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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

‘Washington, D.C. 20549

FORM 10-Q

(Mark One)
ANNUJAL QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2010
or
{1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commissior File Number: 000-51798

NTELOS Holdings Corp.

(Exact name of registrant as specified in its charter)

Delaware 364573125
(State or other Jurisdiction (LR.S, Employer
of Incorperstion or organization) Identification Ne.)

411 Spring Lane, Suijte 304, PO Box 1990, Waynesboro, Virginia 22980
(Address of principal execative offices) (Zip Code)

{548) 946-3500
(Regi ’s teleph ber, incinding ares code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months
(or for such shorter period that the registrant was required to file such reports), and (2} has been subject to such filing requirements for the past 0 days. Yes El No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be submitted and posted
puarsuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such skorter period that the registrant was required to submit and post such files), 0 Yes 0 No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, 8 non-acceferated filer or a smaller reporting company. See definitions of “large accelerated
filer”, “accelerated filer” and “smaller reporting company™ in Rule 12b-2 of the Exchange Act. {Check one):

Large accelerated filer ' Accelerated filer 3
Non-accelerated filer O {Donot check if a smaller reporting company) Smaller reporting company ]
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). [J Yes No
‘There were 41,588,994 shares of the registrant’s common stock outstanding as of the close of business on April 29, 2010,
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PART I— FINANCIAL INFORMATION

Item 1. Financial Statements.
Condensed Consolidated Balance Sheets
NTELOS Holdings Corp.
(Unaudited)

{In thousands) March 31, 2010 December 31, 2009

272,614
7,93

115,449
8

Deferféd-charges and other assets

$ 981577 § 980,546

See accompanying Notes to Condensed Consolidated Financial Statements,
1
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Condensed Consolidated Balance Sheets

NTELOS Holdings Corp.
{(Unaudited)

(In thonsands, except par value per share amonnts) March 31, 2010 Procember 31, 2009

R e e
-++Dividends peyabl

714,471 721,710

Common stock, par value $.01 per sharé, authorized 55,000 shares; 42,492 shares issued and 4 shares outstanding (42,486
issued and 41,431 outstanding in 2009) 425 425
ditional paid 0;

Accumulated other comprehensive loss

Noncontrolling interests {401}

$ 981,577 3 980,546

See accompanying Notes to Condensed Consolidated Financial Staternents,
' 2
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Candensed Counsolidated Statements of Operations

NTELOS Holdings Corp.
(Unaudited}
Three Months Ended
March 31, March 31,
2009

sharo amopnty) 2010

106,203 147,040

Basic and Diluted Earnings per Comman

Jad

Weighted average shares outstanding — basic 41,216 42,155
Wei

Cash Dividends Declared per Share — Common Stock 5 0.28 £ 026

jlex

See accompanying Notes to Condensed Consolidated Financial Statements.
3
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Condensed Consoiidate;l Statements of Cash Flows

NTELOS Heldings Corp.
(Unaudited)
fhre_e Months Ended
March 31, Tarch 31,

(Ia thousandi) 2010 2009
€a peraling :
Net income attributable to NTELOS Hok
Adix e ¢ tone

Aceretion of asset retirement obligations 124 276
ferred income tax

B RIPERsaHON EXpens

Amortization of loan originatioﬁ costs and debt discount 656 94

Retirement benefit contributions and distributions ) (9,319) (9,260)

Cash flows from investing activities

(11,604)
3

Net cash used in financing activities
£

Eud of period $51L,889  § 45,597

See accompanying Notes to Condensed Consolidated Financial Statements.
4
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Naotes to Condensed Consalidated Financial Statements
NTELOS Hgldings Corp.

Note 1. Organization

NTELOS Holdings Corp. (hereafter referred to as “Holdings Corp.” or the “Company™), through NTELOS Inc. and its subsidiaries, is an integrated communications provider that offers a
broad range of products and services to businesses, telecommunications carriers and residential customers in Virginia, West Virginia, Penasylvania and swrounding states. The
Company’s primary services are wireless digital personal cormmunications services (“PCS”), local and long distance telephone services, high capacity transport, data services for
Internet access and wide area networking, and [PTV-based video services. Holdings Corp. does not have any independent operations.

On December 31, 2009, the Company closed on an agreement to purchase certain fiber optic and network assets and related transport and data service centracts from Allegheny Energy,
Inc. for approximately $27 million. The purchase includes approximately 2,200 route-miles of fiber principally through Indefeasible Rights to Use (“IRUs™) located primarily in central and
western Penosybvania and West Virginia, with portions also in Maryland, Kentucky and Ohio. These TRUs have a 20 year life. The Company has initially allocated the purchase price as
follows: $25.5 million to FRU’s and other equipment, $1.6 million to customer intangible and $0.4 million to current lisbilities. The Company estimates the total annualized revenue from
the transport and data service contracts acquired by the Company is approximately $7 million. The Company believes the purchase price approximates the fair value of the net assets
recorded and therefore has not recorded any goodwill or gain on the transaction. The Company will finalize its acquisition accounting for this transaction in 2010.

Note 2. Significant Accounting Policies

In the Company’s opinion, the sccompanying unaudited condensed consclidated financial statements es of and for the three months ended March 31, 2010 and for the three months
ended March 31, 2009 contain all adjustments (consisting of only normal recurring accruals) necessary to present fairly the financial position as of March 31, 2010, and the results of
operations and cash flows for all periods presented on the respective financial statements included herein, The results of operations for the periods presented are not necessarily
indicative of the results to be expected for the full year, The accompanying condensed consolidated balance sheet as of December 31, 2009 has been derived from the audited financial
statemnents included in Part II, Item 8 of the Company’s Annusl Report on Form 10-K for the year ended December 31, 2009,

Accounting Estimates

The preparation of condensed consolidated financial statements in conformity with accounting principles generally accepted in the United States of America requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and Kabilities at the date of the financial statements and
the reported amounts of revenues and expenses during the reporting periods. Actual results could differ from those estimates.

Fis ial Statement Classificati

Certain amounts in the prior year financial statements have been reclassified, with no effect onnet income, to conform te current year presentation.

Principles of Consolidation

The consolidated financial statements include the accounts of the Company, NTELOS Inc. and all of its wholiy-owned subsidiaries and those limited kiability corporations where
NTELOS Inc. or certain of its subsidiaries, as managing member, exercises control. All significant intercompany accounts and transactions have been eliminated.

Cash and Cash Equivalents

The Company considers its investment in all highly liquid debt instruments with an original maturity of three months or [ess to be cash equivalents, The Company places its temporary
cash investments with high credit quality financial institutions with a maturity date of not greater than 90 days from acquisition and all are investments held

5
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Notes to Candensed Consclidated Financial Statements—(Cantinued)
NTELOS Holdings Corp.

by commercial banks. At times, such investments may be in excess of the FDIC insurance limit. The commercial bank that holds significantly all of the Company’s cash at March 31, 2010
has maintained a high rating by Standard & Poor’s and Moody’s, At March 31, 2010 and December 31, 2009, the Company did not have any cash equivalents.

The Company’s cash was held in a market rate savings account and non-interest bearing deposit accounts. The total held in the market rate savings account at March 31, 2010 and
December 31, 2009 was $3.8 million and $5.8 million, respectively. The remaining $48.1 million of cash at March 31, 2010 and the remaining $45.2 million of cash at Decersber 31, 2009 were
heid in non-interest bearing deposit accounts. Total interest income releted to cash was $0.1 million for each of the three months ended March 31, 2010 and 2009, respectively,

Trade Accounts Receivabie

The Company sells its services to residential and commercial end-users and to other communication carriers primarily in Virginia, West Virginia and parts of Maryland and Pennsylvania.
The Company has credit and collection policies to maximize collection of trade receivables and requires deposits on certain sales. The Company maintains an allowance for doubtful
accounts based on historical results, current and expected trends and changes in credit policies. Management believes the allowance adequately covers el anticipated losses with
respect to trade receivables. Actual credit losses could differ from such estimates. The Company includes bad debt expense in customer operations expense in the condensed
consolidated statements of operations. Bad debt expense was $2,3 million for each of the three months ended March 31,2010 and 2009, respectively. The Company’s ellowance for
doubtful accounts wes $17.3 million and $18.0 million as of March 31, 2010 and December 31, 2009, respectively.

Inventories and Supplies

The Company’s inventories and supplies consist primarily of items held for resale such as PCS handsets and accessories. The Company values its inventory at the lower of cost or
market, Inventory cost is computed on a currently adjusted standard cost basis (which approximates actual cost on a first-in, first-out basis). Market value is determined by reviewing
current replacement cost, marketability and obsolescence.

Praperty, Plant and Equipment and Other Long-Lived Assets

Long-lived assets include property, plant and equipment, radio spectrum licenses, long-term deferred charges, goodwili and intangible assets to be held and vsed. Long-lived assets,
excluding goodwill and intangible assets with indefinite useful lives, are recorded at cost and are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount should be addressed pursuant to the subsequent measurement guidance described in FASB ASC 360-10-35. Impairment is detenmined by comparing the carrying value
of these long-lived assets to management’s best estimate of future undiscounted cash flows expected to result from the use of the assets. If the carrying value exceeds the estimated
undiscounted cash flows, the excess of carrying value over the estimated fair value is recorded as an impairment charge. The Company believes that ne impairment indicators exist as of
March 31, 2010 that would require it to perform impairment testing,

Goodwill, franchise rights and radio spectrum licenses are considered indefinite-lived intangible assets. Indefinite-lived intangible assets are not subject to amortization but are instead
tested for impairment annually or more frequently if an event indicates that the asset might be impaired. The Company assesses the recoverability of indefinite lived assets annually on
Qctober 1 and whenever adverse events or changes in circumstances indicate that impairment may have occurred.

The Company determined that there were no materjal impairment indicators present as of March 31, 2010 that would require testing during the three months ended March 31, 2010,
6
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Nates to Condensed Consolidated Financial Statements—{Continued)
NTELOS Holdings Corp.

Intangibles with a finite life are classified as other intangibles on the condensed consolidated balance sheets, At March 31, 2010 and December 31, 2009, other intangibles were
comprised of the following: .

March 31, 2010 Pecember 31, 2009
Extimated Groay Accamulated Grom Accnmulated
{Doliary in thoosands) Life Amount Amertization Amount Amortization

291}

(3,169) 9650 (3,008)
s e 0.299)

Trademarks 14t 15

The Company amartizes its finite-lived intangible assets using the straight-line method, The Company capitalizes costs incurred to renew or extend the term of a recognized intangible
asget and amortizes such costs over the remaining life of the asset. No such costs were incurred during the three months ended March 31, 20180 or 2009, Amoriization expense for the
three months ended March 31,2010 and 2009 was $2.9 million and $2.8 million, respectively. The Company sttributed $1.6 million of the $27 million asset purchase from Allegheny
Energy, Inc. (Note 1) to customer relationships, which is being amertized over a peried of five years.

Amortization expense for the remainder of 2010 and the next five years is expected to be as follows:

(In thouaxnds) Relatlonships Trademariks Total

2015

Derivatives and Hedging Activities

The Company did not designate its swap agreement outstanding during the three months ended March 31, 2009 as a cash flow hedge for accounting purposes and, therefore, recorded
the changes in market value of the swap agreement as gain or loss on interest rate swap instrument for the applicable period. ‘

The August 2009 senior secured credit facility (Note 4) provided that the Company must enter into a hedge agreement by May 4, 2010 for a minimum notional amount of $320 million to
manage its exposure to interest rate movements by converting a portion of its long-term debt from variable to fixed rates, The Company executed an amendment to the senior secured
credit facility on April 23, 2010 to extend the date by which a hedge agreement is required to December 31, 2010.

Share-Based Compensation

The Company accounts for share-based employee compensation plans under FASB ASC 718, Steck Compensation. Equity-based compensation expense from share-based equity
awards is recorded with an offsetting increase to additional paid-in capital on the condensed consolidated balance sheet, For equity awards with only service conditions, the Company
recognizes compensation cost on a straight-line basis over the requisite service period for the entire award.

The fair value of the common stock options granted in 2010 and 2009 was estimated at the respective measurement date using the Black-Scholes option-pricing model with assumptions
relsted to risk-free interest rate, expected volatility, dividend yield and expected terms (Note 8).

7
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Naotes to Condensed Consolidated Financial Statements—(Continued)
NTELOS Holdings Corp.
Total equity-based compensation expense refated to all of the Company’s share-based awards for the three months ended March 31, 2010 and 2009, the Corpany’s 401(k) matching

contributions for the three months ended March 31, 2010, and equity-besed compensation expense for the Company’s 2009 annual incentive bonus plan for certain officers and
management positions for the three months ended March 31, 2009 (Note 8) was allocated as follows:

Equity-based compensation expense

Future charges for equity-based compensation related to instruments outstanding at March 31, 2010 for the remainder of 2010 and for the years 2011 through 2014 are estimated to be
$3.1 million, $2.7 million, $1.8 million, $6.7 million and less than $0.1 million, respectively. Equity-based compensation expense related to the 401(k) match is conditional on future
participant contributions; as such, the future equity-based compensation estimates do not inctude this element.

Pension Benefits and Retirement Benefiss Other Than Pensions
For the three months ended March 31, 2010 and 2009, the components of the Compeny’s net periodic benefit cost for its Defined Benefit Pension Plan were as follows:

Three Months Ended
March 31, March 31,

(In thoosands) 2010 2009

Amortization of loss

Pension plan assets were valued at $56.4 million at March 31, 2010, which included funding contributions in the first quarter of 2010 of $9.0 million, and $45.9 million at December 31,
2009.

For the three months ended March 31, 2016 and 2009, the components of the Company's net periodic benefit cost for its Cther Postretirement Benefit Plans were as follows:

Three Months Ended
March 31, March 31,
201

Interest cost 172

Amar
Net periodic benefit cost

‘The total expense recognized for the Company’s nonqualified pension plan for both the three months ended March 31, 2010 and 2009 was $0.2 million, and less than $0.1 million of this
expense for each respective period relates to the amortization of unrealized loss.

NTELOS Inc. also sponsors a contributory defined contribution plan under Internal Revenue Code Section 401(k) for substantially all employees. The Company’s policy, effective
June 1, 2009, is to make matching contributions in shares of the Company’s common stock. Prior to June 1, 2009, the Company’s policy was to make matching contributions in cash.

1
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Notes to Condensed Consolidated Financial Statements—{Cantinned)
NTELOS Holdings Cotp.

Treasury Stock

On August 24, 2009, the Company’s board of directors authorized management to repurchase up to $40 million of the Company’s common stock (Note 7). Shares of commen stock
repurchased by the Company are recorded at cost as treasury stock and result in a reduction of stockholders” equity. The Company reissues treasury shares as part of its shareholder
approved stock-based compensation programs, its employee stock purchase program and for its 401(k) match.

Note 3. Disclosures about Segments of an Enterprise and Related Information
The Company manages its business segments with separate preducts and services.
The Company has one customer, Sprint Nextel, which accounted for approximately 21% and 22% of the Company’s total revenue for the three months ended March 31, 2010 and 2009,

respectively. Revenue from this customer was derived from a wireless PCS wholesale contract and rural local exchange carrier (“RLEC™) and Competitive Wireline segments’ network
access. .

Summarized financial information concerning the Company’s reportable segments is shown in the foliowing table,

Wireless Competitive Elim-
{In thonsands) PCS RLEC ‘Wiretine Other inations Totel

Bquity-based compensation charges 5 98 3 63 S 5 § 877 £ — 3 1,043

) Intersegment revenues consist primarily of telecommunications services such as local exchange services, inter-city and local transport of voice and data traffic, and leasing of
various network elements. Intersegment revenues are primarily recorded at tariff and prevailing market rates.

The Company refers to its paging and communications services operations, neither of which are considered separate reporteble segments, and unatlocated corporate related items that
do not provide direct benefit to the operating segments as Other Communications Services (“Other”). Total unallocated corporate operating expenses for the three months ended
Mazch 31, 2010 and 2009 were $2.5 million and $2 4 million, respectively.
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Notes to Condensed Consalidated Financial Statements—{Continued)
NTELOS Holdings Corp.

Additionally, the “Other” category included equity-based compensation of $0.9 million and $0.5 million for the three months ended March 31, 2010 and 2009, respectively, related to
equity awards for all employees receiving such awards, including 401 (k) matching contributions for the three months ended March 31, 2010 for corporate and communication services
employees. Equity based compensation expense for the “Other” category for the three months ended March 31, 2009 also included $0.4 milkion related to the 2009 annual incentive
bonus pian for certain officers and other management positions based on an estimate of the pro-rata amount that would be earned in the form of equity awards.

Opersting expenses which provide a direct benefit to the operating segments are allocated based on estimations of the relative benefit or based on the relative size of a segment to the
total of the three segments. Total corporate expenses (excluding depreciation expense) atlocated to the segments were $6.0 million and $6.4 milkion for the three months ended March 31,
2010 and 2009, respectively. Additionally, depreciation expense related to corporate assets is allocated to the operating segments and was $2.3 million and $1.8 million for the three
months ended March 31, 2010 and 2009, respectively.

Note 4. Long-Term Debt
As of March 31, 2010 and December 31, 2009, the Company’s outstanding long-term debt consisted of the following:

Less: current portion of long-term debt

Long-term debt, excluding capital lease obligations

On August 7, 2009, the Comprany refinanced the existing first lien term loan with $670 million of new senior secured credit facility comprised of a $35 million revelving credit facility and a
$635 million term foan. The first lien term loan was issued at a 1% discount for net proceeds of $628.7 million. The new first lien term loan matures in August 2015 with quarterly
payments of $1.6 million and the rematnder due at maturity, The first lien term loan bears interest at 3.75% above either the Eurodollar rate or 2.0%, whichever is greater. The senior
secured credit facility is secured by a first priority pledge of substantially all propexty and assets of NTELOS Inc, and all material subsidiaries, as guarantors, excluding the RLECs. The
first lien term loan also includes various restrictions and conditjons including covenants relating to leverage and interest coverage ratio requirements. At March 31, 2010, NTELOS Inc.'s
leverage ratio (as defined under the credit agreement) was 2.80:1.00 and its interest coverage ratio (as defined) was 6.71:1.00. The credit agreement requires that the leverage ratio not
exceed 4.00:1.00 and that the interest coverage ratio not be less than 3,00:1,00, The $35 million revolving credit facility, which expires in 2014, remains undrawn.

During second quarter 2010 the Company amended its first lien term loan to extend the date by which the Company must enter into a hedge agreement from May 4, 2010 to December 31,
2010.

The first lien term loan has a restricted payment basket which can be used to make certain restricted payments, as defined under the credit agreement, including the ability to pay
dividends, repurchase stock or advance funds to the Company. The restricted payment basket is increased by $10.0 million on the first day of each quarter plus an additional quarterly
amount for calculated excess cash flow based on the definition in the credit agreement, and is decreased by any actual restricted payments, including dividend payments and stock
repurchases. The calculated excess cash flow for the three months ended March 31, 2010 was $5.3 million., This amount will be added to the restricted payment basket in the second
quarter of 2010, The $11.6 million dividend (Note 7) was the only restricted payment made during the quarter ended March 31, 2010. The balance of the basket as of March 31, 2010 was
£31.5 million.

In connection with the refinancing of the first lfen term loan described above, the Company deferred issuance costs of approximately $11.5 million which are being amortized to interest
expense over the life of the debt using the effective interest method, Amortization of these costs for the three months ended March 31, 2010 was $0.4 million.
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Naotes to Condensed Consolidated Financial Statements—{Continued}
NTELOS Heldings Carp.

The first lien term loan was recorded net of a 1% discount ($6.4 million) of the debt issuance. The discount is being accreted to interest expense using the effective interest methed over
the life of the debt and is reflected in interest expense in the condensed consolidated statement of operations. Accretion for the three months ended March 31, 2010 was $0.2 million.

