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Item 5.07.  Submission of Matters to a Vote of Security Holders.
 

(A) On April 21, 2020, Shenandoah Telecommunications Company (the “Company”) held its annual shareholder meeting. At the meeting, three directors, as set
forth below, were appointed to three year terms and two proposals, one to ratify the appointment of KPMG LLP as the Company’s independent registered
public accounting firm for 2020, the second, in a non-binding vote, to approve named executive officer compensation, were approved by shareholders voting
by proxy or in person.

(B) The Final voting results with respect to each proposal voted upon at the annual shareholder meeting are set forth below.
 
Proposal 1:
The Company’s shareholders elected each of the three nominees to the Board of Directors for a three-year term by a plurality of votes cast:
 

 Votes For Votes Against Broker Non-Votes
Tracy Fitzsimmons 30,742,893 2,336,268 5,317,735
John W. Flora 32,420,276 649,020 5,317,735
Kenneth L. Quaglio 31,279,914 1,788,066 5,317,735

 
Proposal 2:
The Company’s shareholders ratified the appointment of KPMG LLP, as set forth below:
 

Votes For Votes Against Abstentions Broker Non-Votes
37,902,353 479,912 45,660 -

 
Proposal 3:
The Company’s shareholders approved by advisory vote the compensation paid to the Company’s named executive officers, as set forth below:
 

Votes For Votes Against Abstentions Broker Non-Votes
32,301,436 561,094 247,660 5,317,735

 
Item 7.01. Regulation FD Disclosure
 
The following information is furnished pursuant to Regulation FD:  On April 21, 2020, Shenandoah Telecommunications Company held its annual shareholder
meeting.  The materials attached hereto as Exhibit 99.1 and Exhibit 99.2 were presented at the meeting.  The presentations are also available on the Company’s
website.
 
These materials may contain forward-looking statements about Shenandoah Telecommunications Company regarding, among other things, our business strategy, our
prospects and our financial position. These statements can be identified by the use of forward-looking terminology such as “believes,” “estimates,” “expects,”
“intends,” “may,” “will,” “should,” “could,” or “anticipates” or the negative or other variation of these or similar words, or by discussions of strategy or risks and
uncertainties. Shenandoah Telecommunications Company undertakes no obligation to revise or update such statements to reflect current events or circumstances after
the date hereof, or to reflect the occurrence of unanticipated events.
 
Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits
 
The following exhibit is furnished with this Current Report on Form 8-K.
 
99.1*       Annual Meeting Presentation Slides
99.2*       Annual Meeting Scripts
104          Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

* Furnished herewith

 

 



 

SIGNATURES

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

 SHENANDOAH TELECOMMUNICATIONS COMPANY
   
   
Date: April 23, 2020 By: /s/ Raymond B. Ostroski        
  Raymond B. Ostroski
  Vice President - Legal and General Counsel
  (Duly Authorized Officer)
   
 
 



Exhibit 99.1
 

April 21, 2020 2020 Shareholder Meeting

 



2 Board of Directors Name Age Director Since Principal Occupation Thomas A. Beckett 52 2018 SVP, GC and Secretary of American Public Education, Inc. Tracy Fitzsimmons 53 2005 President of Shenandoah University John W. Flora 65 2008 Attorney and Shareholder of Flora Pettit PC Christopher E. French 62 1996 President and CEO of Shentel Richard L. Koontz, Jr. 62 2006 Vice President of Holtzman Oil Corporation Dale S. Lam 57 2004 President of Strategent Financial, LLC Kenneth L. Quaglio 61 2017 CEO and President of Celerity IT, LLC Leigh Ann Schultz 46 2016 CFO of Streetsense , LLC

 



3 Proposals 1. Election of directors To elect Tracy Fitzsimmons, John W. Flora and Kenneth L. Quaglio for a three - year term that will expire at the annual meeting of shareholders in 2023 2. Ratification of auditors To ratify the Audit Committee’s selection of KPMG LLP as the Company’s independent registered public accounting firm for 2020 3. Advisory vote to approve executive compensation To approve, in a non - binding vote, the Company’s named executive officer compensation

 



4 Safe Harbor Statement This presentation includes “forward - looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, regarding, among other things, our business strategy, our prospects and our financial position. These statements can be identified by the use of forward - looking terminology such as “believes,” “estimates,” “expects,” “intends,” “may,” “will,” “should,” “could,” or “anticipates” or the negative or other variation of these similar words, or by discussions of strategy or risks and uncertainties. These statements are based on current expectations of future events. If underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results could vary materially from the Company’s expectations and projections. Important factors that could cause actual results to differ materially from such forward - looking statements include, without limitation, risks related to the following: q Increasing competition in the communications industry; and q Interruption in or other adverse change to Sprint's business, liquidity or financial conditions; and q Certain provisions of our Sprint affiliate agreement may diminish the value of our PCS business; and □ The pending dispute with Sprint over the resetting of the travel fee; and □ The outcome of negotiations with T - Mobile regarding the future of the Company’s Wireless operations; and □ Changes in other factors, including public health crises, such as pandemics and outbreaks of a contagious disease like the novel coronavirus, either nationally or in the local markets in which we operate . A further list and description of these risks, uncertainties and other factors can be found in the Company’s SEC filings which are available online at www.sec.gov, www.shentel.com or on request from the Company. The Company does not undertake to update any forward - looking statements as a result of new information or future events or developments.

