sprint Nextel for subscribers that obtain service in the Company’s network
coverage area. The Company relies on Sprint Nextel to provide timely, accurate and complete information for the
Company to record the appropriate revenue and expenses for each financial period.

The Company had 364 PCS base stations in service at June 30, 2008, compared to 334 base stations in service at
June 30, 2007. As of June 30, 2008, the Company had 93 EVDO sites operating, and anticipates bringing on-line
an additional 100 sites by year end 2008, with the goal of covering approximately 1.8 million potential customers,
approximately 76% of the Company’s Market POPS.

The Company’s average PCS retail customer turnover, or churn rate, was 1.7% in the second quarter of 2008,
compared to 1.7% in the second quarter of 2007. As of June 30, 2008, the Company had 200,397 retail PCS
subscribers compared to 172,983 subscribers at June 30, 2007, an increase of 15.8%. The PCS operation added
13,094 net retail customers in the first half of 2008 compared to 19,480 net retail subscribers added in the first half
of 2007, a decrease of 32.8%. The productivity of a particular agent, whose relationship has since been terminated,
contributed significantly to this decrease. During the first six months of 2008, gross adds declined 5.9% compared
to the first half of 2007.

(in thousands)
Three Months Ended

June 30, Change
Six Months Ended

June 30, Change
2008 2007 $ % 2008 2007 $ %

                         
Segment operating revenues                 
 Wireless service revenue $ 22,510 $ 20,060 $ 2,450  12.2 $ 43,562 $ 38,241 $ 5,321  13.9 
 Equipment revenue  1,511  1,137  374  32.9  2,811  2,198  613  27.9 
 Other revenue  1,575  645  930  144.2  2,004  1,093  911  83.3 
  
  Total segment operating revenues  25,596  21,842  3,754  17.2  48,377  41,532  6,845  16.5 
  
Segment operating expenses                         
 Cost of goods and services,
exclusive of depreciation and
amortization shown separately
below  7,644  6,974  670  9.6  16,111  12,784  3,327  26.0 
 Selling, general and
administrative,
exclusive of depreciation and
amortization shown separately
below  3,408  3,147  261  8.3  7,836  6,052  1,784  29.5 
 Depreciation and amortization  3,981  3,727  254  6.8  7,986  7,403  583  7.9 
  
  Total segment operating expenses  15,033  13,848  1,185  8.6  31,933  26,239  5,694  21.7 
  
Segment operating income $ 10,563 $ 7,994 $ 2,569  32.1 $ 16,444 $ 15,293 $ 1,151  7.5 
  

Operating Revenues

For the three months ended June 30, 2008, wireless service revenue totaled $22.5 million, an increase of $2.5
million or 12.2% over the 2007 three month period. Gross billings totaled $32.6 million, an increase of $5.0
million or 18.0%, comparable to the 16.6% growth in average retail customers. Deductions from gross revenue
(consisting of recurring and non-recurring discounts and adjustments provided to customers, the 16.8% fees
retained by Sprint Nextel, and allocated write-offs) increased $2.2 million compared to the 2007 second quarter,
reflecting both growth in gross revenues and efforts by Sprint Nextel to retain customers.

For the six months ended June 30, 2008, wireless service revenue totaled $43.6 million, an increase of $5.3 million
or 13.9% over the 2007 six month period. Gross billings totaled $64.0 million, an increase of $10.1 million or
18.8%, comparable to the 18.3% growth in average retail customers. Deductions from gross revenue increased
$4.6 million compared to the 2007 period, reflecting growth in gross revenues, efforts by Sprint Nextel to retain
customers, and an increase in allocated write-offs totaling $1.8 million, $1.3 million of which was incurred in the
first quarter of 2008.
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Equipment revenue increased $0.4 million and $0.6 million for the three and six month periods, respectively, as a
result of increased sales of handsets to both new and upgrading customers.

Other revenue increased $0.9 million for both the three and six month periods. During the three months ended June
30, 2008, when Sprint Nextel first informed the Company of these additional revenues, the Company recorded
$1.2 million in previously unrecognized universal service fees of which $1.0 million related to prior years. The
Company expects to continue to receive approximately $0.1 million per quarter in additional universal service fees
through Sprint Nextel.

Cost of goods and services

Cost of goods and services increased $0.7 million in the three months ended June 30, 2008, from 2007. Costs to
operate the PCS network, principally line costs related to the provision of EVDO capability and tower rent and line
costs for 30 cell sites added since June 30, 2007, increased $1.2 million in 2008 compared to 2007. Offsetting
these increases was a recovery of $0.4 million relating to certain handset costs expensed in the first quarter of 2008
that were recovered through insurance coverage during the second quarter.

Cost of goods and services increased $3.3 million in the six months ended June 30, 2008, from 2007, consisting of
$2.1 million of handset costs incurred for new handsets sold and replaced, including $1.9 million recorded during
the first quarter of 2008; and line costs, up $1.3 million over 2007, resulting from costs to support the expansion of
the network and EVDO capability. The Company expects costs for tower leases, cell sites, and line costs to
continue to increase in future periods, as additional cell sites and EVDO sites are brought on-line.

Selling, general and administrative

Selling, general and administrative expenses increased $0.3 million in 2008 from the second quarter of 2007,
consisting of $0.2 million of commissions paid to local distribution channels for new customer activations and
$0.1 million in increased rent for new stores. The PCS segment acquired 13 retail stores from Sprint Nextel during
the second quarter of 2007, and this increase reflects the full cost of these stores in the second quarter of 2008.

Selling, general and administrative expenses increased $1.8 million in 2008 from the first six months of 2007,
consisting principally of $0.5 million of additional marketing and promotional expenses; $0.2 million in additional
rent for new stores; $0.5 million in commissions for local distribution; and the reversal in 2007 of $0.5 million of
bad debt reserves established under the prior version of the management agreement. Effective January 1, 2007, bad
debts are reflected as an offset against billed revenue under the 2007 Amendment.

Depreciation and amortization

Depreciation and amortization expense increased $0.3 million and $0.6 million for the three and six months ended
June 30, 2008 compared to the corresponding 2007 periods, primarily due to depreciation expense related to
capital spending for additional base stations and the addition of EVDO capability to 93 cell sites.
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Telephone

(in thousands)
Three Months Ended

June 30, Change
Six Months Ended

June 30, Change
2008 2007 $ % 2008 2007 $ %

Segment operating revenues                 
 Service revenue – wireline $ 1,677 $ 1,697 $ (20)  (1.2) $ 3,353 $ 3,395 $ (42)  (1.2)
         
 Access revenue  2,895  3,145  (250)  (7.9)  5,931  6,368  (437)  (6.9)
 Facilities lease revenue  2,058  1,924  134  7.0  4,140  3,682  458  12.4 
 Equipment revenue  7  7  —  —  10  12  (2)  (16.7)
 Other revenue  921  964  (43)  (4.5)  1,851  1,899  (48)  (2.5)
  
  Total segment operating revenues  7,558  7,737  (179)  (2.3)  15,285  15,356  (71)  (0.5)
  
Segment operating expenses                         
 Cost of goods and services,
exclusive of depreciation and
amortization shown separately below  1,691  1,430  261  18.3  3,272  3,802  (530)  (13.9)
 Selling, general and administrative,
exclusive of depreciation and
amortization shown separately below  1,233  1,461  (228)  (15.6)  2,289  3,312  (1,023)  (30.9)
 Depreciation and amortization  1,628  1,188  440  37.0  3,137  2,365  772  32.6 
  
  Total segment operating expenses  4,552  4,079  473  11.6  8,698  9,479  (781)  (8.2)
  
Segment operating income $ 3,006 $ 3,658 $ (652)  (17.8) $ 6,587 $ 5,877 $ 710  12.1 
  

Shenandoah Telephone Company provides both regulated and unregulated telephone services and leases fiber optic
facilities primarily throughout the northern Shenandoah Valley.

Over past periods, the trend amongst regulated local telephone service providers has been a decline in subscribers,
principally due to competition from cable companies and other competitive providers, and consumer migration to
wireless and DSL services, eliminating second and often the primary access lines. Shentel’s ownership of the
overlapping cable franchise (which does not offer internet or voice service) has mitigated this trend compared to
the industry. Access lines declined by 211 in the first half of 2008, compared to a decline of 92 in the first half of
2007. Based on industry experience, the Company anticipates that the long-term trend toward declining telephone
subscriber counts will continue for the foreseeable future.

Operating Revenues

Access revenue decreased $0.3 million and $0.4 million for the three and six months ended June 30, 2008,
respectively, primarily due to changes in access rates.

Facilities lease revenue increased $0.1 million and $0.5 million for the three and six months ended June 30, 2008,
respectively, primarily due to a fiber lease with the Company’s cable television affiliate and additional circuits with
the Company’s long distance affiliate, both initiated during 2007.

Cost of goods and services

Cost of goods and services increased in the three months ended June 30, 2008, by $0.3 million due primarily to
accrual adjustments recorded in 2007 relating to reciprocal compensation expenses payable to wireless carriers for
periods prior to 2007 following a review of the contracts.

Cost of goods and services decreased in the six month 2008 period by $0.5 million, due to $0.7 million of costs in
the first quarter of 2007 associated with the early retirements and severances allocated to the Telephone segment,
offset by the accrual adjustment for reciprocal compensation expenses discussed above.

Selling, general and administrative

Selling, general and administrative costs decreased $0.2 million for the three months ended June 30, 2008, due to
the one-time cost in the second quarter of 2007 of an increase in retirement benefits for past Telephone Company
retirees, and $1.0 million for the six months ended June 30, 2008, due to an additional $0.8 million in costs of the
early
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retirements and severances allocated to the Telephone segment in the first quarter of 2007, as well as the cost of
the increase in retirement benefits described above.

Depreciation and Amortization

Depreciation and amortization expense increased $0.4 million and $0.8 million for the three and six months ended
June 30, 2008, due to accelerated depreciation on certain network and fiber related equipment scheduled for
replacement during 2008.

Converged Services

(in thousands)
Three Months Ended

June 30, Change
Six Months Ended

June 30, Change
2008 2007 $ % 2008 2007 $ %

Segment operating revenues                
 Service revenue $ 2,777 $ 2,383 $ 394  16.5 $ 5,645 $ 4,914 $ 731 14.9 
 Other revenue  198  164  34  20.7  378  315  63 20.0 
  
  Total segment operating revenues  2,975  2,547  428  16.8  6,023  5,229  794 15.2 
  
Segment operating expenses                        
 Cost of goods and services, exclusive of depreciation
and amortization shown separately below  2,245  1,940  305  15.7  4,431  3,850  581 15.1 
 Selling, general and administrative, exclusive
of depreciation and amortization shown
separately below  1,101  1,217  (116)  (9.5)  2,308  2,192  116 5.3
 Depreciation and amortization  1,442  1,548  (106)  (6.8)  2,719  3,027  (308) (10.2)
  
  Total segment operating expenses  4,788  4,705  83  1.8  9,458  9,069  389 4.3 
  
Segment operating (loss) $ (1,813) $ (2,158) $ 345  16.0 $ (3,435) $ (3,840) $ 405 10.5 
  

The Converged Services segment provides local and long distance voice, data and video services on an exclusive
and non-exclusive basis to MDU communities throughout the southeastern United States including Virginia, North
Carolina, Maryland, South Carolina, Georgia, Florida, Tennessee, Mississippi, Delaware and Washington, DC.

The number of MDU properties served increased by five net properties, to 114 at June 30, 2008 from 109 as of the
end of the second quarter of 2007.

Operating Revenues

Service revenue increased $0.4 million for the three months ended June 30, 2008, and $0.7 million for the six
months ended June 30, 2008, primarily as a result of 12.5% and 14.2% increases in average revenue generating
units (customers for each type of service) for the three and six months ended June 30, 2008, versus June 30, 2007,
respectively. Service revenues consist of voice, video and data services at MDU properties in the southeastern
United States. Data and video revenues have each increased approximately $0.2 million and $0.4 million each for
the three and six months ended June 30, 2008, while voice revenue declined $0.1 million in the six month period.

Cost of goods and services

Cost of goods and services increased by $0.3 million and $0.6 million for the three and six month periods ended
June 30, 2008 compared to the 2007 periods. Cost of goods and services reflects the cost of purchasing video and
voice services, the network costs to provide Internet services to customers and network maintenance and repair.
Video programming costs increased $0.2 million and $0.3 million, respectively, while network costs increased $0.1
million and $0.3 million.

Selling, general and administrative

Selling, general and administrative expense decreased by $0.1 million for the three month period, and increased
$0.1 million for the six month period, ended June 30, 2008, respectively. The increase in the six month period
primarily reflects legal costs incurred in the first quarter of 2008 relating to FCC rule-making efforts regarding
private cable operators.
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Depreciation and amortization

Depreciation and amortization expense decreased in the three months and six months ended June 30, 2008 due to
the completion of accelerated amortization in 2007 relating to certain phone system assets.

Mobile

(in thousands)
Three Months Ended

June 30, Change
Six Months Ended

June 30, Change
 2008 2007 $ % 2008 2007 $ %

Segment operating revenues                
 Tower lease revenue-affiliate $ 603 $ 592 $ 12  2.0 $ 1,197 $ 1,026 $ 172 16.8 
 Tower lease revenue-non-affiliate  1,006  901  105  11.7  1,994  1,781  213 12.0 
 Other revenue  136  46  89  189.4  180  140  39 27.7 
  
  Total segment operating revenues  1,745  1,539  206  13.4  3,371  2,947  424 14.4 
  
Segment operating expenses
 Cost of goods and services, exclusive of depreciation
  and amortization shown separately below  487  441  46  10.4  936  902  34 3.8 
 Selling, general and administrative, exclusive of
     depreciation and amortization shown separately below  226  174  52  29.9  433  378  55 14.6 
 Depreciation and amortization  221  232  (11)  (4.7)  439  464  (25) (5.4)
  
  Total segment operating expenses  934  847  87  10.3  1,808  1,744  64 3.7 
  
Segment operating income $ 811 $ 692 $ 119  17.2 $ 1,563 $ 1,203 $ 360 29.9 
  

The Mobile segment provides tower rental space to affiliated and non-affiliated companies in the Company’s PCS
markets and paging services throughout the northern Shenandoah Valley.

At June 30, 2008, the Mobile segment had 114 towers and 173 non-affiliate tenants compared to 111 towers and
158 non-affiliate tenants at June 30, 2007.

Operating revenues

The increases in tower lease revenue – non-affiliate resulted primarily from additional leases added since June
2007.

The increase in tower lease revenue – affiliate resulted from changes to tower lease rates in the second quarter of
2007, to better reflect market rents for tower space.

The increase in other revenue in the three month period resulted primarily from fees received from potential
tenants for evaluating sites for new leases. For the six month period, fees received in 2008 for site evaluations were
partially offset by lease termination fees received in the first quarter of 2007.

Operating expenses

The increase in cost of goods and services for both the three and six month periods primarily resulted from the
costs of three new towers added since June of 2007.

The increase in selling, general and administrative costs resulted primarily from increased legal expenses and
operating taxes.
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Cable Television  

(in thousands)
Three Months Ended

June 30, Change
Six Months Ended

June 30, Change
2008 2007 $ % 2008 2007 $ %

Segment operating revenues                

 Service revenue $ 1,197 $ 1,129 $ 68  6.0 $ 2,403 $ 2,259 $ 144 6.4 
 Equipment and other revenue  123  119  4  3.4  250  237  13 5.5 

  Total segment operating revenues  1,320  1,248  72  5.8  2,653  2,496  157 6.3 

Segment operating expenses                        
 Cost of goods and services, exclusive of depreciation
and amortization shown separately below  932  993  (61)  (6.1)  1,843  2,149  (306) (14.2)
 Selling, general and administrative, exclusive of depreciation
and amortization shown separately below  332  346  (14)  (4.0)  648  796  (148) (18.6)
 Depreciation and amortization  262  267  (5)  (1.9)  519  538  (19) (3.5)

  Total segment operating expenses  1,526  1,606  (80)  (5.0)  3,010  3,483  (473) (13.6)

Segment operating (loss) $ (206) $ (358) $ 152  42.5 $ (357) $ (987) $ 630 63.8 

The Cable Television segment provides analog, digital and high-definition television signals under franchise
agreements within Shenandoah County, Virginia. As of June 30, 2008, it served 8,193 subscribers, down 110 from
December 31, 2007 and down 166 from June 30, 2007. Increases in digital subscribers were offset by losses in
basic customers.

Operating revenues

Service revenue increased slightly in 2008 from 2007 due to a rate increase for both basic and digital customers in
late 2007. Rates for these two categories increased approximately 9%.

Cost of goods and services

Cost of goods and services decreased due to higher costs incurred in 2007 associated with the new high-definition
television service launch, as well as a portion of this segment’s share of early retirement costs ($0.1 million)
incurred in early 2007.

Selling, general and administrative expenses

Selling, general and administrative expenses decreased $0.1 million for the six month period due to the remaining
portion of the Cable segment’s share of early retirement costs recognized in the first quarter of 2007.

Liquidity and Capital Resources 

The Company has four principal sources of funds available to meet the financing needs of its operations, capital
projects, debt service, investments and potential dividends. These sources include cash flows from operations, cash
and cash equivalents, the liquidation of investments and borrowings. Management routinely considers the
alternatives available to determine what mix of sources are best suited for the long-term benefit of the Company.

Sources and Uses of Cash. The Company generated $26.5 million of net cash from operations in the 2008 six
month period, compared to $21.6 million in the 2007 six month period. Changes in accounts payable and materials
and supplies, resulting from additional purchases of inventory to support 13 new retail stores acquired during
2007, have decreased. In 2008, accounts payable have declined from seasonally high year end levels. Accounts
receivable have increased in 2008 due to higher billings in the PCS segment.

Indebtedness .   As of June 30, 2008, the Company’s indebtedness totaled $19.8 million, with an annualized overall
weighted average interest rate of approximately 7.5%. As of June 30, 2008, the Company was in compliance with
the covenants in its credit agreements.
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The Company utilized a revolving reducing credit facility to fund the Converged Services acquisition in 2004. No
balances are currently outstanding on this facility, and the Company has the ability to borrow approximately $10.7
million as of June 30, 2008.

The Company has no off-balance sheet arrangements and has not entered into any transactions involving
unconsolidated, limited purpose entities or commodity contracts.