The aggregate maturities of long-term debt outstanding at March 31, 2010, excluding capital lease obligations, based on the contractual terms of the instruments are $4.8 million for the
remainder of 2010, $6.4 million per year in 2011 through 2014 and $601.7 million in 2015.

The Company’s blended average interest rate on its long-term debt as of March 31, 2010 and December 31, 2009 was approximately 6.4% and 4.8%, respectively.

Capital lease obligations

In addition to the long-term debt discussed above, the Company has entered into capital leases on vehicles used in its operations with lease terms of four to five years. At March 31,
2010, the carrying velue and accumulated depreciatien of these assets is $3.6 million and $1.7 million, respectively, and the net present value of these future minimum lease payments is
$1.6 million. As of March 31, 20110, the principal portion of these obligations {s due as follows: $0.5 millien for the remainder of 2010, $0.5 million in 2011, $¢.4 million in 2012, $0.2 million in

2013, 80.1 million in 2014 and less than $0.] million thereafter.

Note 5. Supplementary Disclosures of Cash Flow Information

The following information is presented as supplementary disclosures for the condensed consolidated statements of cash flows for the periods indicated below.
Three Months Ended

March3l, Mk 3T,
2019 2009

Interest (net of amounts capitalized) % 9,108 5 4824

tax

The amount of inferest capitalized in both of the three months ended March 31, 2010 and 2009 was less than $0.1 million, respectivety. For the three months ended March 31, 2009,
interest payments in the above table exclude $0.7 million interest paid on an interest rate swap agreement (Note 6).

Note 6, Financial Instruments

Cash, accounts receivable, accounts payable and accrued liabilities are reflected in the condensed consolidated financial statements at cost which approximates fair value because of

the short-term maturity of these instruments. The fair values of other financial instruments are based on quoted market prices or discounted cash flows based on current market
conditions,

The Company measures all derivatives at fair value based on information provided by the counterparty which the Company corroborates with third party information, and recognizes
them as either assets or liabilities on the Company’s condensed consolidated balance sheet. Changes in the fair values of derivative instruments are recognized in either earnings or
comprehensive income, depending on the designated use and effectiveness of the instruments.

11
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Naotes to Condensed Consolidated Financial Statements--{Continued)
NTELOS Holdings Corp.
During the quarter ended March 31, 2009, the Company had an interest rate swap agreement scheduled to extend through March 1, 2010 to manage its exposure to interest rate
movements. The interest rate swap had a notional amount of $600 million with fixed interest rate payments at a per annum rate of 2.66% and variable rate payments based on the three-

month U.S. Dollar LIBOR. In connection with the aforementioned refinancing, the Company paid $9.3 million, inclusive of $2.3 million of acerued unpaid interest, to terminate its interest
rate swap agreement.

The following tabie indicates the difference between face amount, carying amount and fair value of the Company’s financial instruments at March 31, 2010 and December 31, 2009:

Fiasacial Instraments Face Carrying Fair
{Ix thousands) Amount Amount Value

§ 51,889 $ 51,889
VAL 105!

i HEH Sk practicable!

§ 1,619

ertior oz ili
Capital lease obligations £ 1464 5 1454 § 1,464

Of the long-term investments for which it is not practicable to estimate fair value in the table above, $0.9 million as of March 31, 2010 and December 31, 2009 represents the Company's
investment in CoBank. This investment is primarily related to patronage distributions of restricted equity and is 4 required investment related to the portion of the first lien term loan
held by CoBank. This investment is carried under the cost method.

The fair value of the senior credit facility was derived based on quoted trading price obtained from the administrative agent at March 31, 2010 and December 31, 2009 as applicable. The
Companuy’s valuation technique for this instrument is considered to be level two fair value measurements within the fair value hierarchy described in FASB ASC 820,

Note 7. Equity

On February 25, 2010, the Company’s board of directors declared a quarterly dividend on its common stock in the smount of $0.28 per share (totaling $11.6 million), which was paid on
April 12, 2010 to stockholders of record on March 12, 2010. On April 30, 2010, the board of directors declared a cash dividend in the amount of $0.28 per share to be paid on July 14, 2010
to stockholders of record on June 14, 2010,

On August 24, 2009, the Boerd of Directors authorized management to repurchase up to $40 million of the Company’s common stock. The Company may conduct its parchases in the
open market, in privately negotiated transactions, through derivative transactions or through purchases made in accordance with Rule 10b5-1 under the Securities Exchange Act of
1934. The share repurchase program does not reguire the Company to acquaire any specific number of shares and may be terminated at any me. During the three months ended
March 31, 2010, the Company did not repurchase any of its common shares. Through December 31, 2009, the Company had repurchased 1,046,467 shares for $16.9 million.

12
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The computations of basic and diluted earnings per share for the three months ended March 31, 2010 and 2009 are as follows:

Three Montht Ended

Marcn 31, March 31,
2010 2009

13
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Nates to Condensed Consalidated Financial Statements—(Continued)
NTELOS Heldings Corp.

Below is a summeary of the activity and status of equity as of and for the three months ended March 31, 2010:

Total
Aceam- NTELOS
ulnted Holdings
Addi- Qther Corp.
(In thoosands, tonal Com- Stock- Non-
except per share Common  Treasury Common Paid-in Treasury Retained prehensive holders conirolbing Total
amouaty) Shares Shares Stock Capltal Stack Earuings Loss Equity lnlerests Equity

the employee stock purchase plan, shares
issued through 401(k) matching contributions
B anc! stoc};lo tan; ‘gxe‘rcmled 6 105 (206) 661 y 455 ) 435

Comprehensive income attributable to
NTELGS Holdings Corp.

10
Total Comprehcnswe Income

For the three months ended March 31, 2009, comprehensive income was $17.8 million and was comprised of net income of $17.6 million snd amortization of unrealized losses from
defined benefit plans of $0.2 million,

Note 8. Stock Plans

During the three months ended March 31, 2010, the Company issued 346,481 stock options under the Equity Incentive Plan and issued 28,520 stock options under the Non-Employee
Director Equity Plan, The options issued under the Equity Incentive Plan vest one-fourth annually beginning one year after the grant date and the options issued under the Non-
Employee Director Equity Plan cliff vest one year following the grant date. Ne options expired during the period. Additienally, during the three months ended March 31, 2010, the
Company issued 90,607 shares of restricted stock under the Equity Incemtive Plan and 13,700 shares of restricted stock under the Non-Employee Director Equity Plan. The restricted
shares issued under the Equity Incentive Plan cliff vest after one or three years and the restricted shares issued under the Non-Employee Director Equity Plan cliff vest efter one year.

The fair value of each option award is estimated on the grant date using the Black-Scholes option-pricing model with assumptions related to risk-free interest rate, expected volatility,
dividend yield and expected terminations. For more details on these Black-Scholes assumptions, see Note 9 contained in Part II, Jtem 8 of the Company's Annual Report on Form 10-K
for the year ended December 31, 2009, The fair value of each restricted stock award is based oa the closing price of the Company’s common stock on the grant date.

14
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Notes to Condensed Consolidated Financial Statements—{Continued)
NTELOS Holdings Corp.

The summary of the activity and status of the Company’s stock options for the three months ended March 31, 2010 is as foliows:

Welghted Welphizd-
Average Average
Exerclse Femaining Aggregate
Price per Contractual Intrinsic
{In thontands, except

Shares Share

Stock options of 32
Granted during the perod
Edércised duw
Forfeited during the perlod {41) 20.35

7.5 yearms 5 —

Exercisable as of March 31, 2010 634 § 1818

The weighted-average grant date fair value of stock options granted during the first three months of 2010 and 2009 was $3.85 per share and $4.40 per share, respectively. The total
intrinsic value of options exercised during the first three months of 2010 and 2009 was $0.2 million and $0.1 million, respectively. The total fair value of options that vested during the
first three months of 2010 and 2009 was $1.8 millios and $1.6 million, respectively.

The summary of the activity and status of the Company’s restricted stock awards for the three months ended March 31, 2010 is as follows:

Weighted
Average
Grant Date

Fair Value
(In thonyands, except per chare kmonits) Shares per Share

As of March 31, 2010, there was $3.7 million of total unrecognized compensation cost related to unvested restricted stock awards, which is expected to be recognized over a weighted-

average period of 2.2 years. The total fair value of restricted shares that vested during the first three months of 2010 was $0.3 million. No restricted shares vested during the three
months ended March 31, 2009,

Note 9. Income Taxes

Income tax expense for the three months ended March 31, 2010 was $8.6 million, representing the statutory tax rate applied to pre-tax income and the effects of certain non-deductible
compensation, The Company expects its recurring non-deductible expenses to relate primarily to certain non-cash share-based compensation, and other non-deductible compensation,
For the remzinder of 2010, the amounts of these charges for equity-based awards outstanding as of March 31, 2010 and other non-deductible compensation are expected to be $0.8
million and $0.2 million, respectively.

The Company has unused net operating losses, including certain built-in losses (“*NOLs") totaling $166.6 million as of March 31, 2010. These NOLs are subject to an adjusted annual
maximurm limit {the “IRC 382 Limit"} of $9.2 million. Based on the TRC 382 Limit, the Company expects to use NOLs of approximately $141.1 million as follows: $6.9 million for the
remainder of 2010, $9.2 million pet year in 2011 through 2024, $5.1 million in 2025 and $0.8 million in 2026.
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Notes to Candensed Consolidated Financial Statements—(Continved)
NTELOS Holdings Corp.
While the Company believes it has adequately provided for all tax positions, amounts asserted by taxing authorities could be greater than its accrued position. Accordingty, additional
provisions could be recorded in the future as revised estimates are made or the underlying matters are settled or otherwise resolved.

Note 10. Commitrments and Contingencies

The Company periodically makes claims or receives disputes related to our billings to other carriers for access to our network. The Company does not recognize revenue related to such
matters until the period that it is reasonably assured of the collection of these claims.

The Company periodically disputes network access charges that we are assessed by other companies that we interconnect with and are involved in other disputes and legal and tax
proceedings and filings arising from normal business activities. While the outcome of such matters is currently not determinable, management does not expect that the ultimate costs to
regolve such matters will have a material adverse effect on the Company’s consolidated financial position, results of operations or cash flows, and believes that adequate provision for
any probabie and estimable losses has been made in the Company’s condensed consclidated financial statements.

The Company has purchese commitments refating to capital expenditures totaling $13.0 million as of March 31, 2010, which are expected to be satisfied during 2010
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Iiem 2, Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Any statements contained in this report that are not statements of historical fact, including statements about eur beliefs and expectations, are forward-looking statements and
should be evaluated as such. The words “anticipates,” “believes,” “expects,” “intends,” *plans,” “estimates,” “targets,” “profects,” “should,” “may, " "will” and similar words
and expressions are intended to identify forward-looking statements, These forward-looking statements are contained throughout this report, for example in “Risk Factors" and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” Such forward-looking statements reflect, among other things, our current expectations,
plans and strategies, and anticipated financial resuits, all of which are subject to known and unknown risks, uncertainties and factors that may cause our actual results to differ
materially from those expressed or implied by these forward-looking stafements. Many of these risks are beyond our ability to control or predict. AN forward-looking statements
attributable {o us or persons acting on eur behalf are expressly qualified in their entirety by the cautionary statements contained throughout this report. Because of these risks,
uncertainties and assumptions, you should not place undue reliance on these forward-loaking statements. Furthermore, forward-looking statements speak only as of the date they
are made. We do not undertake any obligation to update or review any forward-looking information, whether as a result of new information, future evenis or otherwise. You should
read the following discussion of our financial condition in conjunction with our consolidated financial statements and the related notes included elsewhere in this report. The
Jfollowing discussion contains forward-looking statements that involve risks and uncertainties. For additional information regarding some of these risks and uncertainties that
affect our business and the industry in which we operate, please see "Risk Factors ™ in Part I, Item 1A of our Annual Report on Form 10K for the year ended December 31, 2009.

Overview

We are a leading provider of wireless and wireline communications services to consumers and businesses primarily in Virginia, West Virginia and parts of Maryland and Pennsylvania.
Our primary services are wireless digital personal communications services (“PCS™}, local and long distance telephone services, high capacity transport, data services for Internet
access and wide area networking and IPTV-based video services.

Our wireless operations are composed of an NTELOS-branded retail business, including the FRAWG brand in certain markets, and a wholesale buginess which primarily relates to an
exclusive contract with Sprint, We believe our regional focus and contiguous service area provide us with a differentiated competitive position relative to our primary wireless
competitors, most of whom are national providers. Our wireless revenues accounted for approximately 76% and 78% of our total revenues in each of the three months ended March 31,
2010 and 2009, respectively, As of March 31, 2010, our wireless retail business had approximately 445,300 NTELOS retail subscribers, representing an 8.0% penetration of our total
covered population. As of March 31, 2010, 1,065 (or 85%) of our total cell sites contain Evolution Data Optimized Revision A {(“EV-D0”) technology, which provides us with the
technica ability to support high-speed mobile wireless data services.

We have an agreement with Sprint Spectrum L.P, to act as their exclusive wholesale provider of network services through July 31, 2015. Under this arrangement, which we refer to as the
Strategic Network Alliance, we are the exclusive PCS service provider in our western Virginia and West Virginia service area to Sprint for all Sprint CDMA wireless customers, For the
three months ended March 31, 2010 and 2009, we realized wireless wholesale revenues of $28,3 million and $30.1 million, respectively. Of this total for the three months ended March 31,
2010 and 2009, $27.1 million and $28.8 million, respectively, related to the Strategic Network Alliance, Following a contractual trave] data rate reset on July 1, 2009, our monthly calculated
revenue from Sprint Nextel has fallen below the $9.0 million minimum and thus we have been billing and recognizing revenue at the $9.0 million minimum stipulated in the contract since
the Fuly 2009 travel data rate reset. Revenue from this contract is projected to remain at that level throughout 2010,

Our wireline operations include the rural local exchange carrier (“RLEC™) segment and the Competitive Wireline segment. Our wireline operating income margins were approximately 34%
and 35% for the three months ended March 31, 2010 and 2009, respectively.

Founded in 1897, our wireline incumbent local exchange carrier business is conducted through two subsidiaries that qualify as RLECs under the Telecommunications Act, These two
RLECs provide wireline communications services to residential and business customers in the western Virginia cities of Waynesboro and Covington, and portions of Alleghany,
Augusta and Botetourt counties. As of March 31, 2010, we operated approximately 37,700 RLEC telephone access lines.
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Our wireline business is supported by an extensive 4,700 route-mile fiber optic network, inclusive of the purchase from Allegheny Energy, Inc. described below. We utilize the network
to backhaul communications traffic for retail services and to serve as a carriers’ carzier network, providing transpert services to third parties for long distance, internet, wireless and
private network services, Cur fiber optic network is connected to and marketed with adjacent fiber optic networks in the mid-Atlantic region. On December 31, 2009, we closed on m
agreement to purchase certain fiber optic and network assets and related transport and data service contracts from Allegheny Energy, Inc. The purchase included approximately 2,200
route-rriles of fiber located primarily in central and western Pennsylvania and West Virginia, with portions also in Maryland, Kentucky and Ohio. With this expansion of our fiber optic
network, we plan to escalate the growth of our Competitive Wireline enterprise business in certain West Virginia, Maryland and Pennsylvania local markets. Also in 2009, we purchased
an Indefeasible Right of Use (“[RU™) and we completed 8 fiber swap agreement, which together allowed us to expand our broadband and high-capacity business communications
services to Culpeper, Madison and Warrenten, Virginia, adding approximately 200 fiber route-miles to our network.

We leverage our wireline network infrastrusture to offer competitive voice and data communication services outside our RLEC coverage area through our Competitive Wireline segment.
Withio our Competitive Wireline segment, we market and sell local and long distance, voice and data services almost exclusively to business customers through our competitive local
exchange carrier (“C'T.R7) and Tnternet Service Provider (“ISP™) nperation. As of March 31, 2011), we served costomers with approximately 49,500 CLEC access line connections, We
also offer broadband services It over 98% of out RLEC service area and as of Marceh 31, 2010, we operated approximately 24,200 broadband access connections in our markets,
represeting an increase of 5.8% over the connections on March 31, 2009. We alse offer NTELOS video in selected neighborhoods within our two RLEC service areas and in two CLEC
neighborhoods. The product offers video entertainment services and provides an alternative to cable and satellite TV. It is delivered via fiber-to-the-home (“FTTH") which allows us to
deliver integrated video, local and long distance telephene services, plus broadband Intermet access at speeds currently up to 20 megabits per second. At March 31, 2010, we had
approximately 2,200 video customers and passed approximately 9,200 hornes with fiber. Revenues and operating expenses from the broadband and video products are included in the
Competitive Wireline segment.

Many of the market risk factors which affected our results of operations in 2069 have affected our results of operations in the first three months of 2010. Additionally, the impact of
overall unfavorable economic conditions and increased competition that we experjenced throughout 2009 is continuing into 2010, The magnitude of the impact from the econemy and
competition may be greater than we anticipate. If it is, the indefinite-lived asset recoverability testing required as of October 1, 2010 (or earlier testing performed if such an impairment
indicator arises) could trigger a revaluation which could result in impairment charges,

In wirejess, we are continning to rmake network improvements, including network expansion and cell site additions. Additionally, we continue to improve our handset offerings and
refine plans and features to improve the customer experience. However, the current economic climate and increased competition has contributed te slower than anticipated year over
year wireless net subscriber growth {less than 1%) as a result of an increase in customer chum in the second hatf of 2009. The Company is attempting to mitigate churn levels in 2010 by
investing in further customer retention programs. We zlso continue to face risks to our competitive “value” position in the postpay market, including through the introduction in
January 2010 of reduced price nationwide unlimited voice plans by competitors such as AT&T, Verizon and US Cellular, We expect postpay competition to continue to be intense as the
market gets closer to saturation and carriers focus on taking market share from competitors, We expect competition with prepaid products to intensify as more competitors have targeted
this segment as a means to sustain growth and increase market share. Competition in the wireless prepay market changed dramatically in 2009. Whereas our prepay competitive position
was largely uncontested prior to last year, during 2009 a number of large wireless competitors, including Boost (operated by Sprint), TracFone's Straight Talk service, Virgin Mobile
(prior to being acquired by Sprint Nextel in 2009), T-Mobile and Page Plus, entered the prepaid market. Many of these competitors have access to big box retailers and convenience
stores that are unavailable to us. Pricing competition in the prepaid market zlso intensified during the fourth quarter of 2009 and the first quarter of 2010, with the introduction of a
number of prepaid unlimited nationwide pians for less than $50 per month. To remain competitive with our prepaid product offerings, we [aunched the FRAWG Unlimited Wireless brand
in the Richmond and Hampton Roads, Virginia merkets late in the second quarter of 2009, FRAWG provides value-seeking customers prepay wireless plan options without a contract,
credit check or activation fee. While plans feature competitive price points, our acquisition costs are substantially lower with reduced handset subsidy and selling costs.
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Average monthly revenues per handset/unit in service (“ARPU™) from voice are expected to continue to decline in 2010 due to competitive pressures and economic conditions.
However, we anticipate data ARPU will continue to grow and offset a substantial portion of the decline in voice ARPU. Qur wireless network upgrade to EV-DO has helped increase
retzil data ARPU by $2.05 for the three months ended March 31, 2010 over the three months ended March 31, 2009, Higher handset subsidy costs as compared to 2009 have been
experienced in the first quarter of 2010 and are expected to continue througheut 2010 due to actual and expected higher mix of smart phones associated with the projected growth in data
ARPU. Data ARPU and data revenue are expected to continue to grow in 2010 due to the continued increase in penetration and usage escalating from our EV-DO deployment; however,
this upgrade has resulted in a significant increase in network expenses and data cost of sales, both of which are captured in cost of sales and services, Wireless capital expenditures for
2010 are expected o decrease significantty from 2009 as the planned network upgrade to EV-DO was completed in 2009.

