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SHENANDOAH TELECOMMUNICATIONS COMPANY
500 Shentel Way
Edinburg, Virginia 22824

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

April 19, 2011

To our shareholders:

Notice is hereby given that the 2011 annual meadfrghareholders of Shenandoah Telecommunicationgp@ny will be held in the
auditorium of the Company'’s offices at 500 Shelifaly, Edinburg, Virginia, on Tuesday, April 19, 205t 11:00 a.m., local time, for the
following purposes:

1.

to consider and vote upon a proposal ta ¢éheee directors of the Company to the Board aeEtors of the Company (the
“Boar(”) for a term expiring at the annual meeting of shalddrs in the year 201

to ratify the audit committee’s selectiorkd®#MG LLP as the Company’s independent registerddip accounting firm for
2011;

to consider and approve in a I-binding vote the Compa’s named executive officer compensati

to consider and vote upon whether future-lmoding votes on named executive officer compeasathould occur every
year, every two years or every three years;

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

Only shareholders of record at the close of businesMarch 4, 2011 will be entitled to notice afddo vote at, the annual meeting
or any adjournment or postponement thereof. Adrsholders are cordially invited to attend this timge A light lunch will be provided.

Your vote is very important to us. Whether or yot plan to attend the meeting in person, youreshahould be represented and
voted. To vote, you should complete, sign, dateomptly return the proxy in the self-addressedetope that we have included for your
convenience. No postage is required if the prexyailed in the United States. Submitting the prioefore the annual meeting will not
preclude you from voting in person at the annuadting if you should decide to attend.

By Order of the Board of Directors,

Ann E. Flowers

Secretary

Dated: March 11, 2011




SHENANDOAH TELECOMMUNICATIONS COMPANY
500 Shentel Way
Edinburg, Virginia 22824

Annual Meeting of Shareholders
April 19, 2011

PROXY STATEMENT

GENERAL INFORMATION

Proxy Solicitation

This proxy statement is furnished in connectiorhwtiite solicitation of proxies by the Board of Di@s of Shenandoah
Telecommunications Company for use at Shenandokgtdrmmunications Company’s 2011 annual meetindghafeholders to be held in the
auditorium of the Company’s offices at 500 Shelifaly, Edinburg, Virginia, on Tuesday, April 19, 205t 11:00 a.m., local time. The
purpose of the annual meeting and the matters sxteel upon are set forth in the accompanying eatfi@nnual meeting.

The Company will pay the cost of this proxy sohtion. In addition to the solicitation of proxieg use of the mails, officers and
other employees of the Company may solicit prokiepersonal interview, telephone and e-mail. Nofhese individuals will receive
compensation for such services, which will be prenied in addition to their regular duties. The Campalso has made arrangements with
brokerage firms, banks, nominees and other fidiesdo forward proxy solicitation material for shareld of record by them to the benefi
owners of such shares. The Company will reimbswsh persons for their reasonable out-of-pocketes@s in forwarding such material.

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

This proxy statement and the enclosed proxy cadiist being mailed to the Company’s shareholdearsr about March 11, 2011.




Voting and Revocability of Proxies
A proxy for use at the annual meeting and a repastage-paid envelope are enclosed.

Shares of the Company’s common stock representedpbyperly executed proxy, if such proxy is reediin time and not revoked,
will be voted at the annual meeting in accordanitk the instructions indicated in such proxy. df instructions are indicated, such shares
will be votedFOR: (1) the election of the three director nomineethtoCompany’s Board of Directors; (2) auditor fiatfion; (3) the
approval in a non-binding vote, of the named exeeutfficer compensation; and (4) annual frequesicfuture non-binding votes on
executive compensation. Discretionary authoritgrisvided in the proxy as to any matters not sjpeadly/ referred to in the
proxy. Management is not aware of any other matteat are likely to be brought before the annuadting. If any other matter is properly
presented at the annual meeting for action, inolydi proposal to adjourn or postpone the annualinge® permit the Company to solicit
additional proxies in favor of any proposal, thesoes named in the accompanying proxy will votesoech matter in their own discretion.

A shareholder executing a proxy card may revokepthay at any time before it is exercised by givimgtten notice revoking the
proxy to the Company’s Secretary, by subsequeitithg fanother proxy bearing a later date or byradteg the annual meeting and voting in
person. Attending the annual meeting will not awdtically revoke the shareholder’s proxy. All weit notices of revocation or other
communications with respect to revocation of prexdbould be addressed to Shenandoah Telecommong&bmpany, 500 Shentel Way,
P.O. Box 459, Edinburg, Virginia 22824, Attentid@orporate Secretary.

Voting Procedure

All holders of record of the common stock at thesel of business on March 4, 2011, will be eligtbleote at the annual
meeting. Each holder of common stock is entittedrte vote at the annual meeting for each shadellyesuch shareholder. As of March 4,
2011, there were 23,767,106 shares of common stgisitanding.

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

The election of directors requires a plurality fod tvotes cast for the election of directors. Adawgly, the directorships to be filled
the annual meeting will be filled by the nomineesaiving the highest number of votes in favor @ifitlelection. In the election of directors,
votes may be cast in favor of or withheld with mespto any or all nominees. Votes that are witthivéll be excluded entirely from the vote
and will have no effect on the outcome of the vote.




The proposal to ratify the Audit Committee’s seilectof KPMG LLP as the Company’s independent regesd public accounting
firm for 2011 will be approved if the number of estcast in favor of the proposal exceeds the nuwihates cast against approval of the
proposal. Abstentions and broker non-votes willehao effect on the outcome of the vote on thippsal.

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

The proposal on the frequency of future non-bindiatgs on executive compensation asks sharehdlete on whether future
non-binding votes on named executive officer conspinn should occur every year, every two yeaevery three years. Because this vote
is advisory and non-binding, if none of the frequyenptions receives a majority of the votes cé,dption receiving the greatest number of
votes will be considered the frequency recommermyeitie Company’s shareholders.

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

Annual Report to Shareholders

A copy of the Company’s annual report to sharehsldad annual report on Form 10-K for the year dridecember 31, 2010
accompanies this proxy statement. The Compargausired to file an annual report on FormK.@er the year ended December 31, 2010\
the Securities and Exchange Commission (the “SEGHareholders may obtain, free of charge, a coflyeo2010 Form 10-K, without
exhibits, by writing to Shenandoah Telecommunicegi@ompany, 500 Shentel Way, P.O. Box 459, Edinbirginia 22824, Attention:
Corporate Secretary. The annual report on ForrK i€also available through the Company’s webditevaw.shentel.com The annual
report to shareholders and the Form 10-K are rotypsoliciting materials.

Important Notice Regarding Delivery of ShareholderDocuments

The Company has taken advantage ofttbaseholding” rules of the SEC that permit thewaalj of one set of the proxy materials to
shareholders who have the same address, to conmesouaces and achieve the benefit of reducedimpgiaind mailing costs. Shareholders
residing at a shared address will continue to wecséparate proxy cards. If you did not receivendividual copy of our annual report to
shareholders or this proxy statement, and wistotsad the Company will send a copy to you if yolkena written request to Shenandoah
Telecommunications Company, 500 Shentel Way, Pd.459, Edinburg, Virginia 22824, Attention: Shaskter Services, or call us at 540-
984-5200. If you are receiving multiple copiesoaf annual report to shareholders and proxy statgmeu can request householding by
contacting Shareholder Services in the same manner.




SECURITY OWNERSHIP
Management Ownership of Common Stock

The following table presents, as of March 4, 20dfrmation based upon the Company’s records dimgdy§ with the SEC regarding
beneficial ownership of the common stock by théofeing persons:

« each director and each nominee to the Board ofchurs;

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

» all directors and executive officers of the Compagrya group.
As of March 4, 2011, there were 23,767,106 sharesramon stock outstanding.

The information presented below regarding bendfmiaership of the Company’s common stock has Ipgesented in accordance
with rules of the SEC and is not necessarily iniieaof beneficial ownership for any other purposider these rules, a person is deemed to
be a “beneficial owner” of a security if that pandwas or shares the power to vote or direct thegatf the security or the power to dispose or
direct the disposition of the security. A perssraliso deemed to be the beneficial owner of anyrgga@s to which a person has the right to
acquire sole or shared voting or investment powthiv60 days through the conversion or exercisamyf convertible security, warrant,
option or other right. More than one person magéemed to be a beneficial owner of the same sexsuri




Amount and

Nature

Name of Beneficial Ownet of Beneficial Percent of

(Directors, Nominees and Executive Officers) Ownership Class (%)

Douglas C. Arthu 9,751 *
Ken L. Burch 227,41¢ *
Tracy Fitzsimmon: 1,34¢ *
John W. Flore 1,00( *
Christopher E. Frenc 968,49: 4.07
Richard L. Koontz, Ji 2,33( *
Dale S. Lan 4,05( *
Jonelle St. Joh 1,01¢ *
James E. Zerkel 31,49¢ *
Earle A. MacKenzi¢ 85,05 *
Adele M. Skolits 10,20¢ *
William L. Pirtle 17,36¢ *
Ann E. Flowers *
All directors, nominees and executive officers @gaup (18 person: 1,392,89 5.84

*Less than 1%

The percentage of beneficial ownership as to angopeas of March 4, 2011, is calculated by dividimg number of shares
beneficially owned by such person, which includesrtumber of shares as to which such person haggtitdo acquire voting or investment
power within 60 days, by the sum of the numberhafres outstanding as of March 4, 2011, plus thebeurof shares as to which such person
has the right to acquire voting or investment powithin 60 days. Consequently, the denominatoddeecalculating such percentage may
be different for each beneficial owner. Excepb#eerwise indicated below and under applicable canity property laws, the Company
believes that the beneficial owners of the Compaegmmon stock listed in the table have sole vading) investment power with respect to
the shares shown.