Capital Commitments. Capital expenditures budgeted for 2008 total approximately $74 million as of June 30,
2008, an increase of approximately $9 million from the initial 2008 capital budget. In order to be ready for the
rollout of Sprint Nextel’s Q-chat technology (an improved CDMA push-to-talk feature) and higher data speeds, the
Company has accelerated spending plans for the PCS network, including approximately $46.9 million for 60
additional PCS base stations and towers to expand our network coverage and capacity (principally in
Pennsylvania), 150 new EVDO sites (total new sites for all of 2008) to provide EVDO service over more of our
network, and additional switch capacity and other infrastructure to support the additional growth. The Company
had slowed PCS capital spending until the uncertainty regarding its relationship with Sprint Nextel was eliminated
by the new Agreement in 2007. Approximately $12.1 million is budgeted for Converged Services’ network
upgrades, new apartment complex build outs, improvements and replacements; approximately $8.5 million for
telephone network operations and fiber projects; and approximately $6.5 million for back office technology
upgrades, to add capacity and redundancy to our fiber networks in Virginia, Maryland and West Virginia, and other
capital needs. Capital spending may shift amongst these priorities as opportunities arise, while commitments of
budgeted funds for Converged Services’ projects are not made until new property contracts are executed.

For the 2008 six month period, the Company spent $18.7 million on capital projects, compared to $8.8 million in
2007. Spending related to PCS accounted for $8.4 million of the 2008 spending, as the Company continued to
expand its network coverage. Fiber projects accounted for $3.8 million of the 2008 spending, MDU properties and
infrastructure accounted for $2.8 million, and the remainder was spread amongst numerous other projects.

The Company believes that cash on hand, cash flow from operations and borrowings expected to be available
under the Company’s existing revolving credit facility will provide the bulk of the cash required to enable the
Company to fund its planned capital expenditures, make scheduled principal and interest payments, meet its other
cash requirements and maintain compliance with the terms of its financing agreements during the next 12 months.
The Company has entered into discussions with its existing lender concerning an increase of $20 million to $25
million in availability under the revolving credit facility to fund the remainder of the increase in capital spending.

Thereafter, capital expenditures will likely continue to be required to provide increased capacity to meet the
Company’s expected growth in demand for its products and services. The actual amount and timing of the
Company’s future capital requirements may differ materially from the Company’s estimate depending on the
demand for its products and new market developments and opportunities. The Company currently expects that it
will fund its future capital expenditures primarily with cash from operations and with borrowings, although there
are events outside the control of the Company that could have an adverse impact on cash flows from operations.
These events include, but are not limited to: changes in overall economic conditions, regulatory requirements,
changes in technologies, availability of labor resources and capital, changes in the Company’s relationship with
Sprint Nextel, cancellations or non-renewal of Converged Services contracts and other conditions. The PCS
subsidiary’s operations are dependent upon Sprint Nextel’s ability to execute certain functions such as billing,
customer care, and collections; the subsidiary’s ability to develop and implement successful marketing programs
and new products and services, and the subsidiary’s ability to effectively and economically manage other operating
activities under the Company’s agreements with Sprint Nextel. The Company’s ability to attract and maintain a
sufficient customer base is also critical to its ability to maintain a positive cash flow from operations. The
foregoing events individually or collectively could affect the Company’s results.

Recently Issued Accounting Standards

There were no recently issued accounting standards, not adopted by the Company as of June 30, 2008, that are
expected to have a material impact on the Company’s results of operations or financial condition.
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ITEM 3.       QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The Company’s market risks relate primarily to changes in interest rates on instruments held for other than trading
purposes. The Company’s interest rate risk generally involves three components. The first component is
outstanding debt with variable rates. As of June 30, 2008, the Company had no variable rate debt outstanding. All
of the Company’s outstanding debt has fixed rates through maturity. A 10.0% increase in interest rates would
decrease the fair value of the Company’s total debt by approximately $0.3 million, while the estimated fair value of
the fixed rate debt was approximately $20.3 million as of June 30, 2008.

The second component of interest rate risk consists of temporary excess cash, which can be invested in various
short-term investment vehicles. The cash is currently invested in several institutional cash management funds that
have limited interest rate risk. Management continues to evaluate the most beneficial use of these funds.

The third component of interest rate risk is marked increases in interest rates that may adversely affect the rate at
which the Company may borrow funds for growth in the future. Management does not believe that this risk is
currently significant because the Company’s existing sources of liquidity are, except as discussed above, adequate
to provide cash for operations, payment of debt and near-term capital projects. Further, preliminary discussions
concerning the need for additional availability under the existing revolving credit facility have included proposed
variable rates below those of the Company’s existing outstanding debt.

Management does not view market risk as having a significant impact on the Company’s results of operations,
although future results could be adversely affected if interest rates were to increase significantly for an extended
period and the Company were to require external financing. The Company’s investments in publicly traded equity
and bond mutual funds under the rabbi trust, which are subject to market risks and could experience significant
swings in market values, are offset by corresponding changes in the liabilities owed to participants in the Executive
Supplemental Retirement Plan. General economic conditions affected by regulatory changes, competition or other
external influences may pose a higher risk to the Company’s overall results.

As of June 30, 2008, the Company has $7.3 million invested in privately held companies directly or through
investments with portfolio managers. Most of the companies are in an early stage of development and significant
increases in interest rates could have an adverse impact on their results, ability to raise capital and viability. The
Company’s market risk is limited to the funds previously invested and an additional $0.5 million committed under
contracts the Company has signed with portfolio managers.
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ITEM 4.            CONTROLS AND PROCEDURES

Management, with the participation of our President and Chief Executive Officer, who is the principal executive
officer, and the Vice President - Finance and Chief Financial Officer, who is the principal financial officer,
conducted an evaluation of our disclosure controls and procedures, as defined by Rule 13a-15(e) under the
Securities Exchange Act of 1934. The Company’s principal executive officer and its principal financial officer
concluded that the Company’s disclosure controls and procedures were effective as of June 30, 2008.

Changes in Internal Control Over Financial Reporting

During the second quarter of 2008, there were no changes in the Company’s internal control over financial
reporting that have materially affected, or are reasonably likely to materially affect, its internal control over
financial reporting.

Other Matters Relating to Internal Control Over Financial Reporting

Under the Company’s agreements with Sprint Nextel, Sprint Nextel provides the Company with billing,
collections, customer care, certain network operations and other back office services for the PCS operation. As a
result, Sprint Nextel remits to the Company approximately 60% of the Company’s total operating revenues. Due to
this relationship, the Company necessarily relies on Sprint Nextel to provide accurate, timely and sufficient data
and information to properly record the Company’s revenues, and accounts receivable, which underlie a substantial
portion of the Company’s periodic financial statements and other financial disclosures.

Information provided by Sprint Nextel includes reports regarding the subscriber accounts receivable in the
Company’s markets. Sprint Nextel provides the Company with monthly accounts receivable, billing and cash
receipts information on a market level, rather than a subscriber level. The Company reviews these various reports
to identify discrepancies or errors. Under the Company’s agreements with Sprint Nextel, the Company is entitled
to only a portion of the receipts, net of items such as taxes, government surcharges, certain allocable write-offs and
the 16.8% of revenue retained by Sprint Nextel. Because of the Company’s reliance on Sprint Nextel for financial
information, the Company must depend on Sprint Nextel to design adequate internal controls with respect to the
processes established to provide this data and information to the Company and Sprint Nextel’s other Sprint PCS
affiliate network partners. To address this issue, Sprint Nextel engages an independent registered public accounting
firm to perform a periodic evaluation of these controls and to provide a “Report on Controls Placed in Operation
and Tests of Operating Effectiveness for Affiliates” under guidance provided in Statement of Auditing Standards
No. 70 (“SAS 70 reports”). The report is provided to the Company on a semi-annual basis and covers a nine-month
period. The most recent report covers the period from January 1, 2007 to September 30, 2007. The most recent
report indicated there were no material issues which would adversely affect the information used to support the
recording of the revenues provided by Sprint Nextel related to the Company’s relationship with them.
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PART II.                OTHER INFORMATION

ITEM 1.                  Legal Proceedings

The Company had no material legal proceedings as of the date of this report.

ITEM 1A.              Risk Factors

As previously discussed, our actual results could differ materially from our forward looking statements. Except as
set forth below, there have been no material changes in the risk factors from those described in Part 1, Item 1A
of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007.

The intellectual property rights utilized by us, our suppliers and service providers may infringe on
intellectual property rights owned by others. We purchase products from suppliers, including handset device
suppliers, and utilize service providers to provide services including billing and customer care functions, that
incorporate or utilize intellectual property. Some of our suppliers and service providers have received, and may
receive in the future, assertions and claims from third parties that the products or software utilized by us or our
suppliers and service providers infringe on the patents or other intellectual property rights of these third parties.
These claims could require us or an infringing supplier or service provider to cease certain activities or to cease
selling the relevant products and services. Such claims and assertions also could subject us to costly litigation and
significant liabilities for damages or royalty payments, or require us to cease certain activities or to cease selling
certain products and services.

Early Termination Fees .  A number of consumer class action suits have been brought against wireless carriers
including Sprint Nextel challenging the enforceability of early termination fees and seeking refunds of fees paid.
On July 28, 2008, a California court made a preliminary finding under California law which would require Sprint
Nextel to refund some of the early termination fees it had collected. It is unclear whether or not the California
court’s decision will stand or whether a similar challenge brought in the states where the Company operates would
yield a similar result. In addition, the FCC has initiated proceedings to consider a request for a declaratory ruling
on whether states can regulate a wireless carrier’s imposition of early termination fees upon customers that
prematurely terminate long-term service agreements that include such fees. An adverse ruling in this proceeding
could lead to increased regulation of such fees, or restrictions on the use of such fees, by the states, which could
negatively affect our ability to assess such fees in the areas where we operate. The FCC is expected to take some
type of action in this proceeding before the end of 2008.

ITEM 2.                Unregistered Sales of Equity Securities and Use of Proceeds

The Company maintains a dividend reinvestment plan (the “DRIP”) for the benefit of its shareholders. When
shareholders remove shares from the DRIP, the Company issues a certificate for whole shares, pays out cash for
any fractional shares, and cancels the fractional shares purchased. The following table provides information about
the Company’s repurchases of fractional shares during the three months ended June 30, 2008:

Number of Shares
Purchased

Average Price
Paid per Share

   
April 1 to April 30  1 $ 15.05 
May 1 to May 31  2 $ 14.25 
June 1 to June 30  1 $ 15.83 
   
Total  4 $ 14.93 
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ITEM 6.                Exhibits

(a) The following exhibits are filed with this Quarterly Report on Form 10-Q:
 

  
10.37 Asset Purchase Agreement dated August 6, 2008, between Rapid Communications, LLC, Rapid

Acquisition Company, LLC, and Shentel Cable Company.
  
31.1 Certification of President and Chief Executive Officer pursuant to Rule 13a-14(a) under the Securities

Exchange Act of 1934.
 

31.2 Certification of Vice President - Finance and Chief Financial Officer pursuant to Rule 13a-14(a) under the
Securities Exchange Act of 1934.
 

32 Certifications pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934 and 18 U.S.C. §
1350.
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned thereunto duly authorized.

 SHENANDOAH TELECOMMUNICATIONS COMPANY
 (Registrant)
  
  
  
 /S/ Adele M. Skolits              
 Adele M. Skolits, Vice President - Finance and Chief Financial Officer
 Date: August 6, 2008
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement”) is made and entered into as of August 6, 2008, by and
among Rapid Communications LLC, a Colorado limited liability company (“RCL”), Rapid Acquisition Co., LLC,
a Delaware limited liability company (“RAC” and, together with RCL, “Seller”), and Shentel Cable Company, a
Virginia corporation (“Buyer”).

Recitals

Seller is in the business of providing cable television service (the “Business”) through cable television
systems to subscribers in and around the areas set forth on Exhibit A attached hereto (each a “System” and
collectively the “Systems”). Seller desires to sell and Buyer desires to purchase substantially all of the assets of
Seller used or useful in connection with the business and operations of the Systems.

Agreements

In consideration of the mutual covenants and promises set forth herein, Buyer and Seller agree as follows:

1. Certain Definitions.

As used in this Agreement, the following terms, whether in singular or plural forms, shall have the
following meanings:

“Active Customer” means a subscriber of the applicable service from Seller but excluding (i) any
subscriber who is more than two billing periods (which two billing periods constitute no more than 60 days of
service) past due in the payment of any amount in excess of $10, (ii) any subscriber who has not paid at least one
full month’s payment for the applicable service, (iii) any subscriber whose service is pending disconnection for any
reason, and (iv) any subscriber who was obtained since April 1, 2008 through marketing or promotional programs
not consistent with the past practice of the Business. Notwithstanding the foregoing, “Active Customer” shall not
include any subscriber who (A) would be more than two billing periods past due but for the issuance of credits, (B)
has received a promotional discount in excess of 25% of the monthly service fee, unless such subscriber has paid
two or more bills following the date such credit was used in full or the promotional discount ended or (C) any
subscriber whose premises are located in Boone County, West Virginia or Clay County, West Virginia.

“Acquired Contracts” means all Contracts, other than Governmental Permits, that pertain to the
ownership, operation and maintenance of the Assets or the Business, or are used or held for use in the Business.

“Adjustment Time” means 11:59 p.m. on the Closing Date.

 
 



“Affiliate” means with respect to any Person, any other Person controlling, controlled by or under
common control with such Person, with “control” for such purpose meaning the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities or voting interests, by contract or otherwise.

“Assets” has the meaning given in Section 2.1.

“Assumed Liabilities” means (i) Seller’s obligations to subscribers of the Business for (A) subscriber
deposits held by Seller as of Closing, which are refundable, to the extent Buyer receives credit therefor under
Section 2.5; (B) subscriber advance payments held by Seller as of Closing, to the extent Buyer receives credit
therefor under Section 2.5; and (C) the delivery of cable television service to the subscribers of the Business after
Closing; (ii) all accrued liabilities of the Business for which Buyer receives a credit under Section 2.5, and
(iii) those obligations and liabilities attributable to periods after Closing under the Acquired Contracts (other than
the Contracts that are Excluded Assets) and Governmental Permits; (iv) other obligations and liabilities of Seller
only to the extent that there shall be an adjustment in favor of Buyer with respect thereto pursuant to Section 2.5;
and (v) all obligations and liabilities arising out of Buyer’s ownership of the Assets or operation of the Business
after Closing (other than any Seller Environmental Liabilities).

“Audited Financial Statements” has the meaning given in Section 4.16.

“Automatic Outside Date” has the meaning given in Section 9.1(d).

“Basic Services” means cable television programming sold to subscribers as a package, including
broadcast and satellite service programming for which a subscriber pays a fixed monthly fee, but not including Pay
TV.

“Basic Subscribers” means, as of any date and for each System, all Active Customers subscribing to
Basic Services.

“Basket Amount” has the meaning given in Section 10.5.

“Business” has the meaning given in the Recitals.

“Business Day” means any day other than Saturday, Sunday or a day on which banking institutions in
Denver, Colorado or New York, New York are required or authorized to be closed.

“Cap” has the meaning given in Section 10.5.

“Closing” has the meaning given in Section 7.1.

“Closing Cash Payment” has the meaning given in Section 2.4(b).

“Closing Date” means the date on which Closing occurs.
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“COBRA Obligations” has the meaning given in Section 5.7(e).

“Communications Act” means the Communications Act of 1934, as amended, including the Cable
Communications Policy Act of 1984, the Cable Television Consumer Protection and Competition Act of 1992, and
the FCC rules and regulations promulgated thereunder, all in effect from time to time.

“Contract” means any written contract, mortgage, deed of trust, bond, indenture, lease, license, note,
franchise, certificate, option, warrant, purchase order, subscription, right, or other instrument, document,
obligation, or agreement, and any oral obligation, right, or agreement, other than Governmental Permits.

“Copyright Act” means the 1976 Copyright Act, as amended, and the rules and regulations promulgated
thereunder, all in effect from time to time.

“Digital Services” means an optional tier of digital programming services offered as a package by the
Systems to their customers.

“Earnest Money Deposit” has the meaning given in Section 2.4(a).

“Encumbrance” means any security agreement, financing statement filed with any Governmental
Authority, conditional sale or other title retention agreement, any lease, consignment or bailment given for
purposes of security, any lien, mortgage, indenture, pledge, option, encumbrance, adverse interest, constructive
trust or other trust, claim, attachment, exception to or defect in title or other ownership interest (including
reservations, rights of entry, possibilities of reverter, encroachments, easement, rights-of-way, restrictive covenants
leases, and licenses) of any kind, which otherwise constitutes an interest in or claim against property, whether
arising pursuant to any Legal Requirement, Contract, or otherwise.

“Environmental Laws” means all applicable federal, state, local statutes, regulations, ordinances, codes,
or decrees (including the federal Comprehensive Environmental Response, Compensation and Liability Act and
the federal Resource Conservation and Recovery Act, and any similar state statutes) relating to the protection of
human health, natural resources or the environment (including the quality of the ambient air, soil, surface water or
groundwater).

“Environmental Permits” means all permits, licenses, registrations, and other authorizations required
under applicable Environmental Laws.

“Equipment” means all electronic devices, trunk and distribution coaxial and optical fiber cable,
amplifiers, line extenders, power supplies, conduit, vaults and pedestals, grounding and pole hardware,
subscriber’s devices (including converters, encoders, transformers behind television sets and fittings) and any other
distribution equipment, headend hardware (including origination equipment, earth stations, modulators, processors,
receivers, character generators, insertion equipment and transmission equipment), test equipment, meters, lashers,
TDRs, vehicles, trailers and other tangible personal property owned, leased, used or held for use primarily in
connection with the Business.
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“Equivalent Basic Units” or “EBUs” means, as of any date and for any System, all Active Customers
who subscribe to either Basic Services or Expanded Basic Services, without duplication, of such System who are
billed for such service, as the case may be, either in a single household, a commercial establishment or in a multi-
unit dwelling (including a hotel unit); provided, that the number of subscribers in a multi-unit dwelling or
commercial establishment (each, a “Building”) that obtain service on a “bulk-rate” basis will be determined by
dividing the gross bulk-rate billings for both Basic Services and Expanded Basic Services, without duplication,
(but, in each case, excluding billings from a la carte tiers, Digital Services or Pay TV, installation or other non-
recurring charges, converter rental or new product tiers or from any outlet or connection other than such
customer’s first, or from any pass-through charges for sales taxes, line-itemized franchise fees, fees charged by the
FCC and the like) attributable to such Building during the most recent billing period ended prior to the date of
calculation (but excluding billings in excess of a single month’s charge) by the retail rate charged during the billing
period to individual households in the applicable service area for Basic Services or combined Basic Services and
Expanded Basic Services, according to the level of service provided to a particular Building, from such System as
of the most recent billing period (but, in each case, excluding a la carte tiers, Digital Services or Pay TV,
installation or other non-recurring charges, converter rental or new product tiers or from any outlet or connection
other than the first, or from any pass-through charges for sales taxes, line-itemized franchise fees, fees charged by
the FCC and the like). For example, if the gross bulk-rate billings for both Basic Services and Expanded Basic
Service (with the exclusions described above) for a multi-unit dwelling for a billing period are $250 and the retail
rate charged during that billing period to individual households (with the exclusions described above) is $50, then
that multi-dwelling unit will have five (5) EBUs.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and rules and
regulations promulgated thereunder and published interpretations with respect thereto.