 



5 Use of Non - GAAP Financial Measures Included in this presentation are certain non - GAAP financial measures that are not determined in accordance with US generally accepted accounting principles. These financial performance measures are not indicative of cash provided or used by operating activities and exclude the effects of certain operating, capital and financing costs and may differ from comparable information provided by other companies, and they should not be considered in isolation, as an alternative to, or more meaningful than measures of financial performance determined in accordance with US generally accepted accounting principles. Management believes these measures facilitate comparisons of our operating performance from period to period and comparisons of our operating performance to that of our peers and other companies by excluding certain differences. Shentel utilizes these financial performance measures to facilitate internal comparisons of our historical operating performance, which are used by management for business planning purposes, and also facilitates comparisons of our performance relative to that of our competitors. In addition, we believe these measures are widely used by investors and financial analysts as measures of our financial performance over time, and to compare our financial performance with that of other companies in our industry.

 



Jim Volk Sr. VP of Finance and CFO

 



7 $244.6 $264.6 $260.9 2017 2018 2019 Excluding Travel Travel Revenue 40.% margin 41.9% margin 41.2% margin $612.0 $630.9 $633.9 2017 2018 2019 Excluding Travel Travel Revenue Consolidated Financial Highlights x x Adjusted OIBDA (in millions) Revenue (in millions)

 



8 $1.33 $0.93 $1.10 2017 2018 2019 $46.5 $93.2 $97.0 2017 2018 2019 Excluding Travel Travel Revenue Consolidated Financial Highlights x x Net Income Per Diluted Share Operating Income (in millions) In 2017, $1.07 of EPS was attributable to a one - time non - cash tax benefit that was recorded principally due to the revaluation of our net deferred tax liabilities as the federal tax rate decreased to 21% from 35%.

 



9 Net Income Per Diluted Share History (Split Adjusted) x x x $0.38 $0.27 $0.34 $0.61 $0.70 $0.83 ($0.02) $1.33 $0.93 $1.10 -$0.20 $0.00 $0.20 $0.40 $0.60 $0.80 $1.00 $1.20 $1.40 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2017 figures break out tax reform impact of $1.05 for comparison

 



10 Cash Dividend History (per Share, Split Adjusted) x x $0.00 $0.05 $0.10 $0.15 $0.20 $0.25 $0.30 1960 1962 1964 1966 1968 1970 1972 1974 1976 1978 1980 1982 1984 1986 1988 1990 1992 1994 1996 1998 2000 2002 2004 2006 2008 2010 2012 2014 2016 2018 Regular Special

 



11 Normalized Free Cash Flow and Uses ($ in millions) Normalized Free cash flow is cash provided by operating activities less capital expenditures (excluding Glo Fiber and Fixed Wireless). $76 $129 $139 2017 2018 2019 69% 8% $52 $10 $19 $17 $12 $13 $14 $7 $36 $51 $53 $4 $59 $123 $123 2017 2018 2019 Other Debt Repayments Shares Repurchased Dividends Spectrum Glo Fiber + FW Capex Acquisitions Normalized Free Cash Flow Uses of Free Cash Flow

 



12 Wireless Financial Highlights ($ in millions) See Appendix for reconciliation of Adjusted OIBDA to Operating Income 42% 48% 47% Revenue Adjusted OIBDA and margin % $443 $450 $443 2017 2018 2019 Excluding Travel Travel Revenue 2% $185 $213 $205 2017 2018 2019 Excluding Travel Travel Revenue 15% 42% 47% 46%

 



13 $114 $124 $134 $25 $24 $28 $27 $26 $23 $174 $183 $194 2017 2018 2019 Other & equipment RLEC Fiber - enterprise & wholesale Cable residential & SMB 5% 6% Broadband Financial Highlights ($ in millions) See Appendix for reconciliation of Adjusted OIBDA to Operating Income 34% 38% 37% $75 $80 $84 43% 44% 43% 2017 2018 2019 7% 5% Revenue Adjusted OIBDA and margin %

 



14 Tower Financial Highlights See Appendix for reconciliation of Adjusted OIBDA to Operating Income. 62% 60% 61% $12 $12 $13 2017 2018 2019 1% 6% $8 $7 $8 2017 2018 2019 62% 60% 61% Revenue Adjusted OIBDA and margin %

 



15 Capitalization – As of 12/31/19 (in millions) $101.7 $75.0 $732.0 Total Debt Total Liquidity Total Debt Available Revolving Line of Credit Cash & Cash Equivalents $176.7 Effective Interest Rate of 3.26% Net Leverage Ratio of 2.48 $29.1 $29.1 $32.8 $167.5 $5.0 $5.0 $5.0 $5.0 $34.1 $34.1 $37.8 $172.5 $5.0 2020 2021 2022 2023 2024 2025 Term Loan A-1 Term Loan A-2 $448.5 Total Debt and Liquidity Debt Maturity See Appendix for the calculation of the net leverage ratio.

 



Dave Heimbach EVP and COO

 



17 678,096 723,455 740,958 58,501 71,721 103,236 736,597 795,176 844,194 2017 2018 2019 Phone Devices PCS Postpaid Subscribers Subscribers (year - end) ARPU* * Refer to the Appendix for a reconciliation of Wireless segment revenue to Postpaid ARPU. $45.05 $43.54 $42.08 2017 2018 2019

 



18 PCS Prepaid Subscribers Subscribers (year - end) ARPU* * Refer to the Appendix for a reconciliation of Wireless segment revenue to Prepaid ARPU. 225,822 258,704 274,012 2017 2018 2018 $39.32 $37.28 $37.83 2017 2018 2019

 