The shares of common stock shown as beneficiallyeaiby Mr. Arthur include 1,135 shares of commamistowned of record by
his spouse. Mr. Arthur disclaims beneficial owhgosof such shares.

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

The shares of common stock shown as beneficiallyeaiby Mr. French include 55,230 shares of comnbacksowned of record by
his spouse, 20,502 shares of common stock ownestofd by his children, 734,801 shares owned afrteby 14 trusts for the benefit of Mr.
French’s family members for which Mr. French seraedrustee, and options exercisable within 60 déyarch 4, 2011 to purchase 9,372
shares of common stock. Mr. French disclaims beiaébwnership of the shares owned of record lsyspiouse and children. Of the shares
shown as beneficially owned by Mr. French, 10,64érss are pledged as security for personal indebgsg and an aggregate of 52,560 sl
owned of record by trusts for the benefit of Mrefrch’s family members are pledged as securityifieslof credit.




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

The shares of common stock shown as beneficiallyealby Mr. MacKenzie include 687 shares of comntooksowned of record
by his spouse, and options exercisable within §& @& March 4, 2011 to purchase 65,642shares ofrommrstock. Mr. MacKenzie disclaims
beneficial ownership of the shares owned of retgrtiis spouse.

The shares of common stock shown as beneficiallyeniby Ms. Skolits include options exercisable im0 days of March 4, 20:
to purchase 9,117 shares of common stock.

The shares of common stock shown as beneficiallyenby Mr. Pirtle include options exercisable witbD days of March 4, 2011
to purchase 2,798 shares of common stock.

The shares of common stock shown as beneficiallyenby all directors, nominees and executive affi@s a group includes
options exercisable within 60 days of March 4, 2@ purchase 93,727 shares of common stock.

Principal Shareholders
The following table presents, as of March 4, 20dfrmation based upon the Company’s records dimdy§ with the SEC regarding

beneficial ownership of the common stock by eaaisgeknown to the Company to be the beneficial ovafienore than 5% of the common
stock. The information is based on the most reSehedule 13G filed with the SEC on behalf of spetsons

Amount and

Nature of

Beneficial Percent of
Name and Address Ownership Class (%)
BlackRock, Inc. 1,601,35!
40 East 52dStreet
New York, NY 10022 6.75
The Vanguard Group, Inc. 1,244,29!
100 Vanguard Blvd.
Malvern, PA 1935! 5.24

The shares of common stock shown as beneficiallyenby BlackRock, Inc. were reported on Schedu(@ fifgd with the Securitie
and Exchange Commission on February 8, 2011. Black, Inc. reported sole power to vote or dispdsald, 601,359 shares shown.




The shares of common stock shown as beneficiallyeniby The Vanguard Group, Inc. were reported dre@ale 13G filed with th
Securities and Exchange Commission on Februargd@yl. The Vanguard Group, Inc. reported sole pdwgpte 32,979 shares, sole power
to dispose of 1,211,299 shares, and shared povdisgose of 32,979 shares.

ELECTION OF DIRECTORS
Nominees for Election as Directors

The Company'’s articles of incorporation providettti@ Board of Directors is to be divided into #hi@asses of directors, with the
classes to be as nearly equal in number as posSihle terms of office of the three current classfedirectors expire at this annual meetinc
the annual meeting of shareholders in 2012 angesannual meeting of shareholders in 2013, resped¢ti Upon the expiration of the term of
office of each class, the nominees for such clabdevelected for a term of three years to sucdbedirectors whose terms of office expire.

Douglas C. Arthur, Tracy Fitzsimmons and John Vér&have been nominated for election to the cladsamhree-year term that
will expire at the annual meeting of shareholdar2014. All nominees are incumbent directors wheehserved on the Board of Directors
since 1997, 2005 and 2008, respectively.

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

Approval of Nominees

Approval of the nominees requires the affirmatietevof a plurality of the votes cast at the anmu@éting. Unless authority to do so
is withheld, it is the intention of the persons rahin the proxy to vote such proOR the election of each of the nominees. In the etret
any nominee should become unable or unwilling teesas a director, the persons named in the praend to vote for the election of such
substitute nominee for director as the Board o&Etiors may recommend. It is not anticipated thgtreominee will be unable or unwilling to
serve as a director.

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




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

Nominees for Term Expiring in 2014

Director
Name Age Since
Douglas C. Arthu 68 1997
Tracy Fitzsimmon: 44 2005
John W. Flor¢ 56 2008

Douglas C. Arthuihas been an attorney-at-law since 1967, and clyrisnhanaging partner of Arthur & Brown in Strasu
Virginia. He is a member and Chairman of the Ba#rBirectors of First National Corporation.

Tracy Fitzsimmonss President of Shenandoah University, Winchesgginia, a position she has held since July 2088¢e
previously served as Senior Vice President and President for Academic Affairs of Shenandoah Ursitg since October 2006 and Vice
President of Academic Affairs since July 2002. Eitzsimmons also currently serves as a profedspoldical science at Shenandoah
University. Dr. Fitzsimmons received a Ph.D. and\Mlegrees from Stanford University and a B.A.réegrom Princeton University.

John W. Florahas been an attorney-at-law since 1980, and clyriesrd shareholder of Lenhart Obenshain PC inisanburg,
Virginia. Mr. Flora’s business and tax practice hanged from serving as lead counsel of a publielgd Fortune 500 company to
representing private companies and their owners frasiness formation through succession.

Directors Whose Terms Expire in 2013

Director
Name Age Since
Christopher E. Frenc 53 1996
Dale S. Lan 48 2004
James E. Zerkel 66 1985

Christopher E. Frenchas served as President and Chief Executive Offitre Company and its subsidiaries since 198&r B
his appointment as President, he held a varieposttions with the Company, including Executive &eresident and Vice Presidéetwork
Service. Mr. French also serves on the Board céddors of First National Corporation.




Dale S. Larhas served as President of Strategent Financi&, hlfinancial advisory firm, since November 2008t. Lam
previously served as Chief Financial Officer andwher of the Board of Directors of ComSonics, laccable television equipment
manufacturer and repair operation headquarterethinsonburg, Virginia, since April 2001. He isala Certified Public Accountant.

James E. Zerkel has served as Vice President of James E. Zerke],drhardware firm located in Mt. Jackson, Virgirgince
1970. Mr. Zerkel also serves on the Board of Doecof the Shenandoah Valley Electric Cooperative.

Directors Whose Terms Expire in 2012

Director
Name Age Since
Ken L. Burch 66 1995
Richard L. Koontz, Ji 53 2006
Jonelle St. Joh 57 2007

Ken L. Burchis a farmer who owns a purebred and commercial ¢atéle operation near Shenandoah Caverns, Virginia

Richard L. Koontz, Jihas served as Vice President of Holtzman Oil Catam, a supplier and distributor of petroleum prod
located in Mt. Jackson, Virginia, since 1988. Hleturrently a member and Vice-Chairman of the Sheéoah County Public Schools Board.

Jonelle St. Johis currently a consultant and has previously seagd director and Chairman of the Audit CommitiEBlotient
Corporation, a nationwide provider of two-way, Véss mobile data services and wireless Internetcgsy. Ms. St. John was the Chief
Financial Officer of MCI WorldCom International lrondon from 1998 through 2000 following her positias the Treasurer of MCI
Communications Corporation from 1993 to 1998. Pwqgoining MCI, Ms. St. John served as the Vicedtdent-Finance and Treasurer and
was the Vice President and Controller of TelecomAU®m 1985 until it was acquired by MCI in 1990.

Board of Directors and Committees of the Board of Dectors

The Board of Directors has determined that Chris¢ofie. French, each of the directors and direabaninees is an “independent
director,” as that term is defined in Nasdaq Maplkate Rule 4200(a)(15).

The Board of Directors welcomes communications figsnshareholders, and has adopted a proceduredeiving and addressing
those communications. Shareholders may send widtiemmunications to either the full Board of Di@stor the non-management directors
as a group by writing to the Board of Directordhlee non-management directors at the following askirdBoard of Directors/




Non-Management Directors, Shenandoah TelecommunicaBiongpany, 500 Shentel Way, P.O. Box 459, Edinbdinginia 22824,
Attention: Corporate Secretary. Communicationghyail should be addressed to corpsec@shentehdeharked “Attention: Corporate
Secretary” in the “Subject” field. The secretal veview and forward all shareholder communicatdo the intended recipient, except for
those shareholder communications that are oute@edope of Board matters or duplicative of otlmenimunications by the applicable
shareholder previously forwarded to the intendetpient.

The Board of Directors held fourteen meetings du2010. During 2010, each director attended at [5% of the aggregate of the
total number of meetings of the Board of Direciansl of each committee of the Board of Directorswbich such director served.

All of the Company’s directors attended the Compaaypnual meeting of shareholders in 2010. Ther@o&Directors has adopted
a policy that all directors should attend the ahmueeting of shareholders.