“Escrow Agent” has the meaning given in Section 2.4(c).

“Escrow Agreement” has the meaning given in Section 2.4(c).

“Escrow Amount” has the meaning given in Section 2.4(c).

“Excluded Assets” has the meaning given in Section 2.2.

“Excluded Liabilities” has the meaning given in Section 2.8.

“Expanded Basic Services” means an optional tier of video services offered by a System to its customers
other than Basic Services, a la carte tiers, premium services, digital video services, pay-per-view television, and
Internet.

“FCC” means the United States Federal Communications Commission, or any successor entity thereto.

“GAAP” means generally accepted accounting principles as in effect in the United States from time to
time, consistently applied in the opinions and pronouncements of the Accounting
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Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements
of the Financing Accounting Standards Board (or agencies with similar functions of comparable stature and
authority within the accounting profession), which are applicable to the circumstances as of the date of
determination.
 

“Governmental Authority” means the United States of America, any state, commonwealth, territory, or
possession thereof and any political subdivision or quasi-governmental authority of any of the same, including
courts, tribunals, departments, commissions, boards, bureaus, agencies, counties, municipalities, provinces,
parishes, and other instrumentalities.
 

“Governmental Permits” means all franchises, approvals, authorizations, permits, licenses, easements,
registrations, qualifications, leases, variances and similar rights that are obtained from any Governmental
Authority.
 

“Hazardous Substances” means any wastes, substances, radiation, or materials (whether solids, liquids or
gases): (i) which are hazardous, toxic, infectious, explosive, radioactive, carcinogenic, or mutagenic; (ii) which are
or become defined as “pollutants,” “contaminants,” “hazardous materials,” “hazardous wastes,” “hazardous
substances,” “chemical substances,” “radioactive materials,” “solid wastes,” or other similar designations in, or
otherwise subject to regulation under, or defined pursuant to, any Environmental Laws; (iii) the presence of which
on the Real Property cause or threaten to cause a nuisance pursuant to applicable statutory or common law upon
the Real Property or to adjacent properties; (iv) including electromagnetic fields, PCBs, mold, methyl-tertiary
butyl ether (MTBE), asbestos or asbestos-containing materials, lead-based paints, urea-formaldehyde foam
insulation, or petroleum or petroleum products (including crude oil or any fraction thereof); or (v) which pose a
hazard to human health, safety, natural resources, employees, or the environment.
 
 “High Speed Internet Services” means high-speed data services offered by the Systems.
 
 “Hired Employees” has the meaning given in Section 5.7(d).
 

“Homes Passed” shall mean (i) residential dwelling units, and (ii) multi-unit dwellings to which Seller
has the right to provide service, in each case, at a location no greater than 200 feet from the applicable System’s
closest existing distribution cable, and any such dwellings which are at a location greater than 200 feet from the
applicable System’s closest existing distribution cable but which are premises of Seller’s subscribers; provided,
however, that (A) unoccupied residential lots shall not be included in the calculation of Homes Passed, and (B) no
dwelling units (whether or not such premises are Seller’s subscribers) located in Boone County, West Virginia or
Clay County, West Virginia shall be included in the calculation of Homes Passed. In calculating “Homes Passed,”
each unit in a multi-unit dwelling shall count as one Home Passed.
 

“HSI Subscribers” means, as of any date and for each System, all Active Customers subscribing to, at a
minimum, the lowest level of High Speed Internet Services of such System.
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“Indebtedness” means, as to any Person at a particular time, without duplication, all of the following,
whether or not included as indebtedness or liabilities in accordance with GAAP: (i) all obligations of such Person
for borrowed money and all obligations of such Person evidenced by bonds, debentures, notes, indentures, credit or
loan Contracts or other similar instruments; (ii) all direct or contingent obligations of such Person arising under
letters of credit (including standby and commercial), bankers’ acceptances, bank guarantees, surety bonds and
similar instruments; (iii) all obligations of such Person to pay the deferred purchase price of property or services
(other than trade accounts payable in the ordinary course of business); (iv) indebtedness (excluding prepaid interest
thereon) secured by a lien on property owned or being purchased by such Person (including indebtedness arising
under conditional sales or other title retention agreements), whether or not such indebtedness shall have been
assumed by such Person or is limited in recourse; and (v) all guarantees of such Person in respect of any of the
foregoing.

“Intangibles” means all intangible assets, including subscriber lists, accounts receivable, patents,
copyrights and goodwill, if any, that are owned, used or held for use in the Business.

“Judgment” means any judgment, writ, order, injunction, award, or decree of any court, judge, justice, or
magistrate, including any bankruptcy court or judge, and any order of or by any Governmental Authority.

“knowledge” of any Person of or with respect to any matter means that such Person (if a natural person)
or any of the officers, directors, and senior managers of such Person (if not a natural Person) has knowledge, or,
after reasonable inquiry of the relevant Person with direct responsibility for the particular subject matter for which
the Company is deemed to have “knowledge” would have had knowledge, of such matter.

“Legal Requirements” means applicable common law and any statute, ordinance, code or other law, rule,
regulation, order, technical or other standard, requirement, or procedure enacted, adopted, promulgated, applied, or
followed by any Governmental Authority, including Judgments.

“Liability” means any liability, obligation, debt, loss, damage, adverse claim, fine or penalty (whether
direct or indirect, known or unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued,
matured or unmatured, determined or determinable, disputed or undisputed, liquidated or unliquidated, or due or to
become due, and whether in contract, tort, strict liability or otherwise), and including all costs and expenses
relating thereto (including all fees, disbursements and reasonable expenses of legal counsel, experts and
consultants and costs of investigation).

“Litigation” means any claim, action, suit, proceeding, arbitration, investigation, hearing, or other activity
or procedure that could result in a Judgment, and any notice of any of the foregoing.

“Losses” means any claims, losses, liabilities, damages, Encumbrances, penalties, costs, and expenses,
including interest which may be imposed in connection therewith, expenses of investigation, reasonable fees and
disbursements of counsel and other experts, and the cost to any
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Person making a claim or seeking indemnification under this Agreement with respect to funds expended by such
Person by reason of the occurrence of any event with respect to which indemnification is sought.

“Management Agreement” has the meaning given in Section 8.1.

“Management Period” has the meaning given in Section 8.1.

“Material Adverse Effect” means (i) any event, change, circumstance or effect that is materially adverse
to the business, operations, financial condition or results of operations of the Business, taken as a whole, (ii) a
material adverse effect on the value of the Assets or the Business or a material increase in the amount of Assumed
Liabilities or (iii) a material adverse effect in the ability of Seller to consummate the transactions contemplated by
this Agreement or perform its obligations under this Agreement; provided, however, that in no event shall any of
the following be taken into account in the determination of whether a Material Adverse Effect has occurred:
(A) any change in any Legal Requirement or GAAP, except to the extent such change disproportionately affects
(relative to other participants in the industry in which Seller operates) the Business; or (B) any change resulting
from conditions affecting any of the industries in which Seller operates or from changes in general business,
financial, political, capital market or economic conditions, except to the extent such change disproportionately
affects (relative to other participants in the industry in which Seller operates) the Business.

“Non-AutoCAD Homes Passed” means those Homes Passed that are not reflected on AutoCAD drawings
and schematics previously provided by Seller to Buyer.

“Outside Closing Date” has the meaning given in Section 9.1(c).

“Pay TV” means premium programming services selected by and sold to subscribers on an a la carte basis
for monthly fees in addition to the fee for Basic Services.

“PCBs” are polychlorinated biphenyls.

“Permitted Encumbrances” means the following Encumbrances: (i) liens for taxes, assessments and
governmental charges not yet due and payable; (ii) zoning laws and ordinances and similar Legal Requirements
relating to the Real Property which do not individually or in the aggregate interfere with the right or ability to own,
use or operate the Real Property or to convey good, marketable and indefeasible title to such Real Property; (iii)
rights reserved to any Governmental Authority to regulate the affected property; (iv) in the case of any leased
Asset, (A) the rights of any lessor and (B) any Encumbrance granted by any lessor of such leased Asset; (v)
inchoate materialmens’, mechanics’, workmen’s, repairmen’s or other like liens arising in the ordinary course of
business; (vi) in the case of owned Real Property and other Real Property interests except leased Real Property,
any easements, rights-of-way, servitudes, permits, restrictions and minor imperfections or irregularities in title
which are reflected in the public records and which do not individually or in the aggregate interfere with the right
or ability to own, use or operate the Real Property or to convey good, marketable and indefeasible title to such
Real Property; (vii) any Encumbrance (other than an Encumbrance securing a monetary
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obligation), including, with respect to Real Property, discrepancies and conflicts in boundary lines, shortages in
area, encroachments, and any fact which a correct survey and inspection of the property would disclose, that does
not individually or in the aggregate interfere with the continued use of the Assets subject thereto in the operation of
the Business as currently being used, and which does not materially impair the value of the property subject
thereto; (viii) those Encumbrances disclosed on Schedule 4.4 and (ix) items appearing in the Title Commitment or
shown on the Survey and, in either case, not objected to by Buyer or waived or deemed waived by Buyer in
accordance with the terms of Section 5.8 hereof.

“Person” means any natural person, Governmental Authority, corporation, general or limited partnership,
joint venture, limited liability company, trust, association, or unincorporated entity of any kind.

“Personal Property” means all of Seller’s right, title and interest, if any, in and to all tangible personal
property at the Real Property, including, without limitation, appliances, furniture, furnishings, equipment,
carpeting, draperies and curtains, tools and supplies, decorations, vehicles and other items of personal property
located on or used solely in connection with the operation of the Real Property, but specifically excluding those
items identified on Exhibit B attached hereto and made a part hereof.

“Phase I Reports” has the meaning given in Section 5.16.

“Purchase Price” has the meaning given in Section 2.4.

“Real Property” means all Assets consisting of realty, including appurtenances, improvements and
fixtures located on such realty, and any other interests in real property, including fee interests, leasehold interests
and easements, but not including any Excluded Assets.

“Receivables” means the accounts receivable, notes receivable and other receivables of the Business, as
of the close of business on the Closing Date.

“Release” means any presence, emission, spill, seepage, leak, escape, leaching, discharge, injection,
pumping, pouring, emptying, dumping, disposal, migration, or release of Hazardous Substances from any source
into or upon the environment, including the air, soil, improvements, surface water, groundwater, sewer, septic
system, storm drain, publicly owned treatment works, or waste treatment, storage, or disposal systems.

“Replacement Contract” has the meaning given in Section 5.14.

“Required Consents” means all franchises, licenses, authorizations, approvals and consents required
under Governmental Permits, Acquired Contracts or otherwise for (i) Seller to transfer the Business or any of the
Assets to Buyer, (ii) Buyer to conduct the Business and to own, lease, use and operate the Assets at the places and
in the manner in which the Business is conducted as of the date of this Agreement and on and after the Closing
Date, and (iii) Buyer to assume and perform the Governmental Permits and the Acquired Contracts, all of which
are set forth on Schedule 4.3.
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“Revenue Generating Units” or “RGUs” means the sum of EBUs and HSI Subscribers.

“Seller Environmental Liabilities” means Liabilities under Environmental Laws arising from facts,
circumstances or conditions existing, initiated or occurring prior to the Closing Date, whether asserted or incurred
before or after the Closing Date.

“Shared Contracts” has the meaning given in Section 2.2.

“System” or “Systems” has the meaning given in the Recitals.

“System Financial Information and Reports” has the meaning given in Section 4.10.

“System Shared Contract” has the meaning given in Section 5.14.

“Tax Return” means any return, declaration, report, claim for refund, or information return or statement
relating to Taxes, including any schedule or attachment thereto and including any amendment thereof.

“Taxes” means all levies and assessments of any kind or nature imposed by any Governmental Authority
or quasi-Governmental Authority, including all income, sales, use, ad valorem, value added, franchise, severance,
net or gross proceeds, withholding, payroll, employment, excise, or property taxes, together with any interest
thereon and any penalties, additions to tax, or additional amounts applicable thereto.

“Title Commitments” has the meaning given in Section 5.8.

“Title Company” has the meaning given in Section 5.8.

“Title Defect” has the meaning given in Section 5.8.

“Title Policies” means the irrevocable written commitment of the Title Company to deliver to Buyer
ALTA Form B (1970 Rev.) owner’s policies of title insurance, insuring Buyer’s fee or leasehold title, as applicable,
in each parcel of the Real Property, and endorsed to delete or modify to the satisfaction of Buyer the standard
printed exceptions, and to delete or insure over by endorsement any Title Defects, all premiums and charges for
which shall have been paid by Buyer.

“Transaction Documents” means all instruments and documents executed and delivered by Buyer or
Seller or any officer, director, or Affiliate of any of them in connection with this Agreement or the transactions
contemplated hereby.

“Transfer Taxes” has the meaning given in Section 5.12(a).

2. Purchase and Sale.

2.1       Covenant of Purchase and Sale. Subject to the terms and conditions set forth in this Agreement, at
the Closing, Seller shall sell, convey, assign, transfer and deliver to Buyer, and Buyer shall purchase from Seller,
for the Purchase Price, all of Seller’s right, title and interest in
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the Systems and all of Seller’s real, personal and mixed assets, rights, benefits and privileges, both tangible and
intangible, wheresoever situated or located, used, useful or held for use in connection with the conduct of the
Business or operation of the Systems (other than the Excluded Assets), including the following (collectively, the
“Assets”), free and clear of all Encumbrances except Permitted Encumbrances:

(a)       all Personal Property relating to the Systems, including the Equipment;

 (b) the Real Property relating to the Systems;

 (c) all of the franchises owned by Seller and located in the Systems;

 (d) the Acquired Contracts;

 (e) the Receivables;

(f)        all of Seller’s intellectual property and proprietary information, technical information
and data, machinery and equipment warranties, maps, computer disks and tapes, plans, diagrams, blueprints and
schematics relating to the Systems, including filings with the FCC;

(g)       all of Seller’s training materials, manuals, technical documents and other information
relating to the Systems;

(h)       all of Seller’s customer records, personnel records, financial records, other records of
every kind, books, documents, files, accounts receivable information and credit history and customer lists relating
to, used or held for use by Seller in conducting the business of the Systems, subject to the right of Seller to have
such books and records made available to Seller for a reasonable period, not to exceed the statute of limitations for
any claims related to the same; provided, that, Seller shall have the right to retain a copy of such books and records
in accordance with its standard record retention policies; provided, however, that Buyer shall have no obligation to
maintain or preserve any such books and records for any period longer than the period that Seller would have been
required to maintain and preserve such books and records under applicable Legal Requirements had the
transactions hereunder not been consummated; and

 (i) the Intangibles.

2.2       Excluded Assets. Notwithstanding the provisions of Section 2.1, the Assets shall not include any
of the following (the “Excluded Assets”), all rights, titles and interests which are retained by Seller: (i) Contracts
for programming and other content (including cable guides) and Contracts to which other cable systems of Seller
are subject (including retransmission consent Contracts, master advertising sales Contracts, master pole attachment
Contracts, master tower lease Contracts, and master multiple dwelling unit Contracts (but not any subordinate
tower lease or multiple dwelling unit System Contracts that incorporate the terms of such master Contracts by
reference)) other than any such Contracts (or interests therein) disclosed on Schedule 4.6 (the “Shared Contracts”);
(ii) insurance policies and rights and claims thereunder; (iii) bonds, letters of credit, surety instruments, and other
similar items; (iv) cash and cash equivalents; (v) subject
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to Section 5.9, Seller’s trademarks, trade names, service marks, service names, logos, and similar proprietary
rights; (vi) customer billing Contracts and related equipment, if not owned by Seller; (vii) assets, rights and
properties of Seller used or held for use other than in connection with the Business, unless described as an Asset on
a Schedule to this Agreement; (viii) Seller’s rights under any Contract governing or evidencing an obligation of
Seller for borrowed money; (ix) all claims with respect to the Business for the period prior to Closing (including
claims for refunds or Taxes); (x) Seller’s Tax, corporate, personnel and financial records that are not primarily
related to the operation of the Systems; (xi) advertising insertion equipment and advertising sales agency or
representation Contracts providing any Person the right to sell available advertising time for a System; (xii)
construction and installation agreements; (xiii) intercompany Receivables; (xiv) all items of tangible personal
property consumed or disposed of in the ordinary course of business between the date of this Agreement and the
Closing Date; (xv) the employee benefit plans and arrangements of Seller and any and all assets associated
therewith; and (xvi) the rights, assets, and properties described on Schedule 2.2.

2.3       Assumed Liabilities. After Closing, Buyer shall assume, pay, discharge, and perform the Assumed
Liabilities. Except only for Assumed Liabilities, Buyer does not assume, and shall not have any responsibility for,
any liabilities or obligations of Seller, including liabilities or obligations associated with Excluded Assets.

2.4       Consideration. Buyer shall pay to Seller total consideration of $16,116,275, subject to adjustment
as provided in Sections 2.5 and 2.6 (as adjusted, the “Purchase Price”), as follows:

(a)       Concurrently with its execution of this Agreement, Buyer shall deposit the sum of Five
Hundred Thousand Dollars ($500,000) (the “Earnest Money Deposit”), by wire transfer of immediately available
funds in an interest-bearing account with SunTrust Bank (the “Deposit Escrow Agent”), to be held by the Deposit
Escrow Agent in accordance with the terms and conditions of the Deposit Escrow Agreement dated as of the date
hereof by and among Buyer, Seller and the Deposit Escrow Agent (the Earnest Money Deposit, together with any
interest or earnings thereon, the “Deposit Escrow Fund”). At Closing, the entire Deposit Escrow Fund shall be
released to Seller and applied to the Purchase Price. If this Agreement is terminated without Closing occurring, the
Earnest Money Deposit shall be released to Seller or released to Buyer, as provided in Section 9.2.

(b)       At Closing, Buyer shall pay to Seller the Purchase Price, adjusted in accordance with the
Preliminary Adjustments Report less the aggregate amountof the Deposit Escrow Fund less the Escrow Amount
(the “Closing Cash Payment”) by wire transfer of immediately available funds to an account designated by Seller.