During 2010, we plan to expand our wireless service into one additional new local market and plan te increase and improve our points of distribution in our existing markets. Also, as our
business continues to mature, we expect to increase our cash flows from operations net of capital expenditures.

In the RLEC sepment, we experienced access line losses in 2009 and these losses are expected to continue in 2010, impacted by continued cable competition, wireless substitution and
the economic climate. As of March 31, 2010, we have lost approximately 500 access lines year o date. These line losses, coupled with mid-year 2009 rate reductions as a result of our
biennial tariff filing with the FCC for NTELOS Telephone, contributed to a 3.1% decline in RLEC revenucs from the first three months of 2009, Our primary strategy to respond to this
trend is to leverage our strong incumbent market position to increase our revenue by cross-selling additional services to our customer base, and to promote our Competitive Wireline
segment strategic products (Jocal services, IPTV-based video services, broadband voice and data services, and high-capacity network access and transport services) and extend our
Competitive Wireline segment network to increase the sddressable market area. Toward this pursuit, we have more than 25 new potential markets that are available to us 2s a result of
the addition of approximatety 2,500 fiber route-miles to our network, mostly in the fourth quarter of 2009.
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Other Overview Discussion

To suppiement our finapciaf statements presented under generally accepted accounting principles, or GAAP, throughout this document we refereace non-GAAP measures, such as
ARPU to measure operating performance for which our operating managers are responsible and upon which we evaluate their performance.

ARPU is a telecommunications industry metric that measures service revenaes per period divided by the weighted average number of handsets in service during that period. ARPU as
defined below may not be similar to ARPU measures of other companies, is not a measurement under GA AP and should be considered in addition to, but not as a substitute for, the
information contained in our condensed consolidated statements of operations. We closely monitor the effects of new rate plans and service offerings on ARPU in order to determine
their effectiveness. We believe ARPUJ provides management useful information concerning the appeal of our rate plans and service offerings and our performance in attracting and
retaining high-value customers. The table below provides a reconciliation of operating revenue from our wireless segment (Note 3 in our Notes to condensed consolidated financial
statements) to subscriber revenues used to calculate average monthly ARPU for the three roonths ended March 31, 2010 and 2009,

‘Three Moaths Ended

March 31, March 31,
{Dollars in thousands, other than sversge monthly ARPU dxix) ) ) ) ) 2016 ‘ 2009

Operating Revenues
Onr revenues are generated from the following categorjes:

- wireless PCS, consisting of retail revenues from network access, data services, equipment revenues and feature services; and wholesale revenues from the Strategic
Network Alliance and roaming from other carriers;

. RLEC segment revennues, including local service, network aceess, toll and directory advertising;

. Competitive Wireline segment revenues, including revenues from our key strategic products (local services, broadband voice and data services, high-capacity network
access and transport gervices and IPTV-based video services) and from other Competitive revenues (long distance, disl-up Internet services, switched access and
reciprocal compensation); and

. Other communications services revenues, including primarily revenues from paging and revenue from leasing excess building space.

Operating Expenses
Ohr operating expenses are incurred from the following categories:
. cost of sales and services, including digital PCS handset equipment costs which, in keeping with industry practice, particularly with handsets sold with service contracts,
we sell to our customers at a price below our cost, and usage-based access charges, including long distance, roaming charges, and other direct costs
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incurred in accessing other telecommunications providers’ networks in order to provide telecommunication services to our end-user customers, leased facility expenses
for connection to other carriers, cell sites and switch iocations and engineering and repairs and maintenance expenses related to property, plant and equipment;

. customer operations expenses, including marketing, product management, product advertising, selling, billing, publication of regional telephone directories, customer
care, directory services, customer retention and bad debt expenses;

. corperate operations expenses, including taxes other than income, exceutive, accounting, legal, purchasing, information technology, human resources and other general
and administrative expenses, including earned bonuses and equity-based compensation expense refated to stock and option instruments held by certain members of
corperate management;

. depreciation and amortization, including depreciable long-lived property, plant and equipment and amortization of intangible assets where applicable; and,

. accretion of asset retirernent obligations (“ARO™).

Other Income (Expenses}

Our other income {expenses) are generated (incurred) from interest expense on debt instruments, including changes in fair value of our interest rate swap instrument, which was
terminated during the August 2009 refinancing, other income, which includes interest income, and gain on sale of investments.

Income Taxes

Our income tax expense and effective tax rate increases or decreases based upon chenges in a number of factors, including our pre-tax income or loss, state minimum tax assessments,
and non-deductible expenses.

Noncontroiling Interests in Losses (Earnings} of Subsidiaries

We have an RLEC segment partnership that owns certain signaling equipment and provides service to a number of small RLECs and to TNS that has a 46.3% noncontrolling interest.
Also, our Virginia PCS Alliance, L.C., or the VA Alliance, that provides PCS services to a 2.0 million populated area in central and western Virginia, has a 3% noncontrolling interest.

The VA Alliance has incurred cummiative operating losses since it initiated PCS services in 1997, In accordance with FASB ASC 810-10-45-21, we atiribute net income or losses ta the
noncontrolling interests in the VA Alliance, No capital contributions from the 3% minority owners were made during the three months ended March 31, 2010 or 2009, The VA Alliance
made a $0.3 million capital distribution to the minority owners during the three months ended March 31, 2010.

Results of Operations
Three months ended March 31, 2010 compared to three months ended March 31, 2009

Operating revenues decreased $3.1 million, or 2.2%, from the three months ended March 31, 2009 to the three months ended March 3, 2010 primarity due to a decrease in wireless PCS
reverues of $5.2 million, or 4.7%, primarily from declines in subscriber revenues and wholesale revenues, Wireline revenues increased $2.0 million over the comparative three months
due to growth in key strategic product revenues in the Competitive Wireline segment, including revenues associated with the fiber optic assets acquired from Allegheny Energy, Inc. as
of December 31, 2009. These increases were partially offset by a decline in revenue from the RLEC segment.

Operating income decreased $2.3 million from the three months ended March 31, 2009 driven by the decline in revenue discussed above, partially offset by a decrease in operating
expenses of $0,8 million, or 0.8%, from the comparative three-month period, The operating expense decrease was primarily driven by & decrease in cost of wireless sales and accelerated
depreciation as discussed farther below.

Net income attributable to NTELOS Holdings Corp. decressed $4.9 million, or 28.1%, from the first three months of 2009. In addition to the $2.3 million decrease in operating income,
other expenses (net of other income), increased by $5.7 million primarily relating to a $4.8 million increase in interest expense and the pricr year favorable change in interest rate swap
value of $0.9 million. These decreases to net income were offset by a §3.1 million decrease in income tax expense.
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OPERATING REVENUES

The following table identifies cur external operating revenues by business segment for the three months ended March 31, 2010 and 2009:

Three Months Ended
March 31,
5 %
Operating Revenues 018 2009 Variance WVariance
{dollars In thonsands)
Wi

Wireline

Cfo:ﬁpehtwe Wireline
utabyiteliy

WIRELESS COMMUNICATIONS REVENUES—Wireless communications revenues decreased $5.2 million from the first three months of 2009 to the first three months of 2010 due to a
decrease in our net retail subscriber revenue of $4.0 miflion, or 5.6%, and a $1.8 miltion, or 5.8%, decrease in wholesale and roaming revenues. Partially offsetting these decreases was a
$0.6 million, or 8.6%, increase in equipment revenue.

Subscriber revenuss reflected net subseriber growth of approximately 800 subscribers, less than 1%, from approximately 444,500 subscribers as of March 31, 2009 fo approximately
445,300 subscribers as of March 31, 2010. Following the net decrease in customers from the end of the first quarter 2009 to year end 2009, we added approximately 6,700 net customers
during the first quarter of 2010, However, & shift to a higher mix of prepaid as compared to postpay gross subscriber additions and churn and downward ARPU pressure with certain
prepaid products reduced subscriber revemue growth. Data revenue increased $2.1 million, but was more than offset by 2 decline in voice revenues brought about by competitive pricing
reductions and economic conditions which contributed to subscribers changing to or purchasing lower priced plans, the mix shift noted above and an incresse in the number of prepay
subscribers who suspend service for a period of time, Underlying the 24,9% growth in data revenue was the technology upgrads to EV-DO and an increased sales emphasis on smart
phones and other data-centric handsets coupled with a broader array of data packages and increased sales of data cards, Total data ARPU for all prepay and postpay products was
$10.83 for the three months ended March 31, 2010 compared to $8.78 for the three months ended March 31, 2009, an increase of 23.3%, reflecting the increased take-rate on data
packages and increased usage rates.

Growth in data ARPTJ has partially offset declines in voice ARPU, leading to blended ARPU of $51.25 for the three months ended March 31, 2010 as compared to $54.58 for the three
months ended March 31, 2009.

In response to competitive pressures, we launched the FRAWG Unlimited Wireless brand in the Richmond and Hempton Roads, Virginia markets late in the second quarter of 2009,
FRAWG provides prepay wireless options at lower, competitive price points (along with reduced subsidy and sales costs to us). For the first three months of 2010, FRAWG contributed
to 8 higher mix of prepay sales at lower ARPU levels than the traditionally higher ARPU postpay rate plans, albeit at & lower net subsidy cost from the prepay sales. The higher mix of
FRAWG and other prepaid product sales, coupled with the current economic environment and competitive pricing, could result in further declines in voice related ARPU which we
anticipate will be partially offset by growth in data ARPLL

The decrease in wholesale and roaming revenue was driven by a $1.8 million, or 6.1%, decrease in revenue from the Strategic Network Alliance. Roaming revenues from other carriers
were flat from the comparative three months. The revenue decrease from the Strategic Network Alliance is reflective of data usage which was billable at substantially higher contractual
preset rates in 2009 up until the July 1, 2009 contractual travel data rate reset, Following the travel data rate reset, our momthly caleulated revenue from Sprint Nextel was below the $9.0
million minimum and thus we billed and recognized revenue at the $9.0 million minimum stipulated in the contract in the
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first three months of 2010. Revenue from this contract is projected to remain at the $9.0 million monthly minimum throughout 2010. Accordingly, due to the first half of 2009 wholesale
revenues being above the $9.0 million minimum per tmenth, we would expect a decline of approximately $4.8 million in 2010 if wholesale revenue remains at the $9.0 million per month
minimum as expected for the six months ended Fune 30, 2010 and the year as compared to the prior year comparable periods. Also, roaming revenues from other carriers may decline in
2010 as a result of industry consolidation of carriers with complementary networks or from other roaming arrangements which may not be favorable to us.

Our wholesale revenues derived from the Strategic Network Alliance are primarily from the voice usage by Sprint and Sprint affiliate customers who live in the Strategic Network
Afliance service area (“home minutes of use”), those customers of Sprint whe use our network for voice services while traveling through the Strategic Network Alliance service area
{“travel minutes of use™) and data usage by Sprint customers whe live in or travel through the Strategic Network Alliance service area. We added 34 cell sites within this wholesale
service area from March 31, 2009 to March 31, 2010, improving cxisting service and extending this coverage area.

The Strategic Network Alliance extends through July 31,2015 and is subject to automatic three-year extensions unless certain notice provisions are exercised. The agreement prohibits
Sprint from directly or indirectly commencing construction of, contrecting for or launching its own wireless comnumications network in the agreement territory until a maximum of 18
months prior to the end of the agreement, The agreement specifies a series of usage rates for various types of services. The voice rate pricing under the agreement provides for serni-
snnual volume discounts based on Sprint’s voice revenue yield to provide incentives for the migration of additional traffic onto the network. Data rates for Sprint in-market home
subscribers are on a per subscriber basis, The data rate for Sprint customers that are traveling through the territory and use the network is on a per kilobyte basis. This rate is reset
quarterly, The Strategic Network Alliance also permits our NTELOS-branded customers to access Sprint’s nations! wireless network at reciprocal rates as the Sprint travel rates.

WIRELINE COMMUNICATIONS REVENUES—Wireline communications revenues increased $2.0 million, or 6.5%, over the comparative three months, with revenues from strategic
products increasing $2.7 million, or 19.3%, primarily offset by a $0.5 million, or 3.1%, decrease in RLEC revenues.

. RLEC Revenues. RLEC revenues decreased $0.5 million from the comparative three months primarily due to decreased access and focal service revenues as a result of 4 6.5%
decrease in access lines and a 1.2% decrease in carrier access minutes due primarily to a decline in usage by wireless carriers, On July 1, 2009, our interstate access rates were
subject to & biennial reset (reduction). This rate reset coupled with network grooming by our customers resulied in an annualized reduction in revenue of approximately $2.4
million.

Access lines totaled approximately 37,700 as of March 31, 2010 and 40,300 as of March 31, 2009, This access lne loss is reflective of residential wireless substitution, the effect of
current economic conditions on businesses, competitive voice service offerings from Comeast in one of our three RLEC markets and the conversion of Centrex lines to PBX

trunks. Additionally, we encountered additional voice competition in one market from one provider in the first quarter of 2010 which could result in greater line losses than
experienced in 2009. We expect that this new voice service competition will primarily be for residential customers.

. Competitive Wireline Revenues. Competitive Wireline revenue for the first three months of 2010 increased $2.5 million over the first three months of 2009 primarily due to $1.7
million of revenues recognized in the first three months of 2010 related to the Allegheny asset acquisition. Strategic product revenues from our other markets increased $1.0
million over the comparative three months, primarily from increases in broadband voice and data services, which include broadband over fiber, dedicated Internet access, DSL,
integrated access and Metro Ethernet, and transport revenue.
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OPERATING EXPENSES

The following table identifies our operating expenses by business segment, consistent with the table presenting operating revenues above, for the three months ended March 31, 2010
and 2009:

Three Months Ended
March 31,
QOperating Expenses 010 2000 § Varlance % Varlanee
(doHxrs in thonsands)

2D,
Accretion of asset retirement obligations 124 276 (152) (55.10%

tal operuting expens
OPERATING EXPENSES — The following describes our operating expenses by segment and on a basis consistent with our financial staternent presentation.

The discussion below relates to our operating expenses by segment before equity-based compensation charges, depreciation and amortization and accretion of asset retirement
obligations:
Wireless Communications —The operating expense decrease in wireless communications from the comparative three-month period was primarily due to the $3.4 million
decreased cost of sales (“COS"), largely offset by an increase in retention expense of $2.4 million. The decrease in COS was partially driven by a decrease in equipment
COS of $1.6 million primarily due to a change in the classification of handset returns and exchanges from COS in the prior year to retention expense in the current year.
The remainder of the decrease in COS was primarily driven by a decrease in roaming costs of $0.4 million as a result of in-network roaming savings associated with
continued cell site expansion and lower roaming rates from our roaming partners and a $0.9 million decrease in data COS partially driven by favorable cost reductions.

We expect COS expenses to grow in 2010 as roaming volume from national and unlimited plans increases, sales of smart phones and data cards continue fo represent a
significantly higher percentage of total sales than in the prior year, usage of data features increases and our customer base grows. This will be partially effset by higher
FRAWG product sales.

In addition to the COS decrease, compensation, benefits and employee sales commissions decreased a total of $0.4 million from the comparative three months primarily
due to a decrease in average headcount and a decrease in the number of gross additions from the comparative three months. Agent sales commissions also decreased
$0.6 millicn from the comparative three months due to a decrease in sales generated from third-party agents and the lower selling costs related to the FRAWG product.
Operating taxes decreased $0.4 million from the comparative period primarily due to a favorable tax ruling of $0.3 million in the first three months of 2010. Finally, bad debt
expense decreased $0.2 million from the coruparative three-month period (and $1.3 million below the fourth quarter 2009} due to improvement in acoounts receivable aging
and total accounts receivable.
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Certain other expenses increased year over year. Advertising expense increased $0.5 miilion related to heavier advertising in response to competitive pressure and to
promote the FRAWG uniimited prepay offering. Cell site and network access expenses increased $0.6 million related to additional access connectivity to support high-
speed data over the EV-DO network, strong growth in data usage by subscribers, and related to a 5.1% increase in the number of cell sites as of March 31, 2010 over
March 31, 2009. We anticipate capital upgrades to certain of our cell sites in 2010 which will allow us to reduce cell site backhaul facilities which will partially offset
network facility expense increases from continued cell site usage and cell site additions. The remainder of the operating expenses which increased as compared to the first
quarter 2009 s attrbutable to general and administrative and other cosis which collectively increased $0.9 million.

. Wireline Communications — The increase noted in the table above is attributable to a $0.7 million increase in operating expenses related to the new Allegheny markets
(Note 1) and increases in access expense, professional fees and weather related repairs and maintenance expenses in our other markets.

. Other — Other operating expenses increased 1.1% from the three months ended March 31, 2009 to the three months ended March 31, 2010. The results for the three
months eaded March 31, 2010 include the recognition of severance benefits totaling $0.9 million which were provided for in the employment agreement of an executive
officer who left the Company in March 2010, The results for the three months ended March 31, 2009 include the recognition of a $1,0 miliion signing bonus paid to our
then new President and Chief Operating Officer.

COST OF SALES AND SERVICES—Cost of sales and services decreased $1.9 million, or 4,3%, from the three months ended March 31, 2009 to the three months ended March 31, 2010.
As discussed above, wireless variable COS decreased $3,4 million from the comparative three months largely related to the expense classification change from COS to retention expense
(included in customer operations expenses) and expense decreases related to roaming and data COS. Partially offsetting this decrease in variable COS was an increase in cell site and
network access costs $0.9 million over the comparative three months primarily related to an increase in the number of cell sites over March 31, 2009 and additional access connectivity to
support high-speed data over the EV-DO network, increased data usage and our increased subscriber base, as described above. Repairs and maintenance expenses slso increased $0.6
million over the comparative three months which were largely weather related.

CUSTOMER OPERATIONS EXPENSES—Customer operations expenses increased $1.6 million, or 5.3%, from the three months ended March 31, 2009 to the three months ended

March 31, 2010, As discussed in the wireless communications section above, retention costs incressed $2.4 million over the cornparative three months. Advertising expenses increased
$0.5 million over the comparative three months related to an increase in promotions to combat the increase in competitive pressures and to promote the recently launched FRAWG
unlimited prepay offering, Partially offsetting these increases was a $0.7 million decrease in compensation and benefits expense due to lower average headcount in the first three months
of 2010 compared to the first three months of 2009 and 2 $0.6 million decrease in wireless third party agent commissions.

CORPORATE OPERATIONS EXPENSES—Corporate operations expense increased $1.3 million, or 14.7%, from the three months ended March 31, 2009 to the thres months ended
March 31, 2010, This increase is primarily attributable to increases in professional fees, license fees and royalties and compensation and benefits in the first three months of 2010 over
the first three months of 2009, Partially offsetting these increases was a decrease in operating taxes of $0.3 million related to a favorable tax ruling in the first three months of 2010.

DEPRECIATION AND AMORTIZATION EXPENSES— Depreciation and amortization expenses decreased $1.6 miliion, or 7.0%, from the three months ended March 31, 2009 to the
three months ended March 31, 2010, This decresse is primarily attributable to a decrease in accelerated depreciation of $1.4 million from the first three months of 2009 primarily related to
3G-1xRTT and other equipment scheduled to be replaced earlier than originally snticipated in connection with the EV-DO upgrade discussed below, covering approximately 85% of total
cell sites, which was completed by June 30, 2009,

Normal depreciation expense decreased 50,3 million from the three months ended March 31, 2009 driven primarily by significant asset retirernents during 2009 for the wireline and
wireless segments, Partially offsetting these
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decreases was an increase in amortization expense of $0.1 million from the first three months of 2009 dus fo the addition of amortization for a customer list intangible asset acquired from
the purchase of the Allegheny assets (Note I).