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

The Audit Committee, which held five meetings dgr2010, consists of Mr. Lam, who is the Chair, &s.John, and Mr.
Arthur. The Board of Directors has determined #wath Audit Committee member meets the independeagerements applicable to audit
committee members under the Nasdaq MarketplacesRnlé rules of the SEC. The Board of Directorsdeermined that Mr. Lam and Ms.
St. John are “audit committee financial experts,’sach term is defined in Item 407(d)(5) of Regatat-K promulgated by the SEC, and are
independent of management. The Audit Committeesponsible, among its other duties, for engagimgrseeing, evaluating and replacing
the Company’s independent auditors; pre-approvinauait and non-audit services by the independeuitors; reviewing the scope of the
audit plan and the results of each audit with mansnt and the independent auditors; reviewing degjaacy of the Company’s system of
internal accounting controls and disclosure costavid procedures; reviewing the financial statemant! other financial information incluc
in the Company’s annual and quarterly reports filéith the SEC; and, providing oversight of the Camy's enterprise risk management
process. The Audit Committee’s duties are sehforthe Committee’s charter, a copy of which iailable on the Company’s website at
www.shentel.com.

The Compensation Committee, which held nine mestihging 2010, consists of Dr. Fitzsimmons, whthésChair, Mr. Flora, Mr.
Koontz and Mr. Zerkel, all of whom meet the indegie@mce requirements prescribed by the Nasdag MdaketfRules. The Compensation
Committee is responsible, among its other dutmsgdnsidering and making recommendations to therd@of Directors with respect to
programs for human resource development and maragenrganization and succession, for consideringraaking recommendations to the
Board of Directors with respect to some compengatiatters and policies and the Comparsmmployee benefit and incentive plans, inclu
the Company’s stock incentive plans, and for adstéming such plans.
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For 2010, the Board of Directors did not delegatthe Compensation Committee the authority to deter the overall compensati
of the Company’s Chief Executive Officer and othrecutive officers. Instead, in accordance withNasdag Marketplace Rules, the
compensation of the Chief Executive Officer and@uenpany’s other executive officers was determimgthe Board of Directors upon the
recommendation of a majority of the directors wheetrithe independence requirements prescribed dyakdaq Marketplace Rules. As
discussed above, all of the Company’s directorh e exception of Mr. French qualify as independi#rectors, and each such director
participated in the consideration of executiveagfficompensation for 2010. The Board of Direcbmieves that the governance goals
advanced by the determination of executive comgemshy a Compensation Committee composed solelgdd#pendent directors is equally
served by the operation of the alternative proéasdetermination of executive compensation peeditly the Nasdaq Marketplace
Rules. Although the independent directors areaesiple for recommending executive compensatiocabse of its role in administering the
Company’s employee benefit and stock incentivegléme Compensation Committee plays an importdatinadetermining the level and
form of the equity-based component of executive memsation.

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

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

The Nominating and Corporate Governance Committd&h held three meetings during 2010, consistdiofArthur, who is the
Chair, Mr. Burch, Mr. Lam and Mr. Zerkel, all of wim meet the independence requirements prescribtteiyasdag Marketplace
Rules. The committee is responsible for recomnrendandidates for election to the Board of Direxfor approval and nomination by the
Board of Directors. The committee is also respgaadior making recommendations to the Board of &oes or otherwise acting with respect
to corporate governance matters, including boare ahd membership qualifications. In addition,dbmmittee is responsible for new
director orientation, committee structure and mensiie, communications with shareholders, Board@mdmittee self-evaluations, and
exercising oversight with respect to the Compangse of conduct and other policies and procedwgarding adherence with legal
requirements. The charter of the Nominating anth@@te Governance Committee is available on theg2my’'s website at
www.shentel.com

11




Director Nomination Process

The Board of Directors has, by resolution, adopgt@irector nomination policy. The purpose of thhenmation policy is to describe
the process by which candidates for possible inmfuis the Company’s recommended slate of directoninees are selected. The
nomination policy is administered by the Nominatargd Corporate Governance Committee of the BoaRirettors.

The Nominating and Corporate Governance Committkesta variety of factors into account in selectandidates for nomination
as directors, including: the Company’s currentdsegnd the qualities needed for board serviceydiat) experience and achievement in
business, finance, technology or other areas retdeahe Company’s activities; the candidate’sutapon, ethical character and maturity of
judgment; the desirability of establishing a divigrsf viewpoints, backgrounds and experiences agtmard members; the candic’s
independence under SEC and Nasdaq Marketplace;Rutesandidate’s service on other boards of dirscthe absence of conflicts of
interest that might impede the proper performariceecandidate’s responsibilities as a directoe; ¢andidate’s ability to devote sufficient
time to Board matters; and the candidate’s abiititywork effectively and collegially with other Babmembers. The Committee does not give
particular weight to any one factor, but insteadsiders how the attributes of a candidate or noenimeuld enhance the Board'’s overall
qualifications. In the case of an incumbent dmegthose term of office is set to expire, the Noatimg and Corporate Governance
Committee will review such director’s overall sewito the Company during his or her term, includhmgnumber of meetings attended, level
of participation, quality of performance, and argnsactions of such directors with the Companyrdgutie term. For those potential new
director candidates who appear upon first consiaeréao meet the Board’s selection criteria, theNlwating and Corporate Governance
Committee will conduct appropriate inquiries int@ir background and qualifications and, dependim¢he result of such inquiries, arrange
for in-person meetings with the potential candidat&he effectiveness of the Nominating and CorgoGovernance Committee’s candidate
selection criteria is assessed through the Comarstennual review of policies regarding Board aathmittee membership.

The Nominating and Corporate Governance Committag use multiple sources for identifying directondalates, including its
own contacts and referrals from other directoranivers of management, the Company’s advisors, agcuéixe search firms. The
Nominating and Corporate Governance Committeeasifisider director candidates recommended by shiaeiscand will evaluate suc
director candidates in the same manner in whielkaluates candidates recommended by other soulrt@saking recommendations for
director nominees for the annual meeting of shddehs, the Nominating and Corporate Governance Citierrwill consider any written
recommendations of director candidates by sharehele:ceived by the Secretary of the Company et than 120 days before the
anniversary of the previous year’s annual meetirghareholders. Recommendations must includeahdidate’s name and contact
information and a statement of the candidate’s amknd and qualifications, and must be mailed ter@hdoah Telecommunications
Company, 500 Shentel Way, P.O. Box 459, Edinburgyida 22824, Attention: Corporate Secretary.
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The nomination policy is intended to provide a itda set of guidelines for the effective functiogiaf the Company’s director
nomination process. The Nominating and CorporateeBance Committee intends to review the nomingtigicy at least annually and
anticipates that modifications may be necessam fime to time as the Compasyheeds and circumstances evolve, and as appliegjaiieor
listing standards change. The Nominating and QatpdGovernance Committee may amend the nominptibey at any time, in which case
the most current version will be available on trrpany’s website atww.shentel.com

There are various factors, including experiencalifjcations, attributes or skills of the nominessd incumbent directors that, in
light of the Company’s business and structuretedNominating and Corporate Governance Committ@®nclude that such persons should
serve on the Board. These factors are set foftwbe

Nominees for Term Expirin2014:

Douglas C. Arthur. Mr. Arthur’s factors include his career as a local attornély luiowledge and experience of general and bus
legal matters, his public company Board of Direstexperience from service as Chairman and dir@ftBirst National Corporation, his
community service through prior membership on therfindoah County Public Schools Board, and his letgye of and history with the
Company and the Company’s extensive local sharehblase.

Tracy Fitzsimmons Dr. Fitzsimmons’ factors include her educatidn@tkground, budgeting and financial experiencé witarge
diverse educational organization, overall lead@rgixperience and responsibilities as presidentfofiayear university.

John W. Flora Mr. Flora’s factors include his career as aoratty with a regional law firm and his substangigberience in
advising public companies, as well as his expedéna@ssisting businesses with a wide variety gdllend regulatory issues.

Directors Whose Terms Expire 2013:

Christopher E. French Mr. French’s factors include his engineering dodiness education, telecommunications industry
experience, knowledge of and history with the Conypand public company knowledge, including knowledjained from service as a
director of First National Corporation. In additichis substantial beneficial ownership of the Camps common stock serves to align his
interests with the Company’s shareholders.
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Dale S. Lam Mr. Lam’s factors include his industry knowledggined through his prior employment in a busineksed to the
telecommunications industry, his experience seram@ chief financial officer of a public compahis financial education, and his work
experience and qualification as a Certified PuBlicountant. Mr. Lam also serves as an audit cotemfinancial expert.

James E. Zerkel Ll Mr. Zerkel's factors include being a successful local busmasswith close ties to the community, knowledg
and history with the Company and the Company’sresite local shareholder base, and his experiencerporate governance from his
service on the Board of Directors of Shenandoaleydtlectric Cooperative.

Directors Whose Terms Expire in 2012:

Ken L. Burch Mr. Burch'’s factors include being a successbahbl businessman with close ties to the commukitgwledge of and
history with the Company and the Company’s extaniical shareholder base. In addition, his sulisaswnership of the Company’'s
common stock serves to align his interests withGbmpany’s shareholders.

Richard L. Koontz, Jr. Mr. Koontz’s factors include his work experieraea member of senior management of a succesgfahed
business, with substantial budget authority andrfae responsibilities, his community service thiroogembership on the Shenandoah Co
Public Schools Board, and his knowledge of the Camgjs extensive local shareholder base.

Jonelle St. John Ms. St. John's factors include her extensivekwexperience with both a successful entreprenecoi@pany and
with publicly-traded telecommunications providergluding positions in senior management, her éepee and knowledge of financial
statements and their preparation, and her presensce on a board of a public company. Ms. Sin&lso serves as an audit committee
financial expert.