19 ▪ Contract through November 2029 ▪ Two 10 - year renewals ▪ Upon non - renewal by either party, parties have put/call options for Sprint to acquire the operating assets of our PCS business for 90% of EBV (entire business value) ▪ Contract options if Sprint / T - Mobile merger is closed ▪ New T - Mobile may elect an option to purchase the operating assets of our PCS business for 90% of EBV (entire business value) ▪ If T - Mobile declines purchase option, Shentel may elect an option to purchase the legacy T - Mobile network and subscribers in our service area and incorporate them into our amended affiliate agreement ▪ New T - Mobile may sell or decommission the legacy T - Mobile network and customers in our service area so Shentel becomes the exclusive provider of the new T - Mobile in our service area Contract Term and Sprint Merger Options

 



20 62,964 58,672 53,673 68,379 75,389 84,045 24,138 29,474 31,380 155,481 163,535 169,098 Q4'17 Q4'18 Q4'19 Video Broadband Voice Broadband Operating Results Revenue Generating Units (RGUs) Average Revenue per Customer* * Refer to the Appendix for a reconciliation of Broadband segment revenue to average revenue per customer relationship. $102.11 $109.85 $114.20 2017 2018 2019

 



21 Broadband Operating Results Broadband Penetration Broadband Churn 34.0% 37.4% 40.3% 2017 2018 2019 2.12% 2.02% 1.82% 2017 2018 2019

 



22 Towers 42% 48% 47% Towers Tenants 192 208 225 2017 2018 2019 8% 8% 363 367 404 2017 2018 2019 1% 10%

 



23 Target Passings * Planned Launch Harrisonburg 10,377 Active Staunton 10,202 Active Front Royal 5,018 Active Winchester 9,407 Active Salem 7,744 1H21 Lynchburg 9,824 1H21 Roanoke 24,742 1H21 Total 77,314 *Target passings defined as Single Family Households (SFU) and single tenant commercial buildings Cable, Fiber, & Fixed Wireless Networks

 



24 Capital Expenditures (in millions) $82 $80 $72 $40 - $45 $57 $43 $41 $40 - $45 $19 $50 - $55 $6 $3 - $6 $8 $6 $146 $137 $139 $136 - $154 2017 2018 2019 2020 Guidance Other Tower Glo Fiber & Fixed Wireless Broadband* Wireless *Broadband excludes capex for Glo Fiber and Fixed Wireless

 



Chris French President and CEO

 



26 Split - Adjusted Stock Price and Value of Original Share x $0 $100,000 $200,000 $300,000 $400,000 $500,000 $600,000 $700,000 $800,000 $900,000 2001 2003 2005 2007 2009 2011 2013 2015 2017 2019 $0.00 $10.00 $20.00 $30.00 $40.00 $50.00 $60.00 Value of One Original Share of FMTS Split Adjusted Price Per Share Value of One Original FMTS Share 1,440 shares $32.13/ shr 17,280 shares $51.08/shr

 



27 Questions & Answers

 



April 21, 2020 2020 Shareholder Meeting

 



29 Shentel Appendix

 



30 2017 Adjusted OIBDA by Segment T welve Months Ended December 31, 201 7 (in thousands) Wireless Tower Broadband Other Consolidated Operating income $ 28,532 $ 5,607 $ 36,811 $ ( 24,440 ) $ 46,510 Depreciation 112,559 1,885 36,019 600 151,063 A mortization of intangible assets 25,166 778 25,944 OIBDA 166,257 7,492 73,608 ( 23,840 ) 223,517 Share - based compensation expense 1,555 24 1,300 701 3,580 Acquisition, integration, & migration expenses 17,252 238 17,490 Adjusted OIBDA $ 185,064 $ 7,516 $ 74,908 $ ( 22,901 ) $ 244,587 Total r evenue $ 443,049 $ 12,029 $ 173,980 (17,067) $ 611,991 Adjusted OIBDA margin 41.8 % 62.5 % 43.1 % N/A 40.0 %

 



31 2018 Adjusted OIBDA by Segment T welve Months Ended December 31, 2018 (in thousands) Wireless Tower Broadband Other Consolidated Operating income $ 88,004 $ 4,843 $ 41,620 $ ( 41,221 ) $ 93,246 Depreciation 100,950 2,454 38,140 567 142,111 Amortization of intangible assets 24,117 177 24,294 OIBDA 213,071 7,297 79,937 ( 40,654 ) 259,651 Share - based compensation expense — — — 4,959 4,959 Adjusted OIBDA $ 213,071 $ 7,297 $ 79,937 $ ( 35,695 ) $ 264,610 Total revenue $ 450,459 $ 12,196 $ 183,120 (14,921) $ 630,854 Adjusted OIBDA margin 4 7.3 % 59.8 % 43.7 % N/A 4 1.9 %

 



32 2019 Adjusted OIBDA by Segment Twelve Months Ended December 31 , 201 9 (in thousands) Wireless Tower Broadband Other Consolidated Operating income $ 88,541 $ 5,899 $ 42,521 $ ( 39,915 ) $ 97,046 Depreciation 96,094 2,025 40,831 593 139,543 Amortization of intangible assets 20,062 — 473 — 20,535 OIBDA 204,697 7,924 83,825 ( 39,322 ) 257,124 Share - based compensation expense — — — 3,817 3,817 Adjusted OIBDA $ 204,697 $ 7,924 $ 83,825 $ ( 35,505 ) $ 260,941 Total revenue $ 443,390 $ 12,984 $ 193,944 (16,412) $ 633,906 Adjusted OIBDA margin 4 6.2 % 61.0 % 43.2 % N/A 4 1.2 %

 