ACCRETION OF ASSET RETIREMENT OBLIGATIONS—Accretion of asset retirement obligations is recorded in order to accrete the estimated asset retirement obligation over the life
of the related assef up to its future expected settlement cost. This charge decreased approximatety $0.2 million from the three months ended March 31, 2009.

OTHER INCOME (EXPENSES)

Interest expense on debt instruments increased $4.8 million, or 90.2%, from the fhree months ended March 31, 2009 to the three months ended March 31, 2010 due primarily to the
refinancing of our senior credit facility on August 7, 2009. Upon refinancing, the sentor credit facility was increased by over $30 miflion and the interest rate iticreased to 5.75% from an
average rate that was over 100 basis points lower through the date of refinancing, Also, smortization of distount and origination costs were $0.6 million higher for the three months
ended 2010 versus the 2009 comparable period.

Additionally, we recorded & gain from the change in the fair value of the interest rate swap instrument in the first quarter of 2009 of $0.9 million. In August 2009, NTELOS Inc. terminated
this interest rate swap agreement. ’

Other income {expenses) primarily related to interest income from cash was flat from the three months ended March 31, 2009 to the three months ended March 31, 2010.

INCOME TAXES

Income tax expense for the three months ended March 31, 2010 was $8.6 millicn, representing the statutory tax rote spplied to pre-tax income and the effects of certain non-dedactible
compensation. We expect our recurring non-deductible expenses to relate primarily (o certain non-cash share-based compensation, and other non-deductible compensation. For the
remainder of 2010, the amounts of these charges for equity-based awards outstanding as of March 31, 2010 and other non-deductible compensation are expected to be $0.8 million end
$0.2 million, respectively. Income tax expense for the three months ended March 31, 2009 was $11.7 million.

‘We have unused net operating losses, including certain built-in losses (“NOLs"™) totating $166.5 million as of March 31, 2010. These NOLs are subject to an adjusted annual maximum
Himit {the *TRC 382 Limit”) of $9.2 millictt. Based on the IRC 382 Limit, we expect to use NOLs of approximately $141.1 millicn as follows: $6.9 million for the remainder of 2010, $9.2 million
per year in 2011 through 2024, $5.1 millior in 2025 and $0.8 million in 2026,

Liguidity and Capital Resources

For the three months ended March 31, 2010 and 2009, we funded our working capital requirements, capital expenditures and cash dividend payments from cash on hand and net cash
provided from operating activities. We believe our cash generated from operating segments will continue to fund our working capital requirements, capital expenditures, higher interest
cost following our debt refinancing, any stock repurchases under our previously announced repurchase plan, cash dividends and required debt principal payments prior to maturity,

As of March 31, 2010, we had approximately $51.9 million in eash and working capital (current assets minus current liabilities) of approximately $32.8 million. As of December 31, 2009, we
had spproximately $51.1 million in cash and working capital of approximately $41.3 million, Of the cash on hand on March 31, 2010, $47.9 million was held by NTELOS Inc. and its
subsidiaries which are subject to usage restrictions pursuant to the credit agreement.

As of March 31, 2010, we had $714.5 miBlion in aggregate long term liabikities, consisting of $620.7 million in outstanding long-terma debt ($627.7 million including the current portion, with
the $635 million senior credit facility being recorded net of a $6.4 million {or 1%) discount} and approzimately $93.7 million in other leng-term liabilities. Qar credit agreement also includes
a revolving credit facility of $35 million {the “Revolving Credit Facility™}, which is available for our working capital requirements and other general corporate purposes. The aggregate
maturities of our long-term debt, excluding capital lease obligations, based on the contractual terms of the instruments are $4.8 million for the remainder of 2014, $6.4 million per yearin
201{1 throngh 2014 and $601.7 million in 2815.

26



Table of Contents

In addition to the lopg-term debt from the credit agreement, we also enter into capital leases on vehicles used in our operations with lease terms of fourto five years. At March 31, 2010,
the net present value of these future minimumn lease payments was $1.6 million.

‘We have a restricted payment basket under the terms of the credit agreement which can be used to make certain restricted payments, including the ability to pay dividends and
repurchase stock. The restricted payment basket is increased by $10.0 million per quarter (beginning in the first quarter of 2010) ptus an additional quarterly amount for calculated excess
cash flow based on the definition in the credit agreement, and is decreased by any actusl restricted payments. The calculated excess cash flow for the three months ended March 31,
2010 was $5.3 million. This amount will be added to the restricted payment basket in the second quarter of 2010. The balance of the basket as of March 31, 2010 was $31.5 million. As
previously noted, we may repurchase an additional $23.1 million of our common stock up to a total of $40 million through our repurchase plan announced on August 24, 2009.

‘We are a holding company that does not operate any business of our own. As a result, we are dependent on cash dividends and distributions and other transfers from our subsidiaries
to make dividend payments or repurchase our common stock. Amounts that can be made available to us to pay cash dividends or repurchase stock are restricted by the NTELOS Inc.
Credit Agreement,

Under the credit agreement, NTELOS Inc. is also bound by certain financial covenants. Noncompliance with any one or more of the debt covenants may have an adverse effect on our
financial condition or liquidity in the event such noncompliance cannot be cured or should we be unable to obtain a waiver from the lenders of the NTELOS Inc. senior secured credit
facilities. As of March 31, 2010, we are in compliance with all of our debt covenants, and our ratios at March 31, 2010 are as follows:

Covenant Requivement nf
Actasl Mnarch 31, 2010

Minismom interest coverage ratio 67i  Notless than 3.00

During the three months ended March 31, 2010, net cash provided by operating activities was approximately $32.4 million. Net income during this period was $12.5 million. We
recognized $27.3 million of deprecistion, smortization, deferred taxes and other non-cash charges (net). Total net changes in operating assets and lisbilities used $0.4 mflHon. The
principal changes in operating assets and liabilities from December 31, 2009 to March 31, 2010 were as follows: accounts receivable increased by $1.2 million primarily due to reduction in
the allowance account from improved aging; inventories and supplies decreased $3.2 milkion driven by a reduction in inventory from peak retai} selling season levels at year-end; other
current assets increased $3.3 million related to increases in prepaid maintenance contract and rents; changes in income taxes totaled $8.9 million due to net estimated tax payments
compared to current tax accruals; accounts payable decreased $1.1 million; and other current liabilities increased $2.3 million primarily refated to deferred compensation, rebate, and
professional services accruals. Retirement benefit payments for the first three months of 2010 were approximately $9.3 million which includes a $9.0 million pension plan fanding.

During the three months ended March 31, 2009, net cash provided by operating activities was approximately $44.3 million. Net income during this period was $17.4 million, We
recognized $33.9 million of depreciation, amortization, deferred taxes and other non-cash charges (pet). Total net changes in operating assets and Habilities used $7.0 million. The
principal changes in operating assets and liabilities from December 31, 2008 to March 31, 2009 were as follows: accounts receivable decreased by $6.3 miltion; inventories and supplies
decreased $1.5 million; other current assets increased $4.0 million; changes in income taxes totaled $3.1 million; accounts payable decreased $0.9 milkion; and other current liabilities
decreased $3.9 million. Retirement benefit payments for the first quarter of 2009 were approximately $9.2 million which includes a $9.0 million pension plan funding.

Cur cash flows used in investing activities for the three months ended Mazrch 31, 2010 were approximately $25.4 and were primarily used for the purchase of property and equipment
comprised of (i) approximately $10.2 million related to our wireless business, including approximately $2.5 million of continued network coverage expansion and enhancements within our
coverage area, approximately $4.9 million of expenditures for additional capacity to support our projected growth in our NTELOS-tranded subscribers and increased voice and data
usage by existing subscribers and growth in voice and data usage under the Strategic Network Alliance, and approximately $2.8 million to support our existing networks and other
business needs, (ii) approximately $13.2 million for routine capital outlays and facility upgrades supporting our RLEC operations, for the actual and projected growth of our
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voice and data offerings, including those in our new territories from the Allegheny Energy, Inc, fiber acquisition, and for fiber deployment in the RLEC territory related to an
infrastructurs upgrade to offer, among other services, enbanced broadband services and IPTV-based video services, and (jii) approximately $2.0 million related primariy to information
technology for web portal applications to enhance the customer on-line buying, payment and account management experiences.

Our cash fiows used in investing activities for the three months ended March 31, 2009 were approximately $31.6 million and were primarily used for the purchase of property and
equipment comprised of (f) approximately $18.0 million related to our wireless business, inchuding approximately $1.0 million of incremental cepital expenditures related to our network
upgrade to EV-DO, (ii) approximately $10.2 mitlion related to our RLEC and Competitive Wireline businesses and (jii) approximately $3.5 million related to information technology and
corporate expenditures.

‘We currently expect capital expenditures for 2010 to be in the range of $78 million to $87 million absent any unforeseen strategic growth opportunities which could increase capital
expenditores above this range. Qur capital expenditures associated with our wireless business will be primarily for additional capacity needs, continued network coverage expansion and
for coverage enhancements within our coverage area. Our wireline capital expenditures will be targeted to provide normal network facility upgrades for our RLEC operations, to support
the projected growth of our Competitive Wireline voice and data offerings, including strategic fiber builds, and fiber deployment in the RLEC territory related to an infrastructure
upgrade to offfer, among other services, continued deployment of fiber to the home and growth in IPTV-based video subscribers. Finally, we will make additional investments in web
portal and other enhancements and upgrades to our information technology systems in support of growth and new service offerings and applications.
Net cash used in financing activities for the three months ended March 31, 2010 aggregated $13.2 miltion, which primarily represents the following:

$1.6 million repayments on our first lien term loan;
. $11.6 million used for commeon stock cash dividends (560.28 per share in the aggregate) paid on January 12, 2010;
. $0.3 million used for capital distributions to noncontrolling interests; and,
. $0.3 million proceeds and tax bepefits primarily related to the exercise of stock options and net borrowings under capital leases,

Net cash used in financing activities for the three months ended March 31, 2009 aggregated $12.8 million, which primarily represents the following:

. $1.6 million in payments on our first lien term loan;

. $11.0 million for common stock cash dividends ($0.26 per share) paid on January 12, 2009;

. $0.7 million was used to acquire a noncontrolling interest in the VA Alliance; and,

. $0.4 million proceeds and tax benefits primarily related to the exercise of stock options ang net borrowings under capital leases.

On February 25, 2010, the board of directors declared a cash dividend in the amount of $0.28 per share which was paid on April 12, 2010 to stockholders of record on March 12, 2010 and
totaled $11.6 million. On April 30, 2010, the board of directors declared a cash dividend in the amount of $0.28 per share to be paid on July 14, 2010 to stockholders of record on Fune 14,
2010. As noted above, we intend to continue to pay regular quarterly dividends on our commen stock. Any decision to declare future dividends will be made at the discretion of the

board of directors and will depend on, among other thingg, our results of operations, cash requirements, investment opportunities, financial condition, contractual restrictions and other
factors that the board of directors may deem relevant.

We believe that our current cash balances of $51.9 million and our cash flow from operations will be sufficient 1o satisfy our foreseeable working capital requirements, capitat
expenditures, cash dividend payments and any stock repurchases through our stock repurchase plan discussed above for the next 24 months. If our growth opportunities result in
unforesecable capital expenditures, we may need to access our $3% million revolving credit facility and could seek additional financing in the future.
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Ttem 3. Quantitative and Qualitative Disclosures About Market Risk.

We are exposed to market risks primarily related to interest rates. As of March 31, 2010, $631.8 million was outstanding under the first lien term loan. As of March 31, 2010, NTELOS Inc.
had 2 leverage ratio of 2.80:1.00 and an interest coverage ratio of 6.71:1.00, bath of which are favorable to any future covenant requirement. This facility bears interest at 3.75% above
either the Eurodollar rate or 2,00%, whichever is greater, or 2.75% above either the Federal Funds rate or 3.00%, whichever is greater, We have other fixed rate, long-term debt in the form
of capital leases totaling $1.6 million as of March 31, 2010.

In connection with the refinancing in August 2009, we terminated our $600 million interest rate swap agreement.

We have interest rate risk on borrowings under the first lien term loan and we could be exposed to loss. During second quarter 2010, we amended our first lien term loan to extend the
date by which we must enter into a hedge agreement from May 4, 2010 to December 31, 2010.

At March 31, 2010, our financial assets included cash of $51.9 million. Other securities and investments totaled $1.1 million at March 31, 2010,

The following sensitivity analysis indicates the impact at March 31, 2010, on the fair value of certain financial instruments, which are potentiafly subject to material market risks,
assuming a ten percent increase and a ten percent decrease in the levels of our interest rates:

Estimated fulr

value assuming

noted decrease
o market

Falr Velue

&

C apital lease obligations 1,619
A ten percent increase or decrease in interest rates would result in a change of $1.0 million in interest expense for 2010, computed vsing the 2% LIBOR floor stipulated in our senior
credit facility, Interest on our senior credit facility is calculated at the higher of LIBOR rate or 2% plus 3.75%. Actual LIBOR rates at March 31, 2010 were well below 2% and thus, a 10%
change in the actreal LTBOR rate from the rate at March 31, 2010 would result in no change in interest expense in 2010,

Crifical Accounting Policies

The fandamental objective of financial reporting is to provide useful information that allows a reader to comprehiend our business activities. To aid in that understanding, management
has identified our critical accounting policies for discussion in our Anoual Report on Form 10-K for the year ended December 31, 2009, as filed with the SEC on February 26, 2010, These
policies have the potential to have a more significant impact on our finencial statements, either because of the significance of the financial statement item to which they relate, or
because they require judgment and estimation due to the uncertainty involved in measuring, st 2 specific point in time, events which are continuous in nature. The following policies are
related to new policies adopted during the first quarter of 2010, existing policies that were changed during the first quarter of 2010 and new policies that were issued by the FASR during
the first quarter of 2010 but will be adopted in a future reporting period.

In October 2009, the FASB issued Accounting Standards Update (“ASU™) 2009-13, Multiple-Deliverable Revenue Arrangements. ASU 2009-13 amends FASB ASC Subtopic 605-25,
Revenue Recognition — Multiple-Element Arrangements, to eliminate the requirement that all undelivered elements have vendor-specific objective evidence {*VS0OE”) or third-party
evidence (“TPE") before an entity can recognize the portion of an overall arrangement fee that is attributable to items that already have been delivered. In the absence of VSOE or TPE
of the standalone selling price for one or more delivered or undelivered elements in a multipie-element arrangement, entities will be required to estimate the selling prices of those
elements, The overall arrangement fee will be aliocated to each element (both delivered and undelivered items) based on their relative selling prices, regardless of whether those selling
prices are evidenced by VSOE or TPE or are based on the entity’s estimated selling price. Application of the “residual method” of allocating an overall arrangement fee between
delivered and undelivered elements will no longer be permitted upon adoption of ASU 2009-13, Additionally, the new guidance will require entities to disclose
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more information about their multiple-clement revenue arrangements. ASU 2009-13 will be effective prospectively for revenue arrangements entered into or materially modified in fiscal
years begimming on or after June 15, 2010, The Company is currently assessing the impact of ASU 2009-13 on its condensed consolidated financial statements and disclosures.

On March 23, 2010, President Obama signed into Jaw the Patient Protection and Affordable Care Act. The new legislation makes extensive changes to the current system of health care
insurance and benefits. This new health care legislation creates an income tax charge for companies that provide qualifying prescription drug coverage to Medicare-eligible refirees and
which cutrently receive a nontaxable subsidy from the U.S. government. Under the new health care legislation, income tax deductions for the cost of providing that prescription drug
coverage will be reduced by the amount of any subsidy received. This change will cause companies to record a charge to earnings to write off a portion of their deferred tax assets
related to postretirement health care obligations under current accounting requirernents, Under FASB guidance, the effect of changes in tax laws or rates on deferred tax assets and
liabilities is reflocted in the peried that includes the enactment date, even though the changes may not be effective until future periods. The subsidy that the Company receives is not
material and the expected impact of this new legisiation is not expected to be material to the Company’s condensed consolidated financial statements.

In January 2010, the FASB issued ASU No. 2010-06, Improving Disclosures about Fair Value Measurements which amends the FASRE’s fair value measurements and disclosures
requirements to require reporting entities to make new disclosures about recurring or non-recurring fair-value measurements including significant transfers into and eut of Level 1 and
Level 2 fair-value measurements and information about purchases, sales, issuances, and settlements on a gross basis in the reconciliation of Level 3 fair-value measurements, The ASU
also clarifies existing fair-value measurement disclosure gnidance about the level of disaggregation, inputs and valuation techniques. The disclosures were included in this filing,

Item 4. Controls and Procedures.
Disclosure Contrels and Procedures

Under the supervision and with the participation of our rnanagement, including our principal executive officer and principal financiat officer, we conducted an evaluation of our
disclosure controls and procedures, as such term is defined under Rule 13a-15(e) promulgated under the Securities Exchange Act of 1934, as amended. Based on this evaluation, our
principal executive officer and our principal financial officer concluded that our disclesure controls and procedures were effective as of the end of the peried covered by this guarterly
report.

Changes in Internal Control Over Financial Reporting

There were no changes in owr internal control over financia! reporting that occurred during the three months ended March 31, 2010 that have materially affected, or are reasonably likely
to materiatly affect, our intemal control over financial reporting.
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PART 1~ OTHER INFORMATION

Ttem 1. Legal Proceedings.

We are involved in routine litigation in the ordinary course of our business. We do not believe that any pending or threatened litigation of which we are aware would have 8 material
adverse effect on our financial condition, results of operations or cash flows.

ftem 1A. Risk Factors.

In addition to the other information set forth in this report, you should carefully consider the factors discussed in Part I, Item 1A. Risk Factors (pages 20 to 35) in our Annual Report on
Form 10-K for the year ended December 31, 2009, which could materially affect our business, financial condition or future results. The risks described in the Annual Report on Form 16-K
are not the only risks facing our Company. Additienal risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely affect
our business, financial condition and/or operating results.

‘We do not believe that there have been any material changes to the risk factors previeusly disclosed in our Annual Report on Form 10-K for the year ended December 31, 2009,
Ttem 1. Unregistered Sales of Equity Securities and Use of Proceeds.
On August 24, 2009, the Company’s board of directors authorized management to repurchase up to $40 miliion of the Company's commeon stock.

The Company did not repurchase any shares of its common stock during the first quarter of 2010. As of March 31, 2010, the appreximate dollar value of shares that may vet be
purchased under the Plan is $23,073,534.

Ttem 5, QOther Information
None.
Item 6. Exhibits
EXHIBIT INDEX
Exhibit
No, Description
1¢.1% Separation agrecment, dated as of March 10, 2010, for Frank C. Guido.
10.2* Employment Agreement, dated as of March 10, 2010, between NTELOS Holdings Corp. and Conrad J. Hunter,
10.3* Amendment No. 1, dated as of April 23, 2010, to the Credit Agreement.
31.1* Certificate of James A. Hyde, Chief Executive Officer and President pursuant to Rule 13a-14(2).
31.2% Certificate of Michael B. Moneymaker, Executive Vice President and Chief Financial Officer, Treasurer and Secretary pursuant to Rule 13a-14(a).
32.1% Certificate of James A, Hyde, Chief Executive Officer and Prosident pursuant to £8 U.8.C., Seciion 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002.
322+ Certificate of Michae] B, Moneymaker, Executive Vice President and Chief Financial Officer, Treasurer and Secretary pursuant to 18 U.8.C., Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
* Filed herewith.
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SIGNATURES

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

NTELOCS HOLDINGS CORP,
Dated: May 4, 2010 By: /8/ JAMES A HYDE
Tames A Hyde
Chief Executive Officer and Presddent
Dated: May 4, 2010 By: /8/ MICHARL B. MONEYMAKER

Michee! B. Moneymaker
Executive Vice Presideat and Chief Flnancial Officer, Tressurer and Secretary
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Section 2: EX-10.1 (SEPARATION AGREEMENT)

Exhibit 10.1
March 10, 2010

Frank Guide
580 Kaoll Ridge Road
Charlottesville, VA 22903

Re:  Separation Agreement
Dear Frank:
‘This letter agreement sets forth the complete terms under which your employment with NTELOS Inc. (the “Company™) will end.