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

The Board discharges its risk oversight primatigough its committees, each of which reports it&/éies to the Board. The Audit
Committee has responsibility to monitor that therany’s risk management process is followed. Tdutimnal risk oversight
responsibilities of the committees include:

Audit Committee. The Audit Committee has primary responsibility floe integrity of the Company's financial statetseand
financial reporting process and the Company's syst& internal accounting and financial contrafe performance of the third parties
engaged to perform internal control testing to supmanagement's assessment of internal contehrtihual independent audit of the
Company's financial statements, the engagemeandfthe evaluation of the qualifications, indepemgeand performance of, the indepen
auditors; and, the Company's compliance with legal regulatory requirements, including the Comgadigclosure controls and
procedures. As part of its duties, the Audit Cotteni discusses with management the Company'’s tiagorcial risk exposures and the steps
management has taken to monitor and control thgseseires. The Committee also reviews the Compaigksaaissessment and risk
management policies.
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Compensation CommitteeThe Compensation Committee is responsible foragsiag oversight with respect to potential
compensation-related risks, including managemestsessment of risks related to employee compengaigrams.

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

Chairman and CEO.The Company combines the roles of Chairman anef@xecutive Officer. The Board has given carefhsideration

to the merits of separating its roles of Chairmad @hief Executive Officer and has determined thatCompany and its shareholders are
served by having Mr. French serve as both Chairofidine Board of Directors and Chief Executive Gdfic Mr. French's combined role as
Chairman and Chief Executive Officer promotes euifieadership and direction for the Board and ekezmanagement and it allows for a
single, clear focus for the chain of command tocexe the Company’s strategic initiatives and bussnaans. Mr. French receives assistance
with his Board and executive management respoitgbifrom the Lead Independent Director and thedtkive Vice President, respectively.

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

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

The Board of Directors and its committees vigorpusiersee the effectiveness of the Company’s msdiand management’s
decisions, including the execution of key strategitiatives. Each of the Board's committees imposed entirely of independent
directors. Consequently, independent directoresctliy oversee such critical matters as the integrfithe Company’s financial statements, the
compensation of executive management, includingAvench’s compensation, the selection and evaluatiairectors, and the development
and implementation of corporate governance prograhime Compensation Committee, together with tihemindependent directors, condt
an annual performance review of the Chief Execulificer, assessing the Company’s financial and-ireancial performance and the
quality and effectiveness of Mr. French's leadgrshi
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The Board designated Mr. Arthur as Lead IndepenBé@ettor in 2009, formally recognizing the role In@s served for many
years. In this role, Mr. Arthur leads all meetirgsndependent directors, assists with ensuriegptfoper functioning of the Board such
maintaining the Board'’s focus on strategic issaes, with ensuring appropriate participation in di&sions and meetings by all Board
members. In addition to its reliance upon the Lisaldpendent Director, the Board and each Boardhuittee has complete and open access
to any member of management and the authorityttanréndependent legal, financial and other ad@ss they deem appropriate.

Director Compensation

Directors who are not employees of the Companyiveaefee of $1,000 per month and a fee of $1,25@#&ch Board of Directors
meeting attended in person and $625 per meetiagaddt by conference call. Committee members adef@as of $750 for each committee
meeting attended in person or $375 for each coraenitteeting in which they participate by confererale The Committee chairs are paic
additional fee of $100 for each committee meetiveytattend in person or by conference call. The@my pays its non-employee directors
these fees in arrears on a monthly basis. Iniaddib cash compensation, the Board may deterrfriom time to time, to award stock options
or restricted stock as additional compensatioroto-employee directors. On June 21, 2010, eactengployee director was awarded a grant
of 909 shares of restricted stock with a fair valti®16.50 per share. All of such shares vesbhatan each of the next three anniversaries of
the grant date.

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

All directors are reimbursed for the out-of-pockgpenses they incur in attending director educgirograms. Additionally,
directors are reimbursed for documented mileageriad for travel to and from Board and committeestimgs.

The following table sets forth the compensatiordaithe non-employee directors of the Companytfeir service in

2010. Amounts shown under the “All Other Compeipsdtcolumn in the table reflect amounts accrued foerelit for certain directors up
their retirement from the Board, as described engaragraph following the table.
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2010 Director Compensation Table

Fees Earnec All Other Stock
or Paid In Compensatior  Awards ($)
Name Cash ($)(a) $) (c) Total ($)
Douglas C. Arthu 36,23(a) 3,04¢ 14,99¢ 54,281
Ken L. Burch 31,27¢Db) 2,571 14,99¢ 48,85
Tracy Fitzsimmon: 36,307(b) 1,01t 14,99¢ 52,32(
John W. Flor: 36,244a) 1,767 14,99¢ 53,00¢
Richard L. Koontz, Ji 35,62%b) 1,457 14,99¢ 52,08(
Dale S. Lan 36,68%a) 1,117 14,99¢ 52,80(
Jonelle St. Joh 31,924a) 1,861 14,99¢ 48,78¢
James E. Zerkel 36,26(a) 2,571 14,99¢ 53,83¢

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

(b) For 2010 service, Mr. Burch, Dr. FitzsimmomslaMr. Koontz elected to receive $1,800, $4,400 %2000, respectively, of his or her
cash compensation in the form of unrestricted shafeommon stock, which were valued at the clogirice as of the last trading day
the service montt

(c) OnJune 21, 2010, each director was awardgdrg of 909 shares with a fair value of $16.50gf&re. The shares vest ratably on each
of the next three anniversaries of the grant ¢

Directors are required to retire from the Boarthatend of the term during which they attain the afy72. Directors with 18 years
service are eligible for a three year director gétugiposition upon retirement from the Board. Dicgs Emeritus are eligible to receive
payments of $1,000 per month. Amounts shown utidefAll Other Compensation” column in the tableab reflect amounts accrued for
this future benefit.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
The following Compensation Discussion and Analgiscribes the Company’s compensation programsaxecutive officers,
including its Chief Executive Officer and other thad executive officers” identified in the 2010 SuamynCompensation Table below, and
explains how the Company’s independent directorsrdened the levels and forms of the compensatiahwas earned by or paid to the
executive officers for 2010.
The Company’s executive compensation program séovatiract and retain the management talent netedsaccessfully lead our

Company and increase shareholder value. It revetelsutives for their knowledge and skill usedanrging out their responsibilities, and
motivates their behavior by rewarding desired penmce or the meeting of established corporatectiges.
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The Company’s executive compensation program piiyneonsists of base salaries, annual incentivaubes, long-term incentives
in the form of equity-based compensation, andestant compensation. Base salary represents e domponent of the Company's
executive compensation program and is designedbtdde compensation to executives based upon ¢xerience, duties and scope of
responsibilities. Annual incentive bonuses repreaevariable component of compensation, and deaded to compensate executives for
specific achievements or improvements in the Cormyiggrerformance and individual accomplishments tovgpecific objectives. Long-term
equity-based incentive compensation representsiaa component which seeks to reward executivepdrformance that maximizes long-
term shareholder value, while further aligning éxecutives’ financial interests with those of obaeholders, and also serves as a retention
tool. Retirement compensation is a variable corapbof compensation and is designed to allow thiggiaants to accumulate assets which
will assist in meeting their post-retirement needs.

All incentive compensation (both cash and equitypensation) received by executive officers andagerther employees of the
Company (“Senior Management”) is subject to redugtcancellation, forfeiture and recoupment untder@ompany’s Executive
Compensation Recovery Policy (the “Recovery Policgs in effect from time to time. Currently, imidiual compensation is subject to
recovery from a member of Senior Management wha, r@sult of his or her misconduct, received ineentompensation in excess of
compensation that would have been paid had suatondsict not occurred. For purposes of the RecoReligy, “misconductincludes gros
negligence, willful misconduct, fraudulent or defidiactivity, as well as any failure to act (inding a failure to adequately supervise other
employees) in circumstances where such employee,lorereasonably should have known, that actionnegaired. Excess compensation is
subject to recovery by the Company if the misconéuentified or alleged within a period of thrgears from the later of the date of receipt
of the subject compensation, or the most recet dfatnisconduct. The Board of Directors has figcdetion whether to seek recovery of
incentive compensation and to determine the amafustich compensation that is subject to recov@iye Recovery Policy is intended to
supplement, but not limit or constrain, any statyitar regulatory right or obligation of the Compatoyrecover compensation from its
employees (including, without limitation, the reggments of the Sarbanes-Oxley Act of 2002 and &edib(b) of the Securities Exchange
Act of 1934, as amended).

The Company also provides various benefit progremescecutive officers and to other employees. fbllewing table generally
identifies such benefit plans and identifies thesgloyees who may be eligible to participate:
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Executive Full-time

Benefit Plan Officers Employees
401(k) Plan (a X X
Medical/Dental/Vision Plans (i X X
Life and Disability Insurance ( X X
Annual Incentive Plan (Bonu X X
Equity Incentive Plan (Stock Optior X X
Deferred Compensation Pli(b) X Not offered
Defined Benefit Pension Pl Not offered Not offered
Defined Benefit Supplemental Executive Retiremdan! Not offered Not offered
Employee Stock Purchase P Not offered Not offered
Change in Control and Severance F Not offered Not offered
Employment Contract Not offered Not offered

(@  Allfull-time employees meeting certainggtility requirements are eligible to participatethese plans on essentially the same

terms (except for certain differences resultingrfrdifferences in annual base compensati

(b) The Company maintains an Executive SuppfeaidRetirement Plan for certain of its executifiicers, but discontinued

contributions to the Plan as of June 2(C

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

Executive Full-time

Type of Perquisites Officers Employees
Employee Discounts (i X X
Spousal Travel Reimbursements X X
Financial Planning Allowance Not offered Not offered
Automobile Allowance Not offered Not offered
Country Club Membershiy Not offered Not offered
Personal Use of Company Aircraft | Not offered Not offered
Security Service Not offered Not offered
Dwellings for Personal Use (i Not offered Not offered