(c)       At Closing, Buyer shall pay One Million Six Hundred Fifty Thousand Dollars
($1,650,000) (the “Escrow Amount”) by wire transfer of immediately available funds to SunTrust Bank, as escrow
agent (the “Escrow Agent”), to be held pursuant to and in accordance with the indemnity escrow agreement in
substantially the form attached hereto as Exhibit 2.4(c) among Buyer, Seller and Escrow Agent (the “Escrow
Agreement”).
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 2.5 Adjustments to Purchase Price. The Purchase Price shall be adjusted as follows:

(a)       (i)        If the Business has fewer than 18,741 RGUs as of the Closing Date, the Purchase
Price shall be decreased by an amount equal to $644.96 multiplied by the difference between (A) 18,741 and (B)
the number of RGUs as of the Closing Date; and

(ii)       if the Business has fewer than 50,105 Homes Passed as of the Closing Date,
the Purchase Price shall be decreased by an amount equal to $78.80 multiplied by the difference between (A)
51,128 and (B) the number of Homes Passed as of the Closing Date.

(b)       The Purchase Price shall be adjusted on a pro rata basis as of the Adjustment Time for all
prepaid expenses (to the extent such prepayments may accrue to Buyer’s benefit), accrued expenses (including real
and personal property Taxes and copyright royalties), prepaid income, and advertising Receivables and accounts
Receivable of active subscribers (as set forth in Section 2.5(e)), all as determined in accordance with GAAP, and to
reflect the principle that (as between Seller and Buyer) all expenses and income attributable to the Business for the
period prior to the Adjustment Time are for the account of Seller, and all expenses and income attributable to the
Business for the period after the Adjustment Time are for the account of Buyer.

(c)       There shall be retained by Seller and credited to the account of Buyer advance payments
to, or funds of third parties on deposit with, Seller as of the Adjustment Time and relating to the Business,
including advance payments and deposits by subscribers served by the Business for converters, encoders,
decoders, cable television service and related sales.

(d)       There shall be credited to the account of Seller and become the property of Buyer (but
only to the extent that Buyer is entitled to the benefit or value thereof after Closing), deposits relating to the
Business that are held by third parties as of the Adjustment Time for the account of Seller or as security for Seller’s
performance of its obligations (other than with respect to Excluded Assets and any other deposits the full benefit of
which shall not be available to Buyer following the Adjustment Time), including deposits on leases and deposits
for utilities.

(e)       Seller shall be entitled to a credit in the amount of 95%of the face amount of the
Systems’ accounts receivable as of the Closing Date that are sixty (60) days or less past due as of the Closing Date.

2.6       Determination of Adjustments. Preliminary and final adjustments to the Purchase Price shall be
determined as follows:

(a)       No later than fifteen (15) days prior to Closing, Seller shall deliver to Buyer a report in a
form reasonably satisfactory to Buyer (the “Preliminary Adjustments Report”), certified as to completeness and
accuracy by Seller, showing in detail the preliminary determination of the adjustments referred to in Section 2.5,
which are calculated as of the Closing Date, and any documents substantiating the adjustments proposed in the
Preliminary Adjustments Report. The net adjustment shown in the Preliminary Adjustments Report shall be
reflected as an adjustment to the Purchase Price payable at Closing.
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(b)       (i)        Within sixty (60) days after Closing, Buyer shall deliver to Seller a report (the
“Final Adjustments Report”), certified as to completeness and accuracy by Buyer, showing in detail the final
determination of all adjustments to the Purchase Price that were not calculated as of the Closing Date and
containing any corrections to the Preliminary Adjustments Report, together with any documents substantiating the
adjustments described in the Final Adjustments Report. Seller shall notify Buyer of any objections that Seller may
have to the Final Adjustments Report within twenty-five(25) business days after receipt of the Final Adjustments
Report. If Seller does not notify Buyer in writing of any objections to the Final Adjustments Report prior to the
end of such twenty-five (25) business day period, Seller shall be deemed to have approved the Final Adjustments
Report for purposes of the adjustment to be made pursuant to this Section 2.6(b). If Seller notifies Buyer in writing
of any objections to the Final Adjustments Report prior to the end of such twenty-five (25) business day period,
Buyer and Seller shall attempt to resolve the differences between the parties in good faith for a period of fifteen
(15) days after the date of Buyer’s receipt of such notice of objections. If Seller and Buyer resolve such differences
within such period, the determination of the parties shall be conclusive and binding on the parties. If any such
differences cannot be resolved within such fifteen (15) day period, the disputed items shall be referred promptly to
a mutually satisfactory independent certified public accounting firm of national reputation which has not been
retained by Seller or Buyer during the one (1) year period preceding the date of such referral, or other expert as is
mutually agreed to by Seller and Buyer, and which has agreed to meet the time deadlines imposed herein. The
determination of such firm with respect to such disputed items shall be made within thirty (30) days after the date
of its appointment and shall be conclusive and binding on Seller and Buyer. Such firm or expert shall make such
determination in accordance with the relevant provisions of this Agreement and shall not award an amount more
favorable to Buyer than the corresponding amounts claimed by Buyer on its Final Adjustments Report or more
favorable to Seller than the corresponding amounts claimed by Seller in its notice of dispute. Seller and Buyer
shall each pay one-half of the fees of such firm or expert.

(ii)       (A)      If the final adjustments result in an increase to the Purchase Price, then
Buyer shall pay to Seller, by wire transfer of immediately available funds, the amount of such increase; or

(B)      if the final adjustments result in a decrease to the Purchase Price, then
Seller shall pay to Buyer, by wire transfer of immediately available funds, the amount of such decrease.

2.7       Allocation of Purchase Price. Buyer and Seller will use their commercially reasonable efforts to
agree on an allocation of the Purchase Price (excluding transaction costs incurred by each of them) within one
hundred eighty (180) days after the Closing. Upon such agreement, each of Buyer and Seller will complete Form
8594, Asset Acquisition Statement of Allocation, consistent with such mutually agreed allocation and each will file
a copy of such form with its federal income tax return for the applicable tax year, and will file all returns and
reports with respect to the transactions contemplated by this Agreement, including all federal, state and local tax
returns, on the basis of such allocation. Buyer and Seller further agree not to take any position inconsistent with
such mutually agreed allocation for any tax purpose. If, after good-faith efforts, Buyer and Seller are unable to
agree upon an allocation within one hundred
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eighty (180) days after the Closing, then each party will be free to report its own position to the Internal Revenue
Service and other taxing authorities. Each of Buyer and Seller shall provide the other party with such information
as may reasonably be requested by such other party in connection with the preparation of any tax return, tax audit
or tax judicial proceeding that relates to the Business.

2.8       Excluded Liabilities. Specifically, and without in any way limiting the generality of Section 2.3,
the Assumed Liabilities shall not include, and in no event shall Buyer assume, agree to pay, discharge or perform,
and Seller shall continue to be responsible for, any and all liabilities and obligations of Seller other than the
Assumed Liabilities (the “Excluded Liabilities”), including all Liabilities:

(a)       relating to, resulting from, or arising out of the conduct of the Business prior to the
Closing, including any obligation of Seller for the payments of wages, benefits or earned vacation to employees;

(b)       for any and all Indebtedness relating to the Business that exists on the Closing Date;

(c)       relating to, resulting from, or arising out of claims based on violations of Legal
Requirements prior to the Closing;

(d)       arising from any Litigation relating to any act or omission occurring on or prior to the
Closing;

 (e) pertaining to any Excluded Asset;

(f)        under or relating to any employee benefit plan (as defined in ERISA), including any
liability to make any payment or payments to any Person thereunder as a result of the transactions contemplated
hereby (including any employee severance or similar liability), whether or not such liability arises prior to, on or
following the Closing Date;

(g)       arising or incurred in connection with the negotiation, preparation and execution hereof
and the transactions contemplated hereby and any fees and expenses of counsel, accountants, brokers, financial
advisors or other experts of Seller;

(h)       with the exception of Taxes allocated to Buyer pursuant to Section 2.5(b) and Section
5.12, any and all liabilities for (i) Taxes of Seller, (ii) Taxes that relate to the Assets or the Assumed Liabilities for
taxable periods (or portions thereof) ending on or before the Closing Date and (iii) payments under any Tax
allocation, sharing or similar agreement (whether oral or written);

(i)        interest and penalties related to any payment obligations to third parties assumed by
Buyer for which payment was delinquent at the date of Closing; and

 (j) that are Seller Environmental Liabilities.
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3.         Buyer’s Representations and Warranties. Buyer represents and warrants to Seller, as of the date of this
Agreement and as of Closing, as follows:

3.1       Organization of Buyer. Buyer is a corporation duly organized, validly existing, and in good
standing under the laws of the Commonwealth of Virginia, and has all requisite power and authority to own and
lease the properties and assets it currently owns and leases and to conduct its activities as such activities are
currently conducted. Buyer is duly qualified to do business as a foreign corporation and is in good standing in all
jurisdictions in which the ownership or leasing of the properties and assets owned or leased by it or the nature of
its activities makes such qualification necessary.

3.2       Authority. Buyer has all requisite power and authority to execute, deliver, and perform this
Agreement and consummate the transactions contemplated hereby. The execution, delivery, and performance of
this Agreement and the consummation of the transactions contemplated hereby by Buyer have been duly and
validly authorized by all necessary action on the part of Buyer. This Agreement has been duly and validly executed
and delivered by Buyer, and is the valid and binding obligation of Buyer, enforceable against Buyer in accordance
with its terms, except insofar as enforceability may be limited or affected by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws now or hereafter in effect affecting creditors’ rights generally or by
principles governing the availability of equitable remedies.

3.3       No Conflict; Required Consents. The execution, delivery, and performance by Buyer of this
Agreement and the Transaction Documents to which it is a party do not and will not: (i) conflict with or violate any
provision of the charter or bylaws of Buyer; (ii) violate any provision of any Legal Requirements; (iii) conflict
with, violate, result in a breach of, constitute a default under, accelerate, or permit the acceleration of the
performance required by, any Contract or Encumbrance to which Buyer is a party or by which Buyer or the assets
or properties owned or leased by it are bound or affected; or (iv) require any consent, approval, or authorization of,
or filing of any certificate, notice, application, report, or other document with, any Governmental Authority or
other Person.

4.         Seller’s Representations and Warranties. Seller represents and warrants to Buyer, as of the date of this
Agreement and as of Closing, as follows:

4.1       Organization and Qualification of Seller. RCL is a limited liability company duly organized,
validly existing, and in good standing under the laws of the State of Colorado and RAC is a limited liability
company duly organized, validly existing, and in good standing under the laws of the State of Delaware. Seller has
all requisite power and authority to own and lease the properties and assets it currently owns and leases and to
conduct its activities as such activities are currently conducted. Seller is duly qualified to do business as a foreign
limited liability company and is in good standing in all jurisdictions in which the ownership or leasing of the
properties and assets owned or leased by it or the nature of its activities makes such qualification necessary.

4.2       Authority. Seller has all requisite power and authority to execute, deliver, and perform this
Agreement and consummate the transactions contemplated by this Agreement. The
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execution, delivery, and performance of this Agreement and the consummation of the transactions contemplated by
this Agreement on the part of Seller have been duly and validly authorized by all necessary action on the part of
Seller. This Agreement has been duly and validly executed and delivered by Seller, and is the valid and binding
obligation of Seller, enforceable against Seller in accordance with its terms, except insofar as enforceability may
be limited or affected by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws now or
hereafter in effect affecting creditors’ rights generally or by principles governing the availability of equitable
remedies.

4.3       No Conflict; Required Consents. Except as described on Schedule 4.3, the execution, delivery,
and performance by Seller of this Agreement and the Transaction Documents to which it is a party do not and will
not: (i) conflict with or violate any provision of the Articles of Organization or Operating Agreement of Seller;
(ii) violate any provision of any Legal Requirements; (iii) conflict with, violate, result in a breach of, constitute a
default under, accelerate, or permit the acceleration of the performance required by, any Contract or Encumbrance
to which Seller is a party or by which Seller or the assets or properties owned or leased by it are bound or affected;
(iv) result in the creation or imposition of any Encumbrance against or upon any of the Assets; or (v) require any
consent, approval or authorization of, or filing of any certificate, notice, application, report, or other document
with, any Governmental Authority or other Person.

4.4       Assets; Title. Seller has good and marketable title to (or, in the case of Assets that are leased, valid
leasehold interests in) the Assets. The Assets are free and clear of all Encumbrances of any kind or nature, except
(a) Permitted Encumbrances, (b) restrictions stated in, or generally applicable to, the Governmental Permits, and
(c) Encumbrances disclosed on Schedule 4.4 which will be removed and released at Closing. The Assets include
sufficient inventory and spare parts to operate the Business for thirty (30) days.

 4.5 Real Property.

(a)       Interests. All of the Assets consisting of Real Property are described on Schedule 4.5.

(b)       Leases. To Seller’s knowledge and except as set forth on Schedule 4.5, there are no
leases, concessions or occupancy agreements in effect with respect to the Real Property other than the leases set
forth on Schedule 4.5 (and such schedule is accurate in all material respects and lists all leases currently affecting
the Real Property or any portion thereof). True and complete copies of each of the leases set forth on Schedule 4.5
have been delivered to Buyer. To Seller’s knowledge, each of the leases is in full force and effect and no party is in
default under any lease in any material respect.

(c)       No Violations. There is not now pending any action, suit or proceeding before any court
or governmental agency or body against the Seller that would prevent Seller from performing its obligations under
this Agreement. To Seller’s knowledge, Seller has not received, prior to the date hereof, any written notification
from any governmental or public authority that the Real Property or any portion thereof is in violation of any
applicable fire,
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health, building, use, occupancy or zoning laws where such violation remains outstanding and, if unaddressed,
would have a Material Adverse Effect on the use of the Real Property as currently owned and operated.

(d)       Condemnation. No condemnation, eminent domain or similar proceedings are pending
or, to Seller’s knowledge, threatened, with regard to the Real Property.

(e)       No Assessments. Seller has not received any notice of any pending or threatened liens,
special assessments, impositions or increases in assessed valuations to be made against the Real Property or any
portion thereof.

 4.6 Acquired Contracts.

(a)       Except for the Acquired Contracts described on Schedule 4.6, and (1) subscription
agreements for cable services provided to residential customers in the ordinary course of business (excluding
multiple dwelling unit and commercial accounts), (2) Contracts included in the Excluded Assets, and (3)
Governmental Permits, Seller is not bound or affected by any of the following that relate to the Business: (i) leases
of real or personal property (whether as lessor or lessee); (ii) programming Contracts; (iii) retransmission consent
agreements; (iv) Contracts relating to the sale of advertising on any System; (v) Contracts granting Seller any right
to attach or place any Equipment to poles or within conduits, crossings or rights-of-way, or similar Contracts; (vi)
Contracts granting any Person an Encumbrance on or against any of the Assets; (vii) Contracts of employment, or
Contracts with consultants or independent contractors; (viii) Contracts pertaining to the use by Seller of any
intellectual property or proprietary information of any other Person; (ix) any Contract imposing non-monetary
obligations; (x) any Contract requiring payment of greater than $5,000 annually; (xi) any settlement agreements or
other Contracts for the licensing of any patents with respect to the Business; or (xii) Contracts other than those
described in any other clause of this Section 4.6(a) that are material to the operation of the Business.

(b)       Seller has delivered to Buyer true and complete copies of each of the Acquired Contracts
required to be listed in Schedule 4.6, including any amendments thereto (or, in the case of oral Acquired Contracts,
true and complete written summaries thereof). Except as described in Schedule 4.6: (i) each of the Acquired
Contracts is valid, in full force and effect and constitutes a binding obligation of the Seller party thereto in
accordance with the terms thereof and, to the knowledge of Seller, of each of the other parties thereto; and
(ii) there has not occurred any breach or default (or event that with notice or the lapse of time, or both, would
constitute a breach or default) by Seller nor, to the knowledge of Seller, has there occurred any breach or default
(or event that with notice or the lapse of time, or both, would constitute a breach or default) by any Person other
than Seller under any material provision of any of the Acquired Contracts.

(c)       Schedule 4.6(c) sets forth all of the retransmission consent agreements of the Business
and, with respect to each such agreement, all monetary and other consideration payable by Seller thereunder.
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 4.7 Employee Benefit and Employment Matters.

(a)       Schedule 4.7 includes a complete and correct list of names and positions of all employees
of Seller engaged primarily in the operation of the Business. Seller has provided to Buyer a complete and correct
schedule describing the current hourly wages or monthly salaries and other compensation of each employee
described on Schedule 4.7. Seller has complied in all material respects with all Legal Requirements relating to the
employment of labor in the Business, including ERISA, continuation coverage requirements with respect to group
health plans, and those relating to wages, hours, collective bargaining, unemployment compensation, worker’s
compensation, equal employment opportunity, age and disability discrimination, immigration control and the
payment and withholding of taxes.

(b)       Seller is not a party to any contract with any labor organization applicable to any of the
Systems, and Seller has not recognized or agreed to recognize and is not required to recognize any union or other
collective bargaining unit with respect to any of the Systems. No union or other collective bargaining unit has been
certified as representing any System employees, nor has Seller received any requests from any Person for
recognition as a representative of System employees for collective bargaining purposes. To Seller’s knowledge, no
System employees are engaged in organizing activity with respect to any labor organization. Seller has no
employment agreement of any kind, oral or written, express or implied, that would require Buyer to employ any
Person after Closing.

(c)       The Assets are not, and there is no existing factual basis for them to become, subject to a
lien imposed under the Code or under Title I or Title IV of ERISA, including liens arising by virtue of Seller being
considered to be aggregated with another entity pursuant to Section 414 of the Code (the Seller and any such other
entity, the “ERISA Controlled Group”).

(d)       Neither Seller nor any member of the ERISA Controlled Group has sponsored,
contributed to or had an “obligation to contribute” (as defined in ERISA Section 4212) to a “multiemployer plan”
(as defined in ERISA Sections 4001(a)(3) or 3(37)(A)) on behalf of any employees.

(e)       Neither Seller nor any member of the ERISA Controlled Group has at any time
sponsored or contributed to a “single employer plan” (as defined in ERISA Section 4001(a)(15)) to which at least
two or more of the “contributing sponsors” (as defined in ERISA Section 4001(a)(13)) are not part of the same
ERISA Controlled Group.