33 Normalized Free Cash Flow and Free Cash Flow ($ in thousands) 2017 2018 2019 Net Cash Provided by Operations $222,930 $265,647 $259,145 Less : Capital Expenditures* (146,489) (136,641) (119,954) Normalized Free Cash Flow 76,441 129,006 139,191 Glo Fiber & Fixed Wireless Capital Expenditures - - (18,838) Free Cash Flow $76,441 $129,006 $120,353 Free cash flow and normalized free cash flow are non - GAAP financial measures that, when viewed with our GAAP results, provides a more complete understanding of factors and trends affecting our cash flows. Free cash flow is calculated by subtracting capital expenditures from net cash provided by operating activities. Normalized free cash flow is calculated by subtracting capital expenditures , excluding new services such as Glo Fiber and Fixed Wireless services, from net cash provided by operating activities. We believe they are more conservative measures of our cash flow since purchases of fixed assets are necessary for ongoing operations and expansion. Free cash flow and normalized free cash flow are utilized by our management, investors and analysts to evaluate cash available that may be used to pay scheduled principal payments on our debt obligations and provide further investment in the business. *Excludes capital expenditures for Glo Fiber and Fixed Wireless

 



34 Net Leverage Ratio ($ in thousands) Q 4 '19 Total Debt $ 7 32,040 Cash 101,651 Total Debt less Cash 630,389 Adjusted OIBDA 63,459 X4 Adjusted OIBDA (last quarter annualized) $ 253,836 Net leverage ratio 2. 48

 



35 Wireless Average Revenue per User (ARPU) * Average monthly billed revenue per subscriber = (billed revenue*1,000 ) / average subscribers / 12 months ($ in thousands, except subscribers and revenue per subscriber amounts) 2017 20 18 2019 Gross Postpaid Billings $ 393,571 $ 405,101 $ 410,532 Average postpaid subscribers 728,033 775,274 812,907 Average monthly billed revenue per postpaid subscriber * $ 45.05 $ 43.5 4 $ 42.08 Prepaid billings $ 103,161 $ 111,462 $ 121,604 Average prepaid subscribers 218,643 249,137 2 67,855 Average monthly billed revenue per prepaid subscriber * $ 39.32 $ 37.28 $ 37.8 3

 



36 Broadband Average Revenue Per Customer * Average Revenue Per Customer calculation = (Residential & SMB Revenue * 1,000) / average customer relationships / 12 months ($ in thousands, except customer and per customer amounts) 2017 20 18 20 19 Cable Residential & SMB Revenue $ 114,122 $ 124,072 $ 134,187 Average customer relationships 93,135 94,121 97,920 Average Revenue Per Customer * $ 102.11 $ 109.85 $ 114. 20
 

 

 



Exhibit 99.2
 

Shenandoah Telecommunications Company
Annual Shareholders' Meeting
 
Virtual Meeting - www.virtualshareholdermeeting.com/SHEN2020
 
April 21, 2020
11:00 a.m.
 
[Slide 1 on screen]
 
CHRIS FRENCH
 
Good morning, ladies and gentlemen, and welcome to the Shenandoah Telecommunications Company Annual Meeting of Shareholders. I am Christopher French,
Chairman of the Board, President and Chief Executive Officer of your company, and I’ll be acting as the Chairman of today’s meeting. I'm so pleased to have you join
this webcast, and I want to open by thanking the Shentel Board of Directors, all of whom are joining us virtually today.
 
And thank you to the Shentel leadership team, and our many Shentel employees throughout the Mid-Atlantic region, who have joined us as well.
 
If you've attended a Shentel annual shareholder meeting in years past, you'll notice immediately that today's meeting is a little different. Typically we host well over a
hundred shareholders at our headquarters in Edinburg, conduct our formal business, provide updates on our accomplishments and progress, and enjoy time together
socializing over lunch immediately following the meeting. Unfortunately, this year we’ll miss the lunch and the ability to reconnect on a personal level.
 
Today we are all in a very unique moment in time. It was neither appropriate nor even possible to gather in Edinburg for our typical annual meeting. The world is
grappling with a health issue of enormous scale, and great human impact, as we navigate COVID-19. I hope each of you are taking actions in the best interest of your
families and your community. Our employees and management team have all adjusted to a new way of doing business, implementing best practices for keeping our
employees safe while continuing to deliver our services to customers who are now relying on our services and networks more than ever. Dave Heimbach, our COO,
will provide information about the company’s response in his report later in the meeting.
 
We will conduct our formal business first, and then you will hear from our management team about the results and accomplishments in 2019, as well as the company’s
current financial and operational status. At the end we will also respond to questions submitted by shareholders.
 
It is now 11:__ am, and this meeting is officially called to order.
 
[Slide 2] I’d first like to introduce the members of our Board of Directors. In addition to myself, the Directors are: Thomas A. Beckett; Tracy Fitzsimmons; John W.
Flora; Richard L. Koontz Jr.; Dale S. Lam; Kenneth L. Quaglio; and, Leigh Ann Schultz.
 
Also joining us today are representatives of KPMG, our independent auditors, led by partner Jerry Elkins.
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Members of the senior management team participating with me today are: Dave Heimbach, our Executive Vice President, and Chief Operating Officer; Jim Volk, our
Senior Vice President -Finance, and Chief Financial Officer; and Ray Ostroski, our Vice President-Legal, and General Counsel, and will also serve as Secretary of this
meeting.
 
We will now begin the formal business meeting, and I will ask Ray to lead us through the formal agenda items.
 
 
RAY OSTROSKI
 
[Slide 3] The principal business of today’s meeting, as described in the Company’s proxy statement, is the following:

- to vote upon a proposal to elect three directors of the Company to the Board of Directors for a term expiring at the annual meeting of shareholders in the year
2023;

- to ratify the Audit Committee’s selection of KPMG LLP as the Company’s independent registered public accounting firm for 2020; and
- to approve, in a non-binding vote, the Company’s named executive officer compensation.