(a) All employees are eligible for discounts on Compaagvices

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

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

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

19




Base Salaries

Base salaries reflect the scope of an executiesgansibilities and his or her performance in dingcand managing the efforts of
the Company or the business unit for which the etiee is responsible. Base salaries are initidyermined by evaluating the
responsibilities of the position, the experiencd knowledge of the executive, and the competitieekatplace for recruiting executive
talent. Base salaries are reviewed annually byCtrapensation Committee, taking into considerasioch factors as individual performance
and responsibilities, changes to cost of living, éxecutive’s potential overall compensation paekagd general economic
conditions. Comparisons to base salaries for coampa positions at public companies considerecetpders of the Company are also taken
into consideration. The Compensation Committeeereed compensation data disclosed in the proxygdiof the following
companies: Alaska Communications Systems Group Atilantic Tele-Network Inc.; Cogent Communicato@roup Inc.; Consolidated
Communications Holdings Inc.; General Communicatian; Hickory Tech Corporation; lowa Telecommurioas Services Inc.; NTELOS
Holdings Corp.; Otelco Inc.; SureWest Communicatjand USA Mobility Inc. These companies weredeld for comparison because they
reflect similar company attributes and core compeitess for executive talent, and reflect the labarkat for the Company’s executive talent,
in terms of both industry and organizational comitye Although the Compensation Committee gengrdllieves that the target total
compensation should be at the median of the peeipgthe Company does not specifically “benchmapeécific executives compensation ¢
strive to pay our executive officers, including themed executive officers, at a particular levetahpensation. Instead, the Compensation
Committee used the information to understand thgeaf compensation among these comparison congpanéeto obtain a general
understanding of compensation practices.

Annual Incentive Bonuses

Annual bonuses are intended to focus the execstamergy onto areas deemed to be in need of imgnoedormance and to reward
the executives for the achievement of specific abjes that are deemed to be important to the angsuccess of the Company. Annual
bonuses are relative to a percentage of base salarget bonuses for executives were 35%, 30%,, 28% and 25% for the Chief Executi
Officer, the Chief Operating Officer, the Chief kirtial Officer, the Vice President-Marketing andeSaWireless and Wireline and the Vice
President-Legal, respectively. Annual bonuses#&taried employees, including the named execufifieeos, have been based upon the
achievement of a combination of company-wide firialrend service performance goals and achievenféntividual objectives. For 2010,
the company-wide objectives represented 80% ofdta target for all named executive officers exdep the Vice President-Legal, and
individual achievement by those executives in denae-determined areas of focus represented 20@tedabtal target. For the Vice
President-Legal, the company-wide objectives represl 100% of the total target. Individual objeesi for the Chief Executive Officer and
the Chief Operating Officer were established byitlitkependent directors. Individual objectivestfo Chief Financial Officer and other
named executive officers were established by thef@xecutive Officer. Each officer’s actual boraan range up to 150% of the target
bonus for exceeding all of the goals and objectieflected in a given year’s plan. The actual lsocan also range as low as zero in the event
there is a failure to achieve any of the goalshjectives, or additional effort is not requiredaichieve the objectives, in a given year’s plan.

20




For 2010, company-wide performance goals consisi¢itree components for all named executives exitepYice President-Legal,
whose goals consisted of two components. Thedamnponent, representing 70% of the total tafigyethe Chief Executive Officer and the
Chief Operating Officer, 60% of the total target floe Chief Financial Officer and the Vice Presidblarketing and Sales, Wireless and
Wireline, and 75% of the total target for the VReesident-Legal, was a financial objective basedromth in adjusted net income, which the
Company believes is a key driver to creating lozigat shareholder value. Adjusted net income wasegfas earnings before interest,
depreciation, amortization, taxes, excluding acdresepenses for the current year's incentive plam cost of closing the defined benefit
pension plan, gains and losses from outside inva#tsnand incremental revenues and expenses fegatiie business acquired from
JetBroadband. Additionally, for the Chief Execet®fficer, the Chief Operating Officer and the Glgancial Officer, the measure was
further adjusted by excluding the incremental dbation from the prepaid wireless subscribers asglfrom Sprint-Nextel. This additional
exclusion for these three executives, who had ggimesponsibility for the acquisition, was to balarthe contribution against the
amortization of the purchase price which was exatlidy definition from the financial measure.

The target levels of adjusted net income were:ramim of approximately $75.0 million (below which bonus would be earned
this component); a goal of approximately $78.Liomill(which represented 100% achievement towardcitisponent); and a high of
approximately $79.6 million (which represented 1588hievement, and beyond which no additional bevusld be earned on this
component). The independent directors set thel$m8lion goal after taking into account the Comyparoperating budget for 2010 and the
Company’s 2009 adjusted net income. The 2010 gmaesented approximately a 2% increase over 2G@isted net income, which was
$76.4 million. The maximum threshold of $79.6 roifl represented approximately a 4% increase ov@®'8@djusted net income, and was
viewed as evidencing high achievement given th@@tic environment and the Company’s expectationggdusinesses, including its
increased operating costs due to its recent cagmtadtruction program.

In 2010, adjusted net income, calculated with tk&usions described above, was approximately $#8llibn, which exceeded the
maximum goal, and resulted in a 150% achievemerthfe component for salaried employees, includirgnamed executive officers other
than the Chief Executive Officer, the Chief OpargtOfficer and the Chief Financial Officer. Asesult of the further adjustment regarding
the contribution from the acquired prepaid wirelsgbscribers, adjusted net income for the Chiethtree Officer, the Chief Operating
Officer and the Chief Financial Officer was approately $77.3 million, which was higher than the imam achievement level of $75.0
million, and which resulted in an 88.1% achievenfenthis component for those three officers.
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The two other company-wide performance goals fdi02@ere customer growth in our PCS business andthjrim Revenue
Generating Units (RGUSs) in the Shentel Cable bssirfeot including the properties acquired in 200dnf JetBroadband). These measures
were chosen as performance objectives because @fdmpanys belief that increased customer growth reflecs tthe Company is providir
good service and is a direct measure of how wellGbmpany is performing in these business segragaigst alternative services. Both
goals for net customer additions anticipated sigaift growth in customer additions over 2009 resulthe growth in net additions in our P
business was based on expectations of increasmgriefor wireless services as general economicittonslimproved and consumer
demand continued to increase for smartphones aditicathl mobile data capabilities, with the godleeting an expected 6.7% gain in
customers. The budgeted growth in net additiormuimShentel Cable business was based on expesitesirgsulting from upgrades and new
service offerings, with the goal reflecting an estied 43.1% gain in cable revenue generating units.

The growth components were weighted equally, afidatvely represented 10% of the total target mfar the Chief Executive
Officer and the Chief Operating Officer, 20% of th#al target bonus for the Chief Financial Offiesd the Vice President-Marketing and
Sales, Wireless and Wireline, and 25% for the \RHoesident-Legal. The target for net additions svasinimum of 13,533 net PCS additions
and 6,530 net cable segment RGU additions (beloiehwio bonus would be earned on this componemdpah 15,037 net PCS additions and
7,256 net cable segment RGU additions (which remtesl 100% achievement toward this component) dngheof 15,790 net PCS additio
and 7,620 net cable segment RGU additions (whipresznted 150% achievement, and beyond which niiadd bonus would be earned
these components).

In 2010, actual net additions in the PCS businem®\®9,950, exceeding the 150% objective and iegutt a 150% achievement for
this component. Actual 2010 net additions in therSel Cable business were 7,478, exceeding thettabjective, and resulting in a 130.5%
achievement for this component.

For 2010, individual objectives represented 20%heftotal potential achievement toward the incenbienuses of the Chief
Executive Officer and the Chief Operating Officand were based on the assessment by the indepetidanors of achievement by those
executives. For the Chief Executive Officer, 108the total target was based on performance ofdfée television operations acquired fr
JetBroadband, and 10% of the total target was bas@mhancement of the Company'’s relationship ®jhint-Nextel. For the Chief
Operating Officer, the entire individual objectwas based on the performance of the cable televigierations acquired from JetBroadband.

The performance of the acquired cable televisicgrajions was measured against thresholds of opgrattome before depreciation
and amortization, which the Board of Directors véeMas an important performance measure of thesatapes. The target was a minimum
of $1,358,022 (below which no bonus would be eanrethis component), a goal of $1,433,467 (whigire@sented 100% achievement tow
this component) and a high of $1,508,913 (whichiespnted 150% achievement, and beyond which ndi@uklibonus would be earned on
this component).
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The actual performance of the acquired cable tsil@vioperations exceeded the maximum thresholdeaok of the Chief Executive
Officer and Chief Operating Officer was awarded %5@chievement on that component. Because the Gongmatinued its positive
relationship with Sprint-Nextel in 2010, and adutiial effort meriting an incentive award was notuieed, the Chief Executive Officer
recommended, and the independent directors agiesidthe Chief Executive Officer should receivecompensation for that component of
his incentive bonus.

For the Chief Financial Officer and the Vice Presitt-Marketing and Sales, Wireless and Wireline, 20%e total potential
achievement toward his or her incentive bonus veget on individual objectives. The Chief Finan@#icer’s individual objective involve
management of the Company’s relationship withetglers and the establishment of a favorable di&dlity to fund, among other things, the
Company’s acquisition of JetBroadband. For thee\RcesidenMarketing and Sales, Wireless and Wireline, 10%heftotal target was bas
on increased revenues from sale of fiber optidifaes, and 10% was based on increased gross #otigaof PCS services.