(f)        All of Seller’s employee benefit plans (as defined in ERISA) that are intended to satisfy
the requirements of Section 401 of the Code from which assets may be involved in a “direct rollover” (as defined
in Section 401(a)(31) of the Code) or other transfer to a retirement plan maintained by Buyer have complied with
the applicable requirements of the Code.
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4.8       Litigation. Except as described on Schedule 4.8, there is no Litigation pending or, to Seller’s
knowledge, threatened, or any Judgment outstanding, involving or affecting any part of the Business or Assets.

 4.9 System Information.

(a)       Schedule 4.9 sets forth a true and accurate description of the following information
relating to each System by headend and/or franchise, as applicable:

(i)        a description of the Basic Services, Digital Services, High Speed Internet
Services and other services (e.g., Expanded Basic Services, Pay TV and a la carte services available from the
Systems), and the rates charged by Seller therefor, including all rates, tariffs and other charges for cable television
or other services provided by the Systems;
 

(ii)       the stations and signals carried by the Systems and the channel position of each
such signal and station;
 

(iii)      the cities, towns, villages, boroughs and counties served by the Systems;

(iv)      the approximate total number of miles of cable plant of the Systems;
 

(v)       the approximate number of Homes Passed and the approximate number of
Non-AutoCAD Homes Passed;
 

(vi)      the bandwidth capacity of the Systems specified in Mhz and the number of
channels activated throughout the Systems;
 

(vii)     the approximate number of Basic Subscribers and Equivalent Basic Units of
the Systems; and
 

(viii)    the Governmental Permits with respect to the Business, which Governmental
Permits are, except as set forth on Schedule 4.9, currently in full force and effect, not in default, and valid under all
applicable Legal Requirements according to their terms.
 

(b)       Except as set forth on Schedule 4.9 and other than direct broadcast satellite services
providers, to Seller’s knowledge, (i) other than the Systems, there are no other providers of cable television
services that have constructed, or publicly announced plans to construct, plant for the provision of cable television
services within the service areas of the Systems.

 
4.10     System Financial Information and Reports. Seller has delivered to Buyer a true and correct copy

of its unaudited, internal report showing revenues, recurring charges, direct costs for programming and subscribers
for the Systems for the twelve month period ended June 22, 2008, together with (a) the aggregate number of
subscribers for each of Basic Services, Digital Services and High Speed Internet Services, and (b) the net monthly
connects and
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disconnects for subscribers of Basic Services, Digital Services and High Speed Internet Services on a monthly
basis for each month from July 2007 through and including June 2008 (collectively, the “System Financial
Information and Reports”). The System Financial Information and Reports (1) were used to account for the
operations of the Systems in the preparation of the Audited Financial Statements for the respective periods covered
thereby, (2) were prepared on a consistent basis from period to period from the books and records of Seller
regularly maintained for the Systems, (3) present fairly in all material respects the results of operations of the
Systems as operated by Seller for the respective periods covered thereby, and (4) are consistent, in all material
respects, with the Audited Financial Statements.

 4.11 Governmental Permits; Compliance with Legal Requirements.

(a)       Schedule 4.11(a) is a true, correct and complete list of all material Governmental Permits
of the Business held by Seller, copies of which have been made available Buyer. Such Governmental Permits
constitute all material Governmental Permits that are necessary to enable Seller to carry on the Business. All such
Governmental Permits are valid, binding and in full force and effect in all material respects, and are not currently
subject to any pending or threatened proceeding, application, petition, suit, claim, objection, pleading, or other
filing or notification by any Governmental Authority or other Person that questions the Governmental Permits’
validity or continued applicability, or that indicates that they will not be renewed. Except as set forth on Schedule
4.11(a), Seller is in full compliance with all of the terms and requirements of each such Governmental Permit and
no event has occurred, and no condition or circumstance exists, that might (with or without notice or lapse of time)
(i) constitute or result directly or indirectly in a violation of or a failure to comply with any term or requirement of
any such Governmental Permit, or (ii) result directly or indirectly in the revocation, withdrawal, suspension,
cancellation, termination or modification of any such Governmental Permit. Seller has not received any notice or
other communication (in writing) from any Governmental Authority or any Person, and Seller is not aware of any
facts or circumstances that might cause it to receive such notice, regarding (A) any actual, alleged, possible or
potential violation of or failure to comply with any term or requirement of any such Governmental Permit, or
(B) any actual, proposed, possible or potential revocation, withdrawal, suspension, cancellation, termination or
modification of any such Governmental Permit. Schedule 4.11(a) identifies with an asterisk each Governmental
Permit set forth therein which by its terms cannot be transferred to Buyer at the Closing.
 

(b)       Except as set forth on Schedule 4.11(b), the ownership, leasing and use of the Assets as
they are currently owned, leased and used, and the conduct of the Business as it is currently conducted, comply in
all material respects with all applicable Legal Requirements, including the Communications Act and the Copyright
Act. Seller has received no notice claiming a violation by Seller or the Business of any Legal Requirement
applicable to the Systems or the Business as it is currently conducted and Seller is not aware of any facts or
circumstances that might cause Seller to receive such a notice.
 

(c)       Seller is permitted under all applicable Governmental Permits and Legal Requirements
(including FCC rules, regulations and orders) to distribute the transmissions (whether television, satellite, radio or
otherwise) of video programming or other information that
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Seller makes available to subscribers of each System and to utilize all carrier frequencies generated by the
operation of each System, and is licensed to operate all the facilities required by law to be licensed, except where
the failure to have the necessary permit or authorization would not have a material adverse effect on the Business.
Seller has delivered to Buyer complete and correct copies of all notices and requests from the FCC or the United
States Copyright Office relating to Seller’s operation of the Systems during the period of Seller’s ownership of the
Systems and any FCC-licensed or registered facility used in conjunction with Seller’s operation of the Systems that
have been received by Seller. No written requests have been received by Seller, during the period of Seller’s
ownership of the Systems, from the FCC, the United States Copyright Office or any other Person challenging or
questioning the right of Seller’s operation of any System or any FCC-licensed or registered facility used in
conjunction with Seller’s operation of any System. Seller has not violated, in any material respect, any Legal
Requirements or any duty or obligation with regard to protecting the privacy or other rights of any past or present
subscribers of the Systems.
 

(d)       Except as set forth on Schedule 4.11(d), Seller has submitted to the FCC, and, where
applicable, other Governmental Authorities all material filings with respect to the Systems and the Business,
including cable television registration statements, current annual reports, aeronautical frequency usage notices, and
current cumulative leakage index reports, that are required under the Communications Act. Each System is in
material compliance with signal leakage criteria prescribed by the FCC, is in material compliance with the must-
carry and retransmission consent provisions of the Communications Act, as well as with all provisions or terms in
Seller’s must-carry elections or retransmission consent agreements.
 

(e)       All necessary United States Federal Aviation Administration approvals have been
obtained and all related notifications have been submitted and are effective with respect to the height and location
of towers included in the Assets and all FCC antenna structure registrations have been filed with respect to such
towers.
 

(f)        Except as set forth on Schedule 4.11(f), the notice contemplated by Section 626 of the
Communications Act has been timely filed with respect to all System franchises included in the Governmental
Permits (other than Excluded Franchises) that expire within thirty months following the date of this Agreement.

(g)       Schedule 4.11(g) lists the stations within the Systems that have elected must-carry or
retransmission consent status pursuant to the Communications Act. Except as described on Schedule 4.11(g), each
station carried by the Systems is carried pursuant to a written retransmission consent agreement, written must-carry
election or other written programming agreement, copies of which have been delivered to Buyer.

(h)       All customer bills accurately reflect any assessments in connection with any franchise
fees or other fees or assessments levied by any Governmental Authority that may be passed through to subscribers.

4.12     Patents, Trademarks and Copyrights. Seller has timely and accurately made all requisite filings
and payments with the Register of Copyrights and is otherwise in compliance
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with all applicable rules and regulations of the United States Copyright Office. Seller has delivered to Buyer
complete and correct copies of all current reports and filings, and all reports and filings for the past twelve months,
made or filed pursuant to copyright rules and regulations with respect to the Business. As relates to the Business,
except as described on Schedule 4.12, Seller does not possess any patent, patent right, trademark or copyright and
is not party to any license or royalty agreement with respect to any patent, trademark or copyright except for
licenses respecting program material and obligations under the Copyright Act applicable to cable television
systems generally. Except as described on Schedule 4.12, the operation of the Business as currently conducted
does not violate or infringe upon the rights of any Person in any copyright, trademark, service mark, patent,
license, trade secret or the like. Except as described on Schedule 4.12, Seller has received no correspondence from
the United States Copyright Office relating to any statements of account, reports or other filings submitted to the
United States Copyright Office.

 4.13 Accounts Receivable.
 

(a)       All of Seller’s existing Receivables relating to the Systems represent valid obligations of
customers of Seller arising from bona fide transactions entered into in the ordinary course of business. Schedule
4.13 sets forth Seller’s existing Receivables, together with an aging report for such Receivables.

 
(b)       Since March 31, 2008, all collection activity and issuance of service credits of Seller

with respect to the Receivables has been carried out in the ordinary course of business consistent with past
practice.

 
4.14     Sufficiency of Assets. Other than the Excluded Assets, the Assets (a) constitute all of the assets,

tangible and intangible, of any nature whatsoever, used in the operation of the Business as currently conducted and
(b) are sufficient for Buyer to conduct the Business from and after Closing in the ordinary course of business and
without interruption, as it has been conducted by Seller and Seller’s Affiliates.
 

4.15     Insurance Policies. Schedule 4.15 contains a true, correct and complete list of all insurance
policies carried by or for the benefit of Seller and covering the Assets or the Business, specifying the insurer, the
amount of and nature of coverage, the risk insured against, the deductible amount (if any) and the date through
which coverage shall continue by virtue of premiums already paid. Such insurance policies evidence all of the
insurance that Seller is required to carry pursuant to its Contracts and Legal Requirements. Such insurance policies
are currently in full force and effect and will remain in full force and effect through their current terms. True,
correct and complete copies of all insurance policies of Seller currently in effect have been delivered by Seller to
Buyer. No insurance that Seller has ever carried has been canceled nor, to Seller’s knowledge, has any such
cancellation been threatened. Seller has never been denied coverage nor, to Seller’s knowledge, has any such
denial been threatened. Seller has been covered during the past three (3) years by insurance in scope and amount
customary and reasonable for the businesses in which it has engaged during the aforementioned period. Schedule
4.15 also describes any self-insurance arrangements affecting Seller.            
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4.16     Financial Statements. Schedule 4.16 contains true and complete copies of the audited

consolidated balance sheet of Seller at December 31, 2007 and the related audited consolidated statements of
results of operations and cash flows of Seller for the year then-ended, accompanied by the reports thereon of
Seller’s Auditors (collectively, the “Audited Financial Statements”). The Audited Financial Statements (a) have
been prepared based on the books and records of Seller; (b) have been prepared in accordance with GAAP applied
on a consistent basis throughout the periods indicated; and (c) fairly present, in all material respects, the
consolidated financial position, results of operations and cash flows of Seller as at the dates thereof and for the
respective periods indicated therein.
 

4.17     Taxes. Seller has filed all Tax Returns that it was required to file with respect to the Business. All
such Tax Returns were correct and complete in all material respects. All Taxes due and owing by Seller with
respect to the Business (whether or not shown on any Tax Return) have been paid. There are no liens for Taxes
(other than Taxes not yet due and payable) upon any of the Assets. Seller has withheld in connection with amounts
paid or owing to any employee, independent contractor, creditor, member or other third party with respect to the
Business, and all Forms W-2 and 1099 required with respect thereto have been properly completed and timely
filed.
 

4.18     Absence of Certain Changes. Since December 31, 2007, (a) Seller has carried on and operated the
Business in the ordinary course and (b) there has been no Material Adverse Effect and there has been no event,
change, circumstance or effect that, individually or in the aggregate, would reasonably be expected to have a
Material Adverse Effect.
 
 4.19 Environmental Matters.

(a)       Except as set forth in Schedule 4.19(a), Seller’s conduct of the Business is and has been
in material compliance with all Environmental Laws and Seller has no Liability under Environmental Laws;

(b)       Except as set forth in Schedule 4.19(b), Seller possesses and is in material compliance
with all Environmental Permits required under such Environmental Laws to operate the Business as it presently
operates;

(c)       A true, correct and complete list of all such Environmental Permits is set forth in
Schedule 4.19(c);

(d)       Except as set forth in Schedule 4.19(d), all such Environmental Permits are transferable
and none requires consent, notification or other action to remain in full force and effect following the Closing;

(e)       Except as set forth in Schedule 4.19(e), there has been no Release of Hazardous
Substances at, on, under or from the Real Property and there are no other facts, circumstances or conditions,
existing, initiated or occurring prior to the Closing Date, that have or will result in Liability under Environmental
Laws;
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(f)        Except as set forth in Schedule 4.19(f), Seller has not received any written
communication from a third party, including a Governmental Authority, alleging that Seller’s conduct of the
Business is in violation of or that Seller has Liability under any Environmental Laws, which allegation is not fully
resolved;

(g)       Except as set forth in Schedule 4.19(g), Seller has not received any written notification
alleging that it is liable for or requesting information pursuant to section 104(e) of the Comprehensive
Environmental Response, Compensation and Liability Act or a similar state statute, concerning any Release or
threatened Release of Hazardous Substances at any location used in connection with the Business, which is not
fully and finally resolved;

(h)       Except as set forth on Schedule 4.19(h), no authorization, notification, recording, filing,
consent, waiting period, remediation, or approval is required under any Environmental Law in order to
consummate the transactions contemplated hereby;

(i)        Except as set forth on Schedule 4.19(i), none of the following is present at the Real
Property: (i) underground improvements, including treatment or storage tanks, or underground piping associated
with such tanks, used currently or in the past for the management of Hazardous Substances; (ii) any dump or
landfill or other unit for the treatment or disposal of Hazardous Substances; (iii) filled in land or wetlands; (iv)
PCBs; (v) toxic mold; (vi) lead-based materials; or (vii) asbestos-containing materials;

(j)        Seller has furnished to Buyer true, correct and complete copies of all environmental
assessments, reports, audits and other documents in its possession or under its control that relate to Seller’s
compliance with Environmental Laws in connection with the Business or the environmental condition of the Real
Property or any other real property that Seller currently or formerly has owned, operated, or leased in connection
with the Business. Any information that Seller has furnished to Buyer concerning the environmental condition of
any real property, prior uses of the Real Property, or Seller’s compliance with Environmental Laws is accurate and
complete; and

(k)       Except as set forth on Schedule 4.19(k), Seller has not arranged, by Contract, or
otherwise, for the transportation, disposal or treatment of Hazardous Substances in connection with the Business at
any location such that it is or could be liable for remediation of such location pursuant to Environmental Laws.

4.20     No Other Warranties. Except as otherwise stated in this Article 4, Seller makes no representations
or warranties whatsoever with respect to the Business, the System or the Assets, and disclaims all implied
warranties.
 
5. Covenants.

5.1       Certain Affirmative Covenants of Seller. Except as Buyer may otherwise consent in writing,
between the date of this Agreement and Closing Seller shall:
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(a)       operate the Business only in the usual, regular, and ordinary course and in accordance
with past practices and, to the extent consistent with such operation, use its best efforts to (i) preserve the current
business organization of the Business intact (including completing planned line extensions, placing conduit or
cable in new developments and fulfilling installation requests, all consistent with past practice), (ii) continue
normal marketing, advertising, and promotional expenditures with respect to the Business, and (iii) preserve any
beneficial business relationships with all customers, suppliers and others having business dealings with Seller
relating to the Business;

(b)       (i) maintain the Assets in good condition and repair in the ordinary course of its business
consistent with past practice, ordinary wear excepted, (ii) maintain inventories of spare Equipment consistent with
past practice; (iii) maintain in full force and effect the policies of insurance with respect to the Assets and the
Business, in such amounts and with respect to such risks as are customarily maintained by operators of cable
television systems of the size and in the geographic location of the Business, (iv) continue to implement its
procedures for disconnecting and discontinuance of service to subscribers whose accounts are delinquent, in
accordance with past practice, (v) maintain its existing business relationships related to the Assets with its
customers, suppliers and others with whom it has a business relationship, (vi) preserve and protect the Assets and
not incur any new material liabilities which could result in a claim against Seller or any Asset, and (vii) complete
all maintenance obligations required with respect to the Assets in the ordinary course of business.

(c)       (i) duly comply with all applicable Legal Requirements; (ii) perform all of its obligations
under all of the Acquired Contracts and Governmental Contracts without material breach or default and (iii)
maintain its books, records, and accounts in the usual, regular, and ordinary manner on a basis consistent with past
practices;

(d)       (i) give to Buyer, and its counsel, accountants, appraisers and other representatives, full
access during normal business hours to the premises of Seller and the Business, the Real Property, all of the Assets,
Seller’s books and records, and the personnel of the Business; (ii) furnish to Buyer and such representatives all
such additional documents (certified by an officer of Seller, if requested), financial information, and other
information as Buyer may from time to time reasonably request; and (iii) cause Seller’s accountants to permit
Buyer and its accountants to examine the records and working papers pertaining to its audits and other reviews of
the System Financial Information and Reports;

(e)       promptly notify Buyer of any circumstance, event, or action by Seller or otherwise
(i) which, if known at the date of this Agreement, would have been required to be disclosed in or pursuant to this
Agreement, or (ii) the existence, occurrence, or taking of which would result in any of the representations and
warranties of Seller in this Agreement or in any Transaction Document not being true and correct when made or at
Closing, and, with respect to clause (ii), use its best efforts to remedy the same;

(f)        within fifteen (15) days or sooner (if available) after the end of each fiscal month ending
after the date hereof and prior to Closing, deliver to Buyer such monthly financial
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and operating reports for the Systems which shall include all information set forth in the System Financial
Information and Reports;

(g)       promptly deliver to Buyer true and complete copies of all subscriber billing reports and
subscriber billing account receivable aging reports and any reports with respect to the operation of the Business
prepared by or for Seller at any time from the date of this Agreement until Closing, in each case as routinely
provided to senior management of Seller, and any other similar materials which Buyer reasonably may request;
and

(h)       promptly take all actions in order for the Systems to be in compliance with the
Emergency Alert System standards issued pursuant to Title 47, Part 11, Subparts A-E of the Code of Federal
Regulations, as may be amended or modified from time to time.