1. Separation Date. Your employment with the Company is being terminated and your last day of employment with the Company will be March 15, 2010 (your “Separation Date™).
After your Separation Date, you will no longer be an employee of the Company or any parent, subsidiary ot affiliate of the Company. You hereby watve any claim for future employment
with the Company or any parent, subsidiary or affiliate of the Company.

2. Severance Benefits. As consideration for the General Release described in paragraph 10 of this fetter agreement and the other consideration described herein, the receipt and
adequacy of which are hereby acknowledged, the Company will provide you, and after your death, your beneficiary, with the following severance benefits:

() Severance Payments. Two Hundred Sixty Thousand One Hundred Dollars ($260,100), (which is the equivalent of fifty percent (50%) of your znnusl base salary in effect as of
the date of this lstter for twenty-four (24) months) in such periodic instaltments, not less frequently than monthly, as were being paid immediately prior to the Separation Date, beginning
with & [ump sum payment on the first day immediately following the earlier of six months after the Separation Date or your death equal to the payments you would have received prior to
such date had the payments commenced immediately following your Separation Date and subsequent installments in equal periodic installments thereafter, not less frequently than
monthly, less any sums which may be required to be deducted or withheld under applicable provisiens of law; and

(b) Non-Compete Payments. Two Hundred Sixty Thousand One Hundred Dollars ($260,100), (which is the equivalent of fifty percent (50%) of your annual base salary in effect as
of the date of this letter for twenty-four (24) months) in such periodic installments, not less frequently than monthly, as were being paid immediately prior to the Separation Date,
beginning with a lump sum payment on the first day immediately following the earlier of six menths after the Separation Date or your death equal fo the payments you would have
received prior to such date had the payments commenced immediately following your Separation Date and subsequent installments in equal periodic instaliments thereafter, not less
frequertly than monthly, less any sums which may be required to be deducted or withheld under applicable provisions of law; and
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{c} 2010 TIP. Three Hundred Twelve Thousand Cne Hundred and Twenty Dollars ($312,129), (which is the present value equivalent of two (2) times your target incentive bonus
of sixty percent (60%) of your base satary) to be paid on the first day immediately following the earfier of six (6) months after the Separation Date or your death, less any sums which
may be required to be deducted or withheld under applicable provisions of law.

Nothing in this letter agreement shall be deemed ar: admission by the Company or any parent, subsidiary or affiliate of the Company, or by you, of any violation of any
agreement, statute, law, orright or of any wrongdeing of any kind.

3. Emplovee Benefits. You and, as applicable, your dependents, also will receive the following employee benefits:

(2) Continuation of medical, dental and flexible spending plan coverage through COBRA for up to twenty-four (24) months after the Separation Date. COBRA administration is
handled by Ceridian. They will mail a package to your home for you to elect continued coverage. To the extent you are not eligible to continue such medical, dental and flexible
spending account coverage for the ful! twenty-four (24) months, you will be reimbursed, on a net after-tax basis, no less frequently than monthly, for the cost of individual insurance
coverage for you and your dependents under 8 policy or policies that provide benefits (other than disability coverage) not less favorable than the benefits (other than disability
coverage) provided under such medical, dentsl and flexibie spending account plans. Notwithstanding the foregoing, the coverage or reimbursements for coverage provided under this

subsection 3(g) shall cease if you or your dependents become covered under any employee welfare benefit plan of any other employer of yours that provides the same or similar types
of benefits.

(b) Continuation of life insurance and accidental death and dismemberment insurance. You must pert your current employee coverage to an individual policy with Reliance
Standard. If you port to individuat coverage, the Company will pay your premium for such coverage, ne less frequently than monthly, for twenty-four (24) months after the Separation
Date. You will be required to pay the full premium if you elect to continue coverage beyond such date.

{c} Continnation of Executive Life Insurance. For 2010, the Company already has paid to you an apnual amount equal to the average life insurance premium paid to insure other
executives of the Company on a prorated cost per thousand basis as if you had a term life insurance contract providing a death benefit of $549,000.

(d) OPEB Coverage. You will be eligible to perticipate in the Company’s post-retirernent medical and life insurance benefits plan (“OPEB") in accordance with the terms provided
in such plan from time to time for participation by Compeny employees who are hired before April 1, 1993 and satisfy the plan’s age and service requirements for retiree coverage. You
will be efigible for coverage under OPEB on the same terms and for the same periods as other eligible participants, beginning as of the date you otherwise would have been eligible for
OPEB coverage had you continved employment with the Company and then retired at the time
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you had met the age and service requirements for OPEB coverage. The date upon which you will be eligible for OPEB coverage, provided OPEB is still in existence at such time, will be
Gctober |, 2021

(e) Your rights to benefits under the Company’s employee benefit plans in which you participate, including any rights to benefits after your death, will be determined in
accordance with the applicable plan documents, except as otherwise set forth herein,

() Notwithstanding any other provision hereof, if any of the payments to be made or benefits to be provided pursuant to this Section 3 constitute nonqualified deferred
compensation subject to Section 405A of the Internal Revenue Code of 1986, as amended, (the “Code™), then such payments or benefits will be delayed, to the extent required under
Section 409A of the Code, until six (6) months after the Separation Date or, if earlier, your death (the “409A Deferral Period™). In the event any such payments would otherwise have
been made in the 409 A Deferral Period, the payments shall be accumulated and paid in a lurnp sum as soon as the 408A Deferral Period ends, and the balance of the payments shall be
made as otherwise scheduled. In the event any of the foregoing benefits are deferred, any such benefit may be provided during the 409A Deferral Period at your expense, with you
having the right to reimbursement from the Company as soon as the 409A Deferral Period ends, and the balance of the benefits will be provided as otherwise scheduled.

4. Standard Termination Payments, You, and after your death, your beneficiary, will receive payments for earned and unpaid base salary acerued through your Separation Date
and unreimbursed business and entertainment expenses incurred through your Separation Date as reimbursable under the Company’s normal policies. Payment of these items will be
made consistent with normal check processing schedules.

5. Company Stock
(a) You currently hold the following Company Stock Options (“Options™):

Stock Options 21,400 5,350 16,050
Options that are not vested as of your Separation Date will be forfeited.
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{b) You currently hold the following shares of Company Restricted Stock:

Outstanding
+ Units
Restricted Stock 53770 1 SR e R Ty TR 35007
Restricted Stock 12,429

Vested Unvested
Untts

S TR0 750
3,107 9,322

Shares of Compeany Restricted Stock that are not vested upon your Separation Date will be forfeited.

6. Verification of Employment. Consistent with established company practices of not providing job references, no representstive of the Company witl be authorized to provide
information on your employment other than your dates of employment, job title, and compensation.

7. Accord and Satisfaction. You agree to sign and be bound by this letter agreement in order to receive from the Company the severance and other benefits deseribed in
paragraphs 2, 3, 4 and 5. By signing this letter agreement, you accept the severance and other benefits described herein as a final accord and satisfaction of all payments and benefits
due you from the Company or any parent, subsidiary or affiliate relating to your employment, including, without limitation, any amounts that may be due you under the terms of the
Amended and Restated Employment Agreement dated December 18, 2008 between the Company and you (the “Employment Agreement,” attached herete ag Exhibit A}, and you hereby
waive any rights to receive any other payments and benefits from the Company or any parent, subsidiary or affiliate of the Company other than as described in this letter agreement,
including without Hmitation, any payments and benefits to which you may be entitied under such Employment Agreement. You also acknowledge that you are not entitled to receive
any payments or benefits under any other severance plan, arrangement, program er policy of the Company or any parent, subsidiary or affiliate of the Company. Except as otherwise
provided herein, this letter agreement constitutes the final and entire agreement between you and the Company on the subject matter herein, and no other representation, promise, or
agreement has been made to canse you to sign this letter agreement. All other agreements regarding your employment or the subject matter therein shall be superceded by this letter
agreement except as expressly set forth herein.

8. Company Property. You agree to retwrn all Company property that is in your possession or in your home. Such items include but are not limited to gas card, credit card,
computer, wireless handsets and accessories, files, and reports.

9. Non-Competition and Confidential Information. You agree, acknowledge and affirm that Sections 5, 8, 10 and 13 of the Employment Agreement remain in full foree and effect
and are not superceded, merged or otherwise affected by this letter agreement and that you will continue to be bound by the terrns and conditions of Sections 5, 8, 1€ and 13 of the
Employment Agreement. You further agree that the covenants, prohibitions and restrictions contained in this letter agreement are in addition to, and not in lieu of, any rights or remedies
that the Company may have available pursuant to the Employment Agreement or the laws of any jurisdiction, or the common law or equity, and the enforcement or non-enforcement by
the Company of its rights )
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and remedies pursuant to this letter agreement shall not be construed as & waiver of any other rights or remedies that it may possess. Any breach by you of this paragraph 9, or of
Sections 5 and 8 of the Employment Agreement, shall be grounds for termination of any payments to be made or benefits to be delivered hereunder. Additionelly, in the event of any
such breach, you agree te repay the Company any severance and other benefits that you previously received pursuant o this letter agreement.

10. General Release. For and in consideration of the payments and promises set forth in this letter agreement, and other good and valuable consideration, the sufficiency of
which is hereby acknowledged, you hereby release, acquit, and forever discharge the Company and all affiliates, parents, subsidiaries, partners, joint venturers, owners, and
shareholders, and all of their officers, directors, employees, representatives, and agents, and all successors and assigns thereof (each a “Released Party™), from any and all claims,
charges, complaints, demands, liabilities, obligations, promises, agreements, controversies, damages, actions, causes of action, suits, rights, entitlements, costs, losses, debts, and
expenses (including attorneys’ fees and legal expenses), of any nature whatsoever, known or unknown, which you now have, had, or may hereafter claim to have had against the
Company or any other Released Party, of any kind or nature whatsoever, arising from any act, omission, transaction, matter, or event which has occurred or is alleged to have occurred
ap to the date you execute this letter agreement.

The claims knowingly and voluntarily releesed herein include, but are not lirited to, all claims relating in any way to your employment with the Company or the conclusion of
that employment, whether such claims are now known or are later discovered, including claims under the Age Discrimination in Employment Act, Title VII of the Civil Rights Act of 1964,
42 U.8.C. § 1981, the Americans with Disabilities Act, the Family and Medical Leave Act, the Fair Labor Standards Act or other federal or state wage and hour laws, the Employee
Retirement Income Security Act, claims for breach of contract, infliction of emotional distress, claims under any other federal or state law pertaining to employment or employment
benefits, and any other claims of any kind based on any contract, tort, ordinance, regulation, statute, or constitution; provided, however, that nothing in this Agreement shall be
interpreted to release any claims which you may have for workers compensation benefits. You acknowledge that this letier agreement may be pled as a complete defense and shall
constitute & full and final bar to any claim based on any act, omission, transaction, matter, or event which has eccwrred or is alleged to have occurred up to the date you execute this
letter agreement.

11. Non-Disparagement. You agree nof fo make any statement or take any action that criticizes or disparages the Company or its parent, subsidiaries or affiliates, their employees,
officers, directors, representatives and agents, their management or their practices or that distupts or impairs their normal operations, and the Company and its parent, subsidiaries and
affiliates agree not to take any action that criticizes or disparages you, except that nothing in this letter agreement shall be interpreted to limit either of our rights to confer with counsel
or to provide trethful testimony pursuant to sebpoena, notice of deposition or as otherwise required by law. This provision is in addition to, and net in lieu of, the substantive
protections under applicable law relating to defamation, libel, slander, interference with contractual or business relationships, or other statutory, contractual, or tort theories,
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12. Receipt and Effective Date. You acknowiedge that you have read and understand this letter agreement, that you have been provided a period of twenty-one (21) calendar
days to consider its terns, and that you have been advised in writing to disenss its terms with an attorney or other advisor before executing it. This 1etter agreement will not become
effective and enforceable until seven (7) days after you execute it, You further understand that you may revoke this letter agreement within seven (7) calendar days after you have
signed it by delivering written notice of revocation to Joe Leigh, 1154 Shenandoah Viilage, Waynesboro, VA 22980. If the end of such revocation period falls on a Saturday, Sunday or
legal holiday in the Commonweslth of Virginia, the revocation period shall be extended until the next day that is not a Saturday, Sunday or legal holiday in the Commonwealth of
Virginia. Notwithstanding anything contained herein to the contrary, you understand and agree that, if you fail to sign the letter agreement on or before the expiration of twenty-one
(21) days of the day you 1eceived it, or if you revoke the letter agreement before the expiration of the revocation period, this letter agreement shall be canceled and void and neither
party shall have any rights or obligations arising under it, and you will not be entitled to receive any payments or benefits under this letter agreement not otherwise payable absent this
letter agreement. Notwithstanding any other provision of this letter agreement, no payments or benefits shall be made hereunder until the expiration of such revocetion period.

13. Severability. Except as set forth below, the terms, conditions, covenants, restrictions, and other provisions contzined in this letter agreement are separate, severable, and
divisible. If any term, provision, covenant, restriction, or condition of this letter agreement or part thereof, or the application thereof to any person, place, or circumstance, shall be held
to be invalid, unenforceable, or void, the remainder of this letter agreement and such term, provision, covenant, or condition shall remain in full force and effect to the greatest extent
practicable and permissible by law, and any such invalid, unenforceable, or void term, provision, covenant, or condition shall be deemed, without further action on the part of the parties
hereto, modified, amended, limited, or deleted to the extent necessary to render the same and the remainder of this letter agreement velid, enforceable, and lawful. In the event that any
portion of the General Release in paragraph 10 is deemed void or unenforceable, the Company shall have no further obligation to provider any further severance benefits, and you agree
to repay uny payments for severanoe benefits that have been made,

14. Taxes.

(&) You shall be responsible for any tax consequences of any payments made pursuant to this letter agreement, except for any applicable taxes that the Company withholds. You
acknowledge and agree that the Company is not undertaking to advise you with respect to any tax consequences of this letter agreement, and that you are solely responsible for
determining those consequences and satisfying alf of your applicable tax obligations resulting from any payments described herein.

(b) If amy payment or benefit (including additional vesting) the Company provides to you, whether paid or provided pursuant to this letter agreement or pursuant to any other
agreement, policy, plan, program or arrangement in which you participated, woald subject you to the excise tax imposed by Section 4999 of the Internal Revenue Code or any similar tax
under state or local law, or any interest or penalties with respect thereto, then the payments and benefits
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provided under this lefisr agreement or any other agreement, policy, plan, program or arrangement must be reduced to the largest amount that results in no portion of any such
payments or beneilts being subject to such excise tax or related interest and penalties. In no event will the reductions imposed by this paregraph 14(b) be in excess of the amount of any
payments or benefits that you might otherwise be entitled to receive. To the extent any such reduction is applicable, the reduction will take plece against any non-cash or cash benefits
under this letter agreement or other plan, agreement or arrangement as you will direct. The Company and you agree fo provide each other such information as may be reasonably
requested, and to otherwise cooperate, to prepare the caloulations contemplated by this paragraph.

15. Assignment. Your rights and obligations under this lefter agreement are personal to you and may not be transferred by you by assignment or otherwise.

16. Non-Waiver. Neither any course of dealing nor auy failure or neglect of either party hereto in any instance to exercise any right, power, or privilege hereunder or under law
shall constitute a waiver of that right, power, or privilege or of the same right, power, or privilege in any other instance. Any waiver by either party hereto must be contained in a written
instrument signed by the party to-be charged with such waiver and, in the case of the Company, by its Chief Executive Officer.

17. Acknowledgements. You acknowledge that you have read this letter agreement and understand its terms. You have been provided with a full and fair opportunity to consult
with an attormey of your choosing and to obtain any and all advice you deem appropriate with respect to this letter agreement. In light of the foregoing, you are satisfied with the terms
of this letter agreement and agree that its termns are binding upon you.

18. Nen-Disclosure. You covenant and agree that you will not disclose the existence or terms of this letter agreement to any person except (i) licensed attorney(s) for the purpose
of obtaining legal advice, (ii) icensed or certified accountant(s} for purposes of preparing tax returns or other financial services, (iii) proceedings to enforce the terms of this letter
agreement, or (iv) as otherwise required by law or court order. However, nothing herein shall Hmit your ability to confer with legal counsel, to testify truthfulty under subpoena or court
order, or to cooperate with an investigation by 8 mumicipal, state or federal agency for enforcement of laws, and you may disclose the existence or terms of this letter agreement to your
spouse or other immediate family, including your parents, provided you take reasonable measures to assure that she or they do not disclese the existence or terms of this Ietter
agreement to & third party, except as otherwise aliowed herein.

19. Previous Agreements. You agree and specifically acknowledge that the Company and you are entering into this letter agreement for the purpose of amicably resofving any
and all issues relating to the end of your employment with the Company. This letter agreement supercedes any previous agreement(s), whether written or oral, that you may have had
with the Company or any subsidiary or affiliate, including your Employment Agreement, and any other such agreement is merged into and extinguished by this letter agreement, except
as expressly provided otherwise in this letter agreement.

Page 7of 9



20. Governing Law and Tnterpretation, This letter agreement shall be deemed to be made in, and in all respects shall be interpreted, construed, and governed by and in
accordance with the laws of the Commeonwealth, of Virginia, notwithstanding any choice of law provisions otherwise requiring application of other laws. It shall be interpreted according
te the fair meaning of the terms herein and not strictly in favor of, or against, either party.

21. Amendments. No amendment or modification of this letter agreement shall be binding or effective for any purpose unless made in a writing signed by the party against whom
enforcement of such amendment or modification {s sought.

22. Section 409A. Notwithstanding any other provision of this letter agreement, it is intended that any payment or benefit provided hereto that is considered nonqualified
deferred compensation: subject to Section 409A of the Code will be provided and paid in a marmer, and at such time and in such form, as complies with the applicable requirements of
Section 409A of the Code. For purposes of this letter agreement, atf rights to payments and benefits herennder will be treated as rights to a series of separate payments and benefits to
the fullest extent allowable by Sectior 409A of the Code. Notwithstanding any other provision of this letter agreement, however, neither the Company nor any of its Released Parties
shall be liable to you in the event any provision of this letter agreement fails to comply with, or be exempt from, Section 409A of the Code.

23, Beneficiary, You may designate one or more individuals or entities as your beneficiary under this Agreement and change any prior beneficiary designation, so long as such
designation or change in designation is in writing and delivered to Joe Leigh or his successor, at the address set forth in paragraph 12 above, prior to your death, In the absence of a
valid beneficiary designation, or should your designated beneficiary predecease you, your estate shall be your beneficiary. Your beneficiary shall be entitled to receive any payments
owed to you after your death, and to exercise any rights you had prior to your death, to the extent such payments or rights are to continue affer your death.
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Please sign, date, and have Notarized in the space below to accept the terms of your termination of employment from the Company and return the executed letter to me for the
Company’s files. If you have any questions, please let me know.

Sincerely,
NTELOS INC.

By:
Name:
Tade:

IN WITNESS WHEREOF, the undersigned have signed and executed this Agreement on the dates set forth below as an expression of their intent to be bound by the foregoing
terms of this Agreement,

By:
Frank Guido Date

Sworn to and subscribed
before me this day
of ,2010.