As a result of her success in the timely establesitrof a favorable credit facility to fund, amonter things, the Company’s
acquisition of JetBroadband, the Chief Financidid@f achieved high results for a performance di%%n her individual goal. As a result
the Vice President-Marketing and Sales, Wireless\Wireline exceeding the maximum threshold of kegles objectives, he achieved a
performance of 150% on his individual goals.

Based on these assessments and results the Chiaitive Officer, the Chief Operating Officer, thhi€f Financial Officer, and the
Vice President-Marketing and Sales, Wireless ancelde, achieved 75%, 150%, 150%, and 150% of targepectively, for their personal
objectives. Along with the combined performancelmcompany-wide objectives, the Chief Executivicer, the Chief Operating Officer,
the Chief Financial Officer, the Vice President-keting and Sales, Wireless and Wireline and the Wiesident-Legal achieved 90.7%,
105.7%, 110.9%, 148.0%, and 147.6%, respectivéltheir total targeted bonus.

Long-Term Equity-Based Compensation

Equity-based compensation is intended to focus ehtie executives on the long-term, overall impzfdheir decisions on the
Company as a whole, as opposed to the shorterahtime frame associated with the annual incertiimeuses. Equity-based compensation
also aligns the executives’ interest more closelfthose of the Company’s shareholders by genemaliarding executives in proportion to
increases in value seen by the entire shareholder. bDue to the long-term nature of this compooénbmpensation, it also serves as a
retention tool, helping the Company retain desimathagement talent.
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As part of the overall review of executive compéizsabegun in 2009, and based on the history afrgguity grants, the
Compensation Committee recommended, and the Bd@ydextors approved, a grant of incentive stockans and restricted stock units in
June 2010 to the named executive officers and otlaeragement employees.

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

Retirement Compensation

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

Effective January 1, 2007, the Company amendeé&xieeutive Supplemental Retirement Plan pursuawhioh the Plan would
become a defined contribution plan, and the Companyld contribute seven percent of defined pay €gally, base pay plus incentive
payments) on behalf of each executive. VestinfénExecutive Supplemental Retirement Plan is stibjea 10 year service requirement.
part of the overall evaluation of executive comion begun in 2009, the Compensation Committeematended, and the Board of
Directors approved, discontinuance of the Compacogidributions to the Executive Supplemental Retgat Plan effective in June 2010.

Summary Compensation

The following table presents details about compgémsgaid or earned by the Company’s Chief Exeeu@ificer, Chief Financial
Officer, and the next three most highly compensatestutive officers serving with us at DecemberZ10.
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2010 Summary Compensation Table

Non-
Equity Change ir
Incentive Pension All Other
Stock Option Plan Valuations Compensatia
Year Salary Awards (a Awards (b Comp (¢) (d) (e) Total

Christopher E. French 201C $ 380,06¢ $ 69,614 $ 113,52: $ 120,65' $ - $ 36,12¢ $ 719,98!
President and CE( 200¢ 367,82: - 204,55! 58,30 - 57,47¢ 688,152
200¢ 342,10° - - 75,93: 81,52: 55,99 555,55:

Earle A. MacKenzie 201¢ 309,38¢ 113,35! 181,88: 98,10¢ - 33,74t 736,47
EVP & COO 200¢ 309,98 - 123,12¢ 45,83t - 49,49t 528,440
200¢ 318,76! - - 62,24 14,29° 46,997 442,30:

Adele M. Skolits 201¢ 218,72t 115,58 67,92¢ - 25,72¢ 479,52
VP- Finance & CFO 200¢ 209,45! - 51,56 28,32( - 33,39t 306,465
200¢ 209,28t - 35,29t 27,93t - 25,66: 262,88t

William L. Pirtle 201¢ 204,05( 43,19° 20,001 75,521 - 27,73 370,50¢
VP —Mrktg & Sales, 200¢ 203,01t - 61,07¢ 16,23: - 35,517 315,842
Wireless & Wireline 200¢ 191,78: - - 12,23: 34,15: 32,35t 270,52
Ann E. Flowers 201¢ 197,19: 30,62« 14,84¢ 72,74" - 23,51¢ 338,92
VP — Legal 20C 200,25( - - 6,224 - 25,01¢ 231,49:
(effective 11/0€ 200¢ 14,25( - 237,00( - - 30,00( 281,25(

(& Amounts for 2010 represent grant datevalines for awards of non-vested shares. See fofitibto the Company’s consolidated
financial statements included in the Company’s AaiiReport on Form 10-K for the year ended DecemtieR010, for details of the
valuation of these award

(b) For all periods shown, represents the gilate fair values of awards of options made todhodividuals for the year shown. For Ms.
Flowers, the amount shown for 2008 related to iadpibonus award of options. See footnote 10 tadbmpany’s consolidated
financial statements included in the Company’s AaifReport on Form 10-K for the year ended Decertief010, for details of the
valuation of these award

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

(d) For all periods, amounts shown representttange in the qualified pension liability duete passage of time and changes in discoun
rates, as the qualified pension plan was frozdacedely, at the end of 2006. During 2009, for.Mrench, Mr. MacKenzie, and Mr.
Pirtle, the net effect of the changes described@fyarincipally an increase in the discount ratglied, resulted in declines in the value
of their respective pension benefits, in the amewont$13,690, $886, and $6,723, respectively. myupi010, the Company received a
favorable tax determination letter from the IRS andhpleted the settlement and termination of thedified pension plan. For each of
the named executive officers other than Ms. Skalitd Ms. Flowers (who never participated in theli§igd pension plan), all benefits
previously accrued were paid, resulting in a negathange in pension valuation for Mr. French c$%469, for Mr. MacKenzie of
$110,369 and for Mr. Pirtle of $209,407. Theseatieg changes have been excluded from the tableab®ee footnote 9 to the
Company’s consolidated financial statements inaludehe Company’s Annual Report on FormK®er the year ended December
2010, for additional details on the assumptionsluiséhe valuation of the Compeé’s retirement plar

(e) Amounts for all years consist of employed anatching contributions to the Company’s 401(&h@mnd employer contributions to the
Supplemental Executive Retirement Plan for eachedbofficer; for Mr. French and Mr. Pirtle, payotits excess accumulated paid
time off; and, for Ms. Flowers in 2008, $30,00(a&sist her in relocating to Shenandoah County,iMag

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

The following table presents information with resp® the grants of plan-based awards by the Coynfmathe named executive
officers during 2010.

2010 Grants of Plan-based Awards Table
All Other Optior Exercise Grant Date
All Other Stock Awards: Numbe Price of Fair Value o

Awards: Numbe  of Securities Options Stock and

of Shares of Underlying Awards Option

Name GrantDate  Stock orUnits Options ($ perShare Awards
Christopher E. Frenc 6/21/201C 4,21¢ 19,91¢ 16.5C $  183,13!
Earle A. MacKenzi¢ 6/21/201C 6,87( 31,90¢ 16.5( 295,23t
Adele M. Skolits 6/21/201C 7,00t 9,04¢ 16.5( 167,14!
William L. Pirtle 6/21/201C 2,61¢ 3,50¢ 16.5( 63,19¢
Ann E. Flowers 6/21/2011 1,85¢ 2,60t 16.5( 45,47

Outstanding Equity Awards at Fiscal Year-End

The following table presents information with respi® the outstanding equity awards at 2010 figear-end for the named
executive officers.
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2010 Outstanding Equity Awards at Fiscal Year-End Bble

Option Awards Stock Awards
Equity

Number of  Number of Equity Incentive Incentive Plan
Securities Securities Plan Awards: Marke

Underlying  Underlying Awards: Numbe Value of
Unexercisec Unexercised Option Option of Unearned Unearned Unit
Options Options Exercise  Expiration Units That Have  That Have Not

Name Exercisable Unexercisabl Price Date Not Vested Vested (e
Christopher E. Frenc 4,68¢ 18,74%a) 25.2¢  2/13/201¢ 4,80((d) 89,90¢
- 19,91¢b) 16.5C  6/21/202( 4,21¢b) 79,02:
Earle A. MacKenzi¢ 60,00( -- 7.3 6/2/201: 3,40%(d) 63,71¢
2,821 11,28%(a) 25.2¢  2/13/201¢ - -
- 31,904b) 16.5C  6/21/202( 6,87((b) 128,67"
Adele M. Skolits 7,50( 22,50((c) 20.5C  9/17/201- - -
80¢ 3,234(a) 25.2¢  2/13/201¢ - -
- 9,04¢(b) 16.5C  6/21/202( 7,00%(b) 131,20:
William L. Pirtle 1,39¢ 5,591i(a) 25.2¢  2/13/201¢ 1,815(d) 33,99¢
- 3,50¢(b) 16.5C  6/21/202( 2,61¢&(b) 49,03t
Ann E. Flowers -- 30,00((c) 22.7¢ 11/16/201! -- --
- 2,60%(b) 16.5C  6/21/202( 1,85¢(b) 34,76:

(&) On February 13, 2009, all employees (inclgeéxecutive officers) with one year of continu@asvice were granted options to acquire
shares of the Comparsytommon stock. Terms of the awards were the $ana! employees. These options vest 20% annwatlyhe
first through fifth anniversaries of the awa

(b) All executive officers were granted awaodi®ptions and non-vested shares on June 21, ZDi6€.options vest ratably over four years,
and were awarded at an exercise price of $16.50ithch fair value of $5.70 per option. The restd stock units vest ratably over
four years and were marked to the fair market vafu®l6.50 per share on the date of gr

(c) Ms. Skolits’ unvested options as of Decengig 2010 are scheduled to vest 7,500 optionygeron September 17th of 2011, 2012
and 2013. Ms. Flowers’ unvested options as of B 31, 2010 are scheduled to vest 7,500 optienggar on November 16th of
2011, 2012, 2013 and 201

(d) All executive officers with more than oneay of continuous service were granted an awapgidbrmance shares during 2007, and the
outstanding balances of these awards are shovire itEquity Incentive Plan Awards: Number of Unestrinits That Have Not
Vested " column in the table above. These perfoceashares fully vest on any of the fifth througghéh anniversaries of the
September 17, 2007 grant date if the average thayyclosing stock price of the Compasmgommon stock exceeds certain target p
during the thirty days ending immediately priothe respective anniversary date. The executineti€ntitled to vote the shares, or
receive dividends with respect to the shares, poiaesting.