 
There were no shareholder nominations or proposals for business for this meeting filed with the Secretary. Resolutions were adopted by the Board of Directors of the
Company, providing for the meeting to be held at this time and directing that notice be given as provided in the bylaws. The Board also fixed February 21, 2020, as the
record date for determining persons entitled to notice of, and to vote at, this meeting. In addition, the Board of Directors adopted resolutions authorizing shareholders
to participate by means of remote communication at this meeting.
 
Official notice of the meeting was given to all shareholders of record by mail. The Company commenced the delivery of the notice to shareholders, together with a
notice of availability of the proxy statement and other materials necessary to vote at this meeting, on March 3, 2020. In addition, the Company mailed a supplemental
notice on [March 31,] 2020, to shareholders as of the record date pursuant to which notice was given that this meeting would be held solely by means of remote
communication. I submit for inclusion in the record of this meeting an affidavit to that effect.
 
The Company has appointed Mr. Kirk Andrews as Inspector of Election. Broadridge Financial Solutions will tabulate the votes for today’s meeting.
 
There are 49,828,581 shares of common stock entitled to vote as of the February 21, 2020 record date. There are [_________] shares present at this meeting by proxy,
and I find that proper notice has been given and that a quorum is present. Accordingly, this meeting has been properly convened.
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CHRIS FRENCH
 
Thank you Ray. It is 11:[__] a.m., Eastern time, and I now declare the polls for voting are open. Ray, would you please present the matters to be voted upon?
 
 
RAY OSTROSKI
 
Proposal 1
The first proposal we will consider is the election of directors.
 
Under the Company’s articles of incorporation, our Board of Directors is divided into three classes. The terms of office of the three current classes of directors expire
at this annual meeting, at the annual meeting of shareholders in 2021 and at the annual meeting of shareholders in 2022, respectively.
 
Tracy Fitzsimmons, John W. Flora and Kenneth L. Quaglio have been nominated to the class with a three-year term that will expire at the annual meeting of
shareholders in 2023.
 
Information concerning their principal occupations, their service with the Company, and other matters that may be of interest are contained in the proxy statement. No
nominations may be made at this meeting, and I therefore declare nominations to be closed.
 
Approval of the nominees requires the affirmative vote of a majority of the votes cast at this meeting. The Board of Directors has unanimously recommended that
shareholders vote “FOR” the election of the foregoing nominees to serve as directors.
 
Proposal 2
The next item of business is the ratification of the Audit Committee’s appointment of KPMG LLP as the Company’s independent registered public accounting firm for
the Company’s fiscal year ending December 31, 2020. The report of the Audit Committee is contained in the proxy statement.
 
Ratification of the appointment of KPMG LLP as the Company’s independent registered public accounting firm for 2020 will be approved if the number of votes cast
in favor of the proposal exceeds the number of votes cast against approval of the proposal. The Board of Directors has unanimously recommended that shareholders
vote “FOR” ratification of the appointment of KPMG LLP.
 
Proposal 3
In our last item of business, shareholders are asked to approve, in a non-binding vote, the named executive officer compensation. This proposal is described in the
proxy statement, along with the Board’s reasoning for recommending its approval.
 
Under the SEC rules, the vote on this proposal is not binding on the Board of Directors or the Company. Although the vote is non-binding, the Board and the
Compensation Committee will review and consider the voting results when evaluating our executive compensation program. The proposal will be approved if the
number of votes cast in favor exceeds the number of votes cast against the proposal.
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The Board of Directors has unanimously recommended that shareholders vote “FOR” the approval of the compensation of the Company’s named executive officers.
 
Mr. Chairman, there are no other matters upon which to vote at this meeting.
 
 
CHRIS FRENCH
 
Thank you Ray. As previously announced, the polls for voting are open.
 
If you have previously voted your proxy online, or completed and mailed a proxy card, it will be voted as you have instructed, and it is not necessary to vote now
unless you wish to change your votes. For any shareholder who has not yet voted, or wants to change your vote, please do so now by clicking on the voting button on
the meeting’s web portal and following the instructions there. Again, if you have previously voted, and do not want to change your vote, you do not need to take any
further action.
 
[PAUSE FOR VOTING – short pause]
 
Now that everyone has had the opportunity to vote, I declare the polls for voting on the matters before this meeting are hereby closed, and the Inspector of Election
will tabulate the votes.
 
Ray, would you please present the Inspector of Election’s preliminary report on the vote?
 
 
RAY OSTROSKI
 
The Inspector of Election has provided me with a preliminary report on the voting. Based on the preliminary voting report, I am pleased to announce that all of the
directors standing for reelection have been elected and that the other two proposals have been approved. The final voting results will be reported by the Company in a
Form 8-K to be filed with the Securities and Exchange Commission within 4 business days following today’s meeting.
 
The final report of the Inspector of Election will be filed with the minutes of this meeting. The final results will also be reported by the Company in a Form 8-K filed
with the SEC within four business days.
 
 
CHRIS FRENCH
 
This concludes the formal business of today’s meeting.
 
Before I turn the meeting over to Jim and Dave to give the reports on the Company’s financial results and operations, let me point out the disclosures regarding
forward-looking statements and our use of non-GAAP financial measures. [Slide 4] Our presentations include “forward-looking statements” in accordance with the
rules of the Securities and Exchange Commission, and they may contain our current expectations of future events. Also, [Slide 5] some of the performance metrics we
discuss are not determined in accordance with generally accepted accounting principles, or GAAP, but they are commonly used in our industry and we believe they
can provide relevant and useful information regarding our Company’s performance.
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I’ll now turn it over to Jim Volk, our Chief Financial Officer. [Slide 6]
 
 
JIM VOLK
 
Thanks Chris and good morning to all our shareholders.
 