Notary Public
{Seal]
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Section 3: EX-10.2 (EMPLOYMENT AGREEMENT)

Exhibit 10.2
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Apreement™, dated as of March 10, 2010 between Conrad J. Hunter (the “Executive”), NTELOS Inc., a Virginia corporation, and
NTELOS Holdings Corp., a Delaware corporation (“Holdings™) (and coflectively with NTELOS, Inc., the “Company™) recites and provides as follows:

WHEREAS, the Company considers it essential to the best interests of its shareholders to foster the continuing employment of its key management personnel; and

WHEREAS, the Board of Directors of the Company (the “Board”} expects that the Executive will make substantial contributions to the growth and prospects of the Company;
and

WHEREAS, the Executive will serve the Company in reliance upon the undertakings of the Company contained herein,

WHEREAS, the Company desires to enter into this Agreement with Executive on the terms set forth herein in order te establish the terms and conditions of Executive’s services
on behalf of the Company and Executive desires to do the same, each with the understanding that this Agreement ehall terminate on April 12, 2010 if Executive has not commenced
employment on such date.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants herein, the receipt and sufficiency of which are hereby acknowledged by each of the
parties, NTELOS Inc., Holdings and the Executive agree as follows:

1. Employment.

(a) Position. On the terms and subject to the conditions set forth herein, the Company agrees to employ the Executive as Executive Vice President, President — Wireless
Operations throughout the Employment Term (as defined below). At the request of the Board and without additional compensation, the Executive shall also serve as an officer and/or
director of any or all of the subsidiaries of the Company.

(b) Duties and Responsibilities. The Executive shall have such duties and responsibilities that are consistent with the Executive’s position as the Board determines and
shall perform such duties and carry out such responsibilities to the best of the Executive’s ability for the purpose of edvancing the business of the Company and its subsidiaries.
Subject to the provisions of Section 1{c) below, during the Employment Term the Executive shall devote the Executive’s full business time, skill and attention to the business of the
Company and its subsidiaries, and, except as specifically approved by the Board, shall not engage in any other business activity or have any other business affiliation.

() Other Activities. Anything in this Agreement to the contrary notwithstanding, as part of the Executive’s business efforts and duties on behalf of the Company, the
Executive may participate fully in soctal, charitable and civic activities, and, if



specifically approved by the Board, the Executive may serve on the boards of directors of other companies, provided that such activities do not unreasonably interfere with the
performance of and do noet involve a conflict of interest with the Execative’s duties or responsibilities hereunder.

2. Employment Term. The “Employment Term™ hereunder shall commence on the date the Executive commences employment with the Company (the “Effective Time™) and shall
continue in full force and effect until May 2, 2012 unless terminated earlier pursuant to the terms and conditions of this Agreement. The Employment Term will renew hereunder
automatically for successive one-year periods unless either party gives written notice to the other not less than six (6) months prior to the end of Employment Term hereof (or any
subsequent anniversary, as the case may be) that such party does not wish the Employment Term to be so extended, and under such circumstances, the Employment Term and this
Agreement will terminate by its terms, and without lisbility to either party, on May 2, 2012 (or such subsequent anniversary, s the case may be}, Notwithstanding the foregoing, upon
the occurrence of a “Change in Control” (as such term is defined in Section 4(e)(v)), the Employment Term shall be automatically extended so that the Employment Term will not expire
until the date which is 24 months from the date of 8 Change in Control, subject to automatic renewal, as described sbove. In the event the Executive does not commence employment
with the Company by April 12, 2010, this Agreement shall be null and void and no rights or obligations shall have accrued hereunder.

3. Compensation. During the Employment Term, the Company will pay and/or otherwise provide the Executive with compensation and related benefits as follows:

(a) Base Salary. The Company agrees to pay the Executive, for services rendered hereunder, an initial base salary at the annual rate of $340,000 (the “Base Salary™). Base
Salary will be reviewed annually throughout the Employment Term by the Compensation Committee of the Board. Notwithstanding anything in this Agreement to the contrary, the
Company may reduce the Executive’s Base Salary by up fo 10% during the Employment Term, but only as part of a salary reduction program pursuant to which the Base Salaries of all
Executive Officers are reduced by the same percentage at the same time and for the same period of time. The Base Salary shatl be payable in equal periodic instaliments, not less
frequently than monthly, less any sums which may be required to be deducted or withheld under applicable provisions of law. The Base Salary for any partial year shall be prorated
based upon the number of days elapsed in such year,

(b) Stock-Based Incentive Compensation. The Executive shall be eligible to participate in the Company’s stock-based incentive compensation plan pursuant to its terms
(“Stock-Based Incentive Payment”).

() Team Incentive Plan. The Executive chall be eligible to participate in the Company’s team incentive plan with an annual incentive target of sixty percent (60%) of Base
Salary (“Incentive Payment”), subject to achievemnent of such program’s objectives and final approval of the Board. Notwithstanding the foregoing or the terms of the team incentive
plan, the full Incentive Payment the Executive is eligibie to recefve under the team incentive plan based on objective performance factors must be paid and cantiot be reduced or
eliminated as &



result of individual performance factors other than as a result of a good faith determination by the Board. The Incentive Payment, if any, shall be payable on or befere the March 15
immediately following the end of the year in which the Incentive Payment vests and is no longer subject to a substantial risk of forfeiture within the meaning of Section 409A of the
Internal Revenue Code of 1986, as amended (“Code™).

{d) Benefits. During the Employment Term {and thereafter to the extent expressly provided herein), the Executive shall be entitled to participate in ali of the Company’s
employee benefit plans applicable to the Company’s comparable senior executives according to the terms of those plans. In addition to the foregoing compensation, the Company
agrees that during the Employment Term it shall provide to the Executive a monthly automobile allowance pursuant to Company policy payable in equal periodic installments, not less
frequently than monthly, less any sums which may be required to be deducted or withheld under applicable provisions of law. The Company shall reimburse Executive ymder the terms
and conditions of the relocation package accompanying the offer letter dated March 2, 2010,

() Vacation, The Executive shall be entitled to a minimum of four weeks of vacation annually, during which time the Executive shall receive compensation in accordance
with the terms of this Agreement.

(f) Term Life Insurance. During the Employment Term, and in addition to any other benefits to which Executive shall be entitled, the Company agrees to pay the premiums
on a term 1ife insurance contract covering the Executive that pays a death benefit of at least $672,000, The Company i its discretion shall select the term life insurance contract on which
it will pay the premiums; but, the Executive shall be the owner of such contract and will be or will designate the beneficiary of such contract. The Company (i) will include and report
such premium payments in the Executive’s taxable income to the extent required under applicable law and (#) also will pay to the Executive an additional payment in an amount sach that
after payment by the Executive of afl taxes imposed on the addifional payment, the Executive retains an amount of the additional payment equal to the taxes fmposed upon the Executive
with respect to the Company’s payment of the premiums en the term Efe insurance contract. The amount of the additional payment shall be determined based on the Executive's likely
effective rates of federal, state and local income taxation for the calendar year in which the additional payment is to be made, net of the likely reduction in federal income taxes thatis
obtained from any deduction of state and local taxes, Such premium payments and additional payments for taxes shall be paid on or before March 15 immediately following the year for
which the term life insurance contract was in place. Executive agrees, for purposes of calculating the amount of the additional payment, to provide the Company such information as the
Company may reasonably request to determine the amount of the additional payment and to cooperate with the Company in good faith in order to effectively make such determination.
The Company shall hold all such information secret and confidential and shall not, without the prior written consent of the Executive or as otherwise may be required by law or legal
process, communicate or divulge such information to snyone other than the Comnpany and those in need of such information for purposes of determining the amount of the additional
payment, Notwithstanding any other provision of this Agreement, in the event the term life insurance eontract described herein extends beyond the termination of Executive's
employment with the



Company, the Executive, and not the Company, shall be obligated to pay the premiums on such term life insurance contract accruing after the Executive’s termination of employment
with the Compazy. Notwithstanding any other provision of this Agreement, if the Company’s preferred insurance providers, for whatever reason, are unwilling te insure the Executive
on commercially reasonable terms, the Company will pay to the Executive an annual amount equat to the average life insurance premium paid to insure other Executives on a prorated
cost per thousand basis in lieu of the term life insurance described in this paragraph.



4. Termination of Employment,

(a) By the Company For Cause. The Company may terminate the Executive’s employment under this Agreement at any time for Cause (25 defined in Section 4(e)) and
shall previde written notice of termination te the Executive (which notice shall specify in reasonable detail the basis upon which such fenmiration is made). Notwithstanding the
foregoing, in no event, shall any termination of employment be deemed for Cause unless the Executive’s employment is terminated within 180 days of when the Company learns of the
act or conduct that constitutes Cause and the Chief Executive Officer of the Company oz the Board of Directors concludes that the situstion warrants a determination that the
Executive’s employment terminated for Cause, In the event the Executive’s employment is terminated for Cause, all provisions of this Agreement (other than Sections 5 through 15
hereof) and the Employment Term shall be terminated; previded, however, that such termination shall not divest the Executive of any previously vested benefit or right unless the terms
of such vested benefit or right specifically require such divestiture where the Executive’s employment is ferminated for Cause, In addition, the Executive shall be entitled to payment of
the Executive’s earned and unpaid Base Salary to the date of termination payable as set forth above. The Executive also shall be entitled to unreimbursed business and entertainment
expenses in accordance with the Company’s policy (paysble within 30 days of the date of termination), and unreimbursed medical, dental and other employee benefit expenses incurred
in accordance with the Company’s employee benefit plans (the payments and benefits described in this subsection (a) herein after referred o as the “Standard Termination Payments”).

(b) Upon Death or Digability. If the Executive dies, all provisions of Section 3 of this Agreement (other than rights or benefits arising as a result of such death) and the
Employment Term shall be automatically terminated; provided, kowever, that an amount equal to the earned and unpaid Incentive Payments to the date of death and the Standard
Termination Payments shall be paid to the Executive’s surviving spouse or, if none, the Executive's estate (as set forth sbove), and the death benefits under the Company’s employee
benefit plans shall be paid to the Executive’s beneficiary or beneficiaries as properly designated in writing by the Executive. If the Executive is unable to perform the essential functions
of the Executive’s job under this Agreement, with or without reasonable accommodation, by reason of physical or mental disability or incapacity (“Disability”) and such disability or
incapacity shall have continued for any period aggregating six months within any 12 consecutive months, the Company may terminate this Agreement and the Employment Term at any
time thereafter. In such event, the Executive shall be entitled to receive the Executive’s normal compensation hereunder during said time of disability or incapacity, and shall thereafter
be entitled to receive the “Disability Incentive Payment” (as described in the penultimate sentence of this subsection {(b}) and the Standard Termination Payments (s set forth above).
The portion of the payment representing the Disability Incentive Payment shall be paid in a lump sum determined on a net present value basis, nsing a reasonsble discount rate
determined by the Board. The Disability Incentive Payment shall be equal to the target Incentive Payment that the Executive would have been eligible to receive for the year in which the
Employment Term is terminated nmultiplied by a fraction, the numerator of which is the number of days in such year before and including the day of termination of the Employment Term
and the denominator of which is the total number of days in such year. Subject to Section 19 below, the Disability Incentive Payment shall be payable in & lump sure on the 60% day after
termination of the Executive’s employment. ’




(c) By the Company Without Cause.

(i) The Company may terminate the Execative’s employment under this Agreement at any time without Cause (for purposes of clarity, it is acknowiedged that
expiration of the Employment Term (including notice of non-renewal) shall not be considered a termination without Cause), and other than by reason of the Executive’s death or
disability, The Company shall provide written notice of termination to the Executive, which notice shall specify the effective date of such termination and that the termination is without
Cause {the “Termination Date™). If the Termination Date is later than the date of the notice, then from the date of the notice through the Termination Date, the Executive shall continue
to perform the normal duties of the Executive’s employment hereunder, and shall be entitled to receive when due all compensation and benefits applicable to the Executive hereander.
Thereatfter, conditioned upon the Executive executing and not revoking a general release in favor of the Company, the Board and their affiliates, in a form mutually acceptable te both
parties hereto, before the 60% day after termination of the Executive’s employment, the Company shall pay the Executive the amounts set forth in this subsection (¢}, Under such
circumstances, subject to Section 19 below, the Company shall pay the Executive an amount equal to forty percent (40%) of the Executive’s Base Salary for a peried of twenty-four
{(24) months (the “Tenmination Period™), in such periodic installments as wers being paid immediately prior to the Termination Date, with a lump sum payment on the 60* day after
termination of the Executive’s employment equal to the payments the Executive would have received had the payments commenced immediately following termination of the Executive’s
employment and subsequent installments in equal periodic installments thereafter, not kess frequently than monthly, less any sums which may be required to be deducted or withheld
under applicable provisions of law.

(i) Subject to Section 19 below, the Company shall pay the Executive a lump sum on the 60% day after termination of the Executive’s employment, determined on
a net present value basis, using a reasonable discount rate determined by the Board, equal to the full target Incentive Payment for the year that includes the Termination Date multiplied
by a fraction, the numerator of which is the number of months in the Termination Period and the denominator of which is 12,

(iif} The Company shall also be obligated to pay to the Executive the Standard Termination Payments (as set forth above).

(iv) During the Termination Period, the Executive and the Executive’s dependents will be entitled to continued participation in the “employee welfare benefit
plans” (as defined in Section 3{1) of the Employee Retirement Income Security Act of 1974) in which the Executive and the Executive’s dependents participated on the Bxecutive’s
Termination Date with respect to any such plans for which such continued participation is allowed pursuant to applicable law and the terms of the plan. In lieu of coverage for which
such continued participation is not allowed, subject to Section 19 below, the Bxecative will be reimbursed, on a net after-tax basis, no less frequently than monthly, for the cost of
individual insurance coverage



for the Executive and the Executive's dependents under a policy or policies that provide benefits {other than disability coverage) not less favorahle than the benefits (other than
disability coverage) provided under such employee welfare benefit pians. Notwithstanding the foregoing, the coverage or reimbursements for coverage provided under this subsection
(iv) shall cease if the Executive and/or the Executive’s dependents become covered under an employee welfare benefit plan of another employer of the Executive that provides the same
or similar type of benefits.

(d) By the Executive. The Executive may terminate the Executive’s employment, and any further ebligations which the Executive may have to perform services on behalf
of the Company hereunder at any time after the date hereof; by sending written notice of termination to the Company not less than sixty (60) days prior to the effective date of such
termination. During such sixty {60) day period, the Executive shall continue to perform the normal duties of the Executive’s employment hereunder, and shatf be entitled to receive when
due all compensation and benefits applicable to the Executive hereunder, Except as provided befow, if the Executive shall elect to terminate the Executive’s employment hereunder (other
than as & result of the Executive’s death or disability), then the Executive shall remain vested in all vested benefits provided for hereunder or under any benefit plan of the Company in
which the Executive is a participant and shall be entitled to receive the Standard Termination Payments (as set forth sbove), but the Company shall have no further obligation to make
payments or provide benefits to the Executive under Section 3 hereof, Anything in this Agreement to the contrary notwithstanding, the termination of the Executive’s employment by
the Executive for Good Reason (as defined in Section 4{e)), shall be deemed to be 2 termination of the Executive’s employment without Cause by the Company for purpeses of this
Agreement, and the Executive shall be entitled to the payments and benefits set forth in Section 4(c) sbove, subject to the Executive executing and not revoking a general release in
favor of the Company, the Board and their affiliates, in a form mutually acceptable to both parties hereto, before the 60% day after the termination of Executive’s employment.
Notwithstanding the foregoing, in no event shall any termination of employment by the Executive be deemed for Goed Reasen unless the Executive terminates employment within 180
days of when the Executive learns of the act or conduct that constitutes Good Reasen.

(e) Definitions. For purposes of this Agreement, the following definitions will apply:

{i) Cause, The term “Canse” means: (i} gross or willful misconduct; (if) willful and repeated failure to comply with the lawful directives of the Board or any
supervisory personmel; (jif) any criminal act or act of dishonesty or willful misconduct that has a material adverse impact on the property, operations, business or reputation of the
Company or its subsidiaries or any act of fraud, dishonesty or misappropriation involving the Company or its subsidiaries; (iv) any conviction or plea of guilty or nolo contendere to a
felony or a crime involving dishonesty; (v) the material breach of the terms of any confidentiality, non-competition, non-solicitation or employment agreement the employee has with the
Company or its subsidiaries; (vi} acts of malfeasance or negligence in & matter of material importance to the Company or its subsidiaries; (vii) the material failure to perform the duties
and responsibilities of employee’s position after written notice and a reasoneble opportunity to cure (not to exceed 45
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days); (viii) grossly negligent conduct; or (ix) activities materially damaging to the property, operations, business or reputation of the Company or its subsidiaries (it being understood
that conduct or activities pursuant to employee’s exercise of good faith business judgment shall not be in viclation of this Section 4(e)(i}). For purposes of this Agreement, Executive
will also be deemed to be terminated for “Cause” if, in connection with the sale, transfer, conveyance or other disposition of all or substantially all of the assets (whether by asset sale,
stock sale, merger, combination or otherwise) of one or more of the Company’s Material Lines of Business (a “Material Line of Business Sale”), (i) one or more of the purchasers in such
Material Line of Business Sale offers employment (the “Employment Offer”) to Executive which Employment Offer would not permit Executive to terminate employment pursuant to
clauses (i), (i), (iii), (iv) or (v) of the definition of Good Reason comtained herein, (i) Executive declines such Employment Offer, and (jii) the Company terminates Executive’s
employment within six (6) months of the consummation of the Material Line of Business Sale.

(i7) Good Reason. “Good Reason™ means, after written notice by the Executive to the Board, and a reascnable oppertunity for the Company to cure (not to
exceed 45 days), that (i) the Executive’s Base Salary is not paid or is reduced by more than 10 percent in the aggregate or other than as part of a salary reduction program pursuant to
which the Base Salaries of the Chief Executive Officer, all Executive Vice Presidents and all Senior Vice Presidents are reduced by the same percentage af the same time and for the same
period of time, {ii) the Executive’s target Incentive Payment is reduced, (jif) the Executive’s job duties and responsibilities are diminished (additionally, & reduction in the size of the
Company as a result of a Sale of a Material Line of Business shell not alene constitute & diminution in the Executive’s job duties and responsibilities and any diminution in the
Executive’s job duties and responsibilities after notice of non-renewal of the Employment Term is given by either party shall not be considered “Good Reason” hereunder), (iv) the
Executive is required to relocate to a facility more than 50 miles from Waynesboro, Virginia, (v} the Executive is not provided benefits fe.g., heatth insurance) that are comparable in all
material respects to those previously provided to the Executive, (vi) the Executive is directed by the Board or an officer of the Company or an affiliate (or the Company’s successor or an
affiliate thereof) to engage in conduct that Company counsel, or mutually agreed upon counsel if requested by the Executive, has advised is likely to be illegal and that such counsel
states with specificity why such direction is likely to be iliegal (including # proposal for medification of such direction which in counsel’s opinion would not be likely to be illegal), or
(vii) the Executive is directed by the Board or an officer of the Company or an affiliate (or the Company’s successor or an affiliate thereof) to refrain from acting and Company counsel,
or mutually agreed upon counsel if requested by the Executive, has advised that such failure to act is Iikely to be illegal and that such counsel states with specificity why such direction
is likely to be illegal (including a proposal for modification of such direction which in counsel’s opinion would not be likefy to be illegal). If the Executive is directed fo engage in
conduct that he reasonably believes is likely to be iflegal or to refrain from acting and the Executive reasonably believes that such failure to act is likely to be iflegal, the Executive can
express such reservations to the Board or directing officer, and the Company shall, at its expense, engage Company counsel, or mutualky agreed upon counsel if requested by the
Executive, to advise as to whether such conduct or failure to act is likely to be illegal. Subject to the last sentence of Section 4(d) hereof, if any of the events occar that would entitle the
Executive to terminate the Executive’s emptoyment for Good Reason hereunder and the



Executive does not exercise such right to terminate the Executive’s employment, any such failure shall not operate to waive the Executive’s right to terminate the Executive’s
employment for that or any subsequent action or actions, whether similar or dissimilar, that would constitute Good Reason. For purposes of clarity, it is acknowledged that expiration of
the Employment Term (including notice of non-renewal) shafl not be considered “Good Reason” hereunder,

(iii) Material Line of Business. “Material Line of Business” means any line or lines of business or service or group of services which represent(s) in the
aggregate either 25% or more of the Company’s consolidated revenues or 25% or more of the Company’s consolidated EBITDA {earnings before interest, taxes, depreciation and
amortization) for the twelve month period ended on the last day of the most recentiy ended fiscal quarter for the Company.