(e) Market value is based on the closing price of thenanys common stock of $18.73 as of December 31, 2

Option Exercises and Stock Vested

The following table presents information with resp® the options exercised during the 2010 figealr for the named executive
officers. No stock awards vested for the namedeee officers in 2010.
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2010 Option Exercises and Stock Vested Table

Option Awards

Number of
Shares Value
Acquired Realized
Upon Upon
Name Exercise Exercise

Christopher E. Frenc - -
Earle A. MacKenzi¢ - -
Adele M. Skolits - -
William L. Pirtle 3,582 64,36¢
Ann E. Flowers - -

Nonqualified Defined Contribution Plan

In March 2007, effective January 1, 2007, the Camypmended the Executive Supplemental Retirememt #lconvert it from a
defined benefit plan to a defined contribution pl&alances accrued under the defined benefit platuding the effects on this plan of the
decision to freeze and terminate the qualifiedrafibenefit plan, were converted as the openirenbak for the defined contribution
plan. For 2007 through May 2010, the Company doutied seven percent of pay (generally, base salag/incentive pay) to the plan, as
well as additional amounts to replace benefitsoster the Company’s qualified 401(k) plan dudrtothtions under ERISA and IRS
regulations governing the qualified 401(k) plarheTCompany discontinued contributions to the pféectve June 2010. Participants may
direct their balances to a variety of investmeritams, and returns on these investment optionsheilleflected as gains or losses in the
participants’ accounts under this plan. The Corgpaill also reflect those gains or losses as inwesit gains or losses on its financial
statements. The Company elected to establishta traist and to contribute amounts to the rablsttaqual to the participants’ opening
balances in the plan, as well as Company contohatrequired under the plan, and to make invessnerder the rabbi trust as directed by
participants’ election choices.

2010 Nonqualified Deferred Compensation Table

Aggregate
Registrant Earnings Aggregate
Contributions (Losses) Balance at
Name in Last FY (a in Last FY Last FY

Christopher E. Frenc $ 18,16( $ 81,92« $  688,57:
Earle A. MacKenzi¢ 14,85 90,21: 856,46¢
Adele M. Skolits 9,65¢ 5,941 53,37¢
William L. Pirtle 8,652 31,46: 267,76¢
Ann E. Flowers 7,567 3,084 28,29

(&) The amounts shown are reported as compengat each named executive officer for 2010 ia tAll Other Compensationtolumn
of the 2010 Summary Compensation Table ab

Potential Payments Upon Termination or Change in Cotrol

As previously noted, the Company’s named execuffieers do not have employment agreements. Upomihation of
employment, whether by resignation, change of obnéeverance, retirement, or other reason, att&f$ are eligible to receive lump sum
distributions of their vested accumulated benefitder the Executive Supplemental Retirement Planadirpreviously vested stock or stock
option grants outstanding at the time of termirmatd employment. As of December 31, 2010, Mr. Maokie, Ms. Skolits and Ms. Flowers
were not vested in their aggregate balances ikxeeutive Supplemental Retirement Plan. Vesteckstptions as of December 31, 2010,
shown in the Equity Awards Outstanding table. Nohthe named executive officers are currentlyifesment eligible” under the terms of the
performance share award, and thus none are eligilsktain their awards upon termination of empleytras of December 31, 2010. No o
payments to any officers would be triggered by affigers’ termination of employment.
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Compensation Committee Report

We have reviewed and discussed with manageme@dahwensation Discussion and Analysis for the yaded December 31, 20.
to be included in the Company’s 2011 Annual Meeth&hareholders Proxy Statement (the “Proxy”) s&hon the reviews and discussions
referred to above, we have recommended to the Bafdbitectors, and the Board of Directors has appd) that the Compensation
Discussion and Analysis referred to above be iredid the Company’s Proxy and incorporated by esfee into the Company’s Annual
Report on Form 10-K.

Respectfully submittec
THE COMPENSATION COMMITTEE

Tracy Fitzsimmons, Chair
John W. Flora

Richard L. Koontz, Jr.
James E. Zerkel

Compensation Committee Interlocks and Insider Parttipation

The Company’s directors who meet the independezmpeairements prescribed by the Nasdaq MarketplatesRecommend to the
Board of Directors for determination all componesftsompensation for the Company’s Chief Execu@féicer and other executive
officers. There are no interlock relationshipsiained in the applicable SEC rules.

Certain Relationships and Related Transactions

As set forth in the Audit Committee charter, thedkWCommittee is responsible for reviewing all tethparty transactions requirec
be disclosed pursuant to Item 404 of Regulation &-#e SEC. During 2010, the Company and its isiidrses made numerous purchases of
fuel from Holtzman Oil Corporation and entitiesilted with Holtzman Oil Corporation. Director Kotz is a Vice President of Holtzman
Oil Corporation and Holtzman Corporation. In 20tal purchases were approximately $280,398.siéth purchases were made at market
rates pursuant to arms-length agreements.
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SHAREHOLDER RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hppa@inted KPMG LLP as the Company’s independentteged public
accounting firm for the Company’s fiscal year emdidecember 31, 2011. Our shareholders are askedify that appointment at the annual
meeting. In accordance with its charter, the A@dimmittee will periodically assess the suitabitifyour incumbent independent registered
public accounting firm taking into account all nedat facts and circumstances, including the possibhsideration of the qualifications of
other accounting firmdf the shareholders do not ratify the appointmdrKBMG LLP, the Audit Committee will reconsider wther or not tc
retain KPMG LLP as the Company’s independent regist public accounting firm, but may determinedcsd. Even if the appointment of
KPMG LLP is ratified by the shareholders, the Au@admmittee may change the appointment at any tiibeétermines that a change would
be in the best interests of the Company and iteeblodders.

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

KPMG LLP served as the Company’s independent regidtpublic accounting firm for the Company'’s fisg@ars ended December
31, 2009 and 2010. The following sets forth thgragate fees billed by KPMG LLP to the Companytfarse fiscal years.

2009 2010
Audit services $ 495000 $ 569,50(
Audit-related service 54,00( 54,00(
Tax service! - -
All other services - -
Total $ 549,000 $ 623,50(

In making its appointment of KPMG LLP as the Comygarnndependent registered public accounting fionthe Company’s fiscal
year ending December 320 11, the Audit Committee considered whether KPM®'s provision of non-audit services is compatitlith
maintaining KPMG LLP’s independence.
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Audit Fees

Audit services include services performed by KPMGPLto comply with generally accepted auditing stadd related to the audit of
the Company’s consolidated financial statementsramgéw of interim consolidated financial statensenThe audit fees shown above for the
2009 and 2010 fiscal years were incurred princypfall services rendered in connection with the &uali the Company’s consolidated
financial statements, and included the audits @@bmpany’s internal control over financial repogtand limited quarterly review services.

Audit-Related Fees

Audit-related services include assurance and ilsgevices that are customarily performed by inddpat registered public
accounting firms . Audit-related fees for both 9Gthd 2010 include amounts incurred in connectiith audits of the Company’s employee
benefit plans, and amounts for work relating toRI@S subsidiary.
Tax Fees

There were no tax services provided by KPMG LLPtfier 2009 and 2010 fiscal years.
All Other Fees

There were no other services provided by KPMG LLicl would be classified as “all other fedst the 2009 and 2010 fiscal yee
Pre-Approval of Audit and Permissible Non-Audit Sewices

The Audit Committee is responsible for appointisgtting compensation for and overseeing the wotk@fndependent registered
public accounting firm . The Audit Committee, actias a whole, pre-approves all audit and perniéssitn-audit services provided by such
firm . For both types of pre-approval, the Auddr@mittee considers whether such services are densisith the SEC’s rules on auditor

independence.

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

Report of the Audit Committee

The Audit Committee of the Company’Board of Directors is a standing committee compasf@tiree non-employee directors who
meet the independence and expertise requiremettie éiting standards of the Nasdaqg Stock Market.

During the fiscal year ended December 31, 2010Atidit Committee reviewed with the Company’s mamaget, Goodman and
Company (who serves as the Company’s consultagigen to perform internal control testing), and KPMLP (the Company’s
independent registered public accounting firm),4bepe of the annual audit and audit plans, thdteesf internal control testing and external
audit examinations, the evaluation of the Compasy&em of internal control, the quality of the Guany’s financial reporting, and the
Companys process for legal and regulatory compliance. Aingit Committee also monitored the progress andltesf the testing of intern
control over financial reporting pursuant to Sect#®4 of the Sarbanes-Oxley Act of 2002.
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Management is responsible for the Company’s systeimternal control, the financial statements amel financial reporting process,
and the assessment of the effectiveness of inteamtol over financial reporting. KPMG LLP is pesible for performing an integrated
audit and issuing reports on the following: (19 tbompany’s consolidated financial statements;(@hthe Company’s internal control over
financial reporting. As provided in its chartdretAudit Committee’s responsibilities include moniihg and overseeing these processes.