Turning to slide 7, consolidated revenues grew $3.0 million from 2018 to $633.9 million in 2019, driven by $10.8 million in Broadband revenue growth partially
offset by a $7.1 million decline in the Wireless segment. The Wireless segment was adversely affected by the ongoing dispute with Sprint in resetting the travel fee.
We recognized $12 million in lower travel revenue in 2019 compared to 2018. Excluding travel revenue, consolidated revenues grew 2.4% from 2018 to 2019 which is
more consistent with prior year.
 
Consolidated Adjusted Operating Income Before Depreciation and Amortization, or “OIBDA”, was $260.9 million as compared to $264.6 million in 2018 and $244.6
million in 2017. Excluding travel revenue, Adjusted OIBDA grew approximately 3.4% in 2019.
 
On slide 8, Operating income grew 4.1% in 2019 to $97.0 million driven by top line revenue growth and lower depreciation expenses relating to our Ntelos acquisition
in 2016. Fully diluted earnings per share grew 18.3% to $1.10 per fully diluted share in 2019. Please note that $53.4 million or $1.07 of earnings per share in 2017 was
due to a one-time non-cash benefit from the change in corporate tax rates from tax reform act passed in 2017.
 
The 2019 financial performance adds to our impressive long term results. Slide 9 shows ten years of our net income per diluted share history. Our long-term
shareholders are familiar with the occasional periods where we experience a short-term negative impact from the launch of new growth initiatives. Two recent
examples are the net income declines in 2011 due to our cable acquisitions, and the 2016 drop driven by the acquisition and conversion of nTelos into our PCS
business. This is a natural result of needing to first deploy capital in new markets or new technologies, before being able to generate growth from these investments.
You can see how these investments pay off when you look at the long term trends, such as the almost three-fold increase in earnings per share shown over the time-
period on this slide.
 
As many of you are aware, Shentel has a long history of returning some of our earnings each year to our shareholders. Slide 10 reflects the cash dividend per share
history. 2019 marked the 60th consecutive year of paying a cash dividend and the 7th consecutive year of increasing the dividend. Our Board of Directors authorized a
7.4% increase in the cash dividend to $0.29 in 2019.
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As noted on slide 11, we continue to generate strong cash flow. Normalized free cash flow, excluding the capex for the new Glo Fiber and fixed wireless broadband
services, grew 7.9% to an all-time record of $139.2 million driven primarily by our Wireless segment.
 
We continued to take a balanced view to capital allocation in 2019. Consistent with the long history of innovation and re-investing profits back into the business to
drive long-term growth, we announced and invested $35.5 million in 2019 in the development of new Broadband services. Glo Fiber, our fiber to the home service,
was launched in Harrisonburg, Staunton, Winchester and Front Royal in the past six months. We also announced the development of a fixed wireless broadband
service to under-served communities that don’t have a landline broadband service available. We expect this service to launch in the second half of this year. Dave will
provide more details on both new services shortly. We also invested $10 million in a Broadband acquisition in Kentucky and returned $21.1 million of value to
shareholders through both our growing dividend as we just discussed and with a Board of Directors authorized share repurchase program that became effective in
November. Lastly, we used $53.2 million to repay debt to qualify for the lowest borrowing rate in our term loan agreement. We expect to take a similar balanced view
to deploying capital in 2020.
 
Now turning to our operating segments on slide 12, our Wireless operating revenues for 2019 decreased $7.1 million to $443.4 million as a result of the travel revenue
dispute with Sprint. Excluding travel revenue, 2019 Wireless revenue grew 1.1% or $4.9 million due to $3.2 million increase in postpaid and prepaid revenue from
approximately 6% growth in subscribers and $1.6 million increase in roaming and reseller revenues.
 
Adjusted OIBDA for the Wireless segment for 2019 decreased $8.4 million to $204.7 million due to the revenue decline of $7.1 million and slightly higher expenses
of $1.6 million.
On slide 13, revenue in our Broadband segment grew $10.8 million or 5.9% year over year to $193.9 million in 2019 driven by an increase of $10.1 million or 8.2% in
cable residential and Small and Medium Business revenue primarily from an increase in broadband Revenue Generating Units, $3.3 million or 13.4% growth in fiber
enterprise and wholesale revenue due to $2.0 million increase in enterprise revenue and $1.3 million increase in intercompany backhaul revenue from replacing high
priced circuits in our Wireless segment partially offset by a $3.2 million or 12.3% decline in local telephone revenues.
 
Broadband Adjusted OIBDA for 2019 grew $3.9 million or 4.9% to $83.8 million compared to $79.9 million in 2018. Higher revenues were offset by $6.9 million in
higher expenses from expanding our broadband network and subscribers including $2.9 million in Glo Fiber start-up expenses.
 
Moving to our tower segment on slide 14, 2019 revenue grew 6.5% year over year to $13.0 million and Adjusted OIBDA grew 8.6% to $7.9 million due to a 10.1%
increase in tenants and 2.5% increase in the lease rates.
 
Turning to our balance sheet on slide 15, as of December 31, 2019 we had $732 million of debt outstanding with an average interest rate of 3.26%. Our net leverage
ratio was 2.48x using annualized 4Q19 Adjusted OIBDA. We ended the year with $177 million in liquidity including $75 million in available revolving line of credit.
Our strong balance sheet, cost of capital and cash flow generation will be a key advantage in managing through the ongoing COVID-19 crisis and growing our
business long-term.
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And now, I'll turn the call over to Dave. [Slide 16]
 
 
DAVE HEIMBACH
 
Thanks, Jim.
 