(iv) Change in Control. “Change in Control” means any of the following described in clauses (I) through (V) below, provided that a “Change in Control” shall
not mean any event listed in clauses (I) through (V) that ocours directly or indirectly as a result of or in connection with Quadrengle Capital Partners LF, a Delaware limited partnership,
Quadrangle Select Partners LP, a Delaware limited partnership, Quadrangle Capital Partners — A LP, a Delaware limited partmership, and Quadrangle NTELOS Holdings H LP, & Delaware
limited partnership (collectively the “Quadrangle Entities™) and/or their Affiliates, related funds and co-investors becoming the owner or “beneficial owner” (as defined in Rule 134-3
under the Exchange Act), directly or indirectly, of securities of Holdings representing more than fifty-one percent (51%) of the combined voting power of the then outstanding
securities, or the shareholders of Holdings approve a merger, consolidation or reorganization of Holdings with any other company and such merger, consolidation ar reorganization is

‘consummated, and after such merger, consolidation or reorganization any of the Quadrangle Entities or their respective Affilintes, related funds and co-investors acquire more than fifty-
one percent (51%) of the combined voting power of Holdings’ then outstanding securities:

(I} any Person is or becomes the owner or “beneficial owner” (ag defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of Holdinps
representing more than fiffy-one percent (51%) of the combined voting power of the then outstanding securities;

(II} consummation of a merger, consolidation or reorganization of Holdings with any other company, or a sale of all or substantially alf the assets of Holdings (a
“Transaction”), other than (i) a Transaction that would result in the voting securities of Holdings outstanding immediately prior thereto continuing to represent
either directly or indirectly more than fifiy-one percent (51%) of the combined voting power of the then outstanding securities of Holdings or such surviving or
purchasing entity;

(I0I) the sharcholders of Holdings approve a plan of complete liguidation of Holdings and such liquidation is consummated; or
{IV) a sale, transfer, conveyance or other disposition (whether by asset sale, stock sale, merger, combination or otherwise) (a “Sale”) of a Material
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Line of Business (other than any such sale to the Quadrangle Entities or their Affiliates, related funds and co-investors), except that with respect to this clause
{TV) there shall only be a Change in Control with respect to the Executive who is employed at such time in such Material Line of Business (whether full or part-
time), and the Executive does not receive an offer for “comparsble employment” with the purchaser and the Executive’s employment is terminated by Holdings
or any Affiliate of Holdings no later than six (6) months after the consurnmation of the Sale of the Material Line of Business. For these purposes, “comparable
employment” means that (i) the Executive’s base salary and target incentive payments are not reduced in the aggregate, (i) the Executive’s job duties and
responsibilities are not diminished (but & reduction in size of Holdings as the result of a Sale of a Material Line of Business, or the fact that the purchaser is
smaller than Holdings, shall not alone copstitute & diminution in the Executive’s job duties and responsibilities), (iif) the Executive is not required to relocate to a
facility more then fifty ($0) miles from the Executive’s principal place of employment at the time of the Sale and (iv) the Executive is provided benefits that are
comparable in the aggregate to those provided to the Executive immediately prior to the Sale; or

(V) During any period of twelve (12) consecutive months commencing on the Effective Time, (i) the individuals who constituted the Board of Directors of
Holdings on the Effective Time, and (i} any new director who either (A} was elected by the Board of Directors of Holdings or nominated for election by
Holdings® stockholders and whose election or nomination was approved by a vote of more than fifty percent (50%) of the directors then still in office who either
were directors on the Effective Time, or whose election or nomination for election was previously so approved or (B) was appointed to the Board of Directors of
Holdings pursuant to the designation of Quadrangle Entities, cease for any reason to constitute a majority of the Board.

For purposes of the foregoing, “Person” means an individual, corporation, limited liability company, partnership, association, trust or other entity or

organization, including a government or political subdivision or #n agency or instrumentality thereof.

For purposes of the foregoing, “Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or

indirect commeon control with such specified Persen.

5. Confidential Information, The Executive understands and acknowledges that during the Executive’s employment with the Company, the Executive has been and will be
making use of, acquiring or adding to the Compary’s Confidential Information (as defined below). In order to protect the Confidential Information, the Executive will not, during the
Bxecutive’s employment with the Company or at any time thereafter, in any way utilize any of the Confidential Information except in connection with the Executive’s employment by the
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Compary. The Executive will not at any time use any Confidertial Information for the Executive’s own benefit or the benefit of any person except the Company. At the end of the
Executive’s employment with the Company, the Executive will surrender and return to the Company any and ali Confidential Information in the Executive’s possession or control, as well
as any other Company property that is in the Executive's possession or control. The Executive acknowledges and agrees that any breach of this Section 5 would be a material breack of
this Agreement. The term “Confidential Information” shall mean any information that ix confidential and proprietary to the Company, including but not limited to the foliowing general
categories:

(i} trade secrets;

(i) Lists and other information about current and prospective customers;

(iii) plans or strategies for sales, marketing, business development, or system build-out;

(iv) sules and account records;

(v) prices or pricing strategy or information;

(vi) current and proposed advertising and promotional programs;

(vii) engineering and technical data;

(viii) the Company’s methods, systems, techniques, procedures, designs, formulae, inventions and know-how; personnel information;

(ix) legal advice and strategies; and

() other information of a similar nature not known or made availsble to the public or the Company’s Competitors {as defined in Section 8),

Confidential Information includes any such information that the Executive may prepare or create during the Executive’s employment with the Company, as well as such

information that has been or may be created or prepared by others. This promise of confidentiality is in addition to any common law or statutory rights of the Company to prevent
disclosure of its Trade Secrets and/or Confidential hfomaﬁon.

6. Return of Bocumeats. All writings, records and other documents and things containing any Confidential Information in the Executive’s custody or possession shall be the
exclusive property of the Company, shall not be copied and/or removed from the premises of the Company, except in pursuit of the business of the Company, and shall be delivered to
the Company, without retaining any copies, upon the termination of the Executive’s employment or at any time as requested by the Company.
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7. Reaffirm Obligations. Upon termination of the Executive’s employment with the Company, the Executive shall, if requested by the Company, reaffirm in writing Employee’s
recognition of the importance of maintaining the confidentiality of the Company’s proprietery information and trade secrets and reaffirm all of the obligations set forth in Section 5 of
this Agreement.

8. Nun-Compete; Non-Solicitation. The Executive agrees that:

(a) while the Executive is employed by the Company, the Executive wili not, directly or indirectly, compete with the business conducted by the Company, and the
Executive will not, directly or indirectly, provide any services to a Competitor.

(b} For a period of 24 months after the Executive’s employment with the Company ends for any reason (the “Non-Competition Period”), the Executive will not compete
with the Company by performing or causing o be performed the same or similar types of duties or services that the Executive performed for the Company for a Competitor of the
Company in any capacity whatsoever, directly or indirectly, within any city or county of the continental United States in which, at the time the Executive’s employment with the
Company ends, the Company provides services or products, offers to provide services or products, or has documented plans to provide or offer to provide services or products within
the Non-Competition Period provided that the Executive has knowledge of those plans at the time the Executive's employment with the Company ends (the “Service Area”).
Additionally, the Executive agrees that during the Non-Competition Period, the Executive will not, directly or indirectly, sell, atterpt to sell, provide or attempt to provide, any wireless
or wireline telecommunication services, including but not limited to internet services, to any person or entity who was a customer or an actively sought prospective customer of the
Company, at any time during the Executive’s employment with the Company. The restrictions set forth above shall immediately terminate and shall be of no further force or effect in the
event of a default by the Company in the payment of any consideration, if any, to which the Executive is entitled under Section 8(i) below, which default is not cured within thirty
(30) days after written notice thereof. The Executive acknowledges and agrees that because of the nature of the Company’s business, the nature of the Executive’s job responsibilities,
and the nature of the Confidential Information and Trade Secrets of the Company which the Company will give the’Executive access to, any breach of this provision by the Executive
would result in the inevitable disclosure of the Company’s Trade Secrets and Confidential Information o its direct competitors,

(c) While the Executive is employed by the Company and during the Nen-Cempetition Period, the Executive will not, directly or indirectly, solicit or encourage any
employee of the Company to terminate employment with the Compauy; hire, or cause to be hired, for any employment by a Competitor, any person who within the preceding 12 month
period has been employed by the Company, or assist any other person, firm, or corporation to do any of the acts described in this subsection (c}.

(d) The Executive acknowledges and agrees that the Company has 2 legitimate business interest in preventing bim from engaging in activities competitive with it as
described in this Section 8 and that any breach of this Section 8 would constitute a material breach of this Section 8 and this Agreement.
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(e} The Company may notify anyone employing the Executive or evidencing an intention to empley the Executive during the Non-Competition Period as to the existence
and provisions of this Agreement and may provide such person or organization a copy of this Agreement, The Executive agrees that the Executive will provide the Company the
identity of any employer the Executive plans to go to werk for during the Non-Competition Peried along with the Executive’s anticipated job title, anticipated job duties with any such
employer, and anticipated start date, The Company will analyze the proposed employment and make a determination as to whether it would violate this Section 8. If the Company
determines that the proposed employment would not pose an unacceptable threat to the Company’s interests, the Company will notify the Executive in writing that it does not object to
the employment. The Executive further agrees to provide 2 copy of this Agreement to anyone who employs the Execative during the Non-Competition Period.

() The Executive acknowledges and agrees that this Section 8 is intended to limit the Executive’s right to compete only to the exient necessary to protect the Company’s
legitimate business interest. The Executive acknowledges and agrees that the Executive will be reasonably able to eamn a livelihood without violating the terms of this Section 8. If any of
the provisions of this Section 8 should ever be deemed to exceed the time, geographic area, or activity limitations permitted by applicable law, the Executive agrees that such provisions
may be reformed to the maximum time, geographic area and activity limitations permitted by applicable law, and the Executive authorizes a court or other trier of fact having jurisdiction
to 5o reform such provisions. In the event the Executive breaches any of the restrictions or provisions set forth in this Section 8, the Executive waives and forfeits any and all rights to
any further benefits under this Agreement, including but not limited to the consideration set forth in subsection (i) below as well as any additional payments, compensation, benefits or
severance pay he may otherwise be entitled to receive under this Agreement. Additionally, in the event the Executive breaches any of the restrictions or provisions set forth in this
Section 8, the Executive agrees to repay the Company for any of the consideration set forth in subsection (i) below that the Executive received prior o the breach as well as any
additional payments, compensation, benefits or severance pay the Executive might otherwise have previously received under Section 4(c) of this Agreement.

(g) For purposes of this Section 8, the following definitions will apply:
(i) “Directly or indirectly™ as used in this Agreement includes an interest in or participation in a business as an individual, partner, shareholder, owner, director,
officer, principal, agent, employee, consultant, trustee, lender of money, or in any other capacity or relation whatseever. The term includes actions taken on behalf of the Executive or on

behalf of any other person. “Directly or indirectly” does not include the ownership of less than 5% of the outstanding shares of any corporation, if such shares are publicly traded in
the over-the-counter market or listed on a national securities exchange.
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(i) “Competitor” as used in this Agreement means any person, firm, association, partnership, corporation or other entity that competes or atterupts to compete
with the Company by providing or offering to provide wireless or wireline telecommunication services, including but not limited to internet services, within any city or county in which
the Company provides or offers those services or products.

(h) Notwithstanding any other provision of this Section 8, the Fxecutive will not be considered to have viclated any prohibition against competing with the Comzpany for
engaging In any of the following activities: (1) being employed or retained by (i) any parent, subsidiary or affiliate organization of any Competitor where that parent, subsidiary or
affiliate organization does not itself, and the Executive’s employment will not cause the Executive to, compefe or attempt to compete with the Company by providing or offering to
provide wireless or wireline telecommunications services, inclading but not limited to internet services, within the Service Area or (ii) any Competitor, directly or indirectly, so long as
Executive’s employment or service does not relate to working principally within the Service Area or activities that would benefit the Competitor principally within the Service Ares; or
(2) working or providing services within the Service Area so long as the Executive's employment or service does not relate to the type of services provided or offered by the Company
within that Service Area or to services for which the Company has documented plans to provide, offer or supply within that Service Area at the time of Execative’s texmination of
employment; or (3) selling or sttempting to sell wireless or wireline telecommunjcations services, including but not limited to internet services, so long as the services or products, which
the Executive is selling or attempting to sell to a customer, do not relate to the type of services or produets provided or offered by the Company to such customer or for which the
Company has documented plans to provide, offer or supply to such customer af the time of Executive’s termination of employment; provided , however , that the Executive is
nevertheless prohibited from: (i} selling, attempting to sell, and providing or attempting te provide, to any person who was a customer, or who was actively sought as a customer, of the
Company at the time of Executive's termination of employment any wireless or wireline telecommunications services, including but not limited to intemnet services, that are the type of
services or products that the Company sold, attempted to sefl or provided or attempted to provide to such customer as described in (b) above and (ii) soliciting or encouraging any
employee of the Company to terminate employment or taking any other of the prohibited actions as described in (¢} above.

(i) In consideration of the Executive’s undertakings set forth in this Section 8 with respect to periods after termination of empioyment, but only in the event that the
Executive is entitled to the benefits and payments under Section 4(c) above, subject to Section 19 below, the Company will pay the Executive an amount equal to sixty percent (60%) of
his Base Salary during the Non-Competition Period, in such periodic installments, not less frequently than monthly, as his Base Salary was being paid immediately prior to termination of
employment, with a lump sum payment on the 60+ day after termination of the Executive’s employment equal to the payments the Executive would have received had the payments
commenced immediately follewing termination of the Executive’s employment and subsequent installments in equal periodic instaliments thereafier, not less frequently than monthly,
less any sums which may be required to be deducted or withheld under applicable provisions of law. In the event the Executive is not entitled to the benefits and payments under
Section 4(c) above, the Company will not pay Executive any of the consideration set forth in this Section 8(i).
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(i) In the event the Executive breaches any of the restrictions or provisions set forth in this Section 8, the Executive waives and forfeits any and all rights to any further
payments under subsection (i) or otherwise under this Agreement. This waiver and forfeiture shall be effective even in the event a court refuses to enforce the restrictions set forth in
this Section 8.

9. Representations. The Executive represents and warrants to the Company that the execution, delivery and performance of this Agreement by the Executive does not conflict
with, or result in the breach by the Executive or violation by the Executive of, any otber agreement to which the Executive is & party or by which the Executive is bound. The Executive
hereby agrees to indemnify the Company, its officers, directors and shareholders and hold them harmless from and against any liability (including, without limitation, reasonable
attorneys’ fees and expenses) which they may af any time suffer or incur arising out of or relating to any breach of an agreement, representation or warranty made by the Executive
herein, The Company represents and warrants that this Agreement and the transactions contemplated hereby have been duly authorized by the Company by all necessary corporate
and shareholder action, and that the execution, delivery and performance of this Agreement by the Company does not conflict with, or result in the breach or violation by the Company
of, its Certificate of Incorporation, Articles of Incorporation or Bylaws or any other agreement to which the Company is 4 party or by which it is bound. The Company hereby agrees to
indemnify the Executive and hold the Executive barmless from and against any liability (including, without imitation, reasonable attorneys’ fees and expenses) which the Executive may
at any time suffer or incur arising out of or relating to any breach of an agreement, representation or warrenty made by the Company herein. Any payments to be made hereunder by one
party to the other shall be made as soon as administratively practicable (and within sixty (60) days) after the final setttement or resolution of the claim or dispute for which the payments
are required.

10. Remedies. The parties hereto agree that the Company would suffer irreparable harm from a breach by the Executive of any of the covenants or agreements contained herein.
Therefore, in the event of the actual or threatened breach by the Executive of any of the provisions of this Agreement, the Company may, in addition and supplementary to other rights
and remedies existing in its favar, apply to any court of law or equity of competent jurisdiction for specific performance and/or injunctive or other relief in order o enforce or prevent
any violation of the provisions hereof, The Executive agrees that if a lawsuit or other proceeding is brought to enforce the terms of this Agreement or determine the validity of its terms
and the Company prevails, the Company will be entitled to recover from the Executive its reasonable attorneys” fees and court costs. The Executive agrees that these provisions are
reasonable.

11. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Company and its affiliates and their successors and assigns, and shall be
binding upon and inure to the benefit of the Executive and the Executive’s legal representatives and assigns, provided that in no event ghall the Executive’s obligations to perform
services for the Company and its affiliates be delegated or transferred by the Executive. The Company may
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assign or transfer its rights hereunder to & successor corporation in the event of a merger, consolidation or transfer or sale of all or substantialty all of the assets of the Company or of
the Company’s business (provided, however, that no such assignment or transfer shall have the effect of relievieg the Company of any liability to the Execuative hereunder or under any
other agreement or document contemplated herein), but onty if such assignment or transfer does not result in employment terms, conditions, duties or regponsibilities which are or may
be materially different than the terms, conditions, duties or responsibilities of the Executive hereunder. If the Company assigns or transfers its rights under this Agreement to a
successor corporation, the Executive’s obligations under Section 8 of this Agreement will be construed and enforceable with respect to the business and geographic scope of the
Company only and will not be construed or enforceable with respect to the business and geographic scope of any successor corporation to which the Company’s rights may be
assigned or transferred to the extent such business or geographic scope is greater than that of the Company at the time of such assignment or transfer. The Executive may not transfer
or assign the Executive’s rights and obligations under this Agreement.

12. Modification or Waiver. No amendment, modification, waiver, termination or cancellation of this Agreement shall be binding or effective for any purpose unless it is made iz a
writing signed by the party against whom enforcement of such amendment, modification, waiver, termination or cancetlation is sought. No course of dealing between or among the
parties to this Agreement shall be deemed to affect or to modify, amend or discharge auy provision or term of this Agreement. No delay on the part of the Compagy or the Executive in
the exercise of any of their respective rights or remedies shall operate as 8 waiver thereof, and no single or partial exercise by the Company or the Executive of any such right or remedy
shall preclude other or further exercises thereof, A waiver of a right or remedy on any one occasion shall not be construed as & bar to or waiver of any such right or remedy on any other
occasion,

13. Governing Law; Jurisdiction. This Agreement and sll rights, remedies and obligations hereunder, including, but not limited to, matters of construction, vatidity and
performance shall be governed by the laws of the Commonwealth of Virginia without regard to its conflict of laws principles or rules. To the full extent lawful, each of the Company and
the Executive hereby consents irrevocably to personal jurisdiction, service and venue in connection with any claim or controversy arising out of this Agreement in the courts of the
Commonwealth of Virginia located in Waynesboro, Virginia, and in the federat courts in the Western District of Virginia,

14. Excise Taxes.

(a) If any payment or distribution by the Company or any affiliate to or for the benefit of the Executive, whether paid or payable or distributed or distributable pursuant to
the terms of this Agresment or otherwise pursuant to or by reason of any other agreement, policy, plan, program or arrangement, including without limitation any stock option, stock
appreciation right or similar right, or the lapse or termination of any restriction on or the vesting or exercisability of any of the foregoing (a “Payment’), would be subject to the excise tax
imposed by Code Section 4999 or to any similar tax impesed by state or local law, or any interest or penalties with respect to such tax (such tax or taxes, together with any such interest
and
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penalties, being hereafier collectively referred to as the “Excige Tax™), then the benefits payable or provided under this Agreement (or other Payments as described above) shall be
reduced (but not in excess of the amount of the benefits payable or provided under this Agreement) if, and onty to the extent that, such reduction will allow the Executive to receive a
greater Net After Tax Amount than such Executive would receive absent such reduction.