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

The Audit Committee discussed with KPMG LLP the e required to be discussed by the Nasdaqg Stecket] the Securities a
Exchange Commission, the Public Company Accour@grsight Board, and the American Institute of @ied Public Accountants . In
addition, KPMG LLP provided to the Audit Committdee written disclosures and the letter requirecpplicable requirements of the Public
Company Accounting Oversight Board regarding tivat’s communications with the Audit Committee comiag independence and the
Audit Committee has discussed with KPMG LLP thenfg independence.

In reliance on the review and discussions refetwegbove, the Audit Committee recommended to ther@of Directors, and the
Board of Directors has approved, the inclusiorhefaudited consolidated financial statements irCtipany’s Annual Report on Form KO-
for the year ended December 31, 2010, for filinthwie Securities and Exchange Commission.
Respectfully submittec
THE AUDIT COMMITTEE
Dale S. Lam, Chair

Douglas C. Arthur
Jonelle St. Joh

32




NON-BINDING VOTE ON NAMED EXECUTIVE OFFICER COMPENS ATION

In accordance with recently adopted Section 14fkefExchange Act and the SEC's rules thereunder3tard of Directors is
asking shareholders to approve in a non-binding ttet Company’s named executive officer compensatsodisclosed in this proxy
statement.

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

The Board urges shareholders to read the Compendaiscussion and Analysis beginning on page lthisfproxy statement, whic
describes in more detail how the Company’s exeeuttynpensation policies and procedures operatar@ndesigned to achieve our
compensation objectives, as well as the Summaryp@osation Table appearing on page 25, and otteedetompensation tables and
narratives of this proxy statement, which provié¢ailed information on the compensation of our néuereecutive officers. The
Compensation Committee and the Board of Directeftebe that the policies and procedures articulat¢tle Compensation Discussion and
Analysis are effective in achieving our goals dmat the compensation of our named executive officgported in this proxy statement
reflects and supports these compensation policiepeocedures.

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

This proposal will be approved if the number ofesotast in favor of the proposal exceeds the nuwibertes cast against the
proposal.

The Board of Directors unanimously recommends thastockholders vote “FOR” the approval of the comperation of the
Company’s named executive officers.
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NON-BINDING VOTE ON FREQUENCY OF FUTURE
NON-BINDING VOTES ON NAMED EXECUTIVE OFFICER COMPEN SATION

The previously described proposal asks shareholdamste on a non-binding basis to approve the Gomijs named executive
officer compensation. The Company is required uneleently adopted Section 14A of the Exchangeahct the SEC’s rules thereunder to
provide this type of non-binding vote at least oagery three years. In accordance with Section d#the Exchange Act and related SEC
rules, this proposal asks shareholders to votelwtiver future noinding votes on named executive officer compensathould occur eve
year, every two years or every three ye

After careful consideration, the Board of Directhes determined that holding a non-binding votexegcutive compensation every
year (annually) is the most appropriate policytf@ Company at this time, and recommends thatdutor-binding votes on named execut
officer compensation occur every year. While tlmnpany’s executive compensation programs are degigmpromote a long-term
connection between pay and performance, the Bddbirectors recognizes that executive compensatisclosures are made annually. Gi
that the “say-on-pay” non-binding vote provisioms aew, holding an annual non-binding vote on elteelcompensation provides the
Company with more direct and immediate feedbackuwmncompensation disclosures.

This vote on the frequency of future non-bindingesoon executive compensation is not binding orBiberd or the
Company. Shareholders will be able to specify @ffeur choices for this proposal on the proxy camoe year, two years, three years, or
abstain. Shareholders are not voting to approvisapprove the Board’'s recommendation.

Generally, approval of any proposal presented soedtolders (other than in connection with the @aacdf directors) will be
approved if the number of votes cast in favor efphoposal is greater than the number of votesaggshst the proposal. However, because
this vote is advisory and non-binding, if nonetwd frequency options receives a majority of thesatast, the option receiving the greatest
number of votes will be considered the frequencpmemended by the Company’s shareholders. Althdhigh/ote is not binding on it, the
Board will take into account the outcome of thisevim making a determination on the frequency attvhon-binding votes on named
executive officer compensation will be includedhe Company’s proxy statement.

The Board of Directors unanimously recommends thastockholders vote to conduct future non-binding vaés on named
executive officer compensation every year.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act ofA1@Rjuires the Company’s directors and executifieass and persons who own
more than 10% of a registered class of the Compagyuity securities to file with the SEC initiapoats of ownership and reports of changes
in ownership of the common stock and other equétusties of the Company. The reporting persorsequired by rules of the SEC to
furnish the Company with copies of all Section }8é&ports they file. On June 28, 2010, Douglagu@hur, Ken L. Burch, Tracy
Fitzsimmons, John W. Flora, Richard L. Koontz, Dale S. Lam, Jonelle St. John, and James E. Z#rikeld Form 4 reports to correct an
inadvertent failure to timely report the grant efformance shares on June 21, 2010. Based s@etyaireview of Section 16(a) reports
furnished to the Company for 2010 or written repreations that no other reports were requiredCihiapany believes that, except as
described above, the foregoing reporting persongptied with all filing requirements for fiscal 2010

SHAREHOLDER PROPOSALS FOR THE ANNUAL MEETING IN 201 2

Under SEC rules, in order for shareholder propasalse presented at the Company’s annual meetisgareholders in 2012, such
proposals must be received by the Company’s segratdhe Company’s principal office in Edinburgydinia, no later than November 11,
2011. The submission by a shareholder of a préfpasanclusion in the proxy statement is subjextégulation by the SEC.

In addition, the Company’s bylaws require that c@f proposals by shareholders to be brought éefoy annual meeting generally
must be delivered to the Company not less tharda®8 before the meeting. The notice shall selhfastto each matter the shareholder
proposes to bring before the annual meeting: a)ed description of the business desired to lmeight before the annual meeting and the
reasons for conducting such business at the anmegting; (b) the name and record address of thelsblaer proposing such business; (c!
class, series and number of shares of the Compstogk that are beneficially owned by the sharedropdoposing such business; and (d) any
material interest of the shareholder in such bssine

The provisions in the Company’s bylaws concerniatice of proposals by shareholders are not intenaledfect any rights of
shareholders to request inclusion of proposaleén@ompany’s proxy statement pursuant to Rule 1dad@r the Securities Exchange Act of
1934.

SHAREHOLDER COMMUNICATIONS

Shareholders may send communications directlygdhmpany’s Board of Directors at the following esf$: Board of Directors,
Shenandoah Telecommunications Company, 500 Shafatgl P.O. Box 459, Edinburg, Virginia 22824, Atient Corporate Secretary.
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OTHER MATTERS
The Board of Directors does not intend to presetii¢ meeting any other matters not referred tov@lamd does not presently know
of any matters that may be presented to the mebtirghers. If other matters are properly brouggfore the meeting, the persons named in
the enclosed proxy will vote on such matters inrtben discretion.

By Order of the Board of Director

Ann E. Flowers
Secretary

Dated: March 11, 2011
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Shenandoah Telecommunications Compan
500 Shentel Wa PROXY
Edinburg, VA 2282« This proxy is solicited on behalf of the Board of Dectors

The undersigned hereby appoints Douglas C. Artken, L. Burch, and James E. Zerkel Il, and eacheiit, as Proxies with full power of
substitution, to vote all common stock of Shenahdbalecommunications Company held of record byuth@ersigned as of March 4, 2011
the Annual Meeting of Shareholders to be held onlA9, 2011, and at any and all adjournments avstgonements thereof.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE EL ECTION OF THE THREE DIRECTOR NOMINEES, FOR
RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS THE COMPANY'S INDEPENDENT REGISTERED
ACCOUNTING FIRM FOR 2011, FOR APPROVAL OF THE COMPA NY'S NAMED EXECUTIVE OFFICERS, AND FOR
FUTURE ANNUAL NON-BINDING VOTES ON EXECUTIVE COMPEN SATION.
1. Election of Directors [Vote for three]
O FOR ELECTION AS A DIRECTOR
Douglas C. Arthur, Tracy Fitzsimmons and John W. Fbra
To withhold authority to vote for any individual nominee, strike a line through the nominee’s name lisd above.
O Withhold authority to vote for all nominees listedabove.

2. Ratification of the appointment of KPMG LLP as the Compan's independent registered public accounting firm for2011.

O FOR APPROVAL O AGAINST APPROVAL O ABSTAIN

3. Advisory vote approving the compensation paid to ta Company' s named executive officers

O FOR APPROVAL O AGAINST APPROVAL O ABSTAIN

4. Advisory vote on the frequency of future advisory wtes on named executive officer compensatic

O EVERY YEAR O EVERY TWO YEARS O EVERY THREE YEARS O ABSTAIN

5. In their discretion, the Proxies are authorized tovote upon such other business as may properly corbefore the meeting and an
adjournment or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED I N THE MANNER DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR ALL DIRECTOR
NOMINEES, FOR THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP, FO R THE APPROVAL OF NAMED
EXECUTIVE OFFICER COMPENSATION, AND FOR AN ANNUAL ADVISORY VOTE ON NAMED EXECUTIVE OFFICER
COMPENSATION.

Please mark, sign exactly as name appears belowteéaand return this proxy card promptly, using theenclosed envelope, whether or
not you plan to attend the meeting.

When signing as attorney, executor, administratostee, guardian, or
agent, please give full title as such. If a cogpion, please sign in full
corporate name by president or other authorizedeoff If a
partnership, please sign in partnership name byosiaed persor

Dated , 2011

SIGNATURE
| plan to attend the meetin

Number of persons attendin
| cannot attend the meetin ADDITIONAL SIGNATURE (if held jointly)