As Chris and Jim have already pointed out, 2019 was another great year of execution at Shentel in spite of all of the uncertainty we faced in our Wireless business with
the protracted Sprint & T-Mobile merger approval process. This year has brought on additional uncertainty with the advent of the coronavirus pandemic. We have
taken a number of steps to protect the safety and wellbeing of our employees and customers while balancing the need to continue operating as an essential service
provider in the communities we serve. Specifically, we have enacted travel and visitor restrictions and limited in-person meetings while enabling remote working for
all employees who can safely and effectively do so. We have made every effort to outfit our technicians and retail employees who interface with customers in our
stores or in their homes or place of business with personal protective equipment while maintaining strict guidelines on social distancing and general hygiene in
accordance with state and federal guidelines.
 
For our customers, we have ensured the continuity of our operations including the uninterrupted performance of our geographically redundant and diverse fiber
facilities that power our core network. All network devices support secure remote management and performance monitoring capabilities from our 24x7 Network
Operations Center, now working remotely together with our customer service and technical support groups. To assist our customers who are working or studying from
home during this unprecedented time, we have temporarily increased the minimum download speed tier in our cable markets for over 27,000 customers to 50 Megabits
per second and increased all broadband data plans with data allowances by 250 Gigabytes. At the end of March we launched a new 25 Megabits per second broadband
data service under our Flex prepaid brand for an affordable $25 per month. Lastly, in order to ease the burden on our residential and small business broadband data
customers who may be temporarily impacted by the coronavirus pandemic, we have temporarily suspended disconnects for customers unable to pay for service at this
time. It is our hope that all of these changes to our operation and business practices will enable both the Company and the communities we serve to weather this storm
and emerge stronger than ever as restrictions hopefully ease in the coming weeks or months and the devastating economic impacts of this pandemic begin to show
signs of recovery.
 
My first slide today [Slide 17] starts with our Wireless segment and I’d like to first thank our Wireless team. We simply could not be more proud of the Wireless
team’s performance in 2019 – it was their dedication to serving our customers that resulted in Shentel becoming the second fastest growing wireless provider in the
country delivering the best year in our history in overall Wireless subscriber growth.
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On this slide, we show the key metrics of our postpaid Wireless business. We ended 2019 with approximately 844,000 postpaid subscribers. Every quarter in 2019 was
a record quarter in postpaid activations and net additions more than doubled versus the prior year in the fourth quarter on the continued strength of terrific local market
execution. The mix shift toward connected devices in our postpaid business continued in 2019 as more consumers activated devices like watches and tablets, however,
our higher priced postpaid phone plans increased by 2.4% or approximately 17,500 subscribers. Postpaid ARPU, or Average Revenue Per User, declined
approximately $1.46 year over year driven primarily by Sprint promotional discounting and to a lesser extent the increase in the mix of lower priced connected devices
in the subscriber base.
 
Moving to Slide 18, we achieved a net increase of just over 15,000 Prepaid subscribers in 2019 ending the year at approximately 274,000. In contrast to our Postpaid
business, Prepaid ARPU increased 1.5% or 55 cents versus the prior year as the mix of our prepaid subscribers on the Boost brand continued to increase slightly to
91.2% of the total subscriber base.
 
Taken together, Wireless segment net customer additions represented a robust 6.1% year over year increase. Shentel’s unique ability to continue to simultaneously
grow both Prepaid and Postpaid subscribers year after year in a highly competitive Wireless industry is a testament to the quality of the Company’s network and the
outstanding performance of our local sales and marketing teams.
 
Slide 19 describes a summary of our Wireless affiliate contract terms with Sprint, now the new T-Mobile. As you probably know, the merger of Sprint and T-Mobile
became effective on April 1st. While our current contract runs through November 2029 with two 10-year renewals, the merger approval and corresponding Network
Technology, Brand and Combination Conversion Notice provided by T-Mobile to the Company that same day initiated a 90 day negotiation period per the agreement
for the parties to negotiate mutually agreeable terms and conditions under which the Company would continue as an affiliate of T-Mobile. The affiliate agreement
provides that if T-Mobile and the Company have not negotiated a mutually acceptable agreement by July 1st which is the end of the 90 day period, then T-Mobile
would have a period of 60 days thereafter to exercise an option to purchase the assets of our Wireless operations for 90% of the “Entire Business Value” (as defined
under our affiliate agreement). If T-Mobile does not exercise its purchase option, the Company would then have a 60 day period to exercise an option to purchase the
legacy T-Mobile network and subscribers in our service area. If we do not exercise our purchase option, T-Mobile must sell or decommission its legacy network and
customers in our service area. We do not intend to provide any additional updates or make any additional comments regarding our ongoing negotiations with T-Mobile
unless and until it is appropriate to do so.
 
Turning to our Broadband segment [Slide 20], Total Revenue Generating Units grew 3.4% in 2019 to approximately 169,000 compared to approximately 163,500 in
the prior year. We continue to see solid growth in broadband data subscribers while video subscribers continue to decline in the face of ever-rising content costs and
the continued rise of over-the-top streaming services by companies such as Netflix, Hulu, Amazon & YouTubeTV. These trends in the industry and changing consumer
habits are what underpinned our multi-year investment strategy to upgrade our cable markets with the latest technology called DOCSIS 3.1, which among other
benefits enables 1 gigabit per second download speeds. We successfully completed these upgrades in 2019 and simultaneously launched a new rate card with higher
speeds at a better value for our customers. In addition, average revenue per customer increased to $114.20 year over year driven by a combination of broadband speed
upgrades and annual video price increases.
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Turning to Slide 21 the investments in the network coupled with improvements in customer service and the launch of the new Powerhouse-branded rate card improved
our broadband data penetration to an impressive 40.3% at the end of 2019. Notably, we have enjoyed 8 consecutive quarters of year over year broadband data churn
improvement with a 20 basis point reduction in broadband data subscriber churn versus prior year. Lastly, in 2018 over half of our broadband data subscribers were on
rate plans of 10 megabits per second or less; now, two thirds of subscribers are on plans of 25 megabits per second or higher with an average subscribed download
speed of 63 megabits per second, well out of the reach of our DSL competitors. I’m very pleased with our team’s continued progress in achieving our goal of
constructing an even deeper competitive moat in the cable markets we serve.
 