5.2       Certain Negative Covenants of Seller. Except as Buyer may otherwise consent in writing, or as
contemplated by this Agreement, between the date of this Agreement and Closing Seller shall not:

(a)       itself, or permit any of its officers, directors, shareholders, agents or employees to, pay
any of Seller’s subscriber accounts receivable (other than for service to their own residences) prior to Closing;

(b)       modify, terminate, renew, suspend, or abrogate any Acquired Contract or enter into any
new Contract that would become an Acquired Contract, other than in the ordinary course of business;

(c)       modify, terminate, renew, suspend, or abrogate any Governmental Permit other than in
the ordinary course of business;

(d)       enter into any transaction or permit the taking of any action that would result in any of
the representations and warranties of Seller in this Agreement or in any Transaction Document not being true and
correct when made or at Closing;

(e)       engage in any marketing, subscriber installation, or collection practices that are
inconsistent with such practices of Seller for the periods covered by the System Financial Information and Reports;

(f)        enter into or amend any retransmission consent agreement other than in the ordinary
course of business and after a reasonable period of good faith prior consultation with Buyer; provided, however,
that no such new or amended retransmission consent agreement shall allow or provide for compensation (cash or
otherwise) to a television station (or television station group) or other programming suppliers in an amount or
manner different than any other cable television systems owned or operated by Seller or any Affiliate of Seller;

(g)       remove or permit to be removed from the Real Property any item or article defined as
Personal Property hereunder except as may be necessary for operating the Business, repairs or for discarding worn
out or useless items;
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(h)       transfer, convey or otherwise dispose of any of the Assets other than in the ordinary
course of business;

(i)        take any action that would result in the creation of an Encumbrance on any of the Assets,
other than Permitted Encumbrances;

(j)        engage in any marketing, subscriber installation or collection practices that are
inconsistent with Seller’s past practices; or

(k)       implement any increases in the rates charged to any subscribers or give any notices to
subscribers or local authorities concerning any changes in rates or programming or make any commitments
regarding changes in or continuation of rates or programming, except as obligated by Legal Requirements.

 5.3 Required Consents.

(a)       Seller and Buyer shall exercise diligent, reasonable efforts to obtain all Required
Consents. Without limiting the generality of the foregoing, within 10 Business Days after the date of this
Agreement, Seller and Buyer shall prepare and submit to (i) those Governmental Authorities whose consent is
required for the transfer of cable television franchises included in the Assets FCC Forms 394 and such other
materials as are required to request such consent, and (ii) the FCC all applications or other materials required to be
filed in connection with the transfer of the Assets. Seller and Buyer shall thereafter prosecute all applications and
filings with all reasonable diligence and shall use best efforts to obtain every required approval as expeditiously as
possible and without any conditions except those that would normally be expected. Seller and Buyer shall share
equally any filing or other fees payable to any Governmental Authority, or to a third party at the request of, or if
required by, any Governmental Authority, in order to request or obtain any Required Consents. In the absence of a
request or requirement of a Governmental Authority, Seller shall bear sole responsibility for satisfying all other
fees payable to any third party in connection with any Required Consents.

(b)       Seller and Buyer acknowledge that they may be required to communicate with
Governmental Authorities or other Persons regarding the Business or this Agreement before and after the Closing
Date. Seller and Buyer each agree to consult with the other in advance of any material communication with
Governmental Authorities or Persons regarding the Business or this Agreement and to cooperate with the other in
connection with any resulting inquiry. Seller and Buyer each also agrees to forward to the other copies of all
communications sent and received to and from Governmental Authorities or Persons regarding the Business or this
Agreement. Seller and Buyer also agree to use best efforts to coordinate with each other and to respond promptly
to any inquiry from a Governmental Authority regarding the Business or the transactions contemplated by this
Agreement.

5.4       No Shopping. None of Seller, its shareholders or any agent or representative of any of them shall,
during the period commencing on the date of this Agreement and ending with the earlier to occur of Closing or the
termination of this Agreement, directly or indirectly solicit or initiate the submission of proposals or offers from
any Person for, participate in any
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discussions pertaining to, or furnish any information to any Person other than Buyer relating to, any direct or
indirect acquisition or purchase of the Business or all or any portion of the Assets, and Seller shall promptly (and
in any event within two days after receipt thereof) provide notice to Buyer of any such proposals or offers (whether
oral or written).

5.5       Updated Schedules. Not less than five days prior to Closing, Seller shall deliver to Buyer revised
copies of the Schedules to this Agreement which shall be been updated to show any changes occurring between the
date of this Agreement and the date of delivery; provided, however, that for purposes of Seller’s representations
and warranties and covenants in this Agreement, all references to the Schedules shall mean the version of the
Schedules attached to this Agreement on the date of execution of this Agreement.

 5.6 Confidentiality.

(a)       Any non-public information that Buyer may obtain from Seller in connection with this
Agreement with respect to the System shall be deemed confidential and, unless and until Closing shall occur,
Buyer shall not disclose any such information to any third party (other than its directors, officers and employees,
and representatives of its advisers and lenders whose knowledge thereof is necessary in order to facilitate the
consummation of the transactions contemplated hereby) or use such information to the detriment of Seller;
provided that (i) Buyer may use and disclose any such information once it has been publicly disclosed (other than
by Buyer in breach of its obligations under this Section) or which rightfully has come into the possession of Buyer
(other than from Seller), (ii) to the extent that Buyer may become compelled by Legal Requirements to disclose
any of such information, Buyer may disclose such information if it shall have used all reasonable efforts, and shall
have afforded Seller the opportunity, to obtain an appropriate protective order, or other satisfactory assurance of
confidential treatment, for the information compelled to be disclosed and (iii) Buyer’s Affiliates shall be permitted
to make such disclosures as are necessary to comply with applicable law (including any requirements of the
Securities and Exchange Commission). In the event of termination of this Agreement, Buyer shall use all
reasonable efforts to cause to be delivered to Seller, and retain no copies of, any documents, work papers and other
materials obtained by Buyer or on its behalf from Seller, whether so obtained before or after the execution hereof.

(b)       Any non-public information that Seller shall obtain from Buyer in connection with this
Agreement with respect to Buyer or any of its Affiliates shall be deemed confidential, and Seller shall not disclose
such information to any third party or use such information to the detriment of Buyer; provided, that (i) Seller may
use and disclose any such information once it has been publicly disclosed (other than by Seller in breach of its
obligations under this Section) or which rightfully has come into the possession of Seller (other than from Buyer),
and (ii) to the extent that Seller may become compelled by Legal Requirements to disclose any of such
information, Seller may disclose such information if it shall have used all reasonable efforts, and shall have
afforded Buyer the opportunity, to obtain an appropriate protective order, or other satisfactory assurance of
confidential treatment, for the information compelled to be disclosed. In the event of termination of this
Agreement, Seller shall use all reasonable efforts to cause to be delivered to Buyer, and retain no copies of, any
documents,
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work papers, and other materials obtained by Seller or on its behalf from Buyer, whether so obtained before or
after the execution hereof.

(c)       Except as required by applicable Legal Requirements, neither Seller nor Buyer shall
make any press release or public announcement or statement without the prior written consent and approval of the
other. Seller and Buyer shall consult with and cooperate with the other with respect to the content and timing of all
press releases and other public announcements or statements, and any oral or written statements to Seller’s
employees concerning this Agreement and the transactions contemplated hereby.

 5.7 Employee Matters.

(a)       Seller shall pay to employees employed in the Business all compensation, including
salaries, commissions, bonuses, deferred compensation, severance, insurance, pensions profit sharing, vacation,
sick pay and other compensation or benefits to which they are entitled to up to the date of the Closing and for any
payments that are triggered as a result of the Closing (including any severance payments, if any). Seller shall not,
without the prior written consent of Buyer, change the compensation or benefits of any employees of the Business,
other than in the ordinary course of business consistent with past practice. Buyer may, but shall have no obligation
to, offer employment to any of the current employees of Seller as Buyer may desire.

(b)       Seller shall be responsible for maintenance and distribution of benefits accrued under any
employee benefit plan (as defined in ERISA) maintained by Seller pursuant to the provisions of such plans. Buyer
assumes neither any liability for any such accrued benefits nor any fiduciary or administrative responsibility to
account for or dispose of any such accrued benefits under any employee benefit plans maintained by Seller.

(c)       All claims and obligations under, pursuant to or in connection with any welfare, medical,
insurance, disability or other employee benefit plans of Seller or arising under any Legal Requirement affecting
employees of Seller incurred on or before Closing, or resulting or arising from events or occurrences occurring or
commencing on or prior to Closing, shall remain the responsibility of Seller, whether or not such employees are
hired by Buyer after Closing. Buyer shall have and assume no obligation or liability under or in connection with
any such plan and will assume no obligation with respect to any preexisting condition of any employee of Seller
who is hired as an employee of Buyer.

(d)       Notwithstanding anything to the contrary in this Section 5.7, Buyer shall (i) permit
Seller’s employees who become Buyer’s employees (the “Hired Employees”) and the Hired Employees’
dependents to participate in Buyer’s employee benefit plans (other than any defined benefit plans) to the same
extent as Buyer’s similarly situated employees and their dependents; (ii) give each Hired Employee credit for his
or her past service with the Seller for purposes of determining the amount of paid time off a Hired Employee is
entitled to under Buyer’s paid time off policy; (iii) to the extent permitted under Buyer’s employee benefit plans,
waive any waiting periods with respect to any of Buyer’s medical, dental or vision insurance employee benefit
plans; and (iv) not subject any Hired Employee to any limitations on benefits
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for pre-existing conditions under its employee benefit plans, including any group health and disability plans.

(e)       Effective as of the Closing Date, Buyer shall assume responsibilities and obligations for
continuation coverage under Sections 601 et seq. of ERISA (the “COBRA Obligations”) and any state
continuation coverage requirements with respect to the Hired Employees and their beneficiaries solely with respect
to COBRA “qualifying events” that occur after a Seller employee becomes a Hired Employee. Except as provided
in the immediately preceding sentence. Seller agrees that it shall retain responsibility for COBRA Obligations.

5.8       Title Insurance Commitments. Following the date of this Agreement, Buyer shall be entitled to
obtain, at Buyer’s cost, commitments of title insurance (the “Title Commitments”) issued by a nationally-
recognized title insurance company (the “Title Company”), and photocopies of all recorded items described as
exceptions therein, committing to insure fee simple or leasehold title, as the case may be, in each parcel of the Real
Property owned or leased by Seller, in Buyer. Buyer shall notify Seller within twenty (20) days of its receipt of
each Title Commitment of any Encumbrance or other matter affecting fee simple or leasehold title to the parcel of
Real Property which is the subject of such Title Commitment which, in the sole determination of Buyer, is not
acceptable to Buyer and is not otherwise a Permitted Encumbrance (each a “Title Defect”). Within ten (10) days of
its receipt of Buyer’s notice of Title Defects, Seller shall deliver to Buyer notice of Seller’s election either (a) that
Seller will use its commercially reasonable efforts to cure each such Title Defect at or prior to Closing or (b) that
Seller is unable or unwilling to cure each such Title Defect at or prior to Closing. If Seller elects pursuant to clause
(a) above to use its commercially reasonable efforts to cure each Title Defect raised by Buyer, Seller shall use its
commercially reasonable efforts to cure each such Title Defect at or prior to the Closing such that no Title Defect
shall appear as an exception in the applicable Title Policy or Title Policies.

5.9       Use of Names and Logos. For a period of one hundred eighty days after Closing, Buyer shall be
entitled to use the trademarks, trade names, service marks, service names, logos, and similar proprietary rights of
Seller (the “Rights”) to the extent incorporated in or on the Assets, provided, that Buyer shall exercise
commercially reasonable efforts to remove all such names, marks, logos, and similar proprietary rights from the
Assets as soon as reasonably practicable following Closing; provided, however, that Buyer shall have no
obligation to remove the “Rapid” name and derivations thereof from set-top boxes, identifying tags and other
similar Assets until such Assets are replaced in the ordinary course of business, and Buyer shall be entitled to use
the Rights until such replacement.

5.10     Cooperation as to Subscriber Reimbursements. If Seller is required, following the Closing,
pursuant to any law, settlement or otherwise, to reimburse or provide in-kind or another form of consideration to
any subscribers of the Systems in respect of any subscriber payments previously made by them, including fees for
cable television service, late fees and similar payments, Buyer agrees that it shall make such reimbursement or
provide such in-kind or other form of consideration through Buyer’s billing system, on terms specified by Seller,
and Seller shall reimburse Buyer, at cost, for all such payments and other consideration made by Buyer following
the Closing and for Buyer’s reasonable out-of-pocket expenses incurred in connection
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therewith. Such reimbursements, requirements and related expenses shall be reflected in the Preliminary
Adjustments Report and Final Adjustments Report, to the extent then known. For any reimbursements,
requirements or related expenses not reflected in the Final Adjustments Report, Seller shall reimburse Buyer
within 30 days after receipt of a statement therefor. Buyer shall provide Seller with all information in Buyer’s
possession that is reasonably required by Seller in connection with such reimbursement.

5.11     Bulk Sales. Buyer and Seller each waives compliance by the other with Legal Requirements
relating to bulk sales applicable to the transactions contemplated hereby.

 5.12 Tax Matters.

(a)       Seller and Buyer shall each be responsible for one-half (1/2) of all sales, use, transfer,
and similar Taxes (“Transfer Taxes”) arising from or payable by reason of the transactions contemplated by this
Agreement. Seller shall prepare and timely file all Tax Returns required to be filed in respect of Transfer Taxes.
Seller’s preparation of any such Tax Returns shall be subject to Buyer’s approval (which approval shall not be
unreasonably withheld).

(b)       Personal property Taxes and real property Taxes related to the Business will be allocated
between Buyer and Seller based on the number of days through the Closing Date (in the case of Seller) and the
number of days after the day of Closing (in the case of Buyer) as a percentage of the total days in the applicable
tax year. Buyer shall pay the real property taxes when billed and Seller, upon receipt of an invoice from Buyer and
to the extent not allocated pursuant to Section 2.5(b), shall reimburse Buyer for the percentage of real property
Taxes allocable to the period through the day of Closing.

 5.13 Non-Compete; Non-Solicitation.

(a)       For a period from the Closing Date until the fifth (5th) anniversary of the Closing Date,
Seller shall not, directly or indirectly, own, manage, control or participate in the ownership, management, or
control of any cable television station or other multichannel video program distributor, whether in corporate,
proprietorship or partnership form or otherwise, within the communities where the Systems are located (a
“Restricted Business”); provided, however, that the restrictions contained in this Section 5.13 shall not restrict the
acquisition by Seller, directly or indirectly, of less than 5% of the outstanding capital stock of any publicly traded
company engaged in a Restricted Business.

(b)       For a period from the Closing Date hereof to the third (3rd) anniversary of the Closing
Date, Seller shall not, and shall cause their directors, officers and employees not to, (i) cause, solicit, induce or
encourage any employees of the Shenandoah Telecommunications Company, Buyer or their Affiliates
(collectively, the “Covered Businesses”), or any individual performing personal services as an independent
contractor to the Covered Businesses, to leave such employment or (ii) hire, employ or otherwise engage any
employees or independent contractors of the Covered Businesses; provided, however, it shall not be deemed to be
a violation of this provision if Seller advertises for employment opportunities in newspapers, trade
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publications or other media that not targeted specifically at the employees of any of the Covered Businesses).

(c)       The covenants and undertakings contained in this Section 5.13 relate to matters which are
of a special, unique and extraordinary character and a violation of any of the terms of this Section 5.13 will cause
irreparable injury to the Buyer, the amount of which will be impossible to estimate or determine and which cannot
be adequately compensated. Accordingly, the remedy at law for any breach of this Section 5.13 will be inadequate.
Therefore, the Buyer will be entitled to an injunction, restraining order or other equitable relief from any court of
competent jurisdiction in the event of any breach of this Section 5.13 without the necessity of proving actual
damages or posting any bond whatsoever. The rights and remedies provided by this Section 5.13 are cumulative
and in addition to any other rights and remedies which the Buyer may have hereunder or at law or in equity. The
parties hereto agree that, if any court of competent jurisdiction in a final nonappealable judgment determines that a
specified time period, a specified geographical area, a specified business limitation or any other relevant feature of
this Section 5.13 is unreasonable, arbitrary or against public policy, then a lesser time period, geographical area,
business limitation or other relevant feature which is determined by such court to be reasonable, not arbitrary and
not against public policy may be enforced against the applicable party.

5.14     Shared Contracts. With respect to each of the Shared Contracts specified on Schedule 5.14 (each
such agreement, a “System Shared Contract”), after the execution of this Agreement, Seller shall make all
appropriate requests and shall use commercially reasonable efforts to assist in obtaining a replacement or separated
contract for the benefit of Buyer with terms and conditions that are no less favorable than those offered by
counterparty thereto to Seller in the System Shared Contract as of the date hereof (each, a “Replacement
Contract”).

5.15 Access and Information. At all times from the date of this Agreement until the Closing, and except
as determined in good faith to be appropriate to ensure compliance with any applicable Legal Requirements and
subject to any applicable privileges (including the attorney-client privilege) and contractual confidentiality
obligations, Seller shall permit Buyer and its representatives to have reasonable access, upon reasonable notice and
during normal business hours, to Seller and all relevant properties (including for the purpose of conducting a Phase
I environmental site assessment), offices and other facilities, personnel, books, records and documents (including
to the extent necessary to create network drawings with respect to the Systems) of or relating primarily to the
Business; provided, however, that Buyer shall not have access to Seller’s customer billing software but shall have
full access to all billing data and related information. Seller acknowledges that reasonable access may include
substantial on-site access to Seller’s books and records and facilities by Buyer’s employees and agents (including
to the extent necessary for accounting reasons or for technical and related planning with respect to any upgrades or
other enhancements of the Systems and the operations related thereto). Notwithstanding anything to the contrary
set forth in this Agreement, Seller shall have the right in its sole and absolute discretion to consent to the conduct
of a Phase II environmental site assessment. In the event that (i) a qualified environmental consultant recommends
to Buyer that it obtain a Phase II environmental site assessment, and (ii) Seller does not consent to the Phase II
environmental site assessment, Buyer shall have the right to exclude any such Real Property from
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the Assets. In the event that such Real Property is the site of headend equipment, Seller shall have the right, in its
sole discretion, to relocate the headend equipment to an alternative site reasonably acceptable to Buyer.