(b) The Accounting Firm (as defined below} will first determine the amount of any Parachute Payments (es defined below) that are payable to the Executive. The
Accounting Firm also will determine the Net After Tax Amount attributable to the Executive's total Parachute Payments.

(¢} The Accounting Firm will next determine the largest amount of payments that may be made to the Execuiive without subjecting the Executive to the Excise Tax {the
“Capped Payments™). Thereafter, the Accounting Firm will determine the Net After Tax Amount attributable to the Capped Payments.

{d) The Executive then will receive the total Parachute Payments or the total Capped Payments, whichever provides the Executive with the higher Net After Tax Amount;
however, if the reductions imposed under this Section 14 are in excess of the amount of benefits payable or provided under this Agreement, then the total Parachute Payments will be
adjusted by first reducing, on a pro rata basis, the amount of any noncash or cash benefits under this Agreement, then noncash oz cash benefits under any other plan, agreement or
arrangement, then any cash payments under this Agreement and finally any cash payments under any other plan agreement or arrangement. The Accounting Firm will notify the
Executive and the Company if it deternines that the Parachute Payments must be reduced and will send the Executive and the Company a copy of its detailed calculations supporting
that determination.

(2} As aresult of the uncertalnty in the apptication of Code Sectlons 280G and 4999 at the time that the Accounting Firm makes its determinations under this Sectien 14, it
is possible that the Executive will have received Parachute Peyments or Capped Payments in excess of the amount that should have been paid or distributed (“Cverpayments™), or that
additional Parachute Payments or Capped Payments should be paid or distributed to the Executive (“Underpayments”). If the Accounting Firm determines, based on either the assertion
of a deficiency by the Internal Revenue Service against the Company or the Executive, which assertion the Accounting Firm believes has a high probability of success or controlling
precedent or substantial autherity, that an Overpayment has been made, that Gverpayment may, at the Executive’s discretion, be treated for all purposes as a loan ab initio that the
Execative must repay to the Company immediately together with interest at the applicable Federal rate under Code Section 7872; provided, however, that no loar will be deemed to have
‘been made and no amount will be payable by the Executive to the Company unless, and then only te the extent that, the deemed loan and payment would either reduce the amount en
which the Executive is subject to tax under Code Section 4999 or generate a refund of tax imposed uander Code Section 4999 and the Executive will receive a greater Net Afier Tax
Amount than such Executive would otherwise receive. If the Accounting Firm determines, based upon controfling precedent or substantial authority, that an Underpayment has
occurred, the Accounting Firm will notify the Executive and the Company of that determination and the amount of that Underpayment will be paid to the Executive promptly by the
Company after such determination.
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{f) For purposes of this Section 14, the following terms shall have their respective meanings:

{i) “Accounting Firm™ means the independent accounting firm currently engaged by the Company, or a mutually agreed upon independent accounting firm if
requested by the Executive; and

(if) “Net After Tax Amount” means the amount of any Parachute Payments or Capped Payments, as applicable, net of taxes imposed under Code Sections 1, 3101
() and 4999 and any State or local income taxes applicable to the Executive on the date of payment. The determination of the Net After Tax Amount shall be made using the highest
combined effective rate itnposed by the foregoing taxes on income of the same character as the Parachute Payments or Capped Payments, as applicable, in effect on the date of payment.

(idi) “Parachute Payment” means & payment that is described in Code Section 280G(b)(2), determined in accordance with Code Section 280G and the regulations
promulgated or proposed thereunder.

(g) The fees and expenses of the Accounting Firm for its services in connection with the determinations and caleulations contemplated by the preceding subsections
shall be borne by the Company.

(k) The Company and the Executive shall each provide the Accounting Firm access to and copies of any books, records and documents in the pessession of the
Company or the Executive, as the case may be, reasonably requested by the Accounting Firm, and otherwise cooperate with the Accounting Firm in connection with the preparation
and issuance of the determinations and calculations contemplated by the preceding subsections. Any determination by the Accounting Firm shall be binding upon the Company and
the Executive.

15. Severability. Whenever possible each provision and term of this Agreement shall be interpreted in such a manner as to be effective and valid under applicable law, but if any
provision or term of this Agreement shall be held to be prohibited by or invalid under such applicable law, then such provision or term shall be ineffective only to the extent of such
prohibition or invalidity, without invalidating or affecting in any manner whatsoever the remainder of such provisions or term or the remaining provisions or terms of this Agreement. If
any provision contained in Sections 5 or 8 of this Agreement shall for any reason be held to be excessively broad or unreasonable ax to time, territory, or interest to be protected, a court
is hereby empowered and requested to construe such provision by narrowing it so as to make it reasonable and enforceable to the extent provided under applicable law.

16. Counterparis. This Agreement may be executed in separate counterparts, each of which is deemed to be an criginal and all of which taken together constitute one and the
same Agreement.
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17. Headings. The headings of the Sections of this Agreement are inseried for convenience only and shall not be deemed to constitute & part hereof and shall not affect the
construction or interpretation of this Agreement.

18. Entire Agreement. This Agreement (together with alf documents and instruments referred to herein) constitutes the entire agreement, and supersedes a1l other prior
agreements and undertakings, both written and oral, among the parties with respect to the subject matter hereof, including any employment or management contimity agreement under
which the Executive hereby agrees to waive all rights and which is hereby terminated.

19. Nonqualified Deferred Compensation Omaibus Pravision. | is intended that any payment or benefit which is provided pursuant to or in connection with this Agreement
which is considered to be deferred compensation subject to Section 4094 of the Code shall be paid and provided in a manner, and at such time, including without limitation, payment
and provision of benefits only in connection with the occurrence of a permissible payment event contained in Section 409A of the Code (e.g., death, disability, separation from service
from the Company and its affiliates as defined for purposes of Section 409A of the Code}, and in such form, as compifes with the applicable requirements of Section 409A of the Code to
avoid the unfavorable tax consequences provided therein for non-compliance. In connection with effecting such compliance with Section 4094 of the Code, the following shall apply:

(&) Neither the Executive nor the Company shall take any action to accelerats or delay the payment of any monies and/or provision of auybeneﬁts in any matter which
would not be in compliance with Section 409A of the Code (including any transition or grandfather rules thereunder).

(b} If the Executive is a “specified employee” for purposes of Section 409A{a)(2)(B)(I) of the Code, any payment or provision of benefits in connection with the
Executive’s separation from service (as determnined for purposes of Section 409A of the Code) shall not be made until six monfhs after the Executive’s separation from service (the “409A
Deferral Period”). In the event such payments are otherwise due to be made in installments or petiodically during the 409A Deferral Period, the payments which would otherwise have
been made in the 409A Deferral Period shall be accumulated and paid in e lump sum a5 soon as the 409 A Deferral Period ends, and the balance of the payments shall be made as
otherwise scheduled. In the event benefits are required to be deferred, any such benefits may be provided during the 409A Deferrat Period at the Executive’s expense, with the Executive
having the right to reimbursement from the Company as soon as the 409A Deferral Period ends, and the balance of the benefits shall be provided as otherwise scheduled.

(¢} For purposes of this Agreement, ali rights to payments and benefits hereunder shall be treated as rights to receive a series of separate payments and benefits to the
fullest extent allowed by Section 409A of the Code.

(d) For purposes of deterruining time of (but not entitlement to) the payment or provision of deferred compensation under this Agreement under Section 409A of the Code
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connection with the Executive’s termination of employment, tennination of employment will be read to mean a “separation from service”™ within the meaning of Section 409A of the Code
where it is reasonably anticipated that no further services would be performed after that date or that the Jevel of bona fide services the Executive would perform after that date (whether
as an employee or independent contractor) would permanently decrease to no more than twenty percent (20%) of the average level of bona fide services performed over the immediately
preceding thirty-six (36) month period.

(e) For purposes of this Agreement, a “specified employee™ for purposes of Section 409A(a)(2)(B)(i} of the Code shall be determined on the basis of the applicable twelve-
month period ending on the specified employee identification date designated by the Company consistently for purposes of this Agreement and similar agreements or, if no such
designation is made, based on the default rules and regnlations under Section 409 A{(2)(2)(B)(i) of the Code.

(f) Notwithstanding any of the provisions of this Agreement, the Company shalf not be lisble to the Executive if any payment or benefit which is to be provided pursuant
to this Agreement and which is considered deferred compensation subject to Section 409A of the Code otherwise fzils to comply with, or be exempt from, the requirements of
Section 409A of the Code.
[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first above written,

NTELOS Holdings Corp.
By:
James A. Hyde
President and Chief Executive Officer
NTELOS Inc.
By:
James A. Hyde
President and Chief Executive Officer
Executive
By:

Conrad J. Husater
A

(Back To Top)

Section 4: EX-10.3 (AMENDMENT NO. 1, DATED AS OF APRIL 23, 2010, TO THE CREDIT
AGREEMENT)

Exhibit 10.3
Execution Version
AMENDMENT NO, 1
AMENDMENT No. 1, dated as of April 23, 2010 (this “Amendment™), to the Credit Agreement referred to below, among NTELOS INC., & Virginia corporation {the

“Borrower”), certain subsidiaries of the Borrower party thereto (the “Subsidiary Guarantors”) and the Lenders (as defined in the Credit Agreement referred to below) party hereto.

PRELIMINARY STATEMENTS

A. The Borrower, the Subsidiary Guarantors, the Lenders, and JP Morgan Chase Bank, N.A., as collateral agent, administrative agent, issuing bank and swing line bank
are parties to a Credit Agreement, dated as of August 7, 2009 (as in effect on the date hereof, the “Credit Agreement”).

B. As contemplated by Section 9.01 of the Credit Agreement, the Borrower has requested that the Agents and Lenders amend certain terms of the Credit Agreement as
hereinafter provided, and the Agents and the Required Lenders have agreed to amend the Credit Agreement.

In consideration of the mutual covenants and agreements herein contained, the parties hereto hereby agree as follows:

SECTION 1. Defined Terms. Except as otherwise defined in this Amendment, terms defined in the Credit Agreement and used herein shall have the meanings given to
them in the Credit Apreement,

SECTION 2. Amendment to the Credit Agreement. Subject to the satisfaction of the conditions set forth in Section 3 of this Amendment, Section 5.01(n) of the Credit

Agreement is hereby amended by deleting the phrase “on and after the 270th day following the Closing Date™ and replacing it with the following phrase “on and after December 31,
20107

SECTION 3. Effectiveness. The effectiveness of the amendment to the Credit Agreement set forth in Section 2 of this Amendment is subject to the execution and delivery
hereof by the Borrower, the Subsidiary Guarantors, and the Required Lenders (the date of such execution and delivery, the “Effective Date”).

SECTION 4. Costs and Expenses, Without limiting the obligations of Borrower under the Credit Agreement, the Borrower agrees to pay to the Administrative Agent all of
the Administrative Agent’s costs, expenses, fees and disbursements paid or payable in connection with the preparation, negotiation, execution and delivery of this Amendment,
including the fees of counsel to the Administrative Agent in connection with the foregoing.

SECTION 5. Consent and Affirmation of the L.oan Parties.

(a) Each Loan Party (prior to and after giving effect to this Amendment) hereby consents to the amendment of the Credit Agreement effected hereby and
confirms and agrees that, notwithstanding the effectiveness of this Amendment, each Loan Document to which such Loan Party is a party is, and the obligations of such Loan Party
contained in the Credit Agreement, this Amendment or in any other Loan Document to which it is a party are, and shall continue to be, in full force and effect and are hereby ratified and
confirmed in all respects, in each case as amended by this Amendment. For



greater certainty and without limiting the foregoing, each Loan Party hereby confirms that the existing security interests granted by such Loan Party in faver of the Secured Parties
pursuant to the Loan Documents in the Collateral described therein shall continue to secure the obligations of the Loan Parties under the Credit Agreement and the other Loan
Documents es and to the extent provided in the Loaa Documents.

(b) Each Subsidiary Guarantor acknowledges and agrees that (i) notwithstanding the conditions to effectiveness set forth in this Amendment, such Subsidiary
Guaraztor is not required by the terms of the Credit Agreement or any other Loan Document to consent to the amendments to the Credit Agreement effected pursuant to this

Amendment and (ii) nothing in the Credit Agreement, this Amendment or any other Loan Document shall be deemed to require the consent of such Guarantor to any future amendments
to the Credit Agreement.

SECTION 6. Confirmation of Representations and Warranties.

(2) Each Loan Party hereby represents and warrants, on and as of the date hereof,, that the representations and warranties contained in the Loan Documents are
true and correct in all material respects (without duplication of any materiality qualifier contained in such representations and warranties) on and as of the date hereof, before and after
giving effect to this Amendment, as though made or: and as of the date hereof, other than any such representations or warranties that, by their terms, refer to 2 specific date,

(b) Each Loan Party represents and warrants, on and as of the date hereof, that (i) it has the requisite power to execute and deliver this Amendment, and all
corporate or other action required te be {aken by it for the due and proper authorization, execution, delivery and performance of this Amendment and the consummation of the
transactions contemplated hereby has been duly and validly taken; (ii) this Amendment has been duly authorized, executed and delivered by it and (jif} no action, consent or approval
of, registration or filing with or any other action by any Governmental Autherity is or will be required in connection with the execution and delivery of this Amendment.

(¢) Each Loan Party represents and warrants that this Amendment constitutes a legal, valid and binding obligation of such Loan Party, enforceable against such
Loan Party in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting creditors’ rights
generally and except as enforceability may be limited by general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at [aw).

(&) Bach Loan Party hereby represents and warrants that, on and as of the date hereof, no event has occurred and is continuing that constitutes a Defanlt or an
Event of Default,

SECTION 7. Reference to and Effect on the Credit Aprecment.

(2) On and after the effectiveness of this Amendment, each reference in the Credit Agreement to “this Agreement”, “hereunder”, “hereof” or words of like import
referring to the Credit Agreement ghall mean and be a reference to the Credit Agreement as amended by this Amendment.

(b) The Credit Agreement as specifically amended by this Amendment is and shall continue to be in full force and effect and is hereby in all respects ratified and
confirmed. This Amendmnent shall be & “Loan Document” for purposes of the definition thereof in the Credit Agreement.
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(c) The execution, delivery and effectiveness of this Amendment shal not operate as a waiver of any right, power or remedy of any Lender or the Administrative
Agentunder the Credit Agreement,

SECTION 8. Execution in Counterparts. This Amendment may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed shall be deemed to be an originef and all of whick taken together shall constitute but one and the same agreement. Delivery by telscopier or other electronic
means of an executed counterpart of a signature page to this Amendment shall be effective as delivery of an original executed counterpart of this Amendment.

SECTION 9. Goveming Law. This Amendment, inctuding any ¢laizn or controversy atsing herefrem whether sounding in contract law, tort law or otherwise, shall be

governed by, and constraed in accordance with, the laws of the State of New York, without giving effect to any conflicts of laws principles thereof that would result in the application of
any law other than the laws of the State of New York.

SECTION 10. Headings. Section headings are included herein for convenience of reference only and shall not constitute a part hereof for any other purpose or be given
any substantive effect.

SECTION 11. Severability. In case any provision in or obligation hereunder shall be invalid, illegal or unenforceable in any jurisdiction, the validity, legality and
enforceability of the remaining provisions or abligations, or of such provision or cbligation in any other jurisdiction, shall not in any way be affected or impaired hereby.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment fo be duly executed and delivered by their respective proper and duly authorized officers as of
the day and year first above written.

NTELQS INC., as Borrower

By

Name: Michael B. Moneymaker
Title: Executive Vice President, Chief Financial Officer, Secretary and
Treasurer

NA COMMUNICATIONS, INC.

NTELOS CABLE INC.

NTELOS CABLE OF VIRGINIA INC.

NTELOS COMMUNICATIONS INC.

NTELOS COMMUNICATIONS SERVICES INC.
NTELOS CORNERSTONE INC.

NTELOS LICENSES INC.

NTELOS MEDIA INC.

NTELOS NETACCESS INC.

NTELOS NET LLC

NTELOS NETWORK INC.

NTELOS OF WEST VIRGINIA INC.

NTELOS PCS INC.

NTELOS PCS NORTH INC.

R&B CABLE, INC.

R&B COMMUNICATIONS, INC.

R&B NETWORK, INC.

RICHMOND 20MEZ, LLC

ROANOKE & BOTETOURT NETWORK LLC
THE BEEPER COMPANY

VIRGINIA RSA 6 LLC

VIRGINIA PCS ALLIANCE, L.C.

VIRGINIA TELECOMMUNICATIONS PARTNERSHIP
WEST VIRGINIA PCS ALTIANCE, L.C., as Guarantors

By

Name:  Michael B. Moneymaker
Title: Executive Vice President, Chief Financial Officer, Secretary and
Treasurer



JPMORGAN CHASE BANK, N.A., as a Lender

By

Name:
Title:



[NAME OF LENDER], as a Lender

By
Name:
Title;

(Back To Top)

Section 5: EX-31.1 (SECTION 302 CEO CERTIFICATION)

Exhibit 31.1
CERTIFICATIONS
L, James A. Hyde, certify that: _
1. I have reviewed this quarterly report on Form 10-Q for the three months ended March 31, 2010 of NTELOS HOLDINGS CORP.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state 2 material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the peried covered by this report;

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

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

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

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

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

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

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

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

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

Date: May 4, 2010
s/ James A, Hyde

James A, Hyde
Chief Executive Officer and President

(Back To Top)
Section 6: EX-31.2 (SECTION 302 CFO CERTIFICATION)

Exhibit 31.2
CERTIFECATEQNS
I, Michacl B. Moneymaker, certify that:
1. I have reviewed this quarterly report on Form 10-( for the three manths ended March 31, 2010 of NTELOS HOLDINGS CORP.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumnstances under which such statements were made, not misleading with respect to the perlod ¢covered by this report;

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

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

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

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

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

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



5. The registrant’s other certifying officer(s) and T have disclosed, based on our most recent evaluation of internal control over financia] reporting, to the registrant’s auditors
and the audi¢ committee of the registrant’s board of directors (or persons performing the equivalent functions):

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

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

Date: May 4, 2010
/s/ Michael B, Moneymaker

Michael B, Moneymaker
Executive Vice President, Chief Finaaciat Officer, Treasurer and Secretary
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Section 7: EX-32.1 (SECTION 906 CEO CERTIFICATION)

Exhibit 32.1

NTELOS HOLDINGS CORP.
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 506 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of NTELOS HOLDINGS CORZ. (the “Compauy™) on Form 10-Q for the three months ended March 31, 2010 (the “Report™), I, James A.

Hyde, Chief Executive Officer of the Company, do hereby certify, pursuant to 18 U.5.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to my knowledge
that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

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

By: /s/ James A, Hyde
James A, Hyde
Chief Executive Officer and President

May 4, 2010
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Section 8: EX-32.2 (SECTION 906 CFO CERTIFICATION)

Exhibit 32.2

NTELOS HOLDINGS CORP.
CERTIFICATION PURSUANT TO
18 U.K.C, SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 946 OF THE SARBANES-OXLEY ACT OF 2002

In comection with the quarterly report of NTELOS HOLDINGS CORE. (the “Company™) on Form 10-Q for the three months ended March 31, 2010 (the “Report™), I, Michael B.
Moneymaker, Executive Vice President, Chief Financial Officer, Treasurer and Secretary of the Company, do hereby certify, pursuant to 18 U,S.C. 1350, a5 adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, to my knowledge that:

(1) The Report fully complies with the requirements of Section 13(2) or 15(d) of the Securities Exchange Act of 1934, a3 amended; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

By: /fe/Michae] B. Moneymaker
Michael B. Moneymaker
Executive Vice President, Chief Financial Officer, Treasurer and
Secretary -

May 4, 2010
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