Turning to Slide 22 and tower segment, we added 17 towers in 2019 and increased total tenants by 10% year over year to 404. We have 11 towers planned for
construction in our 2020 plan and had a backlog of over 140 open orders related to upgrades of existing tenants or the addition of new tenants at the end of 2019.
 
We shared with you last year at this meeting that we planned to continue to invest aggressively in fiber in the years ahead as well as pursue emerging technologies like
Fixed Wireless Broadband to fuel future growth. [Slide 23] On this slide, I’m pleased to report that 2019 marked a major accomplishment in the pursuit of our long
term growth objectives through the launch of our new Fiber to the Home initiative called Glo Fiber. Glo Fiber offers a compelling suite of services with residential
Internet speeds up to 2 gigabits per second paired with a whole home WiFi offering. We also offer 4 tiers of video service delivered via our Glo-branded streaming app
and a residential voice offering delivered via Voice over IP. In addition, another major achievement in 2019 was our acquisition of 2.5 GHz licensed spectrum assets in
portions of Virginia, West Virginia and Ohio covering over 1M people and 300,000 targeted households to power our new Fixed Wireless Broadband offering slated
for launch later this year. Our new Fixed Wireless Broadband offering will be capable of 100 Megabit per second download speeds in less densely populated areas of
our footprint where customers don’t have access to high speed broadband service from fixed line competitors. On this slide, we have also depicted our fiber and cable
footprint including the coverage area of our newly acquired spectrum as well as a table to summarize our progress in each Glo Fiber market. Construction is well
underway in our first four markets which include Harrisonburg, Staunton, Front Royal and Winchester, Virginia. We will also begin construction this year in
Lynchburg and Salem, Virginia and recently received franchise approval in Roanoke. Together, these first 7 markets comprise just over 77,000 target passings and a
tremendous new growth opportunity for 2020 and beyond.
 
My final slide [Slide 24] shows the amount we have invested in our networks over the past three years and what we expect to spend in 2020. Capital expenditures
were $139 million at the end of 2019 as compared to $137 million in 2018. We have budgeted $136 to $154 million for 2020 with approximately one third of capital
allocated for the expansion of our Glo Fiber and Fixed Wireless Broadband networks. The stepdown in wireless spend year over year relates to a deferral of certain
network expansion projects in the Richmond Sliver territory as we await further clarity on the impact to our wireless business related to the Sprint and T-Mobile
merger.
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Lastly, I would like to thank all of our hardworking employees for their relentless and selfless commitment to our customers. While we are enduring a very uncertain
and unprecedented time both locally and globally with the advent of the COVID-19 pandemic, your Company is poised for continued, sustainable long-term growth as
an essential service provider to the communities we serve.
 
Thank you for your time today and I will now turn the presentation back over to you, Chris. [Slide 25]
 
 
CHRIS FRENCH
 
Thanks Dave.
 
I think these reports give everyone a good appreciation of how 2019 was another successful year. I’d now like to take a moment to provide some perspective on our
longer term success, and the value that has been created for our shareholders.
 
Our long-term shareholders know that our company has a history of being willing to make the investments needed to generate long-term growth. We sometimes incur
short-term costs before being able to earn a good return on that investment. As a growth company, shareholder value is predominantly provided through long-term
appreciation in the value of our common stock. In prior years, I’ve shared with you this slide [Slide 26] providing a view of what one original Farmers Mutual share
has become in shares of Shenandoah Telecommunications. This chart shows the past twenty years for both the split adjusted share price and the end of period value for
our stock. Twenty years ago, the one original mutual share had evolved into 1,440 shares of Shenandoah Telecommunications, and the stock was trading for about
$32.13 at the end of 2000, for a total value of about $46,300. With subsequent splits and increases in our stock price, the one original share is now 17,280 shares of
Shentel, and at a recent price of over $51.00 per share, represented a total investment value of more than $880,000.
 
Our long-term success comes from our ability to continue providing quality services and real value to customers, and we will continue to make decisions that are for
the long-term benefit of our shareholders. I remain confident in the ability of your Board of Directors, management team, and our employees, to continue to earn your
support.
 
This concludes our management reports, and we’ll now turn to questions from shareholders. [Slide 27] We will begin with any that we received in advance of today’s
meeting, and will then take questions that shareholders entered today on the web portal. For shareholders that want to ask questions right now, please type your
question into the space provided on the meeting webpage. Please try to be succinct in stating your question. Please note we will attempt to answer as many questions
as time allows, but only questions that are appropriate and germane to the meeting will be addressed. We will also skip questions that we believe are duplicative or
covered by another question. If we receive more questions than we are able to answer, we will post those questions and our answers on our website shortly after
today’s meeting.
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Our first question…
 
 
 
That concludes our Q&A session this morning. [Slide 28]
 
I thank you all for joining us this morning, and trust that you and your families will stay safe.
 
This meeting is now adjourned.
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