5.16     Environmental. Buyer may elect in writing to obtain, and thereafter obtain at its sole expense,
Phase I environmental audit reports (the “Phase I Reports”) regarding the owned Real Property, and the leased
Real Property. Buyer shall provide copies of the Phase I Reports to Seller promptly after such Phase I Reports are
completed. With respect to any site access in connection with Buyer obtaining Phase I Reports: (a) Buyer shall be
solely responsible for all costs and expenses of the performance of its investigations, including the cost of restoring
the Real Property to substantially the same condition that existed prior to the investigation; (b) Buyer shall provide
Seller with reasonable advance written notice of the date(s) on which Buyer desires access to the Real Property;
(c) Seller shall be entitled to have a representative present while Buyer and its consultants are present on the Real
Property; (d) such access shall not unreasonably interfere with Seller’s operation of the Real Property; (e) Buyer
shall provide Seller with evidence of appropriate insurance; and (f) Buyer shall indemnify and hold harmless Seller
against any and all liability for injury or damage as a result of Buyer or Buyer’s representatives preparing the
Phase I Reports.

5.17     Estoppel Certificates. To the extent requested by Buyer, Seller shall request an estoppel certificate
in a form reasonably satisfactory to Buyer from the lessors of the leased Real Property in which any Seller is a
lessee.

5.18     Digital Upgrade Cooperation. Seller shall cooperate with Buyer to ensure that Buyer is able to
complete the digital broadcast transition scheduled to occur in February 2009; provided, however,that Buyer shall
be responsible for all third-party costs and expenses (including the actual cost of employee overtime but solely
with respect to overtime work specifically authorized by Buyer for activities outside of the normal job
responsibilities of Seller’s employees) for any work that Seller agrees to undertake on behalf of Buyer in
connection with the digital broadcast transition. If Closing does not occur, Seller shall reimburse Buyer for any out
of pocket expenditures actually incurred by Buyer with respect to any such work.

5.19     Transition Planning. At all times from the date of this Agreement until the Closing, subject to
applicable confidentiality protections and consistent with applicable Legal Requirements, the Seller shall assist
Buyer on transition and integration planning as reasonably requested by Buyer in order to facilitate the transition
of the Systems from the ownership of the Seller to the ownership of the Buyer, including such access as necessary
with respect to billing, customer care, technical support and other similar back office functions relating to the
Systems;provided, however, that Buyer shall not have access to Seller’s customer billing software but shall have
full access to all billing data and related information.

6. Conditions Precedent.

6.1       Conditions to Buyer’s Obligations. The obligations of Buyer to consummate the transactions
contemplated by this Agreement shall be subject to the following conditions, which may be waived by Buyer:
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(a)       Accuracy of Representations and Warranties. The representations and warranties of
Seller in this Agreement shall be true and accurate in all material respects (except for those representations and
warranties that are qualified as to materiality, which shall be true and accurate in all respects) as of the date hereof
and as of Closing (unless an earlier date is specified) with the same effect as if made at and as of Closing.

(b)       Performance Of Agreements. Seller shall have, in all material respects, performed all
obligations and agreements and complied with all covenants in this Agreement to be performed and complied with
by it at or before Closing.

(c)       Officer’s Certificate. Buyer shall have received a certificate executed by the managers of
RCL and RAC, dated as of Closing, reasonably satisfactory in form and substance to Buyer, certifying that the
conditions specified in Sections 6.1(a) and (b) have been satisfied.

(d)       Legal Proceedings. There shall be no Legal Requirement, and no Judgment shall have
been entered and not vacated by any Governmental Authority of competent jurisdiction in any Litigation or arising
therefrom, which enjoins, restrains, makes illegal, or prohibits consummation of the transactions contemplated by
this Agreement and there shall be no Litigation pending or threatened seeking, or which if successful would have
the effect of, any of the foregoing.

(e)       Required Consents. Buyer shall have received evidence, in form and substance
satisfactory to it, that there have been obtained the following Required Consents:

(i)        Required Consents, in each case in form and substance reasonably satisfactory
to Buyer (provided that Buyer shall not require terms and conditions any more favorable than those to which Seller
is currently subject), for the transfer of franchises included in the Assets, that represent, together with (A) all such
franchises included in the Assets for which assignment Buyer requires no consent or approval of the relevant
franchising authorities, and (B) all such franchises included in the Assets for which the Required Consent is
deemed to have been received in accordance with Section 617 of the Communications Act, in the aggregate, not
less than 90 percent of the RGUs of the Systems as of the Closing Date (or some other date mutually agreed to by
the parties); and

(ii)       those other Required Consents that are indicated with an asterisk on Schedule
4.3.

(f)        No Material Adverse Effect. Since the date hereof, there shall not have occurred a
Material Adverse Effect.

(g)       Inventory and Spare Parts. The Assets shall include sufficient inventory and spare parts
to operate the Business for 30 days after Closing as evidenced by a certificate of Seller and such supporting
documentation as Buyer may reasonably request.
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(h)       Title Policies. Title Company shall have issued to Buyer, or shall be unconditionally
committed to issue to Buyer, the Title Policies, subject only to the Permitted Encumbrances.

(i)        Replacement Contracts. Buyer shall have obtained the Replacement Contracts marked
with an asterisk on Schedule 5.14, in form and substance reasonably satisfactory to Buyer.

(j)        Dissolution; Bankruptcy; Liquidation. No event shall have occurred pursuant to which
Seller or any of its Affiliates: (i) is dissolved (other than pursuant to a consolidation, amalgamation or merger);
(ii) makes a general assignment, arrangement or composition with or for the benefit of its creditors; (iii) institutes
or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under
any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its
winding-up or liquidation, and, in the case of any such proceeding or petition instituted or presented against it,
such proceeding or petition (A) results in a judgment of insolvency, bankruptcy, the entry of an order for relief or
the making of an order for its winding-up or liquidation or (B) is not dismissed, discharged, stayed or restrained in
each case within thirty (30) days of the institution or presentation thereof; (iv) has a resolution passed for its
winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or merger);
(v) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver,
trustee, custodian or other similar official for it or for all or substantially all of its assets; (vi) has a secured party
take possession of all or substantially all of its assets or has a distress, execution, attachment, sequestration or other
legal process levied, enforced or sued on or against all or substantially all its assets and such secured party
maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case within
thirty (30) days thereafter; (vii) causes or is subject to any event with respect to it which, under the applicable laws
of any jurisdiction, has an analogous effect to any of the events specified in clauses (i) to (vii) (inclusive); or
(ix) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the
foregoing acts.

(k)       Subscribers. The Business shall have, as of the Closing Date, at least 15,000 RGUs as
evidenced by a certificate of Seller and such supporting documentation as Buyer may reasonably request.

(l)        Releases. Seller shall have delivered all instruments and documents necessary to release
any and all Encumbrances (other than Permitted Encumbrances) on the Assets, including appropriate UCC
financing statement amendments (termination statements).

(m)      Closing Deliveries. Seller shall have made the deliveries set forth in Section 7.2.

6.2       Conditions to Seller’s Obligations. The obligations of Seller to consummate the transactions
contemplated by this Agreement shall be subject to the following conditions, which may be waived by Seller:
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(a)       Accuracy of Representations and Warranties. The representations and warranties of
Buyer in this Agreement shall be true and accurate in all material respects (except for those representations and
warranties that are qualified as to materiality, which shall be true and accurate in all respects) as of the date hereof
and as of Closing (unless an earlier date is specified) with the same effect as if made at and as of Closing.

(b)       Performance of Agreements. Buyer shall have, in all material respects, performed all
obligations and agreements and complied with all covenants in this Agreement or in any Transaction Document to
which it is a party to be performed and complied with by it at or before Closing.

(c)       Officer’s Certificate. Seller shall have received a certificate executed by an executive
officer of Buyer, dated as of Closing, reasonably satisfactory in form and substance to Seller, certifying that the
conditions specified in Sections 6.2(a) and (b) have been satisfied.

(d)       Legal Proceedings. There shall be no Legal Requirement, and no Judgment shall have
been entered and not vacated by any Governmental Authority of competent jurisdiction in any Litigation or arising
therefrom, which enjoins, restrains, makes illegal, or prohibits consummation of the transactions contemplated by
this Agreement and there shall be no Litigation pending or threatened seeking, or which if successful would have
the effect of, any of the foregoing.

(e)       Closing Deliveries. Buyer shall have made the Closing Deliveries set forth in Section 7.3.

7. Closing.

7.1       Closing; Time and Place. The closing of the transactions contemplated by this Agreement
(“Closing”) shall take place on the fifteenth Business Day after all conditions described in Section 6.1 and 6.2 have
been satisfied or waived, at a time and location mutually determined by Seller and Buyer; provided, however, in
the event that the Closing would otherwise occur on a date between December 15, 2008 and December 31, 2008,
Buyer shall have the right by written notice to delay the Closing for an additional fifteen (15) Business Day period
from the date the Closing otherwise would occur.

7.2       Seller’s Obligations. At Closing, Seller shall deliver or cause to be delivered to Buyer the
following:

(a)       Bill of Sale and Assignment. An executed Bill of Sale and Assignment in the form of
Exhibit 7.2(a).

(b)       Vehicle Titles. Title certificates to all vehicles included among the Assets, endorsed for
transfer of title to Buyer, and separate bills of sale therefor, if required by the laws of the states in which such
vehicles are titled.

(c)       FIRPTA Affidavit. An affidavit of Seller, under penalty of perjury, that Seller is not a
“foreign person” (as defined in the Foreign Investment in Real Property Tax Act
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and applicable regulations) and that Buyer is not required to withhold any portion of the consideration payable
under this Agreement under the provisions of such Act, in the form attached as Exhibit 7.2(c).

 (d) Officer’s Certificate. The certificate described in Section 6.1(c).

(e)       Evidence of Limited Liability Company Actions. Certified limited liability company
resolutions, or other evidence reasonably satisfactory to Buyer, that Seller has taken all action necessary to
authorize the execution of this Agreement and the consummation of the transactions contemplated by this
Agreement.

(f)        Deeds. Special warranty deeds conveying to Buyer, subject only to the exceptions
reflected on the Title Policies or the Title Commitments, each parcel of the Real Property owned in fee by Seller.

(g)       Lease Assignments. Recordable assignments of each of the leases of Real Property
leased by Seller, in the form attached as Exhibit 7.2(g).

 (h) Escrow Agreement. The Escrow Agreement.

(i)        Corporate Opinion. A legal opinion of Perkins Coie LLP, corporate counsel to Seller, in
the form attached hereto as Exhibit 7.2(i).

(j)        FCC Opinion. A legal opinion of Wiley Rein LLP, FCC counsel to Seller, in the form
attached hereto as Exhibit 7.2(j).

(k)       Title Policies. The Title Policies (or pro forma title policies for which the Title Company
is unconditionally obligated to issue Title Policies) described in Section 5.8.

(l)        Transition Services Agreement. An executed Transition Services Agreement in the form
attached hereto as Exhibit 7.2(l) (the “Transition Services Agreement”).

(m)      Other. Such other documents and instruments as shall be necessary to effect the intent of
this Agreement and consummate the transactions contemplated hereby.

7.3       Buyer’s Obligations. At Closing, except as otherwise provided below, Buyer shall deliver or cause
to be delivered to Seller (except as provided below) the following:

 (a) Closing Cash Payment. The Closing Cash Payment.

 (b) Escrow Deposit. To the Escrow Agent, the Escrow Amount.

(c)       Assumption Agreement. An Assumption Agreement in the form attached as
Exhibit 7.3(c), executed by Buyer.

 (d) Officer’s Certificate. The certificate described in Section 6.2(c).
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(e)       Evidence of Corporate Actions. Certified resolutions of the Buyer, or other evidence
reasonably satisfactory to Seller that Buyer has taken all corporate action necessary to authorize the execution of
this Agreement and the consummation of the transactions contemplated by this Agreement.

 (f) Escrow Agreement. The Escrow Agreement.

 (g) Transition Services Agreement. The Transition Services Agreement.

(h)       Other. Such other documents and instruments as shall be necessary to effect the intent of
this Agreement and consummate the transactions contemplated hereby.

8. Certain Post-Closing Matters and Covenants.

8.1       Lack of Consent for Transfer of Franchises. If, notwithstanding satisfaction or waiver of
the conditions stated in Sections 6.1 and 6.2, as of Closing any franchising authority has not consented to the
transfer to Buyer of a cable television franchise or a Judgment has been entered enjoining or disapproving the
transfer of such cable television franchise to Buyer, such cable television franchise shall be excluded from the
Assets conveyed at Closing. Closing shall occur with respect to all other Assets, and Buyer shall pay the full
Purchase Price in accordance with this Agreement. In such case, at Closing, Seller and Buyer shall execute and
deliver a Management Agreement in the form attached hereto as Exhibit 8.1 (the “Management Agreement”),
pursuant to which Buyer shall manage the applicable System (or portion thereof) and Seller’s performance under
the applicable cable television franchise, subject to the following: (a) Buyer shall bear all expenses relating to such
cable television franchise and the area served by such cable television franchise and the operation thereof, and
shall receive all revenues resulting from such area as its management fee; and (b) such management shall continue
with respect to any such cable television franchise and the area served under such cable television franchise until
the earlier of (i) revocation of such cable television franchise in an action from which no further appeal may be
taken, as a result of the transactions described in this Section 8.1; (ii) the entry by a court of an order terminating
such cable television franchise; (iii) 120 days after the Closing Date; and (iv) the date on which the applicable
franchising authority consents to the transfer of such cable television franchise to Buyer (the “Management
Period”). Upon the termination of the Management Period, Seller shall assign and transfer to Buyer the cable
television franchise by instruments in form and substance identical to those by which Assets shall have been
transferred and assigned to Buyer at Closing, and the Management Agreement shall terminate.

9. Termination and Default.

9.1       Termination Events. This Agreement may be terminated and the transactions contemplated hereby
may be abandoned:

 (a) at any time, by the mutual agreement of the Buyer and Seller;

(b)       by either Buyer or Seller, at any time, if the other is in material breach or default of its
respective covenants, agreements, or other obligations in this Agreement, or if any
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of its representations in this Agreement are not true and accurate in all material respects when made or when
otherwise required by this Agreement to be true and accurate, after written notice of, and failure to cure within
thirty (30) days, such breach, default or failure to be true and accurate;

(c)       by either Buyer or Seller upon written notice to the other, if any of the conditions to its
obligations set forth in Sections 6.1 and 6.2, respectively, shall not have been satisfied on or beforethe date that is
two hundred ten (210) days after the date of this Agreement (the “Outside Closing Date”), for any reason other
than a material breach or default by such party of its respective covenants, agreements, or other obligations
hereunder, or any of its representations herein not being true and accurate in all material respects when made or
when otherwise required by this Agreement to be true and accurate in all material respects; or

(d)       automatically and without further action by any party on the date that is two hundred
forty (240) days after the date hereof (the “Automatic Outside Date”); provided, however, that on or prior to such
date, Buyer may elect by written notice to Seller to extend the Automatic Outside Date, in its sole discretion,
provided that Buyer is not in material breach of any of its obligations hereunder.

 9.2 Effect of Termination.

(a)       If this Agreement is terminated pursuant to Section 9.1, all obligations of the parties
hereunder shall terminate, except for the obligations set forth in Section 5.6, this Section 9.2 and Article 11. Except
as set forth in Sections 9.2(b), 9.2(c) and 11.15, termination of this Agreement pursuant to Section 9.1 shall not
limit or impair any remedies that either Seller or Buyer may have with respect to a breach or default by the other of
its representations, warranties, covenants, agreements or obligations under this Agreement.

(b)       If this Agreement is terminated by Seller as a result of any material breach or default by
Buyer pursuant to Section 9.1(b), Seller shall be entitled to retain the Earnest Money Deposit as liquidated
damages (the “Liquidated Damages”), and not as a penalty, and the Liquidated Damages shall be Seller’s sole and
exclusive remedy at law or in equity for any breach or failure to perform by Buyer of any of its representations,
warranties, covenants, agreements or obligations contained in this Agreement prior to Closing and such Liquidated
Damages shall be in lieu of any other remedies at law or in equity to which the Sellers or its Affiliates might
otherwise be entitled. If this Agreement otherwise is terminated, Seller shall take all actions necessary to cause the
Deposit Escrow Agent to deliver the Deposit Escrow Fund to Buyer, including executing joint written instructions
instructing the Deposit Escrow Agent to take such action.

(c)       Notwithstanding anything to the contrary contained herein, for the avoidance of
doubt, it is understood and agreed by the parties hereto that:

(i)        Seller’s sole and exclusive remedy for any breach of this Agreement
by Buyer at or prior to the Closing, including any failure of, or refusal by, Buyer to
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pay the Purchase Price for any reason whatsoever, shall be to terminate this Agreement pursuant to Section 9.1(b),
and to seek Liquidated Damages as provided for in Section 9.2(b);

(ii)       none of Seller or its Affiliates shall pursue any other remedies or
actions, at law or in equity, and hereby waive any and all other remedies against Buyer (and its Affiliates) in
respect thereof; and

(iii)      no Affiliates of Buyer, and none of Buyer’s or its Affiliates’ respective
former, current or future stockholders, managers, members, directors, officers, affiliates or agents shall have any
liability or obligation relating to or arising out of this Agreement or the transactions contemplated hereby.

10. Indemnification.

10.1     Indemnification by Seller. From and after Closing, each Seller jointly and severally shall
indemnify and hold harmless Buyer, its affiliates, officers and directors, employees, agents, and representatives,
and any Person claiming by or through any of them, as the case may be, from and against any and all Losses
arising out of or resulting from:

(a)       any representations and warranties made by Seller in this Agreement not being true and
accurate when made or when required by this Agreement to be true and accurate;

(b)       any failure by Seller to perform any of its covenants, agreements, or obligations in this
Agreement;

(c)       all liabilities and obligations of Seller that are not Assumed Liabilities, including the
Excluded Liabilities; and

 (d) any matter set forth on Schedule 10.1(d).

10.2     Indemnification by Buyer. From and after Closing, Buyer shall indemnify and hold harmless
Seller, its affiliates, officers and directors, agents, and representatives, and any Person claiming by or through any
of them, as the case may be, from and against any and all Losses arising out of or resulting from:

(a)       any representations and warranties made by Buyer in this Agreement not being true and
accurate when made or when required by this Agreement to be true and accurate;

(b)       any failure by Buyer to perform any of its covenants, agreements, or obligations in this
Agreement; or

 (c) the Assumed Liabilities.

10.3     Procedure for Indemnified Third Party Claim. Promptly after receipt by a party entitled to
indemnification hereunder (the “Indemnitee”) of written notice of the assertion or the commencement of any
Litigation with respect to any matter referred to in Sections 10.1 or 10.2, the Indemnitee shall give written notice
thereof to the party from whom indemnification is sought
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pursuant hereto (the “Indemnitor”) and thereafter shall keep the Indemnitor reasonably informed with respect
thereto; provided, however, that failure of the Indemnitee to give the Indemnitor notice as provided herein shall
not relieve the Indemnitor of its obligations hereunder except to the extent that the Indemnitor is prejudiced by
such failure. In case any Litigation shall be brought against any Indemnitee, the Indemnitor shall be entitled to
participate in such Litigation and, at its option, to assume the defense thereof with counsel satisfactory to the
Indemnitee, at the Indemnitor’s sole expense. If the Indemnitor shall assume the defense of any Litigation, it shall
not settle the Litigation unless the settlement shall include as an unconditional term thereof the giving by the
claimant or the plaintiff of a release of the Indemnitee, satisfactory to the Indemnitee, from all liability with respect
to the such Litigation.

10.4     Survival. The representations and warranties of Buyer and Seller in this Agreement shall survive
Closing for a period of fifteen months (the “General Survival Period”); provided, that, the representations and
warranties of Seller set forth in Section 4.1 (Organization and Qualification of Seller), Section 4.2 (Authority),
Section 4.4 (Assets; Title), Section 4.18 (Taxes) and Section 4.20 (Environmental Matters) (such representations,
the “Special Representations”), which shall survive Closing until the close of the ninetieth day following the
expiration of the applicable statute of limitations (the “Special Representation Survival Period”). Neither Seller nor
Buyer shall have any liability under Sections 10.1(a)or 10.2(a), respectively, unless a claim for Losses for which
indemnification is sought thereunder is asserted by the party seeking indemnification thereunder by written notice
to the party from whom indemnification is sought during the General Survival Period or the Special
Representation Survival Period, as applicable.

10.5     Determination of Indemnification Amounts and Related Matters. Seller shall have no liability
under Section 10.1(a), (i) unless and until the aggregate amount of Losses otherwise subject to its indemnification
obligations under such Section exceed $300,000 (the “Basket Amount”), upon which Seller shall be obligated to
indemnify for all such Losses, from and including the first dollar thereof; and(ii) to the extent that the aggregate
amount of all such Losses subject to its indemnification obligations under Section 10.1(a) exceeds an amount equal
to twenty percent (20%) of the Purchase Price (the “Cap”); provided, however, that breaches of the Special
Representations shall not be subject to the Basket Amount or the Cap.

10.6     Materiality. The parties acknowledge and agree that solely for purposes of calculating the amount
of Losses caused by the breach of a representation, warranty or covenant, all “Material Adverse Effect” and
“material” qualifications contained in the representations, warranties and covenants shall be disregarded.

10.7     Escrow Amount. If and to the extent that any Person is entitled to indemnification pursuant to
Section 10.1, it shall first be required to seek such indemnification by making a claim upon the Escrow Agent for a
portion of the funds held pursuant to the Escrow Agreement in accordance therewith. The existence and amount of
the Escrow Amount shall not limit Seller’s indemnification obligations under Article 10.
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11. Miscellaneous Provisions.

11.1     Expenses. Except as otherwise specifically provided in this Agreement, each of the parties shall
pay its own expenses and the fees and expenses of its counsel, accountants, and other experts in connection with
this Agreement.

11.2     Brokerage. Seller shall indemnify and hold Buyer harmless from and against any and all Losses
arising from any employment by it of, or services rendered to it by, any finder, broker, agency, or other
intermediary, in connection with the transactions contemplated hereby, or any allegation of any such employment
or services. Buyer shall indemnify and hold Seller harmless from and against any and all Losses arising from any
employment by it of, or services rendered to it by, any finder, broker, agency, or other intermediary, in connection
with the transactions contemplated hereby, or any allegation of any such employment or services.

11.3     Waivers. No action taken pursuant to this Agreement, including any investigation by or on behalf
of any party hereto, shall be deemed to constitute a waiver by the party taking the action of compliance with any
representation, warranty, covenant or agreement contained herein. The waiver by any party hereto of any condition
or of a breach of another provision of this Agreement shall not operate or be construed as a waiver of any other
condition or subsequent breach. The waiver by any party of any of the conditions precedent to its obligations under
this Agreement shall not preclude it from seeking redress for breach of this Agreement other than with respect to
the condition so waived.

11.4     Notices. All notices, requests, demands, applications, services of process, and other
communications which are required to be or may be given under this Agreement or any Transaction Document
shall be in writing and shall be deemed to have been duly given if sent by telecopy or facsimile transmission,
answer back requested, or delivered by courier or mailed, certified first class mail, postage prepaid, return receipt
requested, to the parties hereto at the following addresses:

To Buyer:

c/o Shenandoah Telecommunications Company
500 Shentel Way
P.O. Box 459
Edinburg, VA 22824
Facsimile: (540) 984-8192 
Attention: General Counsel
 

Copies (which shall not constitute notice):

Hogan & Hartson, LLP
8300 Greensboro Drive
Suite 1100
McLean, VA 22102
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Facsimile: (703) 610-6200
 Attention: Richard T. Horan, Jr.
 Alexander D. Cobey

 
To Seller:

c/o Rapid Communications LLC
9200 W. Cross Drive, Suite 600
Littleton, Colorado 80123

 Attention: Thomas G. Semptimphelter
 Facsimile: (303) 697-2217

Copies (which shall not constitute notice):

Perkins Coie LLP
1899 Wynkoop Street, Suite 700
Denver, Colorado 80202

 Attention: Bruce D. Stocks
 Facsimile: (303) 291-2400

or to such other address as any party shall have furnished to the other by notice given in accordance with this
Section. Such notice shall be effective, (i) if delivered in person or by courier, upon actual receipt by the intended
recipient, or (ii) if sent by telecopy or facsimile transmission, when answer back is received, or (iii) if mailed, upon
the earlier of five days after deposit in the mail and the date of delivery as shown by the return receipt therefor.

11.5     Entire Agreement; Amendments. This Agreement embodies the entire agreement between the
parties hereto with respect to the subject matter hereof and supersedes all prior agreements and understandings,
oral or written, with respect thereto. This Agreement may not be modified orally, but only by an agreement in
writing signed by the party or parties against whom any waiver, change, amendment, modification, or discharge
may be sought to be enforced.

11.6     Binding Effect; Benefits. This Agreement shall inure to the benefit of and will be binding upon
the parties hereto and their respective heirs, legal representatives, successors, and permitted assigns. Neither Buyer
nor Seller shall assign this Agreement or delegate any of its duties hereunder to any other Person without the prior
written consent of the other; provided, however, that Buyer may assign this Agreement or assign or delegate any
portion of its rights and obligations hereunder to any Affiliate; provided, further, that no such assignment shall
relieve Buyer of Buyer’s obligations hereunder.

11.7     Headings, Schedules, and Exhibits. The section and other headings in this Agreement are for
reference purposes only and will not affect the meaning of interpretation of this Agreement. Reference to
Schedules or Exhibits shall, unless otherwise indicated, refer to the Exhibits and Schedules attached to this
Agreement, which shall be incorporated in and constitute a part of this Agreement by such reference. Any item that
could be deemed to be properly disclosable on more than one Schedule to this Agreement shall be deemed to be
properly
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disclosed on all such Schedules if it is disclosed in reasonable detailed on any Schedule to the Agreement.

11.8     Facsimile Signature; Counterparts. This Agreement may be executed by facsimile in any number
of counterparts, each of which, when executed, shall be deemed to be an original and all of which together will be
deemed to be one and the same instrument.

11.9     Governing Law. The validity, performance, and enforcement of this agreement and all transaction
documents, unless expressly provided to the contrary, shall be governed by the laws of the Commonwealth of
Virginia, without giving effect to the principles of conflicts of law of such state.

 11.10 Dispute Resolution.

(a)       To resolve any disputes, controversies and/or claims between the parties arising out of or
in connection with Section 10 of this Agreement (each, a “Dispute”), Buyer or Seller must first provide notice to
the other, specifying in as much detail as possible, the source or reason for the dispute, the amount of claimed
damages, if any, and the resolution proposed by the notifying party.  The receiving party shall respond in writing to
any such notice within seven (7) Business Days after receipt.  The receiving party may include in its reply a
detailed description of any disputes it would like to resolve and the proposed resolutions.  The first notifying party
shall respond within seven (7) Business Days.  If the dispute is not then resolved, there shall follow within seven
(7) Business Days of the last written response an in person meeting (the “Meeting”) between at least one (1) senior
representative of each party who is authorized to fully and finally resolve the Dispute.  The purpose of the Meeting
shall be to discuss and negotiate in good faith the complete resolution of any outstanding dispute.  The date and
time of the Meeting shall be mutually agreed (within the stated period), and the location of the Meeting shall,
within reason, be chosen by the party responding to the first notice; provided, that the location chosen shall not be
at the office of Buyer or Seller.  Each party shall bear its own costs (including travel expenses) incident to the
Meeting.

(b)       If, after such Meeting as described in Section 11.10(a), the Dispute shall have not been
resolved in its entirety, the Dispute shall be finally settled and resolved by arbitration (“Arbitration”) in accordance
with the Comprehensive Arbitration Rules and Procedures of JAMS (“JAMS Rules”) in effect as of the date that a
Dispute is submitted to JAMS, except as those rules may be modified herein or by mutual agreement of the parties.
JAMS shall select one arbitrator in accordance with the JAMS Rules to hear the Dispute (the “Arbitrator”), and the
Arbitrator shall be required to apply the substantive law of the Commonwealth of Virginia in ruling upon any
Dispute.

(c)       (i)        The parties shall have the opportunity to exchange requests for production of
documents. The parties will follow the procedures established by the JAMS Rules for the exchange of information,
as well as any additional procedural rules established by the Arbitrator.

 (ii) At any Arbitration hearing of oral evidence, each party to the
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Arbitration or its legal counsel shall have the right to present and examine its witnesses and to cross-examine the
witnesses of the other party. No evidence of any party witness shall be presented in written form unless the other
party shall have the opportunity to cross-examine such witness, except as the parties to the Arbitration otherwise
agree in writing. Notwithstanding the JAMS Rules, a party shall provide a list to the Arbitrator and the opposing
party of the names and addresses of each witness whose written or spoken testimony it intends to present in the
Arbitration, and the subject matters upon which they will testify within a reasonable period prior to the date of the
hearing at which such witness may testify.

(iii)      The procedural rules specified in this Section and the JAMS Rules shall be the
sole procedures for the resolution of Disputes and/or with regard to the conduct of any Arbitration or the taking of
evidence therein. Wherever the procedures of this Section and the JAMS Rules are in conflict, the procedures of
this Section shall govern and apply.

(d)       Although the procedural rules specified in this Section and the JAMS Rules shall be the
sole procedures for the resolution of Disputes, any party may seek a preliminary injunction or other preliminary
judicial relief before any court of competent jurisdiction if in its reasonable, good-faith judgment such action is
necessary to avoid irreparable damage. Despite such action, the parties shall continue to participate in good faith in
the procedures specified in this Section. Notwithstanding the foregoing, the parties acknowledge and agree Buyer’s
right to seek specific performance in the state and federal courts of the Commonwealth of Virginia pursuant to
Section 11.14 of this Agreement to enforce Buyer’s right with respect to Seller’s pre-Closing obligations is not a
“Dispute” to which this Section 11.10 applies and Buyer shall not be required to resort to the procedures set forth
in this Section 11.10 in connection therewith.

(e)       The parties agree and understand that every aspect concerning the process of arbitration
shall be treated with the utmost confidentiality and that the arbitration procedure itself shall be confidential.
Neither the parties nor the Arbitrator shall release the contents or results of the Arbitration to the public, except as
mandated by applicable law. Before making such information public, the interested party shall notify the other in
writing and shall afford them a reasonable opportunity to protect their interests if they deem it necessary.

(f)        If the Dispute involves or relates to any person or entity who is not a party to this
Agreement or is the parent, subsidiary or Affiliate of one of the parties (“Third Party”) and such Dispute (i) raises
issues of fact or law which are substantially similar to, or connected with, issues raised in any Dispute; or (ii) arises
out of facts which are substantially similar to, or connected with, facts which are the subject of any Dispute or
difference between the parties; or (iii) the inclusion of such Third Party is necessary if complete relief is to be
afforded among those who are already parties to the Arbitration, then either party may include such Third Party as
a party to the Arbitration, whether before or after the commencement of the Arbitration, to the extent not
specifically prohibited by law or the JAMS Rules.

11.11   WAIVER OF TRIAL BY JURY. EACH OF THE PARTIES HERETO WAIVES THE
RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY LAWSUIT,
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ACTION OR PROCEEDING SEEKING ENFORCEMENT OF SUCH PARTY’S RIGHTS UNDER THIS
AGREEMENT.

11.12   Severability. Any term or provision of this Agreement which is invalid or unenforceable shall be
ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the
remaining rights of the Person intended to be benefited by such provision or any other provisions of this
Agreement.

11.13   Third Parties; Joint Ventures. Except as set forth in Article X, this Agreement constitutes an
agreement solely among the parties hereto, and is not intended to and will not confer any rights, remedies,
obligations, or liabilities, legal or equitable, including any right of employment, on any Person (including any
employee or former employee of Seller) other than the parties hereto and their respective successors, or assigns, or
otherwise constitute any Person a third party beneficiary under or by reason of this Agreement. Nothing in this
Agreement, expressed or implied, is intended to or shall constitute the parties hereto partners or participants in a
joint venture.

11.14   Construction. This Agreement has been negotiated by Buyer and Seller and their respective legal
counsel, and legal or equitable principles that might require the construction of this Agreement or any provision of
this Agreement against the party drafting this Agreement shall not apply in any construction or interpretation of
this Agreement. The term “including,” as used herein, shall mean “including, without limitation.”

11.15   Specific Performance. Seller acknowledges that irreparable damages would occur if any of the
provisions of this Agreement related to Seller’s pre-Closing obligations were not performed by Seller in
accordance with their specific terms or were otherwise breached. It is accordingly agreed that, notwithstanding
anything to the contrary contained herein, Buyer shall be entitled to an injunction or injunctions to prevent
breaches by Seller of this Agreement and to enforce specifically the terms and provisions hereof in any court of the
United States or any state having jurisdiction, in addition to any other remedy to which Buyer is entitled at law or
in equity. If any action is brought by Buyer to enforce this Agreement, Seller shall waive the defense that there is
an adequate remedy at law and the requirement that Buyer post a bond. Any action between Buyer and Seller with
respect to such matters shall be brought and maintained only in the state or U.S. Federal courts in the
Commonwealth of Virginia, and Buyer and Seller each waives any right to object to any such court as an
inconvenient or improper forum. The parties acknowledge and agree that neither Seller nor any of its Affiliates
shall have the right to specific performance, injunctive or equitable relief against Buyer or any Affiliate of Buyer.

11.16   Disclaimer of Warranties. Except as stated in Article 4 of this Agreement, Seller hereby expressly
disclaims any and all warranties or representations made to the Buyer, whether relating to the condition, the
operation, the adequacy or otherwise of the Assets. IN THAT CONNECTION, EXCEPT AS STATED IN
ARTICLE 4 OF THIS AGREEMENT, BUYER HEREBY AGREES THAT IT WILL ACCEPT THE ASSETS
“AS IS” AND “WHERE IS.” EXCEPT AS SET FORTH IN ARTICLE 4 OF THIS AGREEMENT, SELLER
MAKES NO WARRANTY OR REPRESENTATION WHATSOEVER, EITHER ORAL OR WRITTEN, OR
EXPRESS OR IMPLIED, AS TO MERCHANTABILITY OR THE CONDITION OF THE
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ASSETS OR THE FITNESS OR SUITABILITY THEREOF FOR ANY PARTICULAR OR GENERAL USE OR
PURPOSE.

[SIGNATURE PAGE FOLLOWS]

Buyer and Seller have executed this Asset Purchase Agreement as of the date first written above.

BUYER

SHENTEL CABLE COMPANY

 
 By:
 Name: Christopher E. French
 Title: President and CEO

SELLER

RAPID COMMUNICATIONS LLC

By: TS Communications Management, LLC,
its Manager

By: TS Communications, Inc.
 its Manager

 By:
Name: Thomas Semptimphelter
Title: President

 
RAPID ACQUISITION CO., LLC

 
 By:

Name: Thomas G. Semptimphelter
Title: Chief Executive Officer
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EXHIBIT 31.1

CERTIFICATION

 I, Christopher E. French, certify that:
  
1. I have reviewed this quarterly report on Form 10-Q of Shenandoah Telecommunications Company;

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to

state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report;
 

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:
 

 (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures
to be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;
 

 (b)  Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;
 

 (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and
 

 (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant’s board of directors (or persons performing the equivalent functions):
 

 (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and
 

 (b)  Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

  
  
 /S/ Christopher E. French           
 Christopher E. French, President and Chief Executive Officer
 Date:  August 6, 2008
  

30



EXHIBIT 31.2

CERTIFICATION

 I, Adele M. Skolits, certify that:
  
1. I have reviewed this quarterly report on Form 10-Q of Shenandoah Telecommunications Company;

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to

state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report;
 

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:
 

 (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures
to be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;
 

 (b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;
 

 (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and
 

 (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant’s board of directors (or persons performing the equivalent functions):
 

 (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and
 

 (b)  Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

  
  
 /S/ Adele M. Skolits                 
 Adele M. Skolits, Vice President - Finance and Chief Financial Officer
 Date: August 6, 2008
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EXHIBIT 32

Written Statement of Chief Executive Officer and Chief Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

                Each of the undersigned, the President and Chief Executive Officer and the Vice President - Finance and
Chief Financial Officer, of Shenandoah Telecommunications Company (the “Company”), hereby certifies that, on
the date hereof:

                (1)           The quarterly report on Form 10-Q of the Company for the three months ended June 30, 2008
filed on the date hereof with the Securities and Exchange Commission (the “Report”) fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

                (2)           Information contained in the Report fairly presents, in all material respects, the financial
condition and result of operations of the Company.

  
 /S/ Christopher E. French                      

 
Christopher E. French
President and Chief Executive Officer
August 6, 2008

  
  
 /S/ Adele M. Skolits                                 

 
Adele M. Skolits
Vice President – Finance and
Chief Financial Officer
August 6, 2008

The foregoing certification is being furnished solely pursuant to Rule 13a-14(b) under the Securities Exchange Act
of 1934 (the “Exchange Act”) and 18 U.S.C. Section 1350 and is not being filed as part of the Report or as a
separate disclosure document. This certification shall not be deemed “filed” for purposes of Section 18 of the
Exchange Act or otherwise subject to liability under that section. This certification shall not be deemed to be
incorporated by reference into any filing under the Securities Act of 1933 or the Exchange Act except to the extent
this Exhibit 32 is expressly and specifically incorporated by reference in any such filing.

